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SUMMARY

The United States District Court for the Northern District of Illinois denied cross-motions for
summary judgment in a breach-of-contract dispute involving construction of a wastewater treatment
plant. The court held that factual disputes existed concerning whether Love’s accepted New
Excavating Technology’s proposal and whether the proposal contained sufficiently definite material
terms to form an enforceable contract under Illinois law.
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DISPOSITION other

PROCEDURAL POSTURE Cross-motions for summary judgment in a diversity action involving
claims for breach of express contract, breach of implied contract,
promissory estoppel, and unjust enrichment.

STANDARD OF REVIEW Summary judgment is appropriate when there is no genuine dispute as
to any material fact and the moving party is entitled to judgment as a
matter of law. The court views the facts and draws reasonable
inferences in favor of the nonmoving party, does not weigh evidence
or make credibility determinations, and requires affirmative evidence
sufficient for a reasonable jury to return a verdict for the nonmoving
party.

PRECEDENTIAL VALUE Unknown; memorandum opinion and order from a federal district
court.
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QUESTIONS PRESENTED

1. Whether the Proposal constituted a binding express contract under Illinois law.

2. Whether factual disputes concerning acceptance, mutual assent, the circumstances of the signature, and
the oral notification of acceptance precluded summary judgment on the express-contract claim.

3. Whether the Proposal contained sufficiently definite material terms to establish an enforceable contract.

4. Whether NET's failure to construct the wastewater treatment plant barred its breach-of-contract claim
after Love's allegedly repudiated the agreement.

5. Whether NET's implied-in-fact contract claim failed because the parties had not agreed on sufficiently
definite material terms, including price and specifications.

6. Whether Love's was entitled to summary judgment on NET's promissory-estoppel claim for lack of an
unambiguous promise.

7. Whether NET's unjust-enrichment claim could proceed under a quasi-contract or contract-implied-in-
law theory despite summary judgment on the implied-in-fact contract theory.

HOLDINGS

1. Summary judgment was inappropriate because a reasonable jury could find either that Love's accepted
the Proposal or that the signed Proposal was merely an exhibit to a counteroffer containing materially
different terms.

2. Love's was not entitled to summary judgment on the ground that the Proposal lacked essential terms
because a reasonable jury could find that its detailed wastewater-treatment specifications and stated
price were sufficiently definite.

3. NET's failure to build the wastewater treatment plant did not bar its breach-of-contract claim because
Love's allegedly repudiated the agreement before construction began.

4. Love's was entitled to summary judgment on the implied-in-fact contract claim because NET identified
no agreement on essential terms, including price and specifications.

5. Love's was not entitled to summary judgment on the promissory-estoppel claim because the evidence
could support a finding that Love's made an unambiguous promise.



6. Love's was not entitled to summary judgment on the unjust-enrichment claim because NET could
potentially recover under a quasi-contract, or contract-implied-in-law, theory even though the implied-
in-fact contract theory failed.

KEY QUOTATIONS

“The existence of a contract, its terms, and the parties’ intent are questions of fact to be determined by a trier
of fact.”

“Thus, the court holds that this factual dispute precludes summary judgment for either party.”

“Because these “material terms are left unresolved,” there is “no enforceable contract.””

FACTUAL BACKGROUND

Love’s engaged New Excavating Technology to perform work related to a wastewater treatment plant planned
for a new travel stop in Monroe Center, Illinois. NET sent Love’s a Proposal for approximately $1.38 million,
and a Love’s construction manager signed the Proposal’s Acceptance section through DocuSign, but the signed
document was later transmitted to NET as an exhibit to Love’s different Standard Agreement, which was never
signed. The parties continued negotiating price and payment terms until Love’s informed NET that it was
terminating the deal and selecting another contractor. The evidence was disputed concerning whether Love’s
orally notified NET that the Proposal had been accepted and whether the Proposal was intended to be binding.

PROCEDURAL HISTORY

New Excavating Technology filed suit in the Central District of Illinois after Love’s allegedly terminated
negotiations and hired another contractor for a wastewater treatment plant project. The case was transferred to
the Northern District of Illinois because the relevant events occurred in Ogle County. Both parties moved for
summary judgment, principally disputing whether a written Proposal constituted a binding contract.
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