INTHE UNITED STATESDISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

AIRGAS-EAST, INC,, : CIVIL ACTION
Plaintiff, :
V. : No. 5:08-cv-318
GT & S, INC., et d.,
Defendants.
GOLDBERG, J. January 22, 2010

MEMORANDUM OPINION

This case involves a straightforward breach of contract dispute between Plaintiff, Airgas-
Eadt, Inc., and Defendant, Lehigh Valley Hospital, Inc. (hereinafter “LVH"), regarding the supply
of medical gas.* Plaintiff, the supplier, has alleged that LVH improperly terminated the contract
prior to the end of the agreed upon ten year contract term.

Before the Court is Plaintiff’s Motion for Partial Summary Judgment seeking judgment as
a matter of law that the contract at issue, the “Product Sale Agreement” (hereinafter “the
Agreement”), isunambiguousand providesfor aninitial ten (10) year term and, thereafter, from year
to year unlessterminated through ninety (90) daysnotice. LVH hasalsofiled aMotion for Summary
Judgment asserting that the Agreement i sunambiguous and allowsfor termination at any timewithin
the initial ten (10) year term, as long as ninety (90) days notice is provided. | will construe the
parties motionsascross-motionsfor summary judgment. For reasonsthat follow, | grant Plaintiff’s

Motionfor Partial Summary Judgment and deny Defendant, LVH’ s, Motion for Summary Judgment.

! Plaintiff has also sued Defendant, GT & S, Inc., acompeting medical gas supplier, for tortious
interference of a contractual relationship.



|.FACTSPERTINENT TO THE MOTION

Plaintiff is a corporation which sells medical gases, and LVH is a network of medical
facilitiesin eastern Pennsylvania. On July 15, 2003, Plaintiff and LV H entered into the Agreement
in question, whereby Plaintiff would supply medical gasesto LVH. Paragraph 2 of the Agreement
states:

Theinitia term of this Agreement shall be for ten (10) years and shall commence
after the first delivery of Product by Seller hereunder, or upon the date signed by
Seller herein below, whlchever is later, and thereafter from year to year unless
terminated upon f y y

casethay be: 90 days[notlce]

The Agreement was type written, however, the crossed-out portions noted above were crossed-out
by hand. The*90 days’ language was aso a handwritten addition. These changes/additions were
initialed and dated by representativesfor both parties. Thus, reduced toitssigned form, the pertinent
contract provision states, “The initial term of this Agreement shall be for ten (10) years and shall
commence after the first delivery of Product by Seller hereunder, or upon the date signed by Seller
herein below, whichever is later, and thereafter from year to year unless terminated upon 90 days
notice.” Additionally, arider to the Agreement states, “ The Term of this Agreement shall be for a
ten (10) year period.”

The controversy beforethe Court stemsfrom the October 1, 2007, correspondencethat LVH
sent to Plaintiff providing notice that LVH was terminating the Agreement as of January 1, 2008,
based upon their purported right to unilaterally terminate upon ninety (90) daysnotice. (Pl. Memo.,

Exs. A & B). This notice was sent to Plaintiff approximately four years after the contract



commenced.

Plaintiff filed the instant action on January 18, 2008, seeking damages against LVH for
breach of contract. Aspreviously noted, Plaintiff also named GT & S, Inc. asaDefendant, alleging
tortious interference with a contractua relationship.® LVH filed a motion to dismiss, or in the
aternative, a motion for summary judgment on March 14, 2008, generadly raising the same
arguments asserted in their instant motion for summary judgment. This motion was denied on
November 18, 2008. The cross-motions at issue were filed on July 24, 2009, and August 4, 2009,
after extensive discovery by the parties.

1. DISCUSSION

Summary judgment is proper when “the pleadings, the discovery and disclosure materias
on file, and any affidavits show that there is no genuine issue as to any material fact and that the
movant is entitled to judgment as a matter of law.” Thereis adispute over amateria fact “if the
evidence is such that a reasonable jury could return averdict for the nonmoving party.” Anderson

v. Liberty L obby, Inc., 477 U.S. 242, 248 (1986). A factual dispute is“material” only if it might

affect the outcome of the case under governing law. 1d.
Summary judgment is appropriate in a contract case where the moving party is entitled to

judgment as a matter of law and the contract is unambiguous. Tauriello v. Twp. of Edison, 288

Fed.Appx. 825, 827-28 (3d Cir. 2008). A contract is ambiguous when the Court determines, as a

matter of law, that thetermsare not “ reasonably susceptible[to] different constructions’ or “ capable

2 The parties agree that the contract commenced on July 15, 2003. (Pl. Motion, { 1; Def.
Motion, T 1).

® Paintiff claimsthat GT & Stortiously interfered with Plaintiff’ s ten (10) year medical gas
supply contract with LVH by inducing LVH to breach the Agreement and purchase medical
gases from GT & Sinstead.



of being understood in morethan onesense.” Ins. Adjustment Bureau, Inc. v. Allstate Ins. Co., 905

A.2d 462, 468-69 (Pa. 2006). When acontract isunambiguous, the court must interpret the contract

language within the four (4) corners of the contract.* Brandow Chrysler Jeep Co. v. Datascan Tech.,

Nos. 08-4308 & 08-4384, 2009 WL 3059050, at * 2 (3d Cir. Sept. 25, 2009) citing Ins. Adjustment

Bureau, Inc., 905 A.2d at 480. Ininterpreting an unambiguous contract, the court appliesthe general

precepts of contract construction and gives meaning to all words and phrases contained within the

contract. 11 Willingston on Contracts § 32:5 (4" ed.); TMT Sales Co. v. Canadian Shield Spring

Water Co., Ltd., No. 88-8449, 1990 WL 107945 (E.D.Pa. July 26, 1990) citing Washington Hosp.

v. White, 889 F.2d 1294, 1300 (3d Cir. 1989).
Here, the parties agree that the language in question is unambiguous. (Pl. Memo., p. 4; Def.
Memo., p. 9). | aso find that paragraph 2 is not reasonably capable of being understood in more

than one sense and isthus, unambiguous. Am. Flint Glass Workers Union v. Beaumont Glass Co.,

62 F.3d 574, 581 (3d Cir. 1995) (finding that an ambiguous contract is one that is capable of
reasonably being interpreted in two different ways from alinguistic standpoint).

Plaintiff claims that the unambiguous language in question sets the term of the contract at
ten years and thereafter from year to year unless “terminated upon ninety (90) days notice.” LVH
assertsthat whiletheterm of the contract isten (10) years, the contract could beterminated by either
party at any time upon ninety (90) days notice. As noted previously, the language | must interpret
states, “Theinitia term of this Agreement shall be for ten (10) years and shall commence after the

first delivery of Product by Seller hereunder, or upon the date signed by seller herein below,

* The Agreement also contains an integration clause in paragraph 20 which states: “ This
Agreement with any Riders and/or Amendments represents the entire Agreement between Seller
and Purchaser in relation to the sale of Products and Other Items of Sale.”
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whichever is later, and thereafter from year to year unless terminated upon 90 days notice.”

This paragraph hasthree (3) components: theinitial contract term, the contract start date, and
arenewal clause. When read without the start date clause, which is not at issue, paragraph 2 states,
“Theinitia term of thisAgreement shall befor ten (10) years, and thereafter from year to year unless
terminated upon 90 days notice.” Thislanguage plainly reflects that the contract wasto run for ten
years and “thereafter” could be renewed on an annual basis, unless that renewal was terminated by
giving ninety (90) days notice.

To read this language otherwise, and apply the ninety (90) days notice clause to the initial
contract term as LVH suggests, would render the ten year term meaningless because it could be
terminated at will, upon notice. Moreover, the“thereafter” language clearly separatestheinitial ten
year contract term from the annual renewal language, which could be terminated “ upon ninety (90)
days notice.” Basic contract construction mandates that we give full meaning to all wordsin the
contract, and in thisinstance, that notably includesthe word “thereafter.” Had the contract drafters
intended the ninety (90) day termination provision to attach to theinitial ten year contract term, they
could have easily done s0.°

Lastly, therider to the Agreement states, “ The Term of this Agreement shall befor aten (10)
year period.” When read in conjunction with paragraph 2, therider supportsthe Court’ sfinding that
the Agreement providesfor aten (10) year contract term without aninety (90) day noticetermination
provision.

1. CONCLUSION

For the foregoing reasons, this Court concludes that the language of the Agreement is

®> The contract could have, but does not read, “ Theinitial term of this Agreement shall be for ten
(210) years, unless terminated upon ninety (90) days notice.”
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unambiguous and providesfor aten (10) year contract term followed by an annual renewal that can
be terminated upon ninety (90) days notice. Consequently, | find asamatter of law that Defendant,
LVH’sOctober 1, 2007, termination constitutesamateria breach of the * Product Sale Agreement.”

Our Order follows.



INTHE UNITED STATESDISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

AIRGAS-EAST, INC,, ) CIVIL ACTION
Paintiff, )

V. : No. 5:08-cv-318

GT & S, INC., et d.,
Defendants.

ORDER

AND NOW, this 22" day of January, 2010, upon consideration of Defendant, LVH’s,
Motion for Summary Judgment (doc. no. 49), Plaintiff’s response in opposition (doc. no. 51),
Defendant’s reply (doc. no. 66), Plaintiff’s Motion for Partial Summary Judgment (doc. no. 50),
Defendant’ s response in opposition (doc. no. 56), and for the reasons stated in the accompanying
Memorandum, itisORDERED that Plaintiff’ smotion (doc. no. 50) iSGRANTED and Defendant’ s

motion (doc. no. 49) isDENIED.

BY THE COURT:

MITCHELL S. GOLDBERG, J.



