
CASE NO. 24~C-OO-OO6]26

ANSWER.. AFFIRMATIVE DEFENSES AND NEGA'rIVE DEFENSES
OF DEFENDANT RI MERGER CO.

COMES NOW Defendant RI MERGER CO. ('~R1M'~), by and through its attorneys,

Jeffrey A. Wothers, Owen J. Curley, and Niles, Barton & Wilmer. L.L.C., md files this, its

Al1swer, Affirmative Defenses and Negative Defenses to rhe Complaint fi1ed by Plaintiff Delmer

limited Partnership ('~Delrner~') on Of about December 15, 2000 and states as fol1ows:

AFFIRl'\llATIVE DEFENSES

FIRST AFFIRMA 1:IVE DEFENSE.
~ .
AS AND FOR A FIRST AFFIRMATIVE DEFENSE, D~fendant RIM alleges that

Plaintiff's Complaint fails to state a cause of action upon which relie(l11ay be granted.

SECOND AFFI&1A TIVE DEFENSE

AS AND FOR A SECOt\lTI AFFIRMATIVE DEFENSE, Defendant lUM aneges that

Plaintiff is barred from maintaining this action against it by the statute of limitations. Md. Code

Ann. Cts. & Jud. Proc. § 5~1O1.
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THIRD AFFIRMATIVE DEFENSE

AS AND FOR A THIRD AFFIR.\flATIVE DEFENSE, Defendant RIM ~Heges that

Plaintiff 5 Negligence and Negligent Misrepresentation causes of action fait to state a cause of

action upon which relief may be granted to the extent Plaintiff seeks recovery for economic

damages. :

FOURTH AFFIRMATIVE DEFENSE

AS AND FOR A FOURTH AFFIRMATIVE DEFENSE, Def~ndant R1M alleges that

Plaintiff is barred by maintajning this action against RIM by the statute of repose. Md. Code

An11. Cts. & Jud. Proc. § 54108.

AS AND FOR A FIFTH AFFIRrvIATIVE DEFENSE. Defendant RIM alleges that

Plaintiff is baITed by maintainil18 Count VI of this action against RIM on the grounds that the

alleged negHgent l11isrepresema[ions made by Defendant Roofers. Incorporated f/k/a RI Merger

Co. to Delmer concerned projectiol1S of future events.

AS AND FOR A SIXTH AFFIR.MA TIVE DEFENSE, Defendant RIM alleges that

Plaintiff is barred by maintaining Count V ofthjs action against RIM on the grounds that it

alleges a breach of the same document under which Plaintiffbring~ its breach of contract cause

of action in Count IV of its Col:1"1plaint.

FIFTH AFFIRMATIVE DEFENSE

SIXTH AFFIRMATIVE DEFENSE
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SEVENTH AFFIRMATIVE DEFENSE
. .

AS AND FOR A SEVENTH AFF£RMATIVE DEFENSE, Defendant RIM alleges that

Plaintiffs recovery of damages, "if any, is limited to the tenns of the Roof Guarantee and

Preventive Maintenance Program e.xtellded to Plaintiff by Roofers, Incorporated f/k/a R1 Merger

Co.

.EIGHTH AFFIRMATIVE DEFENSE

AS AND FOR A EIGHTH AFFIRMATIVE DEFENSE, Defendant RIM: alleges that any

alleged conduct or omission by RIM was not the cause in fact or proximate cause of any

damages alleged to have been suffered by Plaintiff.

NINTH AFFIRMATIVE DEFENSE

AS AND FOR A NINTH AFFIRMATIVE DEFENSE, Defendant RIM alleges that

Plaintiffs conduct operated as estoppel and waiver of any rights to file the action herein.

TENTH AFF'lRMATIVE DEFENSE

AS AND FOR A TENT-H AFFIRMATIVE DEFENSE~ Defendant RIM alleges that any
. .

recovery by Plahltiff is barred by its failure to mitigate damages, or that any recovery must be

reduced by those damages that Plaintiff failed to mhigate.

ELEVENTH AFFIRMATIVE. DEFENSE

AS AND FOR A ELEVENTH AFFIRMATIVE DEFENSE, Defendant RIM alleges that

to the extent Plaintiff seeks recovery for alleged misrepresentations, Plaintiff, by the exercise of

ordjnary care. could have avoided alleged damages and, on account thereof. Plaintiff is not

entilled to any recovery against RIM.
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TWELFTH AFFIRMATIVE DEFENSE

AS AND FOR AN TWELFTH AFFIRM A rIVE DEFENSE, Defendant RIM alleges that

to the extent Plaintiff seeks recovery against RIM for alleged misrepresentations. the damages

suffered by Plaintiff. if any, were the result of Plaintiffs negligence and failure to use reasonable

diligence and, on account thereof, Plaintiff is not entitled to ~ny recovery against RIM.

THIRTEENTH AFFIRMATIVE DEFENSE

AS AND FOR A THIRTEENTH AFFIRMATIVE DEFENSE. Defendant RIM al1eges

that Plainnffis baITed from mwntaining t~is action against RIM by the statute of frauds.

FOURTEENTH AFFIRMATIVE DEFENSE

AS AND FOR AN FOURTEENTH AFFIRMA TNE DEFENSE. Defel1dal1t RIM aUeges

that, to the extent Plaintiff aUeges RIM had anyobligation or duty as to which full performance

had not been rendered or excused, not all conditions precedent to said duties or obligations

. occurred.

- FIFTEENTH AFFIRMATIVE DE{J;NSE

AS AND FOR A FIFTEENTH AFFIRMATIVE DEFENSE, Defendant RIM alleges that

to the extent Plai~tiff alleges RIM had any obligation as to which full perfonnance has not been

rendered or excused~ that obligation did not exist or otherWise was extinguished.

SIXTEENm AFFIRMATIVE DEFENSE

AS AND FOR A SIXTEENTIf AFFIRMATIVE DEFENSE. Defendant RTh1 alleges that

Plainrifr~ NegligentMisrepresentation caus~ of action is barred by the parole evidence rule.
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NEGATIVE DEFENSES

Pursuant to Rule 2-323(t) of the Maryland Rules of Civil Procedure, Defendant RlM

alleges that General Roofing Services, In~. does not have the capacity to be sued in this

litigation. Defendant General Roofing Servkes, Inc. is not a successor in interest to Roofers.

Incorporated f/kla RI Merger Co. '

Defendant General Roofing Services, Inc. is nQt a proper party defendro1t to this

litigation. During 1999. Defendant Rl Merger Co. was crea1ed by General Roofing Services, Inc.

At that time, Genera] Roofing Services, Inc. was the sole shareho\der in RI Merger Co. On or

about Novemb"er l. 1999. Roofers, Inc.. owned and operated by its President, was merged into R1

Merger Co. The appropriate Articles of Merger were fi)ed with the State of Maryland

Dep3.I1ment of Assessments and Taxation, Business Services and Finance Division on or about

November I, 1999.

Within the Articles of ¥erger, and conCUJTent with the merger of Roofers, inc. into RI

Merger 'Co.. RI Merger Co. was renamed Roofers, Incorporated. General Roofing Services,lnc.

is the sole shareholder of Roofers. Incorporated, formerly kDown as Rl Merger Co., andl as sole

shareholder of defendant Rl Merger Co. nlkla Roofers. Incorporated (hereiI1after referred to as

"Roofers"), does not have the capacity to be sued in this litigation.
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ANSWER

I. Defendant Roofers is without knowl~g~ or infonnation sufficient to

form a belief as to the truth of the allegation contained ill paragraph I of the Complaint and,

therefore, the same is denied.
. .

2. Defendant Roofers admits the allegarions contained in paragraph 2 of the

Complaint.

3. Defendant Roofers admits that General Roofing Services, Inc. is a

Florida corporation. The remaining allegations contained in paragraph 3 of the Complaint are

denied.

4. Defendant Roofers denies the aUegations contained in paragraph 4 of the

Complaint.

5. Defendant Roofers admits the allegations contained ill paragraph 5 of the

Complaint.

9. Defendant Roofers denies that Roofers' express wammty guarante~d that

it would pay for the cost of any repairs necessary to the Roof for a period of 10 years. Defendant

Roofers admits that Roofers, Inc. extended an express warranty to Delmer. the tem)s of which

speak for themselves. To the extent the remaining allegations contained in paragraph 6 of the

Complaint conflict with the tenus of the warranty> t~e same are denied.

L DefendaJlt Roofers express1y denies that General Roofing Services, Inc.

is a succesBor-in-interest of Roofers.

2. Defendant Roofers denies the allegations contained in paragTaph 8 of the

Comp}aint.

3. Defendant Roofers denies the allegations contained in paragraph 9 of the
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Defendant Roofers admits that leaks and problems with the roof were

reported by P1aintiffbetween 1991 and 1993 and that Roofers repajred such leaks.
- .

5. Defendant Roofers denies the allegations contained in paragraph 11 of

the Complaint.

~efendant Roofers denies the al1egations contained in paragrap6.

the Complaint.

7. Defendant Roofers admits that Delmer agreed to purchase the Preventive

Maintenance Program. Defendant Roofers is without knowledge or infolTI'lation sufficient to

forn} a belief as to the truth of the r-e1'l1aining allegations col1tained in paragraph 13 of the

Complaint and, therefore, the same are denied.

Defendant Roofers admits that leaks and problems with the roof were8.

reported by Plaintiff.

Defendant Roofers admits that Roofers told the Plajntiffin December) .
~.

1999, that the roof at that time was an excel1ent candidate for replacement. The remaining

allegations contained in paragraph 15 of the Complaint are denied.

10. Defendant Roofers denies that the roof was originaJ1y installed by

Roofers improperly. Defendant Roofers is without knowledge or infonnation sufficient to ronn a

belief as to the truth of the remaining allegations contained in paragraph 16 of the Complaint

and, therefore) the same is denied.

~
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11. Defendant Roofers admits that Roofers received correspondence trom

Delmer dated August iI, 2000, the contents of which speaks for its~Jf To the extent the contents

of Delmer's coITespondence dated August 1]. .2000, conflict with the remaining alJegarions

cont~ine.din paragraph 17 of the Complaint. the same are denied.

12. Defendant Roofers admits that Roof~rs submitted colTespondence to

De[mer dated September 1, 2000~ the contents of which speaks for itself. To the extent the

contents of Roofersi correspondel1ce dated September 1, 2000, conflict with the remaining

allegations contained in paragraph 18 oHhe Complaint, the same are denied.

13. Defendant Roofers is without knowledge or infonnation sufficient to

form a belief as to the truth of the allegation contained in paragraph 19 of the Complaint and,

therefore, the same js denied.

20. Defendant Roofers denies the alJegalions contained in paragraph 20 of

~
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Defendant Roofers denies the allegati<:JTIS contained in paragraph 31 of31.

Defendant Roofers 'denies ,the allegations contained in paragraph 32 of
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Complaint.

47. Defendant Roofers denies the ~lIegations contained in paragraph 47 of the

Complaint.

48. Defendant. Roofers denies the allegations contained in paragraph 48 of the

Plaintiff's Complaint which have not prevIously been admitted herein above.

49. Defendant Roofers denies the allegatJons contained in paragraph 49 of the

COUNT VI
(N egU2ent Misrepresentation)
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Complaint to the extent such allegations conflict with the terms of the contract between Roofers.

Inc. and Delmer.

50. Defendant Roofers denies the allegations contained in paragraph 50 of the

Complaint.

S J. Defendant Roofers denies the allegations contained in paragraph 51 of the

ComplainL

52. Defendant Roofers denies the allegations contained in paragraph 52 of the

Complaint.

53. Defendant Roofers denies the allegations contained in paragraph 53 of the

Complaint.

54. Defendant Roofers denies the allegations contained in paragraph 54 of the

Complaint.

WHEREFORE, Defendant Roofers prays, after final trial and hearing hereof, Plaintiff

take nothing of this suit and that Defendant Roofers be awarded its reasonable costs of court

expended, inducting but not limited to its attorneys' fees, aad all such other reli~f, both general

and special, at law and in equity, to which it may be justly entitled.

PRAYER
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I certify that" on this -:z 7-1d day April, 200 I. a copy of Defendant RI Merger CQ'S
Answer, Affirmative Defenses and Negative Defenses was sent. via first class mail, postage
prepajd, to:

Charles S. Hirsch
Ballard Spahr Andrews & Ingersoll LLP
300 East Lombard Street
19En Floor .

Baltimore. MD 21202

~

111 S. Calvert Street
Suit~ 1400
Ba1timore~ Maryland 21202
(4l0) 783-6300 .

CERTIFICATE OF SERVICE
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