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SUMMARY

The United States District Court for the District of Maryland addresses JET Systems, LLC’s motions
for Rule 54(b) certification, to strike affirmative defenses, to dismiss J.F. Taylor, Inc.’s breach-of-
contract counterclaim, and for sanctions. The court denies Rule 54(b) certification, denies dismissal of
the counterclaim, grants in part and denies in part the motion to strike, construing five defenses as
denials and striking four others. The text provided ends during the court’s discussion of the motion to
dismiss.
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DISPOSITION other

PROCEDURAL POSTURE In a pending breach-of-contract action, Plaintiff JET Systems moved
for Rule 54(b) certification of previously dismissed claims, to strike
J.F. Taylor's affirmative defenses, to dismiss J.F. Taylor's breach-of-
contract counterclaim under Rule 12(b)(6), and for sanctions under
Rule 11 and 28 U.S.C. § 1927.

STANDARD OF REVIEW Rule 54(b) certification is reviewed under the district court's sound
judicial discretion after determining whether the judgment is final and
whether there is no just reason for delay. A Rule 12(b)(6) motion tests
the sufficiency of the pleading; well-pleaded factual allegations are
accepted as true and construed in the nonmovant's favor, but the
pleading must state a facially plausible claim. Rule 12(f) motions are
generally disfavored and ordinarily require prejudice, although a
clearly legally insufficient defense may be stricken without a separate
showing of prejudice. Rule 11 sanctions require factual allegations to
be supported by information obtained before filing.
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QUESTIONS PRESENTED

1. Whether the court should direct entry of final judgment under Federal Rule of Civil Procedure 54(b) on
the dismissed copyright and trade-secret claims while the breach-of-contract claim and counterclaim
remained pending.

2. Whether JET's motion to strike J.F. Taylor's nine asserted defenses was timely and, substantively, which
defenses were negative defenses, legally insufficient, vague, or otherwise improper.

3. Whether J.F. Taylor plausibly alleged a breach-of-contract counterclaim based on JET's alleged failure to
deliver software conforming to the purchase order and failure to cure.

4. Whether J.F. Taylor's allegations concerning a reusability requirement, the meaning of JET's statements
about the software, and the delivery date warranted Rule 11 sanctions.

HOLDINGS

1. Rule 54(b) certification was not warranted because the adjudicated claims and the remaining breach-of-
contract claim and counterclaim involved related issues concerning the same contract, creating a risk of
duplicative appellate review and inefficient piecemeal litigation.

2. Defenses asserting failure to state a claim, lack of subject matter jurisdiction, absence of damages,
absence of breach, and inability of a breaching party to recover were negative defenses rather than
affirmative defenses and were properly construed as denials rather than stricken.

3. The unclean-hands defense was legally insufficient against JET's remaining breach-of-contract claim
and was stricken.

4. The seventh defense was stricken as too vague, the eighth defense asserting good faith was stricken as
inapplicable and legally insufficient, and the ninth defense asserting unjust enrichment was stricken
because it was not a true defense and presupposed recovery.

5. J.F. Taylor plausibly stated a breach-of-contract counterclaim by alleging that JET was contractually
required to deliver conforming, reusable software and failed to provide the required deliverable or cure
the alleged deficiencies.

6. The court could consider documents attached to the original complaint when they were specifically cited
and relied upon in the counterclaim, but could not consider other documents merely attached to the
complaint because they were neither incorporated into nor integral to the counterclaim.



7. Rule 11 sanctions were unwarranted because the challenged allegations were plausibly supported,
reflected factual or interpretive disputes rather than misrepresentations, or were immaterial to the
counterclaim.

KEY QUOTATIONS

“When an action consists of multiple claims, Rule 54(b) authorizes a court to “direct entry of a final judgment
as to one or more, but fewer than all, claims or parties,” but “only if the court expressly determines that there
is no just reason for delay.”” (at 8)

“Courts generally will decline to strike such improperly labeled defenses and instead construe them as
denials, unless doing so would unduly prejudice the moving party.” (at 15-16)

“Myopic focus on a single document at this stage is inappropriate. JFTI has alleged enough to state a
plausible claim for relief.” (at 23-24)

FACTUAL BACKGROUND

J.F. Taylor obtained a government contract to develop prototype mission computers and sought reusable software
from JET Systems. JET quoted and delivered ALF software under a purchase order, but J.F. Taylor alleged that
the delivery lacked components necessary to make the software reusable and that JET failed to cure the
deficiencies. J.F. Taylor terminated the purchase order for cause, did not pay the purchase price, and later
developed replacement software using its own resources.

PROCEDURAL HISTORY

JET filed an amended complaint asserting copyright infringement, Defend Trade Secrets Act, conversion,
Maryland Uniform Trade Secrets Act, and breach-of-contract claims. The court dismissed Counts I through IV,
denied dismissal of Count V, and later denied JET leave to file a further amended complaint. J.F. Taylor
answered, asserted nine defenses, and filed a breach-of-contract counterclaim. The court denied Rule 54(b)
certification, denied dismissal of the counterclaim, denied sanctions, construed the first five defenses as denials,
and struck the final four defenses.
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