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NATUBE OF PROCEEDINCS

This will scrvc to supplcmcnt thc Nature of Procccdings produced in

Appellant's opening brief.

Plaintiff lSelow, Appcllant, Erik Holzbaur, (hcreinafter referrcd to as

"Holzbaur") filed his Opcning Bricf and Appendix on August 28,2025. Defendants

Below, Appellees, Trolley Square Hospitality Group, LLC (hcreinafter re ferred to as

"Trolley Square") and Eric C. Sugrue (hercinaftcr rcfcrred to as "Sugrue) filed their

Answering Brief and Appendix on Septembcr 26,2025.

This Holzbaur's Reply Brief to Trollcy Squarc and Sugrue's Ansrvering Bricf.
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I-lolzbauruvishes to reply to thc lacts statcd in thc Answcring t3ricf. tlolzhaur

finds two rccitation of lacts to bc in crror. Thcrc is a third portion of thcir statcmcnt

of facts which l-lolzbaur bclio,cs is in opposition to thc tcstin"rony at trial by Sugruc.

In thc sccond paragraph ol'thc Trollcy Squarc - Sugruc Statcmcnt of Facts. it

is statcd, "sugruc and l-lolzbaur rcpcatcdly discusscd Ilolzbaur's rolc in Trolley."

(Answcring Brief,, pagc 5). Sugruc did tcstily that thc convcrsations wcrc "probably'

more than 15." Thc substancc of those convcrsations wcrc never testificd to. Of thosc

15 or morc convcrsations, thc topic or topics of discussion werc never detailcd. 'I-hc

parties were opening a restaurant. From the testimony of Sugrue , this Court cannot

determine whether thc mcnu was discusscd or thc governance of frollcy Squarc.

One exception to thc this lack of clarity is thc coffcc shop meeting (Answcring

Briei page 6). I{owever, a review of thc testimony by Sugrue egatn shows no content

about what was actually talked about. Sugruc testificd that he "lvanted to make sure

everyone understood what the circumstanccs werc." (A-72). Therc is no testimony

that states what was said, what words did hc uscd to convey thosc "circumstances."

Thc words, "sweat equity" werc introduced at the coffe e shop mecting (A-71). Again,

there is no tcstimony as to what was actually said and what would be the import of

"sweat equity" on Holzbaur's rolc as a tnember of Trolley Square.
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Most important, thcrc is no tcstirnony about how l{olzabaur could losc his

membcrship in Trollcy Squarc. this litigation is about Sugruc as managing mcmber

of Trollcy Squarc rcmoving Flolzbaur as a mcmbcr. Thcrc is no tcstimony that this

issue was cvcr discusscd in thc 15 plus convcrsations bctwccn Sugruc and I'Iolzbaur.

Thc ccntral issuc be forc this Court about l{olzbaur losing }ris mcmbcrship was ncvcr

discussed.

On page 6 of the Troltcy Squarc - Sugrue Statcmcnt of Facts quotcs paragraph

9.20 as specifically emphasizcs,

"cash distributions will bc paid out bascci on case equity first and will
continue until all cash equity if rcturncd. Oncc rctumcd, cash will bc

distributcd bascd on pro rata pcrccntage intercst in thc company."

On the following pagc 7, Trolley Square and Sugruc attempts to state as lact

those words delineate a dilfcrence betrvccn "cash equity partncrs and other partncrs."

That is not the case. That language only scrvcs to dctail how cash distributions are to

be paid. It doesn't seek to crcatc classcs of mcmbcrs. It doesn't evcn mcntion Stuart

Stafman as a mcmber.
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A.

I.

ARGUMENT I

THE CHANCERY COURT AND THE APPE[,LEES' ANSWERING
BRIEF FAILED TO APPLY SE,CTIONS 3.I ANI} 3.2 OF THE
OPERATING AGRETiMIIN'T AND WHII,N APPLIED, APPELLANT
HOLZBAUR IS A CASH CONTRII}UTING MEMBER OF APPELLE,E,
TROLT,EY SOUARE.

Qucstion Prcsentcd.

Are Scctions 3. I , 3.2 and Exhibit A without ambiguity so that parol cvidcnce

is not needed to define them.

B. Standard and Scopc of Rcvicw.

Issues of interpretation ol contract languagc are reviewcd "de novo filr lcgal

error." Honelwell Int'l Inc. V. Air Prads. & Chems., \nc.,872 A.2d944,950 (Del.

Supr. 2005).

C. Merits ol Argurncnt.

Argument I of thc Answcring Bricf is taskcd witir stating that the Limited

Liability CompanyAgre cment of Trollcy Square is ambiguous. Argument II attempts

to resolve the ambiguity Trolley Squarc and Sugrue statcs exists to remove Holzbaur

as a menrber. Ilolzbaur reiterates that thc operating agrcement has no ambiguity.

The only way to find ambiguity and to cffbcruate the Trolley Square and

Sugrue arguments is to ignorc multiple paragraphs of the opcrating agreement. Those

paragraphsofthcopcratingagrccmentareparagraphs 3.1 and3.2 (A-19). Whenthose
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two paragraphs arc applicd, thcrc is no ambiguity,

Trolley Squarc and Sugruc starts thcir Argumcnt I by stating "l{olzbaur ncver

contributcd any cash to Trollcy," llorvcvcr, that lack of contributiott docs not makc

Holzbaur a non cash contributing rnembcr undcr thc opcrating agrccmcnt. Holzbaur

is already defincd as mcmber with "C-ash Capital Contribution" undcr Exhibit A ol

the opcrating agreement (A-33).

Paragraph 2.7 dcfines who a membcr is under the opcrating agrcement. Thcy

arc namcd in Exhibit A (A-19). Sccrion III ol thc operating agrcement dcflnes

"Members; Capital; [apital Accounrs" (A-19). Paragraph 3.1 statcs:

3.1 Initial Capital Contributions. Thc rncmbcrs havc contributed to
thc Company cash or property in thc arnount rcspectivcly set lorth on
Exhibit A. (A-rg)

The 3.2 states:

3.2 No Additional Capital Contributions. No Mcmbcr shall bc
required to contribute any additional capital to thc company..." (A-19)

A reasonable person rcading paragraphs2.7,3.l,3.2 and Exhibit A together

as a unit would 'obelievc" that Holzbaur is a cash contributing member, the monies

listed on Exhibit A are "contributcd" and Holzbaur nccd not contribute any additional

monies to the limited liability oompany. To dccidc othenvise would make scctions 3. 1

and 3.2 illusory or mcaninglcss which is not pennittcd when interpreting the
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construction of a contract. McKnight v. USAA Cas. Ins. Co.,871 A.zd 446 (Del.

Super. 2005) affirmed 900 A.2d 10i (Del. Supr. 2006).

By definition in the opcrating agreement for Trolley Squarc, I{olzbaur is a cash

contributing member of the lirnited liability company. Sugrue cannot use section

5.1.2.11 to remove l{olzbaur (A-22).
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II.

A.

THE AUTHORITY PLACED IN ONE INDIVIDUAL TO TERMI]\ATE
OWNERSHIP ANT} LOSE A MEMBERSTIIP IN AIY LLC ASSET AND
WHEN THAT INDIVIDI.JAL AI,SC) DRAF'TS EVETTY SEN'TENCE OF
THE OPERAT'ING AGREF],]\TE]\T ADHESION IS CREA'I-ED AND THE
DOC:TRINE OF CONTRA I]ROFEITEN fEM APPI,IES.

Qucstiqn Prcscntcd.

I)ocs thc situation whcrc a party has to lurc a pcrsorl to takc crnploymcnt by

ofibring mcrnbcrship in a lirnitcd liability company and that samc party drafts thc

opcrating agreemcnt so that hc can tcrminate thc mcmbcrship at w'ill crcates duress

so that the contra profcrcntem applics.

B. Standard and Scopc of ltcvicw.

Issucs of interpretation of contract languagc arc rcvic,uved "de novo for lcgal error."

I:loneln+'ell Int'l lnc. V. Air Prctds. & Chents.. \nc..872 A.}d944,950 (Del. Supr.

200s).

C. Mcrit olArsumcnt.

Argumcnt III of thc Answcring llricf states that contra proferentem does not

apply. The reasoning of thc Ansrvering Bricf is that l-{olzbaur gaincd a largc bcncfit

from rccciving mcmbcrship in Trolley Squarc. Hc rcccivcd membership payouts of

profits from the restaurant. Sincc hc u,as paid his por-tion of the profits, Holzbaur

cannot claim thcre is adhcsion in the opcrating agrccmcnt. Without adhcsion contra

profercntcm does not apply.
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The Answcring [lricf is wrong. l'hc conditions undcr which the manager of a

rcstaurant opcratcs arc difficult. A rcstaurant nrcmbcr has to work latc. Thc position

requircs long hours. Thc job is rcally a challcngc. (A-78) To make l'lolzbaur takc thc

position, Sugruc kncrv hc had to "inccntivizc" and "rcward" him. (A- l9) That

inccntivc was mcmbcrship in Trolley Squarc. Thc mcrnbcrship rvas not so much a

bcne fit as it was a lure to gct llolzbaur to take the job.

After Holzbaur agrees to take thc position of rcstaurant managcr, Sugruc, on

his own, drafts thc operating agrccmcnt. (A-14) In that operating agreement he places

section 5.1.2.1 I ivhich gives Sugruc authority to "rcntovc non cash contributing

members." (A-20) He docs not nccd any cxcusc. On a whim, he can remo\/c a "non

cash contributing" member. Sugrue is using that section to remove l{olzbaur and that

is adhesion. Contra proferentem applies.

Applying contra profercntem, thc languagc in the operating agreement clearly

cstablishcs Holzbaur as a cash contributing member of Trolley Square. Exhibit A (A-

33) and sections 2.7,3.1 and 3.2, rvhen read together dcfine Flolzbaur as a cash

contributing member. I{is membcrship cannot bc tcrminated by section 5.1.2.1 1. (A-

22)
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CONCLUSION

By simply conccntrating on scction 9.20 and Exhibit A, the Answcring Bricf

is in crror to find ambiguity. I Iolzbaur stands by his Opcning Bricf to say that section

9.20 docs not cxist to dcfine rvhat a rton cash contributing mcrnber is. When the

totality of the opcrating agreerncnt is rcad, thcrc is no arnbiguity. Ilolzbaur is by

definition a cash contributing mcmbcr of Trollcy Squarc.

When applying contra prof.crentcm, interprctation of the operating agrecment

clearly states that Holzbaur cannot bc removed as a member by section 5.1.2.1 1.

JOHN R. WEAVER, JR., P.A.

s/ John R. Weaver, Jr.
JOHN R. WEAVER, JR., ESQ.
DE Bar #91 I
2409 Lanside Drive
Wilmington, DE 19tl l0
T: 302-65 5-737 |
Ernail : inveaverla w @y enzon.net
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