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SUMMARY

The Wyoming Supreme Court reviews a dispute arising from an oral time-and-materials contract for
moving a drilling rig. The court upholds most of the district court’s findings concerning the amount
owed, rejects Universal’s fraud and breach-of-implied-covenant claims, corrects specified
computational errors, and addresses the denial of prejudgment interest. The matter is affirmed in part

and reversed and remanded in part.
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QUESTIONS PRESENTED

1.

Whether the district court used an improper reasonable-value methodology to calculate damages under a

time-and-materials contract.

. Whether computational errors in the district court's findings required correction or reversal of the

damages award.

. Whether Universal proved fraud in the execution or inducement by clear and convincing evidence.

. Whether R & R breached the implied covenant of good faith and fair dealing through billing errors,

overcharges, and delayed reconciliation of its records.

. Whether R & R was equitably estopped from asserting its payment claim.

. Whether R & R was entitled to prejudgment interest on the $97,500 Universal acknowledged and

tendered as owing.

HOLDINGS

1.

The district court did not use an improper reasonable-value methodology. Its findings showed that it
calculated the actual time and materials from the evidence and then concluded that the resulting amount

was reasonable.

. The damages award required correction for minor computational errors in Findings of Fact 44, 51, and

68, but Universal did not establish clear error concerning the per diem issue in Finding of Fact 61 or the

district court's failure to adopt every figure in R & R's revised invoice.

. Universal failed to prove fraud by clear and convincing evidence. The billing discrepancies, incomplete

tickets, disputed signatures, incorrect date, and overcharges did not establish intentional false
representations or reliance; statements that R & R was honest, trustworthy, competitive, and reasonably

priced were opinions rather than actionable factual representations.

. R & R did not breach the implied covenant of good faith and fair dealing. Unintentional billing mistakes

and delayed reconciliation, without proof of bad faith or misconduct, did not violate Universal's justified

expectations or the parties' agreed common purpose.

. Universal was not entitled to an equitable-estoppel defense. Because Universal failed to prove reliance

in connection with its fraud claim, the record likewise did not establish the reliance required for

equitable estoppel.

. R & R was entitled to prejudgment interest on $97,500 from the date Universal tendered that amount,

even though the total contract claim was unliquidated.

KEY QUOTATIONS

“Under Wyoming law, the implied covenant requires that neither party to a commercial contract act in a

manner that would injure the rights of the other party to receive the benefit of the agreement.” (at 999)



“a mere difference of opinion as to the amount due or as to liability does not preclude prejudgment interest if
the amount sought to be recovered is a sum certain and the party from whom payment is sought receives
notice of the amount sought.” (at 1001)

“By refusing to pay the undisputed amount, Universal denied R & R the use of the money it was

unquestionably owed during the four years of protracted litigation.” (at 1002)

FACTUAL BACKGROUND

Universal hired R & R to move a drilling rig under an oral time-and-materials contract. R & R invoiced
Universal $208,616.50 based on daily work tickets, but the records contained billing errors and overcharges;
Universal later tendered $97,500 as full payment based on the cost of a subsequent move by another company.
After reviewing the records and testimony, the district court awarded R & R $188,801.50, rejected Universal's

fraud and implied-covenant claims, and denied prejudgment interest.

PROCEDURAL HISTORY

R & R sued Universal for payment under an oral time-and-materials contract for moving Universal's drilling rig.
Universal counterclaimed for fraud and breach of the implied covenant of good faith and fair dealing and
asserted equitable estoppel as an affirmative defense. After a bench trial, the district court awarded R & R
$188,801.50, rejected Universal's claims, did not expressly address estoppel, and denied prejudgment interest.
The Wyoming Supreme Court affirmed the liability rulings and damages subject to arithmetic corrections, but

reversed the denial of prejudgment interest on $97,500 and remanded.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Remand for further proceedings consistent with the opinion, including correction of the identified arithmetic

errors and calculation and award of prejudgment interest on $97,500 from the date Universal offered payment.
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