IN THE SUPREME COURT OF THE STATE OF DELAWARE

WILLIAM PENN PARTNERSHIP, )
ROBERT M. HOYT, Trustee Under ) No. 362, 2010
Revocable Trust Agreement of )
Robert M. Hoyt dated 6/30/93, ) Court Below: @af Chancery
T. WILLIAM LINGO, BRYCE ) of the State of Delawar
LINGO, J. G. TOWNSEND, JR. & )
CO., BEACON REVEX, LLC,and ) C.A. No. 111
DEL BAY ASSOCIATES, LLC, )
)
Defendants Below, )
Appellants, )

)
V. )
)
ANIS K. SALIBA, Trustee Under )
Revocable Trust Agreement of )
Anis K. Saliba dated 6/27/91; )
And ROSA KSEBE, Trustee Under )
)
)

Revocable Trust Agreement of
Kama Ksebe Dated 5/22/85,

)

Plaintiffs Below, )
Appellees. )

Submitted: December 8, 2010
Decided: February 9, 2011

BeforeSTEELE, Chief JusticeBERGER andRIDGELY , Justices.
Upon appeal from the Court of ChanceAFFIRMED .
Jeffrey M. Weiner, Wilmington, Delaware for apaeits.
Peter J. Walsh, Jr. and Tye C. Bell of Potter Asde & Corroon LLP,

Wilmington, Delaware for appellees.

STEELE, Chief Justice:



William Lingo and Bryce Lingo, through their ownbng in the William
Penn Partnership, breached their fiduciary dutdbd members of Del Bay
Associates, LLC when they facilitated the salehef Beacon Motel, Del Bay’s sole
asset, under a deceptive and manipulative saleeggo The Chancellor awarded
Anis Saliba and Rosa Ksebe, members of Del Bay datas to whom William
Penn Partnership owed fiduciary duties, attornéses because of the faithless
prelitigation conduct of the William Penn fiduckesi The Chancellor correctly
found that the Lingos, acting for the William Pdpartnership, failed to meet their
burden of establishing the entire fairness of thrdaction because their
prelitigation conduct rose to egregiousness anefbee, he did not abuse his
discretion by awarding attorneys’ fees.

|. FACTS AND PROCEDURAL HISTORY

The Parties

Anis K. Saliba, M.D., is a retired surgeon who $ve Lewes, Delaware.
Saliba, in his capacity as trustee of the Revocablest Agreement of Anis K.
Saliba, owned a one-sixth interest in Del Bay.

Rosa Ksebe lives in Lewes, Delaware and is a gusit¢he Revocable Trust
Agreement of Kamal Ksebe, her deceased husbandherlicapacity as trustee of

the Ksebe Trust, Ksebe also owned a one-sixthastén Del Bay.



Robert Hoyt, as trustee of the Revocable Trust obdRt M. Hoyt, also
owned a one-sixth interest in Del Bay. Hoyt resisieMaryland.

The William Penn Partnership owned the remaining balf interest in Del
Bay. William Penn is a partnership organized axidtiag under the laws of the
State of Delaware with its principal place of bess in Rehoboth Beach,
Delaware. T. William (Bill) Lingo, Bryce Lingo, @ntheir mother, Margaret
Lingo, each own a one third interest in William Ren Bryce and Bill are its
managing partners.

Jack Lingo, Inc. Realtor, a real-estate agencyuss8&x County employs the
Lingos. Bill and Bryce are both Vice Presidentslatk Lingo and are brokers of
record.

J.G. Townsend Jr. & Co. is a Delaware Subchapteororation with its
principal place of business in Georgetown, Delawal&T is a landholdings and
agricultural company. The Lingos, together witleithtwo younger brothers,
collectively own 40% of JGT and form a majority it board of directors. The
Lingos serve on the JGT board of directors, anat8rg the Chairman.

Beacon Revex, LLC is a Delaware limited liabilitpnopany that was
formed on or about June 12, 2003 to serve as tlothaage accommodation
titleholder for JGT in connection with the purchasfethe Beacon Motel. Bill

Lingo is the sole manager of Beacon Revex.
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Background To Del Bay

Del Bay was originally formed in 1986 to constraciotel on land owned
and contributed to Del Bay by Ksebe’s now decedsesbhand. Del Bay also
received capital contributions from the William ReRartnership, Hoyt, and
Saliba. The parties divided Del Bay ownershipresés as described above.

They built the Beacon Motel in 1987 on a four asite in Lewes, Delaware.
It is a three story structure, housing 66 guestsurii is located adjacent to the
shops of downtown Lewes. The first floor of the kldhouses small commercial
tenants typical of a beach community. It operaies seasonal basis from May
through September. For the three years preddtmgltallenged sale, the Beacon
Motel generated a net income stream of approxim&250,000 for Del Bay.

Del Bay converted to a Delaware LLC pursuant tdOgerating Agreement
dated December 23, 1994. The ownership interdstseomembers of the LLC
remained the same as the interest of each parntei partnership. Under the
LLC Operating Agreement, “all decisions and apprewd the members” required
a vote of two thirds of the interests held by thembers. The Operating
Agreement does not expressly eliminate any fidyaiaties. The Lingos were the

initial managers, and the Lingos in fact remaineel managers of Del Bay at all

! Appendix to Op. Br. at A344.



times relevant to this case. Under Article Vlle thOperating Agreement provided a
mechanism for members to dispose of their intéreStel Bay> A member who
wished to dispose of his interest could first ofteto Del Bay, and then, if not
accepted by Del Bay within 45 days, to the othemivers, at a price “determined
by the accountant regularly employed by the Company nonselling member
would have 30 days to purchase the disposing mésigerest if Del Bay’'s
option lapsed unexercised. If a member’'s offethte Company or the other
members lapsed or was waived, that member coutd gbi his interest to a third
party.

Hoyt initially called periodic meetings of the meenb of Del Bay, but
around 1998, Saliba and Ksebe had a falling out thié Lingos with respect to a
real estate venture unrelated to this litigatiokfter the falling out, the Del Bay
members ceased meeting together, and in July 200Qt contacted attorney
James Griffin requesting an opinion concerning disposition and or partition
options for his ownership interest under the Opegaf\greement. Hoyt indicated
to Griffin that he was interested in selling hismieership interest to Saliba and he

asked whether two thirds of the members could ftreesale of the Motel. Griffin

2 Appendix to Op. Br. at A346-51.

3 Appendix to Op. Br. at A346-48.



“did not provide a clear answer” to the questionwdfether two thirds of the
members could force a sale, but he did adviseuhdér Article VII, any member
who desired to dispose of their interest could @ offering it to the Company
and to the other members at the value determinetthddyCompany’s accountant.
Hoyt, disappointed with Griffin’s opinion, took raxtion. As of July 2000, neither
Ksebe nor Saliba had any interest in selling thed\lo

Two offers to purchase the Motel property were @nésd to Del Bay before
the Lingos decided to sell the entire propertyn 2001, the Lingos declined an
offer for $2 million, and in 2003, they declined aifier for $4 million. They never
communicated either offer to Saliba or Ksebe.

Lingos Decide To Sell

The Lingos eventually decided to end their busiretationship with Saliba
and Ksebe. In May 2003, they sought the advicatwirney Bob Thomas, who
responded that the Motel property could be solth wite approval of two thirds of
the members. Thomas also informed the LingosAniatle VII of the agreement
provided a mechanism for members to sell theireetsge interests in Del Bay.
The Lingos decided they could sell the propertygishe two thirds vote provision

after obtaining Hoyt's approval.



To that end, the Lingos offered to sell the MdelUGT? recognizing the
benefit to JGT because the Motel produced cashtandale would allow JGT to
take advantage of a Section 1031 tax free exchander the Internal Revenue
Code. To take advantage of a tax deferral fromeaipusly sold piece of property,
JGT needed to purchase a replacement property by Zj94. The Lingos told
the JGT board that they had decided to pay $6 anilfor the property. They
provided JGT’s controller with financial informaticso that he could prepare a
valuation for the JGT board. JGT’s controller pregolathe business valuation for
Del Bay on May 23, 2003. At no time did anyoneds#ns information to Saliba
or Ksebe.

Contemporaneously, the Lingos called Hoyt and talt that they had
decided to sell the Motel and that their attornag ladvised them that they could
sell the property with the vote of two thirds oetmemberships’ interests. The
Lingos also told Hoyt they were working on a deghwiGT. On May 17, 2003,
Hoyt received a prepared sales contract listing_thgos and or their assignees as
purchasers.

On May 19, Ksebe found a sales contract for théeMim her mailbox.

After Ksebe telephoned Saliba, he discovered a obplge same sales contract in

* As noted above, the Lingos were 40% owners of d@&¥ controlled the Board of Directors.
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his mailbox. Attached to the contract was a nbé&t tead, “Mr. Hoyt has received
a copy of the contract. Please call with questioi$e contract listed the Lingos
and or their “assigns” as purchasers, and indicatpdrchase price of $6 million.
The contract indicated that settlement “shall bengleted” on or before June 30,
2003.

The timing of the sale particularly disconcertealitta and Hoyt because
they were scheduled to be out of town the weekr dfftey received the Lingos’
proposal and it came near the peak earning seasahd Motel. However, on
May 27, Saliba and Ksebe met with Griffin to dissdiseir options and gave him
the signed Articles of Partnership (which had besperseded by the LLC
Operating Agreement) because they could not loeatopy of the Operating
Agreement. During the meeting, they advised Griffin thatytrdéd not want the
property sold and also expressed their desire tohase the property in the event
they could not stop its sale. Accordingly, thansaday, Griffin faxed a letter to
Hoyt and the Lingos indicating Saliba and Ksebetsigk to purchase Hoyt's

interest for $1 million and the Lingos’ combinederest for $3 million. Ksebe and

® Saliba and Ksebe went to the office of David Bakéto drafted the Operating Agreement, but
he was unable to produce a signed copy. It was ¢éaiplained at trial that Hoyt forgot to
circulate the signed copies of the Operating Agrearnto the members of Del Bay. Appendix to
Op. Br. at A215.
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Saliba understood their offer to include assumpbtibrihe outstanding $625,000
mortgage on the property, although the faxed défieer did not expressly state so.
On or about the same time on May 27, the JGT buesl evaluating the
Business Valuation prepared by its controller whatensidering purchasing the
property. Two days later, the Lingos telephoneiffi@to express a willingness to
accept Saliba and Ksebe’s offer, but added theitondhat the settlement must
occur by June 30 for tax reasons related to a @edid31 exchange. However,
during this call, the Lingos did not advise Griffinat the Operating Agreement
had superseded the Articles of Partnership refeoed his lettef, that they had
received the advice of counsel regarding the legrlirements to sell the property,
or that JGT was considering purchasing the propefurthermore, stating that
June 30 was the operative date for a Section 188lexchange was a direct
misrepresentation as in fact JGT had until ApriD2@o benefit from the exchange.
After hearing from Griffin on May 29 about the bms’ willingness to
accept the offer, Saliba contacted Wilmington Trastd received adequate
assurance of loan approval from a loan officer.lib&athen contacted Hoyt to

inform him that Saliba and Ksebe would be willimggurchase Hoyt's interest in

® Interestingly, even though Hoyt showed Griffinapg of the Operating Agreement in 2000,
when he sought his advice in relation to his digmosand/or partition options in relation to Del
Bay, Ksebe and Saliba apparently did not make i@Grfivare of the Operating Agreement in
2003. The Chancellor found it important that thegos did not inform Griffin he was providing
advice based on a superseded partnership agreegaeAppendix to Op. Br. at 228.
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Del Bay. June 2 and 3, Saliba and Hoyt both wertad town. The Lingos
contacted Griffin on June 3, asked when a contnamild be ready, and again
misrepresented the significance of the June 3Q ddeanwhile, Saliba and Ksebe
contacted Laurence Moynihan, an appraiser, to mk#avaluation of Del Bay to
assure that the price was reasonable. Salibaieggdléo Hoyt that he was working
to arrange financing and asked Hoyt to wait untiie) 11 before taking any action
on the Lingos’ proposal.

Hoyt informed the Lingos that Saliba and Ksebefferowas superior
because it included an assumption of the mortgagthe property. The Lingos
then agreed to assume the mortgage. Howeverengfik Lingos nor Hoyt ever
communicated this information to Saliba and Ksebtheir attorney, Griffin.

On June 10, 2003, the Lingos convinced Hoyt tonstge contract
immediately so they could present it to the JGTréboalhe Lingos told Hoyt that
if he did not sign the contract, JGT might back offoyt signed the contract and
faxed it to the Lingos. Neither Hoyt nor the Lisgoontacted Saliba and Ksebe at
that time to give them the opportunity to matcterceed the Lingo offer. On the
same day, Moynihan gave Saliba and Ksebe a fairopsson that valued the
property at approximately $5.7 million. They beéd this valuation to be low, but

the appraisal did not dissuade them from pursithegurchase.
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The next day, Saliba tried to contact Hoyt to rdicon his interest in
purchasing Del Bay, but was unable to reach hialib& then contacted Del Bay’s
accountant to obtain valuation information. Orfign did he learn that Hoyt had
already signed the sales contract with the Lingbao days later, on June 12, the
JGT board formally approved the purchase of thecBedviotel. The Lingos
assigned their rights to purchase the propertysfb. J

Around June 23, JGT informed Griffin that the ahgsdate was to be June
30, 2003. Four days later, Griffin contacted JGdt®rney, Dennis Schrader, to
object to the sale and renew his clients’ intenestegotiating a resolution to the
dispute. Griffin also requested signed copieshefrieal estate sales contract and
the Operating Agreement. The closing occurred wme J30, 2003. Saliba and
Ksebe were not at the closing and no attorney weasept to represent Del Bay’s
interests. At the closing, Bill Lingo signed a D#dy resolution, falsely stating
that at a special June 30 meeting the members of Bag “unanimously”
authorized the sale of the Beacon Motel.

JGT financed the purchase of the Motel through ieniffgton Trust loan.
Wilmington Trust requested an appraisal, which Hta$ify Appraisals, Inc.
conducted, and concluded the fair market value h&f property as is was
$5,060,000. This appraisal also noted that thedsand best use of the property

was as a commercial development, but it did naievéthe property on that basis.
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Because JGT purchased the Beacon Motel as an rggeh@operty, they
received a $1.6 million tax refund in 2004 pursuanBection 1031 of the Internal
Revenue Code. The Lingos’ share was approxim&edy,000 in total.

PROCEDURAL HISTORY

Appellees Saliba and Ksebe filed an action forablneof fiduciary duty
against the managers of Del Bay Associates, LLCDenember 12, 2003. The
case went to trial on November 27-30, 2006 andCbert of Chancery held post
trial arguments on July 20, 2007. On May 5, 20088, Chancellor reassigned the
case. On May 14, 2009, the Chancellor issuedepltehic ruling holding that
defendants failed to meet their burden of estaibigsthe entire fairness of the sale.
For the purpose of assessing damages, the Coadtetir the parties to select two
experts who would be appointed to determine theevat which the property
would likely have sold, on or about June 30, 2083,a result of a fair bidding
process in the open market in which all participamad the benefit of fair and
accurate disclosure.

The experts opined that the market value of thacBe Motel was $5.48
million. This figure was less than the price atiehhthe Lingos orchestrated the
sale to JGT. On April 12, 2010, the Chancellomuésts his damage ruling —

essentially awarding Appellees their attorneyssfexperts’ fees and costs.
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II. ANALYSIS

A. William Penn Partnership Failed to Establish Its Buden of Entire
Fairness.

As an initial matter, we will only set aside thetizal findings of the Court
of Chancery if they are clearly wrofg. Our review of factual findings is
deferential as long as “the findings are suppdbiethe record and the conclusions
are the product of an orderly and logical dedugtiracess®

The parties here agree that managers of a Delawareed liability
company owe traditional fiduciary duties of loya#tyd care to the members of the
LLC, unless the parties expressly modify or elinnhose duties in the operating
agreement. The Del Bay Operating Agreement did not purpertniodify or
eliminate fiduciary duties and it named the Lingssthe managers of the LLE.
Therefore, as fiduciaries the parties here agraettie Lingos owe fiduciary duties

of loyalty and care to the members of Del Bay. Thgos here acted in their own

’ Alaska Elec. Pension Fund v. Broy@88 A.2d 412, 418-19 (Del. 2010).

8 Int'l TeleCharge, Inc. v. Bouvie766 A.2d 437, 438 (Del. 2000) (citihgvitt v. Bouvier287
A.2d 671, 673 (Del. 1972)).

° Bay Ctr. Apartments, LLC, v. Emery Bay PKI, L2009 WL 1124451, at *8 (Del. Ch. Apr.
20, 2009).

19 The Chancellor made these findings of fact indpinion and neither party disputes theSee
Appendix to Op. Br. at 223.
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self interest by orchestrating the sale of Del Bagle asset, the Beacon Motel, on
terms that were favorable to them. By standindpoti sides of the transaction—

as the seller, through their interest in and statisnanagers of Del Bay, and the
buyer, through their interest in JGT—they bear boeden of demonstrating the

entire fairness of the transactith.

The concept of entire fairness consists of two ddehelements: fair dealing
and fair pricé? Fair dealing involves analyzing how the transactiwas
structured, the timing, disclosures, and approValsFair price relates to the
economic and financial considerations of the trefisa!® We examine the
transaction as a whole and both aspects of thentest be satisfiet? a party does
not meet the entire fairness standard simply byveigpthat the price fell within a
reasonable range that would be consideredfair.

Here, the Chancellor appropriately lacked configenno the process.

Because the Lingos procured the sale of the Belftminl without full disclosure

1 Cole v. Kershaw2000 WL 1206672, at *3 (Del. Ch. Aug. 15, 2000).

12 Cinerama, Inc. v. Technicolor, In®63 A.2d 1156, 1162 (Del. 1995).

Bd.

4 Solar Cells, Inc., v. True N. Partners, LLZD02 WL 749163, at *5 (Del. Ch. Apr. 25, 2002).

15 Cinerama 663 A.2d at 1162-63 (citingnitrin, Inc. v. Am. Gen. Corp651 A.2d 1361, 1371
n.7 (Del. 1995)).

® HMG/Courtland Props., Inc. v. Gray49 A.2d 94, 116-17 (Del. Ch. 1999).
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to the other members of Del Bay, it is impossilbl@émonstrate that the sale was
entirely fair, no matter what the price. The Lisgmanipulated the sales process
through misrepresentations and repeated materimsans such as (1) imposing
an artificial deadline justified by “tax purposeg?) failing to inform Saliba and
Ksebe that they were matching their offer by asagnthe existing mortgage; (3)
failing to inform Saliba and Ksebe that they hactadly committed to selling the
property to JGT, an entity the Lingos controlledl) failing to inform Saliba and
Ksebe that Hoyt signed the contract on Jurfed® that the JGT board approved
the purchase of the Beacon Motel on Jurf& {8) failing to inform Saliba, Ksebe
and their counsel that the partnership agreemedth®en superseded and the
Lingos had been advised by counsel of the requinésri® sell the Beacon Motel
under the LLC Agreement; and (6) failing to holds@te on the transaction as
required by the Operating Agreement, while falsstgiting that the Del Bay
members unanimously authorized the sale at a dpemating. Because the
Lingos acted in their own self interest and contrey the interests of other
members of Del Bay, their actions precluded thesipdgy that the property would
be sold pursuant to an open and fair process. efdrey;, the Lingos failed to meet

their burden of establishing fair dealing.
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While fair dealing and fair price are distinct cepts, the burden to establish
them is not bifurcated. Rather, this Court mustleate a transaction as a whole to
determine if the interested party has met his buadesstablishing entire fairness.

The Lingos argue here that the deal was entiretyblecause the purchase
price was a premium to the appraisal price. JGd $6,625,000 for the Beacon
Motel, which the Lingos contend was within the rangf fairness based on
numerous property valuations. First, Saliba anehbesrequested a valuation report
from Larry Moynihan. Moynihan valued the propedetween $5,176,000-
$5,681,000 in June 2003. Next, Robert White peréat a valuation at the request
of Wilmington Trust, the mortgage lender for JGWhite valued the property “as
is” at $5,060,000 as of August 2003. However, WIltibncluded that the highest
and best use of the improved portion of the prgpeds not as a hotel or motel,
but rather as a commercial development with mixecklihgs. Despite this
assertion, White did not provide a valuation of f®perty as a commercial
development. Also, Joe Melson, Jr. performed aatain, at the request of Saliba
and Ksebe, with an effective date of June 2006.Isecompleted his valuation
from the standpoint that the property’s highest bhest use included demolition of
the existing improvements and redevelopment oiteewith a mixed use building

of commercial space and residential condominiukkelson valued the property
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under those conditions in 2006 at $8,000,500After trial, the Chancellor
appointed independent expéftso determine the value at which the property
would likely have sold as a result of a fair bidgliprocess in the open market in
which all participants had the benefit of full aadcurate disclosure. The Court
retained appraisal valued the property at $5,480-D0Merely showing that the
sale price was in the range of fairness, howevees ot necessarily satisfy the
entire fairness burdéhwhen fiduciaries stand on both sides of a traimacnd
manipulate the sales process. Here, the Lingospualation of the sales process
denied Saliba and Ksebe the benefit of knowingphee a fair bidding process
might have brought.

The Court of Chancery had ample evidence on whadbase its conclusion
that the Lingos prevented a fair and open procgsasitlhholding full information,
providing misleading information, and imposing artifigial deadline on the

transaction. The Lingos’ self interest in the s&action and their domination of the

" The Chancellor elected not to rely upon this apinivhen determining damages because
Melson used a valuation date of June 2006, rakttzer June 2003SeeAppendix to Op. Br. at
238.

18 Robert H. McKennon and Philip J. McGinnis

9 This appraisal asserted that the highest anduisesof the property was continued use of hotel
facility on approximately 2.1 acres fronting SavahrmRoad, with potential development of
approximately 2.06 acres of excess land (includbdgacre of wetland) at the rear of property in
accordance with current zoning.

2 Gray, 749 A.2d at 116.
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sales process tainted the entire transaction. Tdretewe hold that the record
supports the Chancellor’s factual findings and@mancellor’'s conclusions are not
clearly wrong.

B. As a Matter of Law and Equity, the Court of Chancery Properly
Awarded Attorneys’ Fees and Costs.

We review awards of attorneys’ fees for abuse sémition” We do not
substitute our own notions of what is right forsbf the trial judge if that
judgment was based upon conscience and reasoppaseul to capriciousness or
arbitrarines$? We also review awards for damages for abusesofetion®®

Generally, under what is commonly known as the Acaer Rule, “absent
express statutory provisions to the contrary, gesty involved in litigation will
bear only their individual attorneys' fees no nrattbat the outcome of the
litigation.”* Nevertheless, the Court of Chancery has broadeatisnary power to

fashion appropriate equitable relféfin fact, “where there has been a breach of

1 Mahani v. Edix Media Group, Inc935 A.2d 242, 245 (Del. 2007).

22 Dover Historical Soc'y, Inc. v. City of Dover Plang Comm’n 902 A.2d 1084, 1089 (Del.
2006).

23 |nt'| Telecharge, InG.766 A.2d at 440.

24 Cantor Fitzgerald, L.P. v. CantpR001 WL 536911, at *4 (Del. Ch. May 11, 2008ee also
Johnston v. Arbitrium (Cayman Islands) Hande@, 20 A.2d 542, 545 (Del. 1998).

25 Gotham Partners, L.P. v. Hallwood Realty Partnér$.,, 817 A.2d 160, 176 (Del. 2002).
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the duty of loyalty, as here, potentially harshdes come into play and the scope
of recovery for a breach of the duty of loyaltyhs to be determined narrowly. . . .
The strict imposition of penalties under Delawae Are designed to discourage
disloyalty.”®

Saliba and Ksebe were left without a typical damagard because the
Court’s appraisal of the property came in at aedbwver than the sale price. The
Chancellor concluded it would be unfair and inegjulg for Saliba and Ksebe to
shoulder the costs of litigation arising out of noyer prelitigation conduct
attributable to the Lingos that amounted to a wiofaof their fiduciary duties.
The Chancellor’s decision to award attorneys’ f@ed costs was well within his
discretion and is supported by Delaware law in ptdeliscourage outright acts of
disloyalty by fiduciarie$! Absent this award, Saliba and Ksebe would haea be
penalized for bringing a successful claim againstltingos for breach of their
fiduciary duty of loyalty.

Because the Court of Chancery based its decisiaw#wd attorneys’ fees

and costs on the faithless conduct of the Lindusdecision was neither arbitrary

26 Cantor Fitzgerald 2001 WL 536911 at *3 (quotirigternational Telecharge, Inc. v. Bomarko,
Inc., 766 A.2d 437, 441 (Del.2000)) (internal quotationsitted).

27 SeeCantor Fitzgeralg 2001 WL 536911 at *2-4.
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nor capricious. The Court of Chancery based itssten on conscience and
reason by upholding Delaware law and discouragisigyhlty.
CONCLUSION

The Chancellor did not err by holding that the loagfailed to meet the
burden of establishing the entire fairness of ansaation on which they, as
fiduciaries, stood on both sides. Furthermore, @ancellor did not abuse his
broad discretion in fashioning an equitable remawlg awarding Saliba and Ksebe
attorneys’ fees, expert expenses, and costs.

The judgment of the Court of Chancery is affirmed.
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