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Goldman, Esquire,Michael D. Timothy
Dudderar, EsquireR. (argued), Abigail M.

LeGrow, Esquire, and Matthew D. Sta-
chel, Esquire of Potter Anderson & Cor-

LLP, Delaware,Wilmington,roon and Bri-
an Fagan, Esquire,P. Keevican Weiss

LLC,Bauerle & Hirsh Pittsburgh, Penn-
sylvania Appellants.for
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LLP, Wilmington, Delaware,& Tunnell for
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STEELE, Justice,Before Chief
HOLLAND, BERGER, JACOBS, and
RIDGELY, Justices, constituting the

en Banc.Court

RIDGELY, Justice:

Defendants-Below/Appellants GMG
Investments, LLC,Capital CapitalGMG

III, L.P., CapitalPartners GMG Partners
Fund, L.P.,III Companion and GMS Capi-

II, “GMG”),tal Partners L.P. (collectively,
appeal Superiorfrom a opinionCourt and
order granting summary judgment in fa-
vor of Plaintiffs-Below/Appellees Athenian

I,Venture Partners L.P. and Athenian
II,Venture Partners (collectively,L.P.

“Athenian”) in disputethis over the reme-
dy for a breach of contract. GMG also
appeals Superiorfrom a Court order
awarding fees, costs,attorneys’Athenian

expensesand incurred in that action.

SuperiorGMG contends that the Court
byerred as a matter of grantinglaw sum-

mary judgment on Athenian’s claim for
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(“Ritchie”) in-potentialment to discuss aparties’thedamages becausemoney
invest in Al-agreedvestment. Ritchie toprovides thatunambiguouslyagreement

onloptic, its investmentpledgedthe se- but conditionedremedysole isAthenian’s
bringing of Thatin a new board directors.Alternatively, GMG contendscurities.

least,is, that GMG and Athenianverythe condition meantagreement atthat the
remedies, seats.relinquishwould have to their boardtoambiguous appropriateas the

to itsrightAthenian had a contractualsummaryaward ofprecludeto anso as
order, initially acceptrefused tothe board seat andto feejudgment. respectWith

Ritchie’s condition.summary judg-if theGMG contends that
reversed, fee mustis the orderment order then fornegotiatedGMG and Athenian

also be reversed. toAllopticthe sale Athenian’s stockof
GMG, in that would enable GMG toof this Court heard a dealthree-justice panelA

12, Ritchie.After offer Athenian’s board seat toargument on October 2011.oral
agree-parties ultimatelyThe reached anthe was scheduled forargument, matter

(thement consistedby “Agreement”), whichrehearing and determination the Court
Sheet,Term a Letterfind of four documents: apar-on the We theen Banc briefs.

Agreement Equity Alloptic,to Purchase inagreement ambiguous and holdties’ to be
(the “Note”), andan a Recourse Noteambiguity precludesthe award of Limitedthat

Thus, Pledge Agree-Under theAgreement.we asummary judgment. reverse
ment, Allopticits securi-pledgedAthenianpro-and remand both matters for further

(the Securities”) exchangein“Pledgedtiesceedings.
Note, principalfor the whose amount was

HistoryFacts and Procedural $6,000,000. werePledgedThe Securities
a fund in-capitalGMG is venture that part Agreement,held in As of theescrow.

productin and consumertechnologyvests monthlymake ofpaymentsGMG would
companies. capitalis a ventureAthenian $15,000 the Atheni-principalof on Note to

technologyfund that invests in information (the “Mandatory Payments”) if ofan one
1999,companies.life Inand sciences Specifically,two events occurred. the

Allop-invested inGMG and Athenian both Mandatory PaymentsNote that thestates
tic, (“Alloptic”), start-upa incompanyInc. of thebeginmust on the first full month

technology As a result “(i)the sector. of their upondate which thereearlier of the
at initial and $200,000,000investments both the subse- in-subscriptionsare for for

IV,of GMG Athe-quent financing,rounds and Capital Partnersvestments in GMG
(as below) (ii)largest equitynian became twoAlloptic’s L.P. or the date ofdefined

approximately sixtyGMGholders. owned final all in GMGclosingthe of investments
likely Partners,waspercent IV,of which L.P.”1Alloptic, Capital

largestGMG’s investment. Athenian parties dispute “Trig-The ado not that
percent Allop-ten ofapproximatelyowned occurred, obligatedgering Event” that

tic, having approximatelyinvested $8.5 Mandatory PaymentstoGMG make the
million. starting January 2008.in GMG decided

2005, Januarysuffering paymentsnot to those forAllopticIn was financial- make
trig-any subsequent2008 or month thatly struggling projections.and to meet its

in an “Event of Default” under thecapital geredA venture marketdownturn the
Agreement.fi- GMG that Atheni-Allopticmade it difficult for to obtain contends

only this of theexisting remedyan’s for breachnancing from new or investors.
Se-Agreement Pledgedrecourse to theCapital Manage-Ritchie isapproachedGMG

Note, at 2.1.
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eurities, 1(g) byforth in Section of the termination the Court en Banc on theas set
Athenian contends briefs. This is thePledge Agreement. Court’s decision on the

an election of consolidatedAgreement permits appeal.that the
remedies, money damagesof which isone

AnalysisMandatory Pay-make thefor failure to
arguesGMG unambiguousthat thements.

Agreement language establishes thatinagainstfiled suit GMG theAthenian
remedy PledgedAthenian’s sole is the Se-Superior money damagesfor and aCourt

Alternatively, arguescurities. GMG if thedeclaratory judgment that GMG breached
AgreementCourt does not find the unam-by failing Mandatorythe Note to make the

biguous, interpretationGMG’s of thePayments. partiesThe conducted discov-
Agreement is at least as reasonable asofery, including depositionsthe transac-
Athenian’s, precluding an award of sum-tion counsel. Athenian then moved for
mary judgment.summary judgment. SuperiorThe Court

granted summary judgment from the SuperiorWe review the Court’s
argument. Superiorbench Theafter oral grant summary judgmentof de novo “to

later issued a written order confirm-Court whether, viewingdetermine the infacts
ing ruling, awarding attorneys’that and lightthe most favorable to the nonmoving
fees. party, moving partythe has demonstrated

appealed summary judgmentGMG the that there are no material of inissues fact
appealaward. That was consolidated with dispute and that moving partythe is enti­

appeal Superiorof theGMG’s Court order judgmenttled to as a matter of law.”2
awarding attorney’s fees to Athenian. questionsWe review of contract interpre­

argumentOral before this Court was tation de novo.3
12,Januaryforscheduled 2011. Before

Agreement AmbiguousA. The Is asargument,oral this Court remanded the
to Remediesmatter, directing Superiorthe Court to

express supplemental opinionin a written contract,interpretingWhen a
specific whythe reasons it concluded that givethe Court will priority parties’to the
Agreement unambiguousthe was and that intentions as inreflected the four corners

interpretationAthenian’s of the relevant agreement.4of the “In upholding the in­
provisions was correct as a matter of law. parties,tentions of the a court must con­

whole,19, 2011, agreementstrue the a givingasApril SuperiorOn the Court
provisionseffect to allissued a therein.”5Thesupplemental opinionrevised in

meaning particularfavor of Athenian. The inferred from aparties provi­then sub-
memoranda, sion cannotsupplemental meaningmitted and oral control the of the

argument entirethree-justice agreementwas held before a if such an inference con­
panel of the panel agreement’sCourt. The decided to flicts with the overall scheme

plan.6schedule the matter rehearingfor and de- or

Patterson, Paul,2. State Mut.Farm Auto. Ins. Co. v. 4. 974 A.2d at 145.
454, (Del.2010) (quoting7 A.3d 456 Brown v.

Delaware, Inc., 272,United Water 3 A.3d 275 Co.,5. E.I. du Pont de Nemours and Inc. v.
(Del.2010)). Co., 1108, (1985).Shell Oil 498 A.2d 1113

Touche, LLP,3. Paul v. Deloitte & 974 A.2d
6. Id.140, (Del.2009) Motorola,(citing145 Inc. v.

Tech., Inc., 852, (Del.­Amkor 958 A.2d 859
2008)).
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providesThatinterpretwill clear section then for AthenianThe Court
and,Pledgedto ifaccording receive the Securitiesunambiguous terms to theirand

chooses,Athenian to of them.disposeterms soordinary meaning.7 “Contract
1(g)Section sets forth the ofdistributioncontrolling theywill whenthemselves be

any proceeds that Athenian receives fromparties’ meaningcommon soestablish the
a thedispositionsuch of Securi-Pledgedpositionin the ofpersonthat a reasonable

ties. states1(g) part:Section in relevantexpectationsnopartyeither would have
contract language.”8 beinginconsistent with the understood that shall[I]t [GMG]

ambiguous way“A contract is not rendered not be liableany anyin for deficien-
cy amountsimply parties agree proceedsbecause the do not between the of the

Rather, theproper Pledged aggre-its construction.”9 of Securities and theupon
inprovisions gatethe amount of the sums referred toambiguityan “[w]henexists

(i) (ii) (g),of thisclauses and subsectioncontroversy fairly susceptiblein are of dif­
it thatbeing understood or[Athenian’sinterpretations mayor have orferent two
its sole remedy paymentnominee’s]different meanings.”10more Where a for

Obligationsthe Secured is theambiguous, interpretingcontract is “the of
Pledged thispledgedSecurities undermust beyond languagecourt look the of

13Agreement; ...parties’contract to thethe ascertain inten­
11tions.” Section 1 then sets forth carve-specific

outs remedy” requirement.from the “sole
Agreement1. The Relevant Provisions Obligations”The term “Secured is defined

1(b) Pledgein Section of the asHere, Agreementthe parties rely uponeach various
follows:provisions Agreementof to arguethe that

Agreement unambiguous Thesup- Pledgedthe is and Securities and the liens and
security grantedports respective interpretations.their interests to [Athenian]
pursuant Agreementthis andto secureargument largein partGMG’s rests on
shall hereafter secure the andpromptAgreement.1 of the PledgeSection Sec-

payment performancefull and of all ob-1(e) providestion that:
Note,ligations under the and[GMG]anyAt time a orafter breach default of

extensions,any replace-renewals orunder this Agree-occurs the Note or
therefor,ments and all ofobligations(an Default”),ment “Event of [Athenian]

Agreementunder this and under[GMG]may Pledge Agentdeliver to the and
the Agreement (collectively,Term thea certificate which certifies that[GMG]

Obligations”).14“Securedan Event of Default has occurred and
thedescribes nature of the undisputedEvent of It is an “Event ofthat an

1(e)Default.12 Default” occurred under Section when

Paul, Indus.,(citing Eagle9747. A.2d at 145 Lorillard To­ 10. 702 A.2d at 1232.
Found., 728,LegacyCo. v. Am. 903bacco A.2d

(Del.2006);739 Rhone-Poulenc Basic Chem. 11. Id.
Co., 1192,Co. v. Am. 616Motorists Ins. A.2d

(Del.­1992)).1195 1(e)§Pledge Agreement (emphasis12. add-
ed).Indus., Care,Eagle8. Inc. v. DeVilbiss Health

Inc., 1228, (Del.­1997).702 A.2d 1232
added).§ 1(g) (emphasis13. Id.

9. Rhone-Poulenc Basic Chemicals v.Co.
Co., 1192,American 616Motorists Ins. A.2d 1(b) added)(emphasis§14. Id.

(Del.­1992)1195
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GMG failed to make mandatory pay-the this Note is limited to the Pledged Prop-
15undisputedments. It is also that Atheni- erty proceedsand thereof....

an providedid not notice of an Event of Thus, the appearsNote to carve out the
Default, predicatewhich was a to exercise Mandatory Payments from the otherwise

rights Pledgedits to the Securities under limited-recourse nature of the obligation.
that Section. GMG contends that the sole

PledgeThe Agreement also states thatremedy clause in Section 1(g), read in con-
the “rights providedand remedies” in thejunction with the definition of Secured Ob-
Pledge Agreement, Note,the and all relat-1(b),ligations in precludesSection al-an
ed documents are “cumulative.”16 Theternative remedy moneyof damages for
Note similarly “any rightrefers to or rem-the “Event of Consequently,Default.” un-
edy hereunder or under the Pledge Agree-der GMG’sinterpretation, Athenian has no 17ment.” Athenian and the Superiorremedy here.

relyCourt on provisionsthese argueto
argues,Athenian Superiorand the that Agreementthe contemplates a reme-held,Court that although mayAthenian

dy other than the Pledged Securities.Pledgedelect the remedySecurities as a
Finally, the Term Sheet states that thefor failure payto the Mandatory Pay-

Mandatory Payments “shall continue untilments, the Pledge Agreement does not
such time that there Liquidation”is a ofpreclude the remedyalternative of money
Alloptic.18 The Note and Pledge Agree-damages. interpretationAthenian’s rests
ment, however, are silent on the continua-largely followingon the provision:Note
tion of the Mandatory Payments. TheNotwithstanding anything to the con-
Letter Agreement, daysdated three afterNote,trary in this the Makers shall

Sheet,the Term provides that any conflictmake monthly payments of Fifteen
between the Term Sheet and the Note or($15,000)Thousand principalDollars of
Pledge Agreement(the should be resolved inon this Note “Mandatory Pay-

ments”) favor of the PledgeNote orbeginning Agreement.on the first full
AgreementThemonth following the earlier to does not state whichoccur of docu-

(i) uponthe date mentwhich there are controls in case ofsub- a conflict between
$200,000,000scriptions for for invest- the Note the Pledge Agreement.and

IV,ments in CapitalGMG Partners L.P.
2. The Agreement Is Ambiguous(as below) (ii)defined or the date of the

GMG and Athenian eachfinal contendclosing of all investments of GMG
theythatPartners, IV, have offered theCapital only reasonableL.P.

interpretation of Agreementthe regarding
Athenian’s remedies for a breach. As dis­PayeesThe anyand subsequent holder

below,cussed this Court finds that bothof this Note by acceptance of this Note
interpretations are reasonable and thatagree that is athis limited recourse
therefore, the Agreement ambiguous.isand,obligation except pro-as otherwise

vided GMG’sPledge interpretationin the Agreement and ex- is reasonable.
cept providedas otherwise That interpretation givesherein with maximum effect
respect Mandatoryto the to thePayments, remedy”“sole language of Section
payment principalof and interest under 1(g). remedy”A “sole provision, by its

Note, added). Note,(emphasis15. 2at 17. at 2.

7(e).Pledge Sheet,Agreement §16. 18. Term at 1.
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that the ofterms, partof curs. GMG concedes firstan awardmay precludeplain
in ofis irrelevant absent noticedamages.19 Athenian’s discretion the sentenceother

this a ofdispositionto obtain an Event of Default andtriggering the mechanism
itself, But,not, by require arguesthat GMGremedy Pledgeddoes the Securities.

remedy also be available. More- clause inremedy”another that the “sole contained
over, Agreement plainlythenothing partin con-the second of the sentence still

mone-that Athenian is entitled to for anystates remedies breachtrols Athenian’s
tary damages for failure to make the Man- Agreement. Stretching the “soleof the

Payments. AgreementThe doesdatory obligationsremedy” clause to cover under
general “rights” however,in terms ofspeak difficult, theand/or the Note is where

But, onlythe Note. the“remedies” under seeminglyclause is couched in irrelevant
remedy explicitly Agree-referred to in the expectwould the “solelanguage. One
ment is to the SecuritiesPledgedrecourse inremedy” separateto exist alanguage

1(g).forthas set in Section parties’if the intended coverclause it to
Thus, theany Agreement.breach of thenot renderinterpretationGMG’s does

remedy not asole clause does manifestNote’s Themeaningless.the carve-out
Pledgedintent of forpartiesclear both theexcepts PaymentsMandatoryNote the

remedyto be sole forSecurities Athenian’sofrequirement “paymentfrom the that
PaymentMandatory provi-a of thebreachisprincipal and interest under this Note

Rather, canthe clause read tosion. bePledged Property pro-limited to andthe
Athenian electprovide chooses toBut,thereof.” if GMG had chosenceeds that —if

1(e)—inthe mechanism forth SectionsetMandatorythe Payments,to make those
Athenian’s is to therecourse limitedwould an ex-payments indeed have been
Pledged Securities.to re-ception Athenian’s otherwise limited

Thus,to Pledgedcourse the Securities. AgreementThe also states that GMG
the clause read to Man-may be treat the Mandatorymake Payments,“shall” the
datory Payments obligation,as an notbut thosespecifically excepts paymentsand

remedy Agreement.as a for breach of the from the otherwise limited-recourse nature
obligation. itlanguageof the This makesinterpretationAthenian’s is also reason-

Pledgeeven more difficult to read thethe1(g) Pledge Agree-able. Section of
clause,Agreement’s remedysole which isprovide theplainlyment does not that

act,triggered by discretionary trump-a asPledged remedyare the forSecurities sole
ing the Note.20 The fact that Athenianany Agreement.breach of the The lan-

Pledged “may” Pledged Security remedyseekguage describing the Securities as the
not, itself,inby giving pre-doesremedy”the “sole exists within a sentence notice

seekingifspecifying proceedsthe distribution of a clude Athenian from a different
Pledged throughoc-disposition remedy separateof the Securities a mechanism.21

65, (Del.­Westpac Spicer,LLC19. See Related v. JER Snowmass 20. See Miller 602 A.2d 67v.
statute,1991) (whenLLC, 2929708, gen­(Del.Ch. construingJuly "shall”2010 atWL *7

mandatoryerally signals requirement23, while2010) (holding provision providingthat
"may” permissive).isremedy”party’s forth inthat "sole shall be set

precludedOperating Agreement claim for 14862,Kirby Kirby,21. v. 1987 WL at *4Seemoney statingdamages Oper­and that "[t]he 29, 1987)(Del.Ch. July (finding worduse ofAgreements clearly spell[ed]ating Relat­out "may” incorporation permit-in certificate of
remedy, it exer­ed’s sole which was free to members,existingted to elect newmembers

cise”). thereby precludebut did not directors from
members).electingalso new



783

interpretation alignsalso with This Court has long upheldAthenian’s
summary judgmentawards of in contractmultiplereference toAgreement’sthe

disputes languagewhere the at issue isunder the Note“rights” and “remedies”
cases,unambiguous.25clear and In suchPledge Agreement.and

parolthe evidence rule bars the admission
of evidence from outside the contract’s

Agreement Ambig-B. Because the Is varyfour corners to or contradict that
uous, Superiorthe Court Erred But,unambiguous language.26 where rea­

SummaryBy Granting Judgment sonable minds could differ as to the con­
meaning, disputetract’s a factual resultsHaving Agreementfound the

and the fact-finder must consider admissi­ifambiguous, we now must determine the
cases,ble evidence.27 Inextrinsic thoseanambiguity precludes summaryaward of

summary judgment improper.is For ex­judgment. Summary judgment is a harsh
Industries,ample, Eaglein Inc. v. DeVil­

aremedy party’sthat affects substantive Care, Inc.,biss Health this Court reversed
invoked,cautiouslyIt must be andrights. grant summarya of judgment disputein a

resolvingnot a mechanism for contestedis over the interpretation of an indemnifica­
Rather, summary judg­issues of fact.22 provision.28tion found provisionWe the

may only grantedbe where there isment ambiguous, explainedand that the Court
genuine anyno issue as to material fact factfinder,Chancery,of as had to consider

moving party judg­the is entitled to aand extrinsic evidence:
Wright,ment as a matter of law.23 As If a contract unambiguous,is extrinsic

Miller explain& Kane in their influential mayevidence not be used to interpret
not a“[S]ummary judgmenttreatise: is the intent of the parties, varyto the

disputedsubstitute for the trial of fact terms of the contract or to create an
Accordingly, tryissues. the court cannot ambiguity. But when there is uncer-

but onlyissues of fact on a Rule 56 motion intainty meaning applicationthe and of
empoweredis to determine whether there language,contract the reviewing court

are issues to be tried.”24 considermust the evidence offered in

Geier, 1368, Indus., Care,Eagle22. See Williams v. 671 A.2d 1389 26. Inc. v. DeVilbissHealth
(Del.­1996). Inc., 1228, (Del.­1997).702 A.2d 1232

Del.Super.23. Ct. Civ. R. 56. Solan,27. Id. See Lawrence M. Pernicious Am­
Statutes,biguity in Contracts and 79 Chi.-KentWright24. 10ACharles Alan & Arthur R. Mil-

859, (2004) ("If clear,ler, L.Rev. 862 a contract is§Federal Practice and Procedure 2712
(3d ed.1998) resorting mightthen(discussing to extrinsic evidence thatcounterpartfederal

56).Del.Super. language agree­plainto Ct. Civ. R. undermine the of the
by parolment is barred the evidence rule.

25. See WesternNatural Gas Co. v. Cities Ser­ When, contrast,in contractual texts areCo., 379, (Del.­1966)vice Gas 223 A.2d 383-84 ambiguous,deemed the resolution of the am­(affirming summary judgment findingafter biguity jury.becomes a trial issue for theonly meaning);contract had one reasonable Thus, gatekeeper makinga court acts as a inWohl, 522, (Del.­1968)Greggov. 241 A.2d 523
inquiry ambiguityits initial into whether an(affirming summary judgment provi­where Inc.,exists.”); Rentals,United 937 A.2d atunambiguoussions at issue were and thus

same).(discussing841-42parol unnecessary);evidence Novellino v. Life
America, 420,NorthIns. Co. 216 A.2d 423of

1228, (Del.­1997).28. 702 A.2d 1232(Del.­1966) (affirming summary judgment
language plainwhere contract was on its

face).
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by the factfinder resolve theproper interpreta-to arrive at a considered toorder
Athenian’sambiguity remedy.terms. task as to Ac-tion of contractual This

cordingly, Superior erred inby summarythe the Courtmay accomplishedbe
holding Agreement unambig-thein that wasprocedure certain casesjudgment

granting summary judgmentuous and inmoving party’swhere the record is not
in favor of Athenian.so as to createprima rebuttedfacie

Ifof fact. there areissues material
Attorney’s Fees MustC. The Awardfact, theissues of material trial court

Be Remandedissues as the trier ofmust resolve those
agreefact.29 GMG Athenian ifand that this

SuperiorCourt reverses the sum-Court’sMotorola,recently, Inc. v.More in Amkor
order,mary judgment the Court must alsoInc.,Technology, recognizedwe sum­that

remand Thethe fee order. Term Sheetmary judgment inappropriateis under Illi­
states that will the ac-“[GMG] reimburselaw the contractual languagenois where

legal expenses bytual andfees incurredsusceptible meaningmore than one“is to
enforcingin connection with[Athenian]meaning throughor is obscure in indefi­

anythis Term or ofSheet the documentsholdingniteness of This isexpression.”30
agreements contemplated hereby.”31andin accord with Delaware law. We reaffirm

summaryBecause the judgment orderthat, disputein a the proper interpre­over
remanded,and feeshould be reversed thecontract, summarytation of a judgment

order also be reversedshould and remand-may languagenot be awarded if the is
ed.moving partyambiguous and the has failed

NOW, THEREFORE,to offer evidence as IT IS OR-uncontested to the
interpretation. judgmentDERED that theproper Superi-of the

or Court is REVERSED and this matterHere, parties’ Agreement suscep-the is
is REMANDED for further proceedingsreasonable,to two equallytible but con-

Opinion.consistent with thisflicting, interpretations. givesThat torise
unresolved materialan issue of fact that

summaryrenders judgment inappropriate.
evidence, priorExtrinsic assuch communi-

dealing,cations and ofcourse must be

Industries, Rentals, Inc.,Eagle Holdings,at29. 702 A.2d 1232-33. RAMInc. v. 937 A.2d
810, ("[T]he(Del.Ch.2007) in­830 threshold

Motorola, quiry(citing presented disputewith awhen contractMeyer30. 849 A.2d at 936 v.
Inc., 882, summary judgmenton aMarilyn Miglin, Ill.App.3d motion for wheth­273 is210

257, 1233, (1995) ambiguous.”);er the isIll.Dec. contract McAnulla652 N.E.2d 1238
Const., Techs., LLC,(internal omitted)).quotations Elect. v. RadiusInc. 2010and citations

3792129, 24,WLRecognizing (Del.Super. Sept.at *1principlesthat reflectsMotorola
law, 2010) (denying summary judgment whereof Delaware the Courtcontract of Chan­

"ambiguouscery Superior potentially conflicting provi­andand haveCourt denied sum­
presentjudgment parties’sions ofmary the contract materialto claims under Delaware law

See, intent”);disputes regardingambiguous. their Premcore.g.,where the contract is
GroupSys. N. Inc. v. Matrix Serv. Contrac­BAE Inc. v. Indus.Am. Lockheed Martin Ref.

tors, 2232641,Inc., (Del.Su­1739522, (Del.­ WLCorp., 2004 & 2008 at *6WL at *5 n. 27
Law,7, 2008) ("Under2004) per.Ct.Aug.3, May(applyingCh. Delawaresum­Motorola’s

where, here, interpre­the issue ismary judgment as contractstandard to Delaware con­
tation, summary judgment only appropriateisdispute notingtract "theand that standards

unambiguous.”)where deemedin the contract isinterpreta­set forth for contractMotorola
materiallytion under law do not differIllinois

Sheet,courts");guidingfrom those Delaware United 31.Term at 3.


