IN THE UNI TED STATES COURT OF APPEALS
FOR THE FI FTH Cl RCU T

No. 00-60005

C.C. CLARK, INC ,
Pl ai ntiff-Appellee,
V.

DCV, INC. and MARTY UELAND,

Def endant s- Appel | ant s.

Appeal fromthe United States District Court
for the Northern District of M ssissipp
USDC No. 1:97-CV-387-D-A

February 12, 2001
Bef ore REYNALDO G GARZA, DAVIS and JONES, Circuit Judges.
PER CURI AM *
Plaintiff CC dark, Inc. (C.C Cark) entered into a
i cense agreenent with defendant DCV, Inc. (DCV) to use DCV s
patented design in the manufacture of soft-drink pallets. Prior
to the execution of the final license agreenent, DCV offered to

purchase 100,000 pallets fromC. C. O ark per year for three years

"Pursuant to 5THCGR R 47.5, the court has determ ned that
this opi nion should not be published and is not precedent except
under the limted circunstances set forth in 5THCQR R 47.5. 4.



in aletter dated October 25, 1995 (October 25 letter). Six days
|ater, the parties executed the final |icense agreenent (CQctober
31 contract), which contained the follow ng integration clause:

M scel | aneous. This Agreenent is the conpl ete agreenent of
the parties and supersedes all previous understandi ngs and
agreenents relating to the subject matter hereof. Neither
this Agreenent nor any of the terns hereof may be

term nat ed, anended, supplenented, waived or nodified
orally, but only by an instrunent in witing signed by the
party agai nst whom enforcenent of the term nation anendnent,
suppl enent, wai ver or nodifications is sought.

The COctober 31 contract did not contain, however, any reference
to a purchase agreenent between C.C. dark and DCV.

C.C. Odark discovered in April 1996 that DCV did not intend
to purchase any of the pallets fromC C Cark. This |awsuit
resulted and the jury awarded C. C. Cark $900, 000 i n danmges.
However, despite the offer nade by DCV to purchase the pallets,
the jury verdict nust be reversed. As a matter of law, the
integration clause in the October 31 contract nullified the offer
by DCV to purchase pallets fromC. C. d ark.

This court reviews de novo a district court’s interpretation

of an unanbi guous contract. Qulf States Ins. Co. v. Al anp

Carriage Service, 22 F.3d 88, 90 (5th Gr. 1994).

The integration clause in the Cctober 31 contract explicitly
states that the agreenent is “the conpl ete agreenent of the
parties and supersedes all previous understandi ngs and agreenent
relating to the subject matter hereof.” The October 31 contract

details the license agreenent between DCV and C.C. dark and



i ncl udes di scussi on of marketing, manufacture, and sale of the
pal l ets, and therefore enconpasses the sane subject nmatter as
DCV's earlier offer to purchase pallets fromC C. Cark. CC
Clark’s argunents that DCV' s October 25 offer to purchase induced
it to sign the license agreenent and that C C. O ark’s $250, 000
check signal ed an acceptance of the COctober 25 offer denonstrate
the close relationship between the October 25 letter and the
i cense agreenent.

Therefore, under well-settled |aw, the earlier offer was
extingui shed by the presence of the integration clause in the

succeeding license agreenent. See Gulf Guar. Life Ins. Co. v.

Duett, 671 So.2d 1305, 1308 (M ss. 1996)(“Qur famliar rule of
contract interpretation is that a clear and unanbi guous contract

wll be enforced as witten.”); Century 21 Deep South Properties,

Ltd. v. Keys, 652 So.2d 707, 716 (M ss. 1995)(“Were the

intentions of the parties to an instrunent appear clear and
unanbi guous fromthe instrunment itself, the court should | ook
solely to the instrunent and give sane effect as witten.”);

Nobl e v. Logan-Dees Chevrolet-Buick, Inc., 293 So.2d 14, 15

(Mss. 1974)(integration clause in contract forecl osed the
possibility of another agreenent).

C.C. dark argues that M ssissippi law permts the October
25 letter to provide supplenental terns to the Cctober 31

contract. However, while in sone cases the | aw does permt a



contract to be “supplenented . . . by evidence of consistent
additional terns” not found in the final agreenent, evidence of
additional terns is not allowed when “the court finds the witing
to have been intended . . . as a conplete and excl usive statenent
of the terns of the agreenent.” M ss. Code § 75-2-202. The
integration clause of the October 31 contract evinces such an
i ntent.

Accordingly, the judgnent of the district court is REVERSED
and judgnent is RENDERED for the Appellants, DCV and Marty
Uel and.

REVERSED and RENDERED



