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NATURE OF PROCEEDINGS

At issue in this appeal is the Court of Chancery’s denial of Manno Enterpris-
es, LLC’s (“Enterprises”) counterclaims. Enterprises claimed that Rob Granieri Jr.
(“RG Junior”) — supermajority holder in a casino development company, CanCan
Development, LLC (“CanCan”), in which Enterprises held a minority stake —
breached his fiduciary duties when he:

(1) usurped a corporate opportunity belonging to CanCan by acquir-

ing for himself CanCan’s casino property through his separate com-

pany, Land Holdings, Inc. (“LHI”);

(2) dissolved CanCan and purchased its assets while standing on

both sides of the transaction, liquidating CanCan at a price that ren-

dered Enterprises’ stake worthless; and

(3) unfairly diluted Enterprises’ interest in CanCan on multiple oc-
casions prior to the dissolution of CanCan.

Trial was held on January 12-15, 2015. The Court denied Enterprises’ coun-
terclaims, holding that RG Junior did not usurp CanCan’s opportunity when he
purchased the Church Property, did not disloyally dissolve CanCan and sell its as-
sets to LHI, and did not unfairly dilute Enterprises’ interest in CanCan. At trial,
Sandra Manno and Enterprises were represented by James Green. On appeal,
Duane Morris is counsel for Enterprises, and does not represent Sandra Manno.
Enterprises timely filed a Notice of Appeal on July 20, 2015. The parties filed
Opening Post-Trial Briefs on February 13, 2015, Post-Trial Answering Briefs on

March 6, 2015, and Post-Trial Reply Briefs on March 20, 2015.



SUMMARY OF ARGUMENT

The key facts are simple and unchallenged. It has never been contested:

»  that “in 2008 Manno conceived of the project” to develop a major casino on
select property near Biloxi, Mississippi (Op. 5);

»>  that the initial assessment that a five-acre church-owned parcel (the “Church
Property”) would be a strategically ideal location for a new casino was pres-
cient and remains accurate to this day (Op. 5-6);

»  that the Church Property is now the site of the Scarlet Pearl Casino that RG
Junior is building (with $120 million of his own financial support) through
his separate entity, LHI, rather than CanCan (Op. 34; A337-38);

»  that RG Junior chose to starve CanCan of resources and purchase the Church
Property through LHI (Op. 28-29, 33);

> that RG Junior stood on both sides of the transaction that liquidated CanCan
and delivered no value whatsoever to Enterprises, just months after counter-
claim Defendant George Toth was circulating financing plans that would
have reaped $400 million in financing for CanCan (Op. 52).

These undisputed facts and other key admissions by the counterclaim De-
fendants — including that RG Junior acted out of “paranoia” (A334) in circumvent-
ing CanCan and obtaining the Church Property for himself — warrant reversal of
the rulings below. Enterprises’ arguments on appeal are straightforward:

1. RG Junior usurped CanCan’s opportunity to purchase the Church
Property in violation of his duty of loyalty. The Court of Chancery erred in its ap-
plication of Delaware corporate opportunity law when it gave insufficient weight

to undisputed facts that show that CanCan was financially capable of purchasing



the Church Property. As there was no other basis to deny this counterclaim, judg-
ment should be entered in favor of Enterprises.

2. RG Junior breached his fiduciary duties to CanCan when he dissolved
CanCan, sold its assets to LHI, and delivered zero value to Enterprises. The Court
of Chancery committed clear error when it held that, under the onerous standard of
entire fairness, RG Junior’s self-interested freeze-out of Enterprises was “entirely

29

fair.” The Scarlet Pearl Casino that LHI subsequently developed on the identical
property, with the identical employees, and with the identical business plan is
worth hundreds of millions of dollars; yet Enterprises received no value whatsoev-
er. (Op. 33-34). Indeed, the statements at trial by RG Junior himself — conceding
that CanCan had “unique value,” tremendous “promise,” and was so financially
sound as to merit contemporaneous fundraising pitches of upwards of $400 million
dollars — preclude the result reached below. (A350-51).

3. Finally, RG Junior’s dilution of Enterprises’ stake in CanCan from
11.5% to 6.6001% was improper and unfair under Delaware law. The Court of
Chancery conceded that RG Junior selected a “more dilutive structure” than he
otherwise could have, and then the Court excused this dilutive structure because
the “final result would have been the same when CanCan dissolved in either case.”

(Op. 56). This was incorrect. RG Junior’s improper dissolution cannot immunize

from fairness review RG Junior’s prior, unlawful dilutions of Enterprises’ stake.



STATEMENT OF FACTS

I. ENTERPRISES IS SEPARATE FROM SANDRA MANNO

Enterprises was established to hunt for business opportunities in the Gulf
Coast area, particularly opportunities involving casinos and gaming. Enterprises
initially held a 29% interest in CanCan. David Flaum, a real estate investor based
in Rochester, New York, owns 50% of Enterprises with the right to purchase an
additional 50%. (Op. 31). Flaum owned no part of Enterprises until July 2011, af-
ter RG Junior fired Manno. (Op. 31).

Manno conceived of the project to develop a major casino on select property
near Biloxi, Mississippi. (Op. 5). Her initial assessment that the five-acre Church
Property would be a strategically ideal location for a new casino was correct. (Op.
5-6). The Church Property is now the site of the Scarlet Pearl Casino. But RG
Junior is not developing the Scarlet Pearl with the entity formed to build it (Can-
Can). (Op. 33-34). Rather, he is building the Scarlet Pearl through LHI, the entity
that he used to buy CanCan'’s assets after he issued capital calls designed to obtain
supermajority status in CanCan, purchased through LHI the Church Property, dis-
solved CanCan, and sold Cancan’s assets back to LHI. (Op. 28-33).

Ms. Manno was found by the Court of Chancery to be liable for actions un-
dertaken in her role as manager of CanCan. (Op. 35). Those actions are distinct

and separate from Enterprises’ rights as member of CanCan. (Op. 49).



II. PY AND RG JUNIOR DILUTE ENTERPRISES

After Sandra Manno identified the proposed casino project, CanCan was
formed to fund and manage it. Funding for the CanCan project was initiated by
Joseph Py who recruited RG Junior to invest in CanCan. (Op. 5-7). In exchange
for $2 million dollars, RG Junior received 32% of CanCan as its principal investor.
His father, RG Senior, received a 10% interest for $30,000. Enterprises and Py
each received a 29% interest in CanCan. Py handled all financial affairs and trans-
ferred funds between CanCan and the Granieris. (Op. 7-9).

Py engaged in a series of transactions on Enterprises’ behalf that reduced
Enterprises’ stake in CanCan to 14.5% as of December 2010. As the Court of
Chancery quickly recognized, Py, who was never sued by the counterclaim De-
fendants, is a key figure in this case. The Court noted that Py was “the empty
chair” in the trial and clearly retained “some degree of culpability for this train
wreck” (A328), yet the counterclaim Defendants sought to sidestep him. Py used
his position to negotiate with RG Junior for reductions in Enterprises’ interests in
exchange for additional capital contributions to CanCan. The effect was to dilute
Enterprises’ interests from 29% to 14.5%. (Op. 24).

An Operating Agreement was signed long after CanCan was formed, and af-
ter RG Junior and Py had diluted Enterprises’ stake several times. When the Oper-

ating Agreement was signed as of early 2011, RG Junior and his father controlled



65% of CanCan and had the authority to fire Manno for cause. When “RG Junior
gained control over CanCan, he owed fiduciary duties to the entity for the benefit
of all of its equity holders.” (Op. 52). Under Section 3.6 of the Operating Agree-
ment, 70% control would allow the Granieris to fire Manno without cause. (Op.
25-26).

III. THE GRANIERIS GAIN SUPERMAJORITY CONTROL

RG Junior subsequently diluted Enterprises’ stake again, the effects of which
were (1) to allow the Granieris to reach the 70% supermajority threshold that
would allow them to fire Manno without cause, (2) to improperly reduce Enterpris-
es’ stake to 6.6001% when at minimum it should have been 7.19%, and (3) to al-
low RG Junior to negotiate Py’s exit such that Py faced no responsibility for his
actions.

RG Senior was concerned that the Granieris lacked sufficient control of
CanCan to remove Manno without cause, and thus the Granieris took steps to in-
crease their control of CanCan while at the same time starving it of resources. The
counterclaim Defendants kept Manno unaware of what they planned. E.g., A154
(Email from RG Senior to RG Junior, Feb. 9, 2011) (“My concern is that it may
appear to be transparent that you need the supermajority while suggesting that
Sandra and Joe [Py] step aside. This may cause them to be suspicious and maybe

difficult to get the points needed.”).



RG Junior caused CanCan to make capital calls, valuing CanCan units dif-
ferently in each call. (Op. 53-55). The first capital call priced CanCan at $39,653
per implied unit; the second at $36,050, and the last at $27,311. (Op. 55). By fail-
ing to price CanCan units at the same price, RG Junior undisputedly caused Enter-
prises’ stake in CanCan to be diluted. (Op. 56). Even assuming the calls were
proper, Enterprises’ 6.6001% stake should have been 7.19%. Id. This dilution al-
lowed the Granieris to obtain a 71% supermajority in CanCan.

Eight days after obtaining the 71% supermajority, the Granieris fired Manno
while she was out of state and cancelled her medical insurance. (A320). Ms.
Manno is a recovering cancer patient. (Op. 4). Eleven days later after terminating
Manno, RG Junior made a side deal with Py, allowing him to resign, transfer his
interest to RG Junior, and avoid any future liability for $10.00. (Op. 26). RG Jun-
ior then appointed his father as lead manager and Toth as co-manager and proceed-
ed to sue Sandra Manno and Enterprises in the Delaware Court of Chancery on
March 6, 2011. (Op. 26). Separately, RG Junior had already taken steps to obtain
CanCan’s business opportunities through his own company, LHI. (Op. 29).

IV. RG JUNIOR USURPS THE CHURCH PROPERTY OPPORTUNITY

RG Junior maneuvered to obtain rights to the Church Property for which
CanCan held an option. (Op. 29). Paranoia by RG Junior was conceded to be the

cause.



According to RG Junior, his plot was born of his intense “paranoia” (A334)
that David Flaum might usurp some interest belonging to CanCan (Flaum took no
such action, nor did RG Junior contend at trial that Flaum had taken such action).
RG Junior, driven by his paranoia combined with his simple distaste for Manno,
stole the opportunity that belonged to CanCan. He admitted: “[Manno] also made
accusations about me that were not true, and, maybe somewhat irrationally, | want-
ed to fight that back.” (A329).

CanCan owned a key option on the Church Property, which property had
been scouted and personally selected by Ms. Manno years prior. Intent on prevent-
ing an imaginary purchase by Flaum, RG Junior arranged for his own entity to pur-
chase the Church Property “out from under” CanCan. The effect of this purchase
was to eliminate CanCan as an option holder on the Church Property, and install
LHI as the option holder and eventually the owner of the property. (Op. 30-32).!

RG Junior acknowledged candidly at trial that he “perhaps should have”

walked away from the CanCan project rather than take the actions he did. (A332).

1 RG Junior made this move despite the fact that Section 4.2 of the Operating Agreement prohib-
its direct competition with CanCan. Section 4.2 states that CanCan’s members may not engage
in or possess interests in business ventures in direct competition with CanCan, with “direct com-
petition” defined as the “business of developing, owning or operating any casino within the State
of Mississippi.” (A74). RG Junior’s own actions demonstrate his knowledge that the purchase of
the Church Property was in violation of the Operating Agreement. On November 25, 2011, in an
effort to circumvent the “direct competition” provision, RG Junior unilaterally amended Section
4.2 by eliminating that provision. (A276). However, RG Junior had already violated the provi-
sion at that point: he had already formed LHI (A46) and purchased the Church Property (A209-
234) in direct competition with CanCan.



“I seriously considered just walking away at this point and perhaps should have.
To try to preserve the project to move forward — again, | refused to put more capi-
tal into CanCan at this point.” RG Junior testified: “We were quite paranoid about
lots of things at this time” (A331); “[w]e were concerned about our options to pur-
chase that land as well . . . this is going to sound paranoid now, but there were
some key pieces in those properties.” (A333-34). “I was very concerned that —
and, again, it may seem paranoid — that Mr. Flaum might buy a small key piece of
those properties.” (A334). “Again, maybe I was being paranoid . . .” (A335).

RG Junior’s paranoia got the better of him and the Church Property soon be-
longed to LHI, and not CanCan, the entity to which RG Junior owed his fiduciary
duties. Thus, the Scarlet Pearl Casino now rises on the Church Property and the
foundation laid by CanCan.

V. RG JUNIOR DISSOLVES CANCAN AND ACQUIRES ITS ASSETS

After gaining supermajority control with his father, RG Junior entered into a
series of transactions on behalf of both CanCan and LHI that had the ultimate ef-
fect of transferring the entire business and assets of CanCan to LHI with no value

returned to Enterprises. (Op. 32-33).



RG Junior caused a $25 million capital call to be issued with the sole intent
of increasing his own stake in CanCan. (Op. 32).> Indeed, the nominal basis for
the call was a need to buy back the land that RG Junior had appropriated for him-
self at a cost of $17.4 million. Id. Enterprises did not subscribe to this call, nor did
RG Junior. (Op. 33). Vice Chancellor Laster recognized that this capital call was
designed simply to be a “put up or shut up” transaction. (Op. 31).

Not only did RG Junior intend to diminish Enterprises through this capital
call, but RG Junior had no intention of deploying any of his resources through
CanCan to continue the casino project. (Op. 28-29). Rather than provide any addi-
tional support to CanCan, RG Junior withheld his support from it and subsequently
invested $121 million in the same project through LHI. (Op. 34).

On November 25, 2011, after no member of CanCan participated in the final
capital call, RG Junior directed a Plan of Liquidation and Dissolution of CanCan.
(Op. 34). The counterclaim Defendants then caused CanCan and LHI to execute a
General Assignment and Bill of Sale that sold CanCan’s essential assets to LHI.
(Op. 33). CanCan employees were converted to LHI employees, the phone num-
ber was re-assigned to LHI, and LHI simply consumed the value of CanCan and its

business opportunities. (Op. 33).

2 The notice that accompanied the capital call stipulated that if the full $25 million was not sub-
scribed, the company would be liquidated and dissolved. (Op. 32). This was despite the fact that
the CanCan Operating Agreement states that no member shall be required to make a capital con-
tribution to the company. (A80).

10



In their haste to punish Ms. Manno — and, indirectly, Enterprises — none of
the counterclaim Defendants performed a valuation or appraisal of CanCan’s as-
sets. (A357-58). The assets were sold for $1.9 million, with RG Junior on both
sides of the sale. (Op. 33). This was just a few months after RG Junior attempted
to sell his stake in the company at an overall valuation of $15.3 million, or more
than 7 times the ultimate sale price. (Op. 24). RG Junior himself agreed that Can-
Can had “unique value” and” tremendous “promise.” (A350-51). And RG Junior
would soon invest $121 million of his own funds on behalf of a near-identical pro-
ject that is universally acknowledged to be one of the most highly anticipated and
valuable casino developments of the entire Gulf Coast. Indeed, just months prior
to the improper dissolution, Toth was preparing financing proposals that solicited
financings of $400 million to $450 million dollars. (Op. 30). No suggestion was
made at any point that CanCan’s fortunes — or the value of the Church Property —
changed significantly in the months between the $400 million dollar financing pro-

posal and the dissolution.

11



ARGUMENT

RG Junior’s personal differences with Sandra Manno in her role as manager
do not justify the improper and unlawful actions the counterclaim Defendants took
against their separate co-venturer, Enterprises.®> Enterprises was owed fiduciary
duties by the counterclaim Defendants, and was deprived both of fair value for its
interest in CanCan and the incredibly lucrative business opportunity to develop the
Scarlet Pearl Casino now being completed on the Church Property. Personal ani-
mus towards Ms. Manno cannot excuse counterclaim Defendants’ squeezing En-
terprises out of one of the most lucrative Gulf Coast projects of the last 20 years.*

RG Junior’s personal dislike of Ms. Manno — irrespective of what duties he
owed Enterprises under Delaware law — was obvious at trial, and the Court of
Chancery’s opinion reflects RG Junior’s animosity, calling her “bad news.” (Op.
2). After hearing RG Junior’s volleys, the Court concluded that Ms. Manno had

breached her fiduciary duties, taken unjustified compensation, and caused CanCan

3 Enterprises also brought claims against counterclaim Defendants RG Senior and George Toth,
arguing that they both aided and abetted RG Junior’s breaches. The Court denied these claims in
light of its ruling on the underlying counterclaims against RG Junior. These claims should be
considered on remand because, as Enterprises demonstrates, the underlying ruling that RG Junior
did not breach his fiduciary duties was erroneous, and there was no other basis for denying En-
terprises’ claims against RG Senior and Toth.

4 Op. 33-34; accord Scarlet Pearl Casino About to Become a Reality in D’lberville,
WLOX.com, June 26, 2014 (“After 22 years of promises made and broken, the city of
D’Iberville [Mississippi] will apparently land its first casino. . . . Land Holdings One [is ap-
proved] to begin construction on the Scarlet Pearl Casino Resort. This after the company se-
cured the $280 million in financing needed to build it”), available at
http://www.wlox.com/story/25878457/scarlet-pearl-casino-about-to-become-a-reality-in-
diberville.

12



to expend resources on her personal projects. (E.g., Op. 44, “Manno used CanCan
to fund her own luxurious lifestyle.”).

Indeed, perhaps distracted by Ms. Manno’s colorful past and “annoying”
habits as manager, (A355), the Court in many places failed to make critical distinc-
tions between Manno and Enterprises. See Op. 35 (“Although the proper party to
assert these [counterclaims] is Manno Enterprises, for convenience this decision
refers to Manno.”). None of RG Junior’s feelings towards Ms. Manno, however,
justifies RG Junior’s actions towards Enterprises. The Court of Chancery should

be reversed.
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I. THE COURT OF CHANCERY ERRED BY CONCLUDING THAT
CANCAN COULD NOT BUY THE CHURCH PROPERTY, AND
THEREFORE COULD NOT SHOW USURPATION

A.  Question Presented.

Did the Court of Chancery err in holding that RG Junior did not usurp Can-
Can’s opportunity to purchase the Church Property? The issue was presented in
Counterclaimants’ Opening Post Trial Brief. See Manno’s Post-Trial Opening Br.,
Feb. 13, 2015, at 18-25; Manno’s Pretrial Br., Dec. 17, 2014, at 32-37.

B. Standard of Review

The Court performs a de novo review of questions of law. State Farm Mut.
Auto. Ins., Co. v. Davis, 80 A.3d 628, 632 (Del. 2013). A controlling shareholder
may not appropriate an opportunity rightfully belonging to the corporation. Guth
v. Loft, Inc., 5 A.2d 503, 511 (Del. 1939). Delaware plaintiffs face a “significant
burden in establishing that a corporation was financially unable to take advantage
of a corporate opportunity.” Norman v. Elkin, 617 F. Supp. 2d 303, 312-13 (D.
Del. 2009). A trial court’s duty of loyalty finding, “being fact dominated,” is, “on
appeal, entitled to substantial deference unless clearly erroneous or not the product
of a logical and deductive process.” Cede & Co. v. Technicolor, Inc., 634 A.2d
345, 360 (Del. 1993) (quotation omitted).

C. Merits of the Argument

Addressing the single issue of whether CanCan had the “financial ability” to

purchase the Church Property, the Court of Chancery held that because CanCan

14



“did not have the money and could not raise it from third parties . . . CanCan could
not pursue the opportunity,” and therefore RG Junior (through LHI) “did not usurp
it.” (Op. 57). The Court of Chancery found that because “Manno’s company op-
portunity claim fails to satisfy the first element” of Guth (financial ability), Enter-
prises failed to demonstrate that the counterclaim Defendants usurped a company
opportunity when it purchased the Church Property. (Op. 57). Notably, the Court
did not address any of the other factors under Guth, resting its ruling entirely on
one factor alone. Thus, in just three paragraphs, the Court concluded that CanCan
could not have undertaken the opportunity that RG Junior usurped, and that there
could be no usurpation whatsoever. (Op. 57). The Court of Chancery erred.

As an initial matter, it was not contested that RG Junior felt a driving moti-
vation to take CanCan’s project for himself, out of what he repeatedly called a
“paranoid” concern about David Flaum. (A330, A332-33, A335). RG Junior
acknowledged candidly at trial that he “perhaps should have” walked away from
the CanCan project rather than take the actions he did. (A331). “I seriously con-
sidered just walking away at this point and perhaps should have. To try to preserve
the project to move forward — again, | refused to put more capital into CanCan at
this point.” Id. But these confessions cannot absolve RG Junior’s actions.

RG Junior conceded he had decided with himself on a “compromise” that

would serve his interests equally with CanCan’s. This testimony forestalls the

15



conclusion that no usurpation was intended. (A335) (“[I]t was a bit of compro-
mise, because we still could have an issue with Mr. Flaum buying a key piece, but
we weren’t as worried because we at least kind of were in control of the land at
that point . . . .” (emphasis added)). The Court of Chancery noted matter-of-factly
that RG Junior “also knew that if he purchased the church property outside of
CanCan, then Manno would accuse him of usurping an opportunity belonging to
CanCan.” (Op. 28-29). The Court in no way suggested that such an accusation
would have been unfounded; indeed, that is precisely the accusation set forth in the
counterclaim Enterprises presses on appeal. The Court’s approach misapplies Del-
aware corporate opportunity jurisprudence, minimizes the purposeful acts of RG
Junior, and ignores LHI’s financial structure.

Delaware plaintiffs face a “significant burden in establishing that a corpora-
tion was financially unable to take advantage of a corporate opportunity.” Norman
v. Elkin, 617 F. Supp. 2d 303, 312-13 (D. Del. 2009). The Delaware Court of
Chancery described financial inability as a lack of resources “amount[ing] to insol-
vency to the point where the corporation is practically defunct.” Gen. Video Corp.
v. Kertesz, 2008 Del. Ch. LEXIS 181, at *56-*57 (Del. Ch. Dec. 17, 2008). A va-
riety of other insolvency tests are used to determine whether a company in such
dire straits that an opportunity is utterly outside its grasp. See Yiannatsis v. Steph-

anis by Sterianou, 653 A.2d 275, 279 (Del. 1995) (courts should consider “a num-
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ber of options and standards for determining financial inability, including but not
limited to, a balancing standard, temporary insolvency standard, or practical insol-
vency standard”).

That a company may depend on financing, loans, or other transactions to
take advantage of corporate opportunities does not immunize the usurpation of
those opportunities by interested officers. For that reason, the law is clear that “in-
ability” to take advantage of an opportunity must equate to some sort of corporate
insolvency. See Borden v. Sinskey, 530 F.2d 478, 490-91 (3d Cir. 1976) (even if
corporation lacked adequate funds, there was no reason why it could not have
raised funds through a loan secured by stock); Norman, 617 F. Supp. 2d at 312-13
(financial ability existed though “USM had at most about $28,000 of funds in its
money market account during the relevant time frame, and a minimum of $200,000
was needed” to register in an auction); Schreiber v. Bryan, 396 A.2d 512, 520 (Del.
Ch. 1978) (corporation was not financially incapable of pursuing an opportunity
where it possibly could have mustered the requisite capital). There was never any
contention or evidence at trial that CanCan met any of the tests for insolvency.

Were the decision below to stand, it would create perverse and harmful in-
centives both for officers and parents of subsidiaries, which would be permitted to
cut off financing and steer opportunities closer to home. It has been recognized as

far back as Irving Trust Co. v. Deutsch, 73 F.2d 121 (2d Cir. 1934) that there are
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inherent dangers in assuming a company is not “able” to complete a transaction
that its directors usurped. Id. at 124 (defendants argued that “Acoustic by reason
of its financial straits had neither the funds nor the credit to make the purchase”).
Indeed, in Irving Trust, it was alleged that “the directors honestly believed that by
buying the stock for themselves they could give Acoustic” advantages that it oth-
erwise lacked. Id. But the Court forbade that approach: “If directors are permitted
to justify their conduct on such a theory, there will be a temptation to refrain from
exerting their strongest efforts on behalf of the corporation since, if it does not
meet the obligations, an opportunity of profit will be open to them personally.”
Id.; see also Annotation, Financial Inability of Corporation to Take Advantage of
Business Opportunity as Affecting Determination of Whether “Corporate Oppor-
tunity” was Presented, 16 A.L.R.4th 185 (1982) (collecting cases).” Allowed to
stand, the Court of Chancery’s application of “financial ability” would be a signifi-
cant break from Delaware jurisprudence on financial ability to undertake corporate
opportunities.

The counterclaim Defendants point to the failure of CanCan to raise

$25,000,000 in accordance with RG Junior’s final capital call of October 18, 2011

5 See also Schrieber, 396 A.2d at 519-520 (one entity, POGO, was dominated by Pennzoil and
saw its corporate opportunities diverted to another Pennzoil affiliate, PLATO; Court found the
“opportunity may have been sufficiently unique and valuable enough to warrant POGO to
muster the required capital regardless of the difficulty” and therefore the conclusion that POGO
would not seek the needed capital was not justified) (emphasis added). Accord A350-51(RG
Junior conceding that CanCan had “unique value” and tremendous promise).
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as evidence that CanCan lacked the requisite “financial ability.” But it was admit-
ted that the $25,000,000 capital call had no business purpose behind it; in fact, it
was designed to pay RG Junior back for costs expended in usurping the Church
Property and related properties. (Op. 32). The call was, in the words of the Court,
a “put up or shut up” statement to Ms. Manno. (Op. 31). RG Junior had already
created LHI and purchased the Church Property for LHI in breach of his fiduciary
duties to CanCan, and was prepared to fund $23.35 million if Enterprises put up
roughly $1.6 million. (Op. 32). The ability to, at a moment’s notice, raise $23.35
million is not indicative of a financially incapable entity. The capital call — trig-
gered to fund, of all things, a huge payout to a usurping member — is no defense for
the disloyal acts that preceded it.

The Court’s error is obvious — CanCan’s financial “ability” was and is the
same as LHI’s, the entity that RG Junior used to abscond with the corporate oppor-
tunity. Both were the instruments of RG Junior — neither could execute on a multi-
million dollar option on their own (and only CanCan had the option on the Church
Property at the time RG Junior began to take competitive actions). The true finan-
cial capabilities of CanCan and LHI were at best identical because neither had rev-
enue and both depended on RG Junior for liquidity. LHI was on no firmer footing
than CanCan unless and until RG Junior contributed to it — as he ultimately did to

the tune of $121,000,000 plus a $15,000,000 personal guarantee. (A337-38).
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It is no answer for RG Junior to contend that he refused to put funds into
CanCan. The Delaware Supreme Court, in Thorpe v. CERBCO, 676 A.2d 436, 445
(Del. 1996),° squarely rejected the argument that there could be no usurpation of
the opportunity to sell a subsidiary because the opportunity depended on the ac-
tions of the same disloyal stakeholders. Id. at 440 (describing the argument as: “If
CERBCO’s controlling interest in East constituted substantially all of CERBCO’s
assets, then the Eriksons, as controlling shareholders of CERBCO, would have the
right to veto this sale””). The Supreme Court refused to allow that reasoning to pre-
clude a finding of breach. Id. at 442 (“statutorily granted rights . . . cannot be in-
terpreted to completely vitiate the obligation of loyalty”). Just as the Eriksons in
Thorpe could not rely on their disloyalty to justify a diverted opportunity, RG Jun-
ior cannot rely on his disloyalty to justify starving CanCan of resources and usurp-
ing the Church Property.

RG Junior, as a fiduciary and party to a non-competition agreement, was not
obligated to invest in CanCan indefinitely, but he was obligated, if he chose to in-

vest in CanCan’s line of business, to invest through CanCan, not through his own

6 In Thorpe, it was alleged certain board members had diverted the opportunity to sell a subsidi-
ary in order to instead sell control of their parent company. Thorpe, 676 A.2d at 440 (“Eriksons
had diverted from CERBCO the opportunity to sell East to INA so that the Eriksons could in-
stead sell their control over CERBCO.”).
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competing entity. The above authorities confirm it was legal error to conclude that

CanCan was “unable” to obtain the Church Property.’

7 In addition to the fact that CanCan was financially able to pursue the Church Property oppor-
tunity, the other Guth factors—none of which the Court of Chancery found lacking—support En-
terprises. See Guth, 5 A.2d 503 at 511. LHI’s development, ownership and operation of a casino
(with the same employees and resources used by CanCan) on the Church Property is the very
opportunity for which CanCan was formed. CanCan’s business would not exist but for this op-
portunity to buy the Church Property; CanCan’s interest in the opportunity was established from
the outset; without RG Junior’s involvement in CanCan he would never have become aware of
the opportunity; and, of course, RG Junior’s formation of LHI and purchase of the Church Prop-
erty was in direct competition with CanCan.
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II. THE TRANSFER OF ASSETS FROM CANCAN TO LHI WAS NOT
ENTIRELY FAIR, AS REQUIRED BY DELAWARE LAW

A.  Question Presented

Did the Court of Chancery err when it held that RG Junior’s decision to dis-
solve CanCan and sell its assets to an entity he controlled was “entirely fair”? (Op.
58). The issue was presented in Counterclaimants’ Opening Post Trial Brief. See
Manno’s Post-Trial Opening Br., Feb. 13, 2015, at 18-24.

B. Standard of Review

Entire fairness review is the “most onerous” standard of review in Delaware
corporate jurisprudence. Reis v. Hazelett Strip-Casting Corp., 28 A.3d 442, 459
(Del. Ch. 2011). This standard has two well-known components—fair dealing and
fair price—from which the Court must reach a unitary conclusion on the entire
fairness of the transaction. Weinberger v. Uop, 457 A.2d 701, 711 (Del. 1983).

C. Merits of the Argument

RG Junior had the burden to establish the entire fairness of the self-
interested dissolution of CanCan and the sale of its assets to LHI (the “Transac-
tion”). He failed to meet this exacting standard because he undisputedly and bla-
tantly sought to rid himself of Ms. Manno at the expense of his duties to Enterpris-
es. The Court of Chancery erred in its application of the entire fairness standard

and reached a fundamentally flawed conclusion.
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Delaware law does not allow a supermajority holder to engage in self-
dealing, avoid any appraisal, and reject its own contemporaneous documentation to
achieve a sale that renders $0.00 to the minority stakeholder. Indeed, if a transac-
tion where an interested member appears “on both sides of a transaction” is the
“classic example” of self-interest, Cede & Co. v. Technicolor, 634 A.2d 345, 362
(Del. 1993), a transaction where the minority stakeholder receives no value, and
the majority stakeholder reaps all of it, is the quintessential example of unfair deal-
Ing. In re Nine Sys. Corp. S holders Litig., 2014 Del. Ch. LEXIS 171 (Del. Ch.

Sept. 4, 2014).

1. Fair Dealing

Fair dealing “embraces questions of when the transaction was timed, how it
was initiated, structured, negotiated, disclosed to the directors, and how the ap-
provals of the directors and the stockholders were obtained.” Weinberger, 457
A.2d at 711. The dissolution of CanCan failed to meet the test for fair dealing.

As an initial matter, it is uncontested that RG Junior was motivated by ani-
mosity towards Ms. Manno and “paranoia” about Mr. David Flaum, such that the
Court dubbed the capital call the “put up or shut up transaction.” RG Junior con-
tinued this pattern of adversarial and self-interested actions in violation of his fidu-

ciary duties.
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The transfer of CanCan’s assets to LHI was not necessary for CanCan to
avoid immediate failure, and the Court of Chancery erred in concluding otherwise.
There was no urgency to dissolve CanCan once RG Junior had usurped the Church
Property and surrounding land. The final call that facilitated the dissolution was
not necessary to stave off failure — it was designed to repay LHI for the cost of the
land that it had usurped ($17.4 million). (Op. 32). There was no urgency that jus-
tified RG Junior’s actions in contravention of his duties.

The Court cited Blackmore for the proposition that a fiduciary “can satisfy
the entire fairness standard in a transaction where an interest holder receives noth-
ing if the fiduciary proves that ‘there was no future for the business and no better
alternative for the [interest] holders.”” (Op. 58). That is no bar to Enterprises’
claim, as CanCan had a future so long as RG Junior did not violate his duties. And
what the Blackmore Court held, moreover, was that a claim challenging the entire
fairness of a transaction could not be dismissed and instead should go to the fact-
finder for determination, because in that case “it would appear that no transaction
could have been worse for the unit holders.” Blackmore Ptnrs., L.P. v. Link Ener-
gy LLC, 864 A.2d 80, 86 (Del. Ch. 2004). It was also “reasonable to infer,” the
Blackmore Court noted, “that a properly motivated board of directors would not
have agreed to a proposal that wiped out the value of the common equity and sur-

rendered all of that value to the company’s creditors.” 1d.

24



Blackmore weighs strongly in Enterprises’ favor, not in RG Junior’s. As in
Blackmore, there was no transaction that could have been “worse” for Enterprises
than what RG Junior designed. And a properly motivated supermajority would not
have scuttled CanCan to permit LHI to usurp its opportunities—it would have
fought to retain them for CanCan and its members. Blackmore is no obstacle to
Enterprises’ claim.

In re Trados Inc. S’ holder Litig., 73 A.3d 17 (Del. Ch. 2013), also cited by
the Court, likewise provides no support for counterclaim Defendants’ position that
the Transaction was fair because “Manno’s interest in CanCan had no value at the
time that the Granieri’s caused CanCan to dissolve.” (Op. 58). The Trados court
found no breach of duty where owners of common stock “received nothing” be-
cause stockholders received post-merger “the substantial equivalent” of what they
had before (i.e. nothing of value). Trados, 73 A.3d at 78.

Here, however, it was undisputed that, shortly before the dissolution, RG

Junior himself knew the project had great value (CanCan being worth $15.3 mil-

lion dollars (Op. 24)), and that at approximately the same time his co-manager
knew CanCan had such significant value that he directed a third party to secure
$450 million dollars in financing. (A330). Accord Ross Holding & Mgmt. Co. v.
Advance Realty Grp., LLC, No. 4113-VCN, 2014 Del. Ch. LEXIS 173 (Del. Ch.

Sept. 4, 2014) (“[I]n Trados the Court concluded that the common held no eco-
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nomic value at the time of the unfair transaction. Here, it [is] undisputed that the
common had value when the Reorganization occurred.”). In short, based on the
counterclaim Defendants’ contemporaneous statements and actions, CanCan had
significant value before the dissolution and Trados is not to the contrary.

No independent committee reviewed the proposed transfer prior to its con-
summation. (A358). Formalities were conspicuously avoided. Toth, as co-
manager of CanCan, did not represent CanCan’s interests during the Transaction,
did not require that appraisals be done, and did not direct that an independent
committee be consulted. RG Junior, with the aid of his father and Toth, entered
into an entirely unfair transaction that served his personal interest.

2. Fair Price

RG Junior’s self-interested dissolution and sale did not arrive at a fair price.
Fair price “relates to the economic and financial considerations of the proposed
merger, including all relevant factors: assets, market value, earnings, future pro-
spects, and any other elements that affect the intrinsic or inherent value of a com-
pany’s stock.” Weinberger, 457 A.2d at 711. The controlling shareholders must
establish that the valuation of the Company for purposes of the capital calls fell
within the “range of fairness”: one “that a reasonable seller, under all of the cir-

cumstances, would regard as within a range of fair value; one that such a seller
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could reasonably accept.” Reis, 28 A.3d at 466-67. The delivery of no value to
Enterprises failed that test.

The price of the Transaction was just as unfair to Enterprises as the process
that led to it. RG Junior sold CanCan’s assets to LHI for $1,919,722.81, delivering
all the value to the controlling stockholder and zero value to Enterprises. (Op. 33).
Three separate valuations — by RG Junior, Toth, and third parties — confirmed that
the true value of CanCan was significantly higher than what LHI paid.

RG Junior’s valuation of CanCan at $15.3 million. The Court noted that
RG Junior implicitly valued CanCan at $15.3 million (Op. 24) just months before
CanCan was dissolved. RG Junior in early 2011 sought to exit CanCan, and asked
for the Granieris’ stakes to be bought out for $10 million. Id. There was no sug-
gestion that this valuation was mistaken or flawed. Yet the Court ignored this “re-
al-world market check.” Union Ill. 1995 Inv. L.P. v. Union Fin. Grp., Ltd., 847
A.2d 350, (Del. Ch. 2003).®

Toth’s attempt to obtain financings of $400 to $450 million. Just a few

months prior to the dissolution of CanCan, co-manager Toth knew CanCan was

8 Union, a case cited by the Court on the issue of fair price, offers no support to the Court’s rul-
ing. The Court cited Union for the proposition that CanCan’s inability to find third-party financ-
ing was evidence that CanCan’s equity had no value. (Op. 59). Unlike Union, multiple contem-
poraneous market checks showed that CanCan had real value. Union weighs in Enterprises’ fa-
vor, and against the approach taken by the Court below.
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ready to raise $400-$450 million to support its plans. (Op. 30).° “CanCan retained
Cantor Fitzgerald & Co. . . . to raise $400-450 million through a combination of
debt and equity.” Id.

Toth’s contemporaneous understanding of CanCan’s value is compelling ev-
idence of market value. That the financing did not consummate under the aegis of
CanCan, and only was completed under that of LHI, is no rejection of Toth’s con-
temporary, disinterested assessment. Toth — described by the Court as the most fi-
nancially disciplined of CanCan’s officers (Op. 18-19) — was well-positioned to
assess CanCan’s value. The suggestion that Enterprise’s stake in CanCan was
worth nothing just a few months after Toth’s decision to retain Cantor Fitzgerald is
insufficient to meet RG Junior’s burden of entire fairness, as recent precedent con-
firms. Ross Holding & Mgmt. Co., 2014 Del. Ch. LEXIS 173 at *69 (“Defendants,
by projecting a negative asset value for ARG years after the Reorganization, can-
not thereby demonstrate that the Class A unitholders lacked a reasonable prospect
of generating value.”).

The ROI Consultants Appraisal. RG Junior commissioned a private con-
fidential market study performed by ROI Consultants LLC to assess the casino

project. (Al24). The report noted that the total cost of the land for the project was

9 A month later, RG Junior eliminated CanCan’s non-compete provision, which itself had signif-
icant value.
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approximately $16 million dollars, and referenced a 2010 appraisal of $21.2 mil-
lion. The Court glossed over those key benchmarks. (See Op. 58, omitting men-
tion of appraisal). In short, no fewer than three “real-world market check[s],” Un-
ion, 847 A.2d at 350, were given insufficient weight. The contemporaneous valua-
tions of RG Junior, Toth, and third parties reflect CanCan’s actual value. The dis-
solution and sale were not fair under Delaware law.

The dissolution of CanCan, the sale of its assets, and the capital call that
preceded it were entirely unfair under Delaware precedent. William Penn P’ship V.
Saliba, 13 A.3d 749, 756 (Del. 2011); Bomarko, Inc. v. Int’l Telecharge, Inc., 794
A.2d 1161, 1183 (Del. Ch. 1999); HMG/Courtland Props., Inc. v. Gray, 749 A.2d

94, 116 (Del. Ch. 1999). The Court of Chancery should be reversed.
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III. THE DILUTIONS OF ENTERPRISES’ INTEREST WERE UNFAIR
A.  Question Presented

Did the Court of Chancery err when it held that the dilutions of Enterprises’
interest were entirely fair? (Op. 57). The issue was presented in Counterclaim-
ants’ Opening Post Trial Brief In Support Of Their Counterclaims. See Enterpris-
es’ Post-Trial Opening Br., Feb. 13, 2015, at 25-29.

B. Standard of Review

Entire fairness review is the “most onerous” standard of review in Delaware
corporate jurisprudence. Reis v. Hazelett Strip-Casting Corp., 28 A.3d 442, 459
(Del. Ch. 2011). “[T)he trial court’s findings upon application of the duty of loyal-
ty or duty of care, being ‘fact dominated,”” must be “the product of a logical and
deductive reasoning process.” Cede & Co., 634 A.2d 345, 360 (Del. 1993).

C. Merits of the Argument

RG Junior’s dilution of Enterprises’ stake in CanCan from 11.5% to
6.6001% was improper and unfair. This Court should reverse because RG Junior’s
undisputed dilution failed to satisfy Delaware’s onerous burden.

As the majority shareholder, RG Junior “owed fiduciary duties to the entity

for the benefit of all of its equity holders.” (Op. 52). Having gained control of
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CanCan,™ RG Junior caused CanCan to make a four capital calls to which Manno
did not agree, and the effect of which was to grant a supermajority of CanCan to
RG Junior.'* These calls were designed to aid RG Junior, not CanCan as a whole.
Thus, while counterclaim Defendants asserted generically (and without citation to
any fact or precedent) that the four capital calls “were a necessary business deci-
sion. . . . in the best interests of CanCan and its members,” Counterclaim Defend-
ants Answering Post-Trial Brief at 40, the undisputed facts and RG Junior’s own
statements reflect that the calls were tools to diminish Enterprises, approach su-
permajority status, and later pay RG Junior back and combine CanCan with LHI.
(Op. 25, 32).

The Court justified the four capital calls that reduced Enterprises’ stake from
11.5 to 6.6001% because, according to the Court, “RG Junior did not make overly
large capital calls,” (Op. 54), and had RG Junior done so, “it might have appeared
that by setting a high dollar figure, he was trying to prevent Manno from being
able to protect herself.” Id. But the undisputed facts reflect that the fifth capital

call (that was based on the prior four that bestowed supermajority status) was over-

10 Prior to the implementation of the Operating Agreement, RG Junior and Py engaged in sever-
al intentionally confusing transactions which the Court of Chancery charitably characterized as
“odd.” (Op. 11). These “odd” transactions helped RG Junior gain control of CanCan.

11 At trial, Enterprises challenged certain other dilutions that happened at earlier times (that re-
duced the stake from 29% to 11.5%). The counterclaim Defendants contended that Manno had
acquiesced to these dilutions on behalf of Enterprises. On appeal, Enterprises principally chal-
lenges all of the dilutions that reduced Enterprises’ stake in CanCan from 11.5% to 6.6001%.
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ly large: it was for $25 million, whereas the preceding calls had been for $500,000
(twice) and $1 million (twice). (Op. 28). And the intent was undisputed: to pay
RG Junior back for the $17.4 million expended in buying up CanCan’s business
opportunities and make Manno “put up or shut up.” Those goals had nothing to do
with helping CanCan, and everything to do with self-dealing to the detriment of
Enterprises. See Counterclaim Defendants Answering Post-Trial Brief, at 20 (“Is it
true that by March 2011 [RG Junior] was thoroughly fed up with Manno’s antics?
Yes....”).

In short, by the Court’s own description, the dilutions sought “to prevent
[Enterprises] from being able to protect” itself, and they accomplished that aim.
Indeed, it was not the case that the final “capital call failed” (Op. 60); it accom-
plished precisely the unfair result RG Junior intended.

The Court of Chancery further justified the dilution by reference to the sale
price, concluding that 6.6001% of $0.00 is the same as 7.19% of $0.00. (Op. 56).
But that reasoning simply replicates the Court’s error as to sale price (See section
I1, supra). The dissolution itself was improper, and cannot immunize from fairness
review the unfair dilutions that preceded it. The Court acknowledged that RG Jun-
ior’s valuation method (aided by Py) was flawed. The Court noted that it “would
have been better to price the issuances at a constant price per unit” and acknowl-

edged that the structure of these capital calls was “marginally more dilutive” than it
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would have been if a consistent valuation was used. (Op. 55). Despite these
statements, the Court of Chancery held that RG Junior had proven that the transac-
tion was entirely fair. This holding was in error.

Under Delaware law, self-interested transactions must be structured fairly to
withstand scrutiny. Weinberger, 457 A.2d at 711; ATR-Kim Eng Fin. Corp. v.
Araneta, 2006 Del. Ch. LEXIS 215, *62 (Del. Ch. Dec. 21, 2006) (finding that de-
fendant’s use of his majority control over plaintiff corporation and its members
that resulted in a de facto liquidation of corporate assets was unfair). The dilutions
were not structured fairly. Though it conceded that RG Junior selected a “more di-
lutive structure” than he could otherwise have, the Court of Chancery determined
that RG Junior did not pick the dilutive structure “disloyally or in bad faith. It was
a mathematical detail that no one seems to have sussed out at the time.” (Op. 56).
The cumulative effect of this “mathematical detail,” however, was to unlawfully
diminish the stake to which Enterprises was rightfully entitled. The Court attempt-
ed to explain away this harm by noting that: “At most, [Manno] can complain that
if RG Junior had priced the capital calls at a constant price per unit, then she would
have held a 7.19% interest . . . rather than a 6.60% interest.” The Court added,
“But the final result would have been the same when CanCan dissolved in either

case.” (Op. 56).
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The error in logic is straightforward: the dissolution itself was improper,
and cannot immunize from fairness review the unfair dilutions that preceded it.
See Kahn v. Lynch Communication Sys., 669 A.2d 79, 84 (Del. 1995) (“An im-
portant teaching of Weinberger . . . is that the [entire fairness] test is not bifurcated
or compartmentalized but one requiring an examination of all aspects of the trans-
action to gain a sense of whether the deal in its entirety is fair.”). Contrary to
Kahn, the Court bifurcated and then bootstrapped in lieu of finding entire fairness.
Enterprises was entitled to the 7.19% interest, and to receive full value for it in the
face of a dissolution that could not be justified — with regard to process or price —
by objective fairness. See Section Il, supra.

Finally, the Court improperly credited RG Junior’s argument that the im-
proper dilution (and, ultimately, dissolution that returned no value to Enterprises)
was an acceptable form of payback or “rough justice” to Ms. Manno, who RG Jun-
ior disliked: “[w]ith the benefit of hindsight, there is also a sense of rough jus-
tice to the declining price per unit because CanCan’s enterprise value was declin-
ing. CanCan needed RG Junior’s additional investments just to keep the business
going while Toth and his team uncovered and sought to remedy the various prob-
lems Manno had caused.” (Op. 56, emphasis added).

This is a non-sequitur. CanCan always needed additional investments to

keep the business going — it at no point generated any revenue of its own. Reduc-
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ing Enterprises’ lawful interest because Toth sought to remedy various problems
Manno had caused is not “rough justice,” it is a violation of Delaware law, and a
blurring of two distinct parties and their rights in this case.

RG Junior prejudiced Enterprises to such a degree that it received nothing in
exchange for the dilution of its interest, and today has neither 6.6001% nor 7.19%
of the casino project that CanCan developed and that rises on the Church Property.
The Court should reverse this legally incorrect result.

For the foregoing reasons, Enterprises respectfully requests that the Dela-
ware Court of Chancery’s Memorandum Opinion and Final Order and Judgment be
reversed and entered in favor of Enterprises.

DUANE MORRIS LLP

Steven L. Friedman (pro hac vice) /s/ Richard L. Renck

Luke P. McLoughlin (pro hac vice) Richard L. Renck (#3893)

30 S. 17th Street 222 Delaware Avenue, Suite 1600
Philadelphia, PA 19103 Wilmington, DE 19801-1659
Telephone: (215) 979-1163/1167 Telephone: (302) 657-4906

Fax: (215) 689-2193/4923 Fax: (302) 397-2063

rirenck@duanemorris.com

Dated: September 3, 2015 Counsel for Manno Enterprises LLC
Corrected on September 9, 2015

35



Rule 14(b)(vii) Attachment 1

Final Order and Judgment



EFiled: Jun 23 2015 02:57PMERT
FS7 £\

Transaction ID 57446966 {177
Case No. 6429-VCL e

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 2

CANCAN DEVELOPMENT, LLC, ROBERT A.
GRANIER], ROBERT J. GRANIERI and
GEORGE TOTH,

Plaintiffs and Counterclaim-
Defendants,

v C.A. No. 6429-VCL

SANDRA MANNQ and MANNO
ENTERPRISES LLC,

Defendants and Counterclaim-
Plaintiffs.

R W N S

FINAL ORDER AND JUDGMENT

WHEREAS, on May 27, 2015, the Court issued its post-trial Memorandum
Opinion in this matter (the “Opinion”), which resolves the claims at issue between
the parties to this action;

WHEREAS, the Court directed the parties to submit a form of order
implementing the judgment reached in that Opinion;

NOW, THEREFORE, for the reasons set forth in the Opinion, it is hereby

ORDERED, ADJUDGED and DECREED as follows:



I Sandra Manno breached her duty of loyalty to CanCan Development,
LLC (“CanCan”) and is liable to CanCan for damages it incurred in the amount of
$970,123.

2. Neither Sandra Manno nor Manno Enterprises LLC (*Manno
Enterprises™) holds any ownership claim to CanCan’s intellectnal property or to
any of CanCan’s subsidiaries.

3. None of the Plaintiffs promised Sandra Manno or Manno Enterprises
a consulting agreement, nor was Sandra Manno or Manno Enterprises unfairly
diluted prior to entering into CanCan’s operating agreement.

4. Robert A, Granieri, Robert J. Granieri and George Toth did not breach
any fiduciary duties owed to CanCan’s members or violate CanCan’s operating
agreement.

5. Sandra Manno and Manno Enterprises failed to perform under a
settlement agreement entered into with Robert A. Granieri and are jointly and
severally liable to Robert A. Granieri for the initial $30,000 he paid under that
agreement.

6. Robert A. Granieri is liable in contract to Manno Enterprises for the
remaining purchase price of a 2.5% membership interest in CanCan bought from
Manno Enterprises in July 2010, and owes Manno Enterprises $89.456, which

represents the outstanding purchase price of $130,000 less (a) the $30,000 owed by



Sandra Manno and Manno Enterprises for breach of the settlement agreement with
Robert A. Granieri, and (b) $10,454 for costs incurred by Plaintiffs as the
prevailing party purssant to Court of Chancery Rule 54(d).

7. This Final Order and Judgment may be enforced by the issuance of
writs of execution substantially in the form and with the same effect as those used
in the Delaware Superior Court, as provided in Court of Chancery Rule 69(a).

8. This Final Order and Judgment may be entered by the Office of the
Prothonotary of New Castle County in the same manner and form and in the same

books and indexes as judgments are entered in the Superior Court, as provided in

10 Del. C. § 4734.
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