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SUMMARY

The United States District Court for the Southern District of California granted Nvenia, LLC’s Rule
12(b)(6) motion to dismiss American Ice Machine Company’s first amended complaint. The court held
that the claims, including negligent misrepresentation, warranty, contract, rescission, false advertising,
and unfair competition claims, were inadequately pleaded and that the complaint did not establish a
sufficient direct relationship between American Ice and Nvenia. The court dismissed Nvenia with
prejudice, finding that further amendment would be futile.
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DISPOSITION other

PROCEDURAL POSTURE Defendant Nvenia, LLC moved under Federal Rule of Civil Procedure
12(b)(6) to dismiss the first amended complaint for failure to state a
claim. The district court granted the motion and dismissed Nvenia
from the action with prejudice.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the court tests the legal sufficiency of the
pleadings, accepts factual allegations as true, and construes them in the
plaintiff's favor. The complaint must contain enough facts to state a
facially plausible claim. The court may consider exhibits attached to
the complaint and need not accept allegations contradicted by those
exhibits.

PRECEDENTIAL VALUE unpublished district court order; precedential status unknown
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QUESTIONS PRESENTED

1. Whether the first amended complaint plausibly stated a negligent misrepresentation or fraudulent-
concealment claim against Nvenia.

2. Whether the first amended complaint plausibly stated claims for breach of express warranty, implied
warranty of merchantability, or implied warranty of fitness for a particular purpose against Nvenia.

3. Whether the first amended complaint plausibly stated claims for breach of oral contract or rescission
against Nvenia.

4. Whether the claims under California's Unfair Competition Law and False Advertising Law were
adequately pleaded.

5. Whether Plaintiff should receive leave to amend after failing to cure deficiencies identified in the prior
dismissal order.

HOLDINGS

1. A manufacturer-distributor relationship, without more, does not establish an agency relationship
sufficient to impute the distributor's interactions with the plaintiff to the manufacturer. A plaintiff
proceeding on an agency theory must allege facts showing conduct by each party manifesting
acceptance of a relationship in which one performs work for the other under the other's direction.

2. The negligent-misrepresentation claim failed because Plaintiff did not plead with particularity the
specific statements made by Nvenia, what was false or misleading about them, and how Plaintiff relied
on them.

3. The fraudulent-concealment theory failed because Plaintiff did not allege facts establishing that Nvenia
owed Plaintiff a duty to disclose.

4. The breach-of-express-warranty claim failed because Plaintiff did not plausibly allege that Nvenia made
the alleged one-year warranty representation.

5. The implied-warranty-of-merchantability claim failed because Plaintiff lacked vertical contractual
privity with Nvenia and did not establish an applicable advertising-based exception.

6. The claims for breach of the implied warranty of fitness for a particular purpose, breach of oral contract,
and rescission failed because the amended complaint did not cure the deficiencies identified in the prior
dismissal order, including the absence of allegations showing a direct relationship or transaction with
Nvenia.

7. The UCL and False Advertising Law claims failed because they were based on the same deficient
misrepresentation and concealment theories that did not state an underlying claim.

8. Leave to amend was properly denied because Plaintiff failed a second time, despite guidance from the
court, to allege basic facts supporting its claims against Nvenia, making further amendment futile.



KEY QUOTATIONS

“A complaint will survive a Rule 12(b)(6) motion to dismiss if it contains “enough facts to state a claim to
relief that is plausible on its face.”” (at 3)

“But a manufacturer-distributor relationship is not, by itself, sufficient to establish agency.” (at 5)

“The Court, then, cannot take it as true that Nvenia advertised the statements as alleged.” (at 7)

“The Court therefore denies Plaintiff leave to amend.” (at 12)

FACTUAL BACKGROUND

American Ice Machine, a California corporation, purchased a Hamer 540E ice-bagging machine from Modern
Ice for $110,000 after its principal viewed information about the machine on Nvenia's website and discussed the
purchase with Modern Ice employees. The machine was delivered in April 2023, stored without operation, and
initiated in March 2024; Plaintiff then alleged defects and sought to have a one-year warranty run from initiation
rather than shipment. Plaintiff's claims against Nvenia relied largely on representations allegedly made by
Modern Ice or appearing on Nvenia's website, but the amended complaint did not allege a direct transaction or
sufficient agency relationship between Plaintiff and Nvenia, and the attached website screenshots contradicted
several alleged representations.

PROCEDURAL HISTORY

American Ice Machine filed the action in the Superior Court of California, County of San Diego, against Modern
Ice Equipment Company, Inc. and Nvenia, LLC. Modern Ice removed the action to the Southern District of
California. The court previously granted Nvenia's motion to dismiss the original complaint without prejudice and
allowed amendment. After Plaintiff filed a first amended complaint, Nvenia again moved to dismiss. The court
granted the motion without leave to amend and dismissed Nvenia with prejudice.
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