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SUMMARY

The United States District Court for the Northern District of California grants Impossible Foods Inc.’s
motion to strike four affirmative defenses—waiver, acquiescence, estoppel, and unclean hands—
because they lacked sufficient factual matter and fair notice. The court grants Defendants leave to
amend and sets a deadline of July 2, 2025, for filing the amended pleading.
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PROCEDURAL POSTURE Plaintiff moved under Federal Rule of Civil Procedure 12(f) to strike
four affirmative defenses asserted in defendants' corrected answer and
counterclaims. The court granted the motion and granted defendants
leave to amend.

STANDARD OF REVIEW A Rule 12(f) motion to strike examines the face of the pleadings to
determine whether an affirmative defense is sufficient. Leave to amend
is generally freely given absent prejudice, but may be denied for undue
delay, bad faith, repeated failure to cure deficiencies, or futility.
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QUESTIONS PRESENTED

1. Whether defendants' bare allegations of waiver, acquiescence, estoppel, and unclean hands sufficiently
pleaded affirmative defenses under Federal Rule of Civil Procedure 12(f) and the applicable fair-notice
standard.

2. Whether defendants should receive leave to amend the stricken affirmative defenses.

HOLDINGS

1. Affirmative defenses must include sufficient factual matter to provide fair notice of their factual basis;
bare legal conclusions unsupported by factual allegations are insufficient.

2. Defendants should be granted one opportunity to amend the deficient affirmative defenses because the
record did not establish undue delay, bad faith, futility, repeated failure to cure, or undue prejudice.

KEY QUOTATIONS

“Under that standard, affirmative defenses must plead “enough factual matter” to “show that the pleader is
entitled to relief” and to give the plaintiff “fair notice.”” (at 3)

“These four affirmative defenses lack any factual matter at all, and entirely fail to give fair notice of the
factual basis for Defendants’ assertion of each defense.” (at 4)

“Accordingly, Defendants’ Fourth, Fifth, Sixth, and Tenth Affirmative Defenses are STRICKEN.” (at 4)

“Defendants’ Fourth, Fifth, Sixth, and Tenth Affirmative Defenses in the Answer and Revised Counterclaims
to Third Amended Complaint are STRICKEN WITH LEAVE TO AMEND.” (at 5)

FACTUAL BACKGROUND

Defendants asserted waiver, acquiescence, estoppel, and unclean-hands defenses in response to Impossible
Foods' Third Amended Complaint. Each defense stated only that one or more claims or requested relief was
barred by the named doctrine, without identifying supporting facts or the particular claims at issue. Defendants
had already filed a corrected pleading after an earlier motion to strike identified the lack of factual allegations as
a deficiency.

PROCEDURAL HISTORY

Impossible Foods initially filed a declaratory-judgment action concerning a trademark dispute. After appellate
proceedings concerning personal jurisdiction and several amendments to the pleadings, Impossible Foods filed a
Third Amended Complaint adding trademark infringement, unfair competition, and fraud claims. Defendants
answered and asserted counterclaims and affirmative defenses. The court granted Impossible Foods' motion to
strike the Fourth, Fifth, Sixth, and Tenth Affirmative Defenses, with leave to amend.
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