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SUMMARY

The District of Columbia Court of Appeals held that an asset purchase agreement's provision requiring

Crane Company to assume National-U.S. Radiator Corporation's warranty obligations was ambiguous

as to whether it covered third-party asbestos-injury claims. Because the provision was reasonably

susceptible to more than one interpretation, the court reversed the grant of summary judgment for

Crane and remanded for trial.
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The trial court granted Crane summary judgment in a wrongful-death
and survival action alleging liability for asbestos-related injuries based
on Crane's contractual assumption of National-U.S. Radiator
Corporation's product-warranty obligations. The District of Columbia

Court of Appeals reviewed the summary-judgment ruling.

The court independently reviews a grant of summary judgment and
applies the same standard as the trial court, viewing the evidence in
the light most favorable to the nonmoving party and affirming only
when there is no genuine issue of material fact and the moving party is

entitled to judgment as a matter of law.
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QUESTIONS PRESENTED

1. Whether Paragraph 17 of the 1959 asset-purchase agreement was unambiguous in limiting Crane's

assumption of National's warranty obligations to traditional repair-or-replacement obligations.

2. Whether the contractual language was sufficiently ambiguous to create a genuine issue of material fact

concerning Crane's assumption of liability for third-party warranty claims.

3. Whether the agreement's New York choice-of-law provision established that Crane could not have

assumed liability for claims that lacked contractual privity under New York law in 1959.

HOLDINGS

1. Paragraph 17 was ambiguous because it could reasonably be interpreted either as limiting Crane's
assumption to traditional repair-or-replacement warranty obligations or as requiring Crane to assume all
obligations under National's product warranties, including the third-party warranty obligation asserted

by Debnam.

2. Summary judgment for Crane was improper because a reasonable factfinder could interpret Paragraph
17 as encompassing the warranty obligation asserted by Debnam.

KEY QUOTATIONS

“The writing must be interpreted as a whole, giving a reasonable, lawful, and effective meaning to all its
terms,” (197)

“Because the language of Paragraph 17 is susceptible to either interpretation, we find Paragraph 17 of the

1959 Agreement to be ambiguous.” (198)

“In sum, because Paragraph 17 could reasonably be read as having more than one reasonable interpretation,
and the choice-of-law clause does not so clearly support the trial court's conclusion that no reasonable juror
could find that Crane expressly or impliedly agreed to assume the warranty obligations that Debnam claims
were breached here, summary judgment was improper.” (200)

FACTUAL BACKGROUND

Plummer Debnam worked for the District of Columbia Public Schools from 1964 through 1998 with and around
asbestos-containing boilers, including two Pacific-brand boilers acquired from National-U.S. Radiator
Corporation in 1948. In 1959, Crane purchased substantially all of National's property and assets and agreed to
assume National's obligations under warranties for products sold in the ordinary course of business. After
Debnam developed lung cancer and asbestosis and died, his estate sought to hold Crane liable under negligence,
strict-liability, and breach-of-warranty theories based on the alleged asbestos exposure. The dispute centered on

whether the 1959 agreement's warranty-assumption provision covered third-party injury claims.



PROCEDURAL HISTORY

Mildred Debnam brought claims against Crane after Plummer Debnam died from lung cancer and asbestosis
allegedly caused by exposure to asbestos-containing boilers manufactured by National. The trial court concluded
that the asset-purchase agreement unambiguously limited Crane's assumed warranty obligations to traditional
repair-or-replacement obligations and did not encompass third-party claims. The Court of Appeals reversed,
holding that the relevant contract language was reasonably susceptible to more than one interpretation and that

summary judgment was improper.
DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The case was remanded for trial because the ambiguity in Paragraph 17 presented a factual issue concerning the
scope of Crane's assumed warranty obligations.
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