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From May 1 to August 2, 1996, the follow ng separate but
rel ated cases were tried seriately, before one jury, inthe Grcuit
Court for Prince George’ s County: MJL v. Lyon, et al.; Lyon, et
al. v. Canpbell, et al.; and Canpbell v. Lyon.! The judgnents in
MJL v. Lyon and Lyon v. Canpbell are now before us on appeal

In MJL v. Lyon, the jury found that appellant John W Lyon
(“Lyon”) tortiously interfered wwth the Mler Lease Option and the
Broyhi || Assignnent Agreenent, both of which would have benefitted
MIllville Quarry, Inc. (“MJ”) had they been exercised and
consunmmated. The jury also found that Lyon breached a fiduciary
duty to MJ. It awarded conpensatory and punitive danages to
appel l ee MJ Liquidating Corporation (“MJL"), the assignee of MJ.
On appeal, Lyon presents four questions for review, which we have
rephrased slightly:

| . Dd MJL fail as a matter of law to nake a
subm ssible <case that any allegedly wongful
conduct of Lyon proximately caused the injury
al l eged by MJ L?

1. Was MJL s evi dence of Lyon’ s al | eged
m srepresentation insufficient as a matter of |aw
to support a finding t hat t he al | eged
m srepresentati on was nmade?

I11. WAs the evidence insufficient as a matter of lawto
establish that Lyon owed Canpbell or MJ a
fiduciary obligation and that he breached that
obl i gation?

V. Was the award of punitive damages plain error?

We answer “yes” to Questions I, Il, and II1. Accordi ngly, we

'For the sake of clarity, throughout this opinion we refer
to these cases as they were styled in the circuit court.



reverse the judgnent in MJL v. Lyon. W do not reach Question |V.
In Lyon, et al. v. Canpbell, et al., the jury found that John
W Lyon, Eleanor Lyon, and Ronald WIIlians, as beneficiaries and
Trustees of the Cub Trust, |acked standing to sue appellees Larry
Canpbel |, Yvonne Canpbell, Robert Jenkins, Barry Strohm Edward
St or ke, and Joan Canpbell - Al ger in their capacities as
sharehol ders, officers, and directors of MJ and MJL, for fraud,
wrongful conversion, civil conspiracy, and breach of fiduciary
duties. On appeal, Lyon presents one question for review
| . Did the trial court err in submtting the issue of
standing to the jury and failing to rule that Lyon
had standing to sue and was entitled to an
accounting to determ ne the damages for Canpbell’s
wr ongf ul conversion and breach of fiduciary
obl i gation?
We hold that any error commtted by the court in submtting
the issue of standing to the jury was harm ess and that Lyon’s

request for an accounting was rendered noot by the verdict.

Accordingly, we affirmthe judgnent in Lyon, et al. v. Canpbell, et

al .

FACTS

MJ L v. Lyon?
This case arose out of the ashes of the failed business

deal i ngs between John W Lyon and Larry A. Canpbell (“Canpbell™).

The facts are set forth in the |light nost favorable to
MJ L, the party that prevailed below. See MiI. Rule 8-131(c).
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Lyon and Canpbell net in 1967, when Canpbell perforned excavation
work for a construction project that Lyon was overseeing. Soon
thereafter, Lyon becanme a co-owner with Canpbell in Excavation
Construction, Inc. (“EC'), a construction enterprise doing busi ness
in the Washington, D.C. netropolitan area. |In the 1970s, Lyon and
Canpbell formed ICE, Inc. (“ICE"), a holding conpany that owned
several subsidiary construction conpanies, including EC. Lyon and
Canmpbel | were each fifty percent stockholders in |CE

In the |late 1970s, EC fell upon hard times. Eventually, it
went bankrupt. Lyon and Canpbel | had executed personal guarantees
of certain bank |oans extended to EC Domnic F. Antonelli
(“Antonelli”), a long-time friend and busi ness associ ate of Lyon,
purchased the notes on which Canpbell and Lyon were personally
liable, to save them from financial ruin.

I n Cctober 1980, Lyon and Canpbell formed M) for the purpose
of mning and hauling |linmestone and gravel. MJ was operated as a
closely held corporation. At first, Lyon and Canpbell each owned
forty percent of MJ’'s stock and Manus (Mke) Perkins, MJ’s
presi dent, owned the remaining twenty percent. 1In 1984, Lyon and
Canpbel | relinqui shed 2% of their stock, and Perkins relinquished
1% of his stock. That stock was then transferred to four enpl oyees
of MJ: Barry R Strohm Robert P. Jenkins, Edward W Storke, and
Donald L. Davidson. After the stock transfer, Lyon and Canpbell

each owned a thirty-two percent interest in MJ, Perkins owned a



Si xteen percent interest in M), and Strohm Jenkins and Davi dson
each owned a five percent interest. Lyon, Canpbell, and Perkins
each transferred his stock in M) to a voting trust: Lyon to the
Cub Trust; Canpbell to the Joan Trust; and Perkins to the Perkins
Fam |y Trust.

Soon after it was incorporated, MJ entered into negotiations
wth US Steel to purchase a vacant linmestone quarry in MIlville,
West  Virginia. The “Mler Linmestone Quarry” consisted of
approxi mately 290 acres of real property owned in fee sinple by
U.S. Steel and approximately 287 contiguous acres, in which U S.
Steel held a | easehold interest. By 1984, the opportunity was ripe
for MJ to purchase the quarry. Unfortunately, MJ |acked the
financial resources to do so; noreover, it needed to obtain
funding, in the form of an Industrial Revenue Bond, to finance
acqui sition of equi prment and other assets necessary to operate the
quarry. Lyon and Canpbell approached Antonelli for assistance.
Antonelli agreed to provide the financial backing that MJ needed.

I n Septenber, 1984, Antonelli purchased the Ml er Linestone
Quarry for $940,987.00. On the sane day, MJ and Antonelli entered
into a royalty agreenent (the “Mdler Lease”), by which Antonell
allowed MJ to mne the Mler Linmestone Quarry in exchange for M)
payi ng nonthly royalties calculated on the tonnage of |inestone
m ned. The Ml er Lease granted MJ an exclusive option to purchase

the Modler Linmestone Quarry from Antonelli during the first ten



years of the lease term A side agreenent between MJ and

Antonel li established that, wuntil August 31, 1989, the option
purchase price would be equal to Antonelli’s cost of acquisition
($940, 987. 00). Thereafter, the option purchase price would
increase to Antonelli’s acquisition cost plus $2 mllion dollars

(%2, 940, 987. 00) . The terns of the Mdler Lease required MJ to
exercise its purchase option “by witten notification to
[Antonelli] at Ileast ninety (90) days prior to the date of
pur chase.”

In May, 1985, Suburban Bank, which |ater becane Sovran Bank of
Maryl and (“Sovran Maryland”), extended a $1 mllion dollar
revolving line of <credit to MJ, secured by MJ’'s accounts
receivable. This line of credit, also known as a “loan facility,”
was personally guaranteed by Lyon, Canpbell, and Perkins. David
Nel son of Sovran Maryl and was the | oan officer assigned to the | oan
facility account. At about the sane tinme, Sovran Maryl and extended
a $750, 000.00 signature loan to MJ. Lyon, Canpbell, and Antonelli
personal | y guaranteed that | oan. Joseph Cassidy of Sovran Maryl and
was the | oan officer assigned to the signature |oan account. All
told, Lyon and Canpbel|l each were potentially personally liable for
$1, 750, 000.00, the full amount of the Sovran WMaryland | oans
guar anteed by them

In the m d-1980s, tensions devel oped between Lyon and Canpbel |

due, in part, to a dispute over certain actions taken by Perkins



and ot her disagreenents about MJ’s business operations. By |ate-
1986, the relationship between Lyon and Canpbell had grown
i ncreasingly antagonistic. Each desired to discontinue his
busi ness ventures with the other. Lyon wanted to do so by selling
MJ. On June 6, 1986, he wote to Canpbell, proposing that M) be
sold and that the issue of the sale of M) be presented to the
sharehol ders for discussion. Canpbell responded by making it known
that he was against selling MJ and that he was “strongly opposed
to taking any action whatsoever which would suggest to anyone that
MJ mght be for sale.” The strife between Lyon and Canpbell |ed
Antonelli to conclude that he should take steps to dispose of his
financial interest in the quarry and to otherw se renove hinself
fromhis position as financial backer to MJ. In July, 1986, Lyon
and Antonelli each infornmed Canpbell and the other MJ sharehol ders
that they desired to sell or dispose of their respective interests
and positions.

The rel ati onshi p between Lyon and Canpbel |l continued to erode
over the next two years. Lyon remained intent upon selling MJ.
Canpbel | and the other M) sharehol ders remai ned opposed to a sale.
Canpbell limted Lyon’s access to MJ’'s financial records out of
concern that Lyon was disclosing proprietary information of the
conpany to conpetitors in his effort to attract a purchaser for the
conpany or his interest in the conpany.

By 1988, Lyon and Canpbell were no | onger on speaking terns.



Early that year, MJ was negotiating with Sovran Miryland to
increase its $1 mllion dollar loan facility to $3 mllion doll ars.
On March 15, 1988, Lyon wote to David Nel son stating that he woul d
not execute a personal guarantee of a new $3 million dollar |oan
facility wunless all of the MJ stockholders signed personal
guarantees for the increased anount also. As they would not do so,
the | oan was not increased.

Begi nning in md-1988, negotiations began in earnest to settle

the disputes between Lyon and Canpbell and to determne the

direction of MJ. At Lyon’s suggestion, Antonelli represented Lyon
in these negotiations and Joel T. Broyhill, a friend and busi ness
associ ate of Canpbell, represented Canpbell. The negoti ations

conti nued through 1988 and into the sumer of 1989. Al though Lyon
mai nt ai ned that the negotiations initially concerned a buy-out of
his and Antonelli’s interests in MJ and that, by m d-1989, when a
buy-out of Antonelli’s position only was bei ng di scussed, Antonelli
was no | onger negotiating on his behalf, there was anpl e evidence
from which the jury could conclude that Antonelli continued to
negotiate not only on his own behalf but also on behalf of Lyon.
On June 16, 1989, after the expiration of MJ’s ninety-day
notice period for exercising the Mol er Lease Option to avoid payi ng
the $2 mllion dollar penalty, Canpbell wote to Antonelli stating
that MJ intended “to exercise its option in the [Mler] Lease

Agreenment to take [Antonelli] out [of MJ] before August 31, 1989.~



Antonel l'i responded on June 21, 1989, stating that he would all ow
MJ to exercise its purchase option w thout paying the $2 mllion
dollar penalty on the followng conditions: (1) that “[t]he
transaction [woul d be] inplenmented before the close of business on
August 31, 1989,” (2) that “[t]he financial portion of the
transaction . . . [would be] fully agreed to in all its particulars
[and paid] by August 31, 1989,” and (3) that Antonelli would be
rel eased fromall of his financial obligations relating to MJ.
Thereafter, the negotiations between Lyon and Canpbell,
t hrough Antonelli and Broyhill, focused on achi eving an arrangenent
by which MJ could satisfy these conditions. On August 18, 1989,

the negotiations culmnated in the execution of an *Assignnment

Agreenent” between Broyhill and Antonelli.® The purpose of the
Broyhill Assignnment Agreenment was to substitute Broyhill for
Antonelli as MJ’'s financial backer so as to enable MJ to avoid

paying the $2 mllion dollar penalty to purchase the Mler
Li mestone Quarry. The Broyhill Assignment Agreenent provided
inter alia, that Broyhill would buy out Antonelli’s interests in
MJ, including his ownership of the Mler Linestone Quarry (for
Antonel li’s $940,987.00 acquisition cost); that Broyhill would
extend the period in which MJ could exercise its purchase option

wi thout penalty until the eleventh year of the | ease term and that

*The agreenment was signed on August 18, 1989 but was dated
“as of” August 19, 1989.
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Broyhill would take Antonelli’s place on the personal guarantee of
t he $750, 000. 00 Sovran Maryland loan. |In addition, the Broyhill
Assi gnnment Agreenent conditioned Broyhill’s obligation to close
upon Sovran agreeing to substitute Broyhill for Antonelli on the
guarantee of the $750,000.00 signature loan and upon Sovran
agreeing to extend the termof the $1 million dollar loan facility
to Septenber 30, 1990. The Broyhill Assignment Agreenent included
an integration clause that nerged and superseded all previous
“agreenents, of fers, opti ons, di scussi ons, arrangenents or
under standi ngs” with respect to its subject matter.

Antonel |'i apprised Lyon of the negotiations |eading to the
Broyhi Il Assignnent Agreenment and the particulars of the agreenent,
before it was executed. Although Antonelli and Broyhill were the
only signatories to the Broyhill Assignnent Agreenent, both
Canpbel |l and Lyon understood that, to inplenent the agreenent,
their interests in and obligations to MJ had to renmain status quo.
Broyhi Il would buy out Antonelli’s interest in MJ and step into
Antonelli’s shoes by furnishing a personal guarantee in place of
Antonelli’s guarantee of the $750,000.00 signature I|oan; the
guar antees of Lyon, Canpbell, and Storke would remain in place. In
t hat way, Broyhill would occupy the identical position with respect
to MJ that Antonelli had occupi ed.

At the sane tine that the Broyhill Assignnment Agreenent was

bei ng negoti ated, Lyon was discussing a possible sale of MJ to



Evered, PLC (“Evered”), an English conpany. In July, 1989, Lyon
wote to Canpbell urging that a sale of MJ to Evered be eval uated
by MJ’'s stockhol ders. Canpbell responded pronptly, stating that
the other MJ stockholders were not interested in selling MJ and
cautioning Lyon against “discussing the conpany’ s business wth
others.” Neverthel ess, Lyon continued discussions with Evered. At
trial, Lyon acknow edged that the sale that he was attenpting to
effectuate would have resulted in the paynent of a prem um by
Evered to him and to Antonelli. On August 23, 1989, four days
after the Broyhill Assignnent Agreenent was executed, Lyon wote to
the MJ sharehol ders, informng themthat Evered was interested in
purchasing 100% of MJ’'s stock. Lyon did not inform the
sharehol ders that he would personally profit fromsuch a sale.

Al so on August 23, 1989, Broyhill, Antonelli, Canpbell, and
Storke net wth Nelson and Cassidy at Sovran Maryland' s offices and
presented them with the proposal for substituting Broyhill for
Antonelli on the $750,000.00 signature | oan guarantee and a request
to increase the $1 mllion dollar loan facility to $3 mllion
dollars. Canpbell testified that he | earned fromAntonelli, at the
outset of the neeting, before the |oan officers arrived, that Lyon
would not agree to re-sign a $1.75 mllion dollar personal
guarantee on a loan facility in the amount of $3 mllion doll ars.
According to Canpbell, he had not had any discussions wth

Antonel l'i before that day about Lyon remaining on his guarantee of
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$1.75 nmllion dollars; nor had he had any direct discussions about
that issue with Lyon

The testinony of Antonelli, Canpbell, Broyhill, and Nel son
established that the August 23, 1989 neeting about substituting
Broyhill on Antonelli’s $750, 000. 00 personal guarantee took place
in the context of a discussion about increasing the loan facility
to $3 million dollars. Nel son testified that a substitution of
Broyhill for Antonelli on the $750, 000. 00 signature |oan guarantee
woul d have requi red new y-executed guarantees from Lyon, Canpbell
and Storke, regardl ess of whether the loan facility were increased
to $3 mllion dollars.

Nel son did not know about the Broyhill Assignment Agreenent
until the August 23, 1989 neeting. Sovran Maryland had no pre-
exi sting banking relationship with Broyhill. For that reason,
according to Nelson, the neeting concluded with Nel son and Cassi dy
informng the others that they were not confortabl e having Broyhill
substitute for Antonelli on the $750,000.00 signature |oan
guar ant ee. Nel son and Cassidy were aware that Broyhill had a
substantial and long-term banking relationship wth Sovran
Virginia. They suggested that Broyhill contact Sovran Virginia and
try to arrange for a loan through it that could be used to pay off
MJ’'s $750,000.00 Sovran Maryland | oan. Nel son testified that
Sovran Maryland was willing to increase the loan facility to $3

mllion dollars w thout any personal guarantee from Lyon.
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Shortly after the conclusion of the August 23, 1989 neeting,
Lyon tel ephoned Nel son and said that he did not want to sign a new
guarantee for $1.75 mllion dollars if the loan facility were
increased to $3 mllion dollars. Nelson testified that Lyon said
he “was not prepared to guarantee the $3 nmillion facility at all.”

On August 24, 1989, Broyhill sent Nelson a letter outlining
his proposal for a new $3 mllion dollar loan facility to MJ from
Sovran Maryl and. The ternms of the proposal were: (1) the |oan
woul d be secured by MJ’'s accounts receivable; (2) the due date of
the | oan woul d be extended until Septenber 1, 1990; (3) Canpbell
woul d guarantee the entire anmount of the loan and Lyon would
guarantee the first $1, 750,000.00; and (4) the proceeds of the |oan
woul d be used to satisfy the two outstanding Sovran | oans totaling
$1, 750, 000. 00. The condition that Lyon woul d guarantee the first
$1.75 mllion dollars of the total $3 million dollar loan facility
was inconsistent with Lyon’s previously comuni cated refusal to do
so. Accordingly, Sovran Maryland did not accept the proposal. On
the sane day, Broyhill wote Nelson a second letter outlining a
different proposal for a $3 mllion dollar |oan. The second
proposal did not require any personal guarantees and provi ded that
“it is further understood that M. Domnic F. Antonelli, Jr., wll
be released from his present guarantee of $750,000.” Sovr an
Maryl and al so rejected the second proposal.

After Sovran Maryland rejected his proposals, Broyhill refused
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to go forward with the Assignnent Agreenent. At trial, Broyhill
expl ai ned why he withdrew fromthe agreenent:

| was supposed to take M. Antonelli’s position insofar

as his investnents and guarantees were concerned in the

MIlville Quarry. The reason it was finally--or why it

was not conpletely concluded was because, in the end,

when | was taking M. Antonelli off of these bank | oans,

or relieving himof his guarantee in the bank | oans, |

woul d not receive the same guarantees from the two

principals, M. Canpbell and M. Lyons [sic], that were

on the loan that M. Antonelli guaranteed. And so, if |

couldn’t get the sanme endorsenents--in other words, get

the same identical position with the bank that M.

Antonel l'i had, | would not go through with the deal.
As Canpbell put it, Lyon’s refusal to re-sign a personal guarantee
for $1.75 mllion -- the sanme anount for which he already was
personally obligated -- “blew the deal.” The Broyhill Assignnent
Agreenent fell through one week before the deadline for MJ to neet
the conditions inposed by Antonelli for it to exercise the Mler
Lease Option and purchase the quarry at a $2 mllion dollar
savings. Canpbell testified that one week was not sufficient tine
for MJ to make an alternative arrangenent to neet Antonelli’s
terns. August 31, 1989 passed and M) lost its opportunity to
purchase the Moler Linmestone Quarry from Antonelli at the
di scounted price.

After Broyhill wi thdrew fromthe Assignnent Agreenent, the MJ

st ockhol ders decided to |l ook into the potential purchase of MJ by

Ever ed. Initially, Canpbell was “sonmewhat receptive’” to the
proposed sale of MJ. He later “put the sale on hold with no
commtment.” On Septenber 29, 1989, Antonelli wote to Canpbell
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informng himthat if MJ did not reconsider the Evered offer, he
woul d sell his interest in M) to a third party. At that, M)
reconsi dered Evered's offer.

The WMbdler Linmestone Quarry was essential to MJ’'s business
operations. Knowi ng that, Evered conditioned its offer to purchase
MJ on MJ purchasing the quarry. Canpbell re-contacted Antonelli
about MJ buying the quarry fromhim Antonelli informed Canpbell
that MJ could purchase the quarry, but only if it paid the $2
mllion dollar penalty. Canpbell objected, but Antonelli woul d not
rel ent.

By this point, the MJ stockhol ders wanted to proceed with the
sale to Evered. MJ was forced to accept Antonelli’s terns. On
Cctober 1, 1989, Canpbell, Antonelli, Lyon, the Cub Trust, and the
sharehol ders of MJ entered into an agreenent providing, inter

alia, that “in the event of an acquisition of MJ by Evered PLC,

Antonelli would convey the [Mler Linmestone Quarry] to MJ for
$2, 940, 987. 00. " The agreenent further provided that “[n]either
Campbel |, MJ’'s assignee, nor the other sharehol der parties, shall

be estopped or precluded from making or asserting any claimin
connection with the paynment by MJ of the $2,000,000.00 anopunt
called for in Section 1.05 of the Mler Lease and set forth in
[this agreenent].”

Al so on October 1, 1989, MJ's stockhol ders, Canpbell, Lyon,

and Antonelli entered into an agreenent giving Canpbell the right
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to negotiate the sale of MJ. Lyon, Antonelli, and the Cub Trust
agreed not to interfere wwth Canpbell’s ability to serve as MJ’s
| ead negotiator and representative. On Cctober 6, 1989, Canpbell
wote to Evered to express interest in an acquisition by it of MJ.
Negoti ati ons ensued and, on Novenber 26, 1989, MJ and Evered
entered into a Purchase Agreenent. Evered agreed to purchase MJ
for $33,200, 000. 00. Before the closing on the sale, MJ’s
stockhol ders fornmed MJ Liquidating Corp. (“MJL”) to liquidate
MJ’'s assets. MJ and Evered closed on the sale on January 4-5,
1990. At closing, MJ paid Antonelli $2,940,987.00 for the Ml er
Li mestone Quarry, under protest.

On May 21, 1990, Antonelli wired $2,131,840.00 to the Cub

Trust. At trial, Lyon and Antonelli each testified that that sum
cane from Antonelli’s proceeds from the sale of MJ. Lyon
testified that Antonelli paid himthis sumto reinburse him for

paynents that he (Lyon) had nade to cover Canpbell’s share of debts
to Antonelli arising out of obligations of EC MJ L presented
evi dence fromwhich the jury could find, and we presune did find,
that the debt that Antonelli ostensibly was paying to Lyon no
| onger existed and was not the reason for Antonelli’s $2.1 mllion
dol | ar paynent.

On August 11, 1992, MJL, as assignee of the clains of MJ,
filed a three-count conplaint in the Crcuit Court for Prince

CGeorge’s County against Lyon, the Cub Trust, and Ronald L.
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WIllians, Trustee of the Cub Trust for: 1) Count |: “Tortious

Interference with Business Rel ationships--Mler Lease”; 2) Count

Il “Tortious Interference wth Busi ness Rel ati onshi ps- -
M /Broyhill Relationship”; 3) Count Ill: “Breach of Fiduciary
Cbligation.” MJL alleged that Lyon had acted wongfully by

refusing, at the eleventh hour, to continue as a guarantor on the
Sovran Maryland |oans, thereby depriving MJ of a substantial
busi ness advantage with Broyhill and scuttling MJ’'s opportunity to
purchase the Mler Linmestone Quarry at a $2 mllion dollar
di scount. MJ L contended that Lyon had acted solely to benefit
hi msel f and the Cub Trust. MJ L sought conpensatory danages of
$2, 000, 000. 00, plus interest and punitive damages.

On February 23, 1993, Lyon filed a notion to dismss for
failure to state a claim for which relief may be granted. The
court denied that notion. Thereafter, on Decenber 21, 1994, Lyon
filed a notion for summary judgnment. The court denied that notion
on the ground that discovery was inconplete and disputes of
material fact existed. On Novenber 22, 1995, Lyon filed a second
nmotion for summary judgnent. The court reserved ruling on that
motion at first. Then, on February 20, 1996, the court issued an
order denying the notion.

As noted above, MJL v. Lyon, et al., Lyon, et al. wv.

Campbel |, et al. and Canpbell v. Lyon, were tried together, before
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a single jury, fromMwy 1 to August 2, 1996. The evidence in MJL
v. Lyon was presented fromMay 2, 1996 until May 20, 1996. At the
close of MJL' s case, Lyon noved “to dismss” on the ground, inter
alia, that MJQL had not submtted evidence from which the jury
reasonably could conclude that Lyon represented that he would
continue to guarantee MJ’'s loans with Sovran Bank or that he had
an obligation to do so. The court reserved ruling on the notion.
At the close of all of the evidence, Lyon noved for judgnent,
arguing that there was no evidence to show that his refusal to
continue as a guarantor on the Sovran Maryland |oans adversely
affected consummation of the Assignnment Agreenent. The court
continued to reserve ruling on the notion for judgnent.

On August 3, 1996, all three cases were sent to the jury. The
jury was given a separate verdict sheet for each case. At the end
of the day, the jury returned verdicts in all three cases. In MJL
v. Lyon, it found in favor of MJL and agai nst Lyon, the Cub Trust
and Wllians. It determ ned that Lyon had breached his fiduciary
duty to MJ and that he had intentionally interfered, wthout
justification, and for the benefit of hinself and of the Cub Trust,
with both the Mler Linmestone Quarry Purchase Option and the
Assi gnnent Agreenent. The jury assessed conpensatory damages
agai nst Lyon only, in the amount of $2 mllion dollars, together
with prejudgnment interest of $1,362,196.00. The jury also awarded

MJ L $150,000.00 in punitive danmages agai nst Lyon.
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On August 13, 1996, Lyon filed a notion for judgnent
notw t hst andi ng the verdict on the ground that, as a matter of |aw,
he could not be held liable for tortious interference or for breach
of a fiduciary obligation. Lyon asserted, inter alia, that MJL
had presented insufficient evidence to prove that his actions
proxi mately caused or contributed to the dem se of the Broyhill
Assi gnnent Agreenent and to MQJ’'s subsequent inability to purchase
the Moler Linestone Quarry at a $2 mllion dollar discount. After
a lengthy hearing, the court denied Lyon’s notion for judgnent
notw t hstandi ng the verdict. On Decenber 18, 1996, Lyon noted this

appeal .

Lyon v. Canpbel l

On April 29, 1993, Lyon, Lyon’s wife Eleanor, and Ronald
WIlliams, as beneficiaries and Trustees of the Cub Trust, sued
Canmpbel |, Canpbell’s wfe, Yvonne, Canpbell’s daughter, Joan
Canpbel | - Al ger, and four of Canpbell’s busi ness associ ates (Edward
Storke, Mke Perkins, Barry Strohm Robert Jenkins, and Donald
Davi dson) in their capacities as sharehol ders, officers, directors,
and enployees of MJ and MJL for fraud, conversion, breach of
fiduciary duty, and civil conspiracy. The conplaint also requested
an accounting. The torts alleged were based upon nunerous all eged
acts of wongdoing. Sone of those acts related to noney owed to

MJ L by Annapolis Junction, Inc. (“AJ, Inc.”).
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AJ, Inc. owed MJL approximately $370,000.00 under an
agreenment to purchase MJL's |inestone inventory and equipnent. In
his capacity as President of MJL, Canpbell directed AJ Inc. to
refrain frompaying MJL the noney it was owed. M chael D. Bl ock,
President of AJ, Inc., testified that Canpbell directed AJ, Inc.
not to pay its debt to MJL because of his dispute with Lyon. In
1996, AJ, Inc. filed for bankruptcy. It never paid MJL the
$370, 000. 00.

At the close of the evidence, the jury was given a 44-page
verdi ct sheet setting forth each claimthat fornmed a basis for the
torts alleged and further subdividing each claim into separate
sections, |abeled A through V. The court instructed the jury to
deci de each claimindependently of the others and to deci de each
claimindividually as to each plaintiff and each defendant.

Section A of the verdict sheet addressed the clains for
“fraud, conversion, breach of fiduciary duty, and civil conspiracy”
pertaining to noney owed to MJL by AJ, Inc. The jury found that
Canpbel |, alone, “commtted fraud, conversion, breach of fiduciary
duty, or [. . .] civil conspiracy [. . .][b]y directing A J., Inc.
not to pay its debts to MJ Liquidating or by failing to have M)
Li quidating collect nonies owed to it by A J., Inc.” In response
to the question, “In what anount, if any, do you award danmages?,”
the jury indicated “0" after the name of each plaintiff (including

Lyon). On all of the remaining clains, the jury found that the
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defendants did not commt any w ongdoi ng.

Question V of the verdict sheet listed the plaintiffs and
asked whet her each had “standing to sue in the clains set out” in
Lyon, et al. v. Canpbell, et al. The jury answered “no” as to each
plaintiff. Lyon noted an appeal fromthe adverse judgnent.*

DI SCUSSI ON

MJL v. Lyon

Tortious Interference - Proxi mate Cause
(a)

Lyon contends that MJL failed to present a subm ssi bl e case
of tortious interference because there was no proof that w ongful
conduct on his part caused the Broyhill Assignnent Agreenent to
fail, thereby causing M) to | ose the opportunity to exercise the
Mol er Lease Option and to buy the Ml er Linestone Quarry at a $2
mllion dollar discount. Specifically, Lyon maintains that the
only evidence of conduct on his part that was causally connected to
t he dem se of the Broyhill Assignnent Agreenent was his refusal to
guarantee an increased $3 nillion dollar loan facility and that
t hat conduct was not wongful; in the absence of proof that his

conduct was both wongful and proximately caused the Broyhill

“Lyon is the only appellant in Lyon, et al. v. Canpbell, et
al. Counsel for the plaintiffs in Lyon, et al. v. Canpbell, et
al. filed a notice of appeal of the verdict as “Attorney for
Plaintiff John Lyon.”

-20-



Assi gnment Agreenent to fail and MJ to sustain economc injury,
t he evidence was insufficient to support a verdict against himfor
tortious interference.

MJ L counters that it never alleged or maintained that Lyon's
refusal to guarantee $1.75 mllion dollars of a new $3 mllion
dollar loan facility was itself wongful or that Lyon intentionally
m srepresented that he would do so. It contends that Lyon acted
wongfully by leading M) and its sharehol ders down the “prinrose
path” by allow ng themto think that he woul d do what was necessary
to maintain the status quo and, at the last mnute, when it was too
late for MJ to arrange financing with anyone other than Broyhill,
“pulling the rug out.” In other words, MJL maintains that the
timng of Lyon’s conduct nmade it wongful and that that w ongful
conduct “blew the Broyhill Assignnent Agreenent, causing MJ to
lose its $2 mllion dollar business opportunity.

In Wllner v. Silverman, 109 M. 341 (1909), the Court of
Appeal s listed the elenments of the tort of wongful interference
Wi th contractual or business rel ationshi ps:

‘(1) intentional and wilful acts; (2) calculated to cause

damage to the plaintiffs in their |awful business; (3)

done with the unlawful purpose to cause such danmage and

| oss, without right or justifiable cause on the part of

t he defendants (which constitutes malice); and (4) actual

damage and | oss resulting.

Id. at 355 (quoting Wal ker v. Cronin, 107 Mass. 555, 562 (1871)).
See also Natural Design, Inc. v. Rouse Co., 302 Md. 47, 71 (1984).

Tortious or deliberate intent to harm a plaintiff’s business
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relationship is not alone sufficient to support an intentiona
interference claim There al so nust be proof that the defendant’s
conduct in interfering with contract or business relations was
acconpl i shed through i nproper neans. Al exander v. Evander, 336 M.
635, 656 (1994); Macklin v. Logan Assocs., 334 M. 287, 301 (1994).
Consequently, to recover for tortious interference w th business or
contractual relationships, the defendant’s conduct nust be
“i ndependently wongful or unlawful, quite apart fromits effect on
the plaintiff’'s business relationships.” Al exander, 336 MI. at 657.
See also Macklin, 334 Ml. at 301; Travelers Indemity v. Merling,
326 Md. 329, 343 (1992).

To establish causation in a tortious interference action, the
plaintiff nust prove that the defendant’s wongful or unlaw ul
conduct proximately caused the injury alleged. Med. Mut. .
Evander, 339 Md. 41, 54 (1995); Macklin, 334 Md. at 301-02. The
injury nust be a “‘natural, proximate and direct effect of the
tortious msconduct.’” Evander, 339 MI. at 54-55 (quoting Jones v.
Mal i nowski, 299 Md. 257, 269 (1984)). Tortious conduct may be the
proxi mate cause of an injury wthout being its sole cause.
Evander, 339 Mi. at 55; Atlantic Mitual v. Kenney, 323 M. 116, 127
(1991). To create a jury issue, a plaintiff need only introduce
evidence to show that, nore likely than not, the defendant’s
wrongful conduct caused the injury alleged. Evander, 339 M. at

55; Peterson v. Underwood, 258 Md. 9, 17 (1970); OQis Elevator v.
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LePore, 229 Md. 52, 58 (1962); Washi ngton Suburban Sanitary Comri n
v. Gady Dev., 37 Md. App. 303, 309 (1977). Under this standard of
proof, the plaintiff is not required to exclude every possible
cause of his injury. Peterson, 258 Ml. at 17; Unsatisfied C & J.
Fund Bd. v. Bow es, 25 MI. App. 558, 562-63 (1975).

We have carefully reviewed in its entirety the extensive trial
record in this case. Qur review reveals the follow ng: First,
t here was no evi dence of an agreenent by Lyon (directly or through
Antonelli) to execute a $1.75 nillion dollar guarantee of an
increased $3 mllion dollar loan facility. Canmpbell testified that
he learned for the first tine at the August 23, 1989 neeting that
Lyon would not continue his personal guarantee of $1.75 million
dollars if the loan facility were increased to $3 mllion doll ars.
Canpbel |l did not testify that at sone tinme before the August 23,
1989 neeting, Lyon or Antonelli on Lyon’s behalf represented that
Lyon would stay on the $1.75 mllion dollar guarantee if the | oan
facility were raised to $3 nillion dollars. To the contrary,
Campbel |l testified that he had no direct conversation with Lyon
prior to that neeting and that he did not discuss the matter of
Lyon’s guarantee with Antonelli wuntil the neeting. The only
evi dence of Lyon’s reaction to the concept of increasing the |oan
facility to $3 mllion dollars was his March 1988 refusal to agree
to guarantee an increased loan facility unless all of MJ’'s

shar ehol ders woul d execute personal guarantees as well.
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Second, there was no evidence that Lyon represented or in sone
way created the inpression that he would sign a $1.75 mllion
dol lar guarantee on a $3 nmillion dollar loan facility or that Lyon
engaged in conduct that led others to think that he would do so.
At nost, the evidence established that Lyon knew, through
Antonelli, of the ternms of the Broyhill Assignnent Agreenent and
al so knew that, for that agreenent to be consumnmated, the existing

| oan guarantors (except Antonelli) would have to take steps

necessary to maintain the status quo, including re-signing
guarantees wth Sovran Bank that would contain Broyhill’s nanme in
substitution for Antonelli. Yet, the only evidence of what

constituted the “status quo” established that if Lyon signed a
guarantee of $1.75 nmllion dollars on a new $3 million dollar |oan
facility, he would not be nmaintaining his position as a guarantor
of $1.75 mllion dollars on tw loans totaling $1.75 nillion
dollars. The undisputed testinony of David Nel son established, to
the contrary, that Lyon’s potential exposure would increase under
t he new guarantee, because his potential risk would increase.
Third, there was no evidence that the terns of the Broyhill
Assi gnment Agreenent contenplated that the $1 million dollar |oan
facility woul d be increased to $3 mllion dollars, so as to require
t he guarantors to execute new guarantees accepting that termor so
as to suggest that the guarantors, including Lyon, had indicated a

wllingness to do so. | ndeed, whereas the Broyhill Assignnent
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Agreenent specified as a condition to settlenent extension of the
termof the $1 mllion dollar loan facility to Septenber 30, 1990,
it contained no reference whatsoever to an increase in that |oan.?®

Finally, there was no evidence that Lyon refused to sign a new
guarantee that was exactly |like the guarantees in place (i.e., a
$1.75 mllion dollar guarantee on a total |oan amunt of $1.75
mllion dollars), except with Broyhill’s name substituted for
Antonelli’s. To the contrary, the only evidence of a refusal by
Lyon to sign a new guarantee was that he refused to sign a $1.75
mllion dollar guarantee on $3.75 million dollars in |oans.

In Med. Mut. v. Evander, supra, relied upon by Lyon in support
of his proximte causation argunent, the Court held that a
plaintiff in an intentional interference with contract or business
relations case nust put forth evidence to show that w ongful
conduct of the defendant, not |awful conduct of the defendant,
caused the harm for which damages are sought. In that case, an
i nsurance conpany termnated its business relationship with an

i nsurance agency after the agency began pronoting a conpeting

Broyhill testified that his August 24, 1989 letter to
Sovran Maryl and proposing a new $3 mllion dollar loan facility
of which $1.75 million dollars would be personal ly guaranteed by
Lyon, “was pretty nmuch a witten understandi ng of nmy position
that | had already presented orally to them And it was stating
the position | thought was M. Antonelli’s position that | was
assumng.” If by this testinmony Broyhill was intimting that the
Assi gnnent Agreenent called for an increase in the loan facility
to $3 million dollars, the witten agreenent denonstrates that he
was wr ong.
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i nsurer’s product. Nei ther party disputed that the insurer was
entitled to end the business relationship. The insurer sent a
letter to its insureds, informng them of the termnation.
Approxi mately 480 of the insureds who received the letter |left the
agency and either enrolled with a new agent or obtained insurance
fromthe insurer directly. The agency brought suit against the
insurer for wongful interference with business relationships,
all eging that the insurance conpany’'s letter to its insureds had
contained defamatory |anguage that disparaged the agency’s
busi ness. In reversing a judgnent in favor of the agency, the
Court of Appeals held that the agency had not introduced evi dence
to show that “the alleged defamation in . . . the letter, rather
than [the insurer’s] lawful termnation of [the agency], caused the
[ agency] | oss of business from[the insurer’s] insureds.” Evander,
339 Mil. at 57.

In the case sub judice, the only evidence of an act (or
om ssion) of Lyon that was causally linked to the dem se of the
Broyhi Il Assignnent Agreenent was his refusal to sign a $1.75
mllion dollar guarantee on $3.75 mllion dollars in |oans. Al nost
fromthe outset of this case, MJL has conceded that Lyon had no
i ndependent duty to sign a new |oan guarantee on a $3 nillion
dollar facility. MJL does not nmaintain now that Lyon owed such a
duty and we are not aware of any |aw supporting the proposition

that a conpany stockhol der owes an independent duty, apart froma
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duty arising by agreenent, to guarantee personally nonies |oaned to
the corporation or, when the stockholder already has given a
personal guarantee, to take on added future risk or exposure above
and beyond that which he has already undertaken. To the contrary,
even one who occupies a fiduciary relationship with regard to a
corporation is not under a |legal obligation “to accede to .
demands of the [c]orporation which [are] adverse to [his] personal
financial interests.” Witerfall Farm Systens, Inc. v. Craig, 914
F. Supp. 1213, 1228 (D. M. 1995) (Harvey, J.).

“[U nder Maryland | aw, one who, regardl ess of notive, causes
harm to another mnmerely by refusing to continue a business
relationship termnable at will is not liable for that harm”
Purity Products, Inc. v. Tropicana Products, Inc., 702 F. Supp. 564,
575, n.16 (D. M. 1988), aff’'d, 887 F.2d 1081 (1989)(citing
Cunni nghamv. A. S. Abell Co., 264 Ml. 649, 658, cert. denied, 409
US 865 93 S C. 160 (1972)). Lyon could not unilaterally renove
hi msel f from his personal guarantee to Sovran Maryland of $1.75
mllion dollars of MJ's $1.75 mllion dollar |oan obligation. Had
t he evi dence shown that Lyon refused to continue to guarantee that
sum on that total exposure on that risk, there would have been
sufficient evidence on which the jury could have found that his
conduct was wongful. There was no such evidence. The evidence
established only that Lyon refused to accede to a new business

relationship with MJ that woul d have been adverse to his personal

-27-



financial interests, i.e., one in which he would have personally
guaranteed the same sum but with greater exposure and thus greater
risk. Lyon had no legal obligation to MJ to so agree. As such,
his actions were “wth neither an ‘unlawful purpose’ nor ‘wthout
right or justifiable cause’” and could not be grounds for a
tortious interference claim PPM Anerica, Inc. v. Marriott Corp.,
853 F. Supp. 860, 880 (D. M. 1994). Lyon is correct that the
evi dence established only that he refused to do sonething he had
the right to refuse to do and that, under Evander, evidence of harm
to MJ’s business relationship/contract with Broyhill brought about
by his rightful refusal to act cannot support the verdict against
hi m

We disagree with MJL that the timng of Lyon’s refusal to
sign the new guarantee made his refusal wongful. A deliberate
delay in exercising a lawful right does not make the act of
exercising the right a wongful act. Mreover, even if we were to
assunme, arguendo, that that could be the case, there was no
evi dence introduced to show that Lyon knew, before August 23, 1989,
that Broyhill and Canmpbell expected himto execute a new guarantee
on an increased loan facility and that, arned with that know edge,
he del ayed his refusal to execute the guarantee until it was too
late for MJ to arrange for financial backing with sonmeone other
than Broyhill. Indeed, the evidence established that because MJ

failed to exercise the Moler Lease Qption within ninety days of its
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expiration, it was forced to accept Antonelli’s new terns and to
obtai n new financial backing, all in a tight tine frame. By the
time that the Broyhill Assignnment Agreenent was negotiated, only
two weeks renmained for MJ to neet Antonelli’s terns. Not unti
one week was remaining did Broyhill, Canpbell, and the others
approach Sovran Maryl and about substituting Broyhill on Antonelli’s
guarantee, a condition essential to consummation of the Broyhill
Assi gnnent Agreenment. The evidence presented established only that
the idea of increasing the loan facility to $3 mllion dollars
first was raised that day, at the eleventh hour, and was
i medi ately refused by Lyon. There was no evidence that the
el eventh-hour tinme franme in which the events took place resulted
fromany wongful conduct on Lyon's part.
b.

Lyon further argues that there was a “total failure of proof
that the [Broyhill Assignnent] Agreenent would have been
consunmat ed” in any event because there was no evidence that Sovran
Maryl and woul d have accepted the substitution of Broyhill for
Antonelli on the $750,000.00 signature |loan, a condition precedent
to consummation. As such, Lyon maintains, there was no evi dence on
which the jury could have based a finding that the dem se of the
Broyhi || Assignnent Agreenent was caused by conduct on his part and
not by Sovran Maryland' s rejection of the Broyhill substitution

condition. W agree.
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David Nelson testified that Sovran Maryland “wasn’t
confortable” with the proposed substitution as presented at the
August 23, 1989 neeting. He explained that Sovran Maryl and was not
famliar with Broyhill and, therefore, would not readily accept his
substitution for Antonelli’s signature guarantee:

[When you' re dealing in a signature guarantee, a |ot of

it is relationship based as to activities with the bank.

[1]n a signature guarantee, you're relying on the

guarantor to step up and get you your noney back, so you
have to have the <confidence and confort in that

individual that he either has . . . one, he has
capability, and two, from the perspective of the bank,
that he has the credibility to pay you back. . . [A]
signature is as good as the signature. |It’'s not secured,
so you have to have to have the confidence or trust as
you will —that he will pay you back if it happens.

The possibility of Broyhill contacting Sovran Virginia to obtain a

loan or line of credit of $750,000.00 to pay off the Sovran
Maryl and $750, 000. 00 | oan was discussed at the August 23, 1989
meeting. There was no evidence, however, that Broyhill or anyone
acting on his behalf pursued that avenue for funds. The only
evi dence submtted to the jury established that the substitution
proposal s that were made to Sovran Maryland were rejected by it.
We are mndful that “the matter of causation [does not have]
to be proved by direct and positive proof to an absolute
certainty.” Qis Elevator v. LePore, supra, at 57. G rcunstanti al
evidence that supports a “rational inference” of causation is
legally sufficient. 1d; see also Peterson v. Underwood, supra, at

17-18 (“proof of causation by circunstantial . . . evidence .
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is not inherently insufficient; all that is necessary is that it
anount to a reasonable likelihood or probability rather than a
possibility.”). Nevert hel ess, causation evidence that is wholly
specul ative is not sufficient. Mers v. Bright, 327 MI. 395, 399
(1992); Fow er v. Smth, 240 Md. 240, 247 (1965); Bethl ehem Steel
Co. v. Jones, 222 Ml. 54, 58 (1960); Reeves Mdtor Co. v. Reeves,
204 Md. 576, 581 (1954). Only specul ation could have led the jury
in this case to conclude that Sovran Maryl and woul d have agreed to
substitute Broyhill for Antonelli on the $750, 000.00 signature | oan
or that Sovran Virginia would have provided the funds necessary to
take Antonelli’s name off of the $750,000.00 guarantee. As Med.
Mut. v. Evander instructs, “a defendant may not be held liable in
damages for a plaintiff’s loss if he can show ‘not only that the
sanme | oss m ght have happened, but that it nust have happened if
t he act conpl ai ned of had not been done.’” 339 Md. at 55 (quoting
Baltinore & Potomac R R Co. v. Reaney, 42 M. 117, 137 (1875)).
See al so Charleston Area Med. Cr. v. Blue Cross, 6 F.3d 243, 248
(4" Cir. 1993)(evidence insufficient to establish that insurance
conpany’s conduct interfered wth another insurance conpany’s
efforts to nerge or affiliate with other plans in the absence of
evi dence “that any other entity was willing and able to entertain
[ such an] affiliation . . .”). Wthout Sovran Maryl and s agreenent
to substitute Broyhill for Antonelli, the Broyhill Assignnment

Agreenent was dooned, as was MJ’'s opportunity to exercise the
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Mol er Lease Option at a $2 million dollar discount; and there was
no evidence that Sovran Maryland had accepted or was going to
accept the substitution. Under the circunstances, the evidence
that Lyon’s conduct proximtely caused the Broyhill Assignnent
Agreenment to fail was insufficient to support the verdict.
.
M srepresentation

Lyon contends that there was not sufficient evidence to submt
the issue of his alleged “m srepresentation” to the jury. MJ L
counters that Lyon’s argunent is a non sequitur, as it did not
al l ege a cause of action for m srepresentati on agai nst Lyon.

As we have explained, to the extent that MJL s tortious
interference clainms against Lyon were predicated upon an all eged
m srepresentation by Lyon of his intention to sign a new personal
guarantee of | oans extended to MJ by Sovran Maryl and, there was no
evi dence that Lyon represented that he would sign a guarantee for
$1.75 mllion dollars on a total |oan indebtedness of $3.75 mllion
dol | ars.

[T,
Breach of Fiduciary Obligation

Lyon next argues that the evidence was insufficient to support
the jury's finding that he owed and breached a fiduciary duty to
MJ or to its sharehol ders. Lyon contends that because he and

Campbel | “were engaged in open warfare,” he did not owe MJ or the
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ot her shareholders in M) a fiduciary duty or obligation, as the
rel ati onship was not one that engendered trust or confidence.

The trial court instructed the jury on the issue of a
fiduciary duty as foll ows:

A fiduciary relationship exists between two parties when

one of them called the beneficiary, has the right to put

trust and confidence in and actually does put trust and

confidence in the other party, called the fiduciary, so

that there is a resulting beneficiary. If there is a

fiduciary relationship, then the fiduciary nust act in

good faith and wth due regard for the interest of the

beneficiary.

Plaintiffs alleging breach of fiduciary duty nust

prove the existence of a fiduciary rel ationship, breach

of duty owed by the fiduciary to the beneficiary, and

harmto the beneficiary resulting fromthat breach

When a corporation has just a few sharehol ders, that

is, when just a small nunber of persons own shares in the

corporation and the corporation is run like a partnership

anong the sharehol ders, then the sharehol ders owe the

corporation and the other sharehol ders duties of |oyalty,

good faith, and fair dealing, as well as a duty not to

injure the corporation.

MJL premsed its breach of fiduciary obligation claimagainst
Lyon upon MJ’'s operation as a closely held corporation. 1In its
conplaint, MJL alleged that because MJ was organi zed as a cl ose
corporation, “each sharehol der owed a fiduciary obligation and duty
to MJ and to each other to deal fairly, in good faith and with
| oyalty and not to act out of avarice, expediency or self-interest
in a manner inconsistent with the interest of MJ and the other
sharehol ders.” In his answer to the conplaint, Lyon admtted this

allegation. He did not thereafter attenpt to withdraw or to anend
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that adm ssion; nor did he take exception to the court’s jury
instruction on fiduciary duty. Lyon failed to contest the
exi stence of a fiduciary duty before the trial court. He cannot
now contest it on appeal. M. Rule 8-131(a).

In its conplaint, MJL further alleged that Lyon, the Cub
Trust, and the trustees of the Cub Trust breached their fiduciary
duties to MJ when Lyon:

[ Rl efused, w thout any justification and with actual

mal i ce, to execute the substitute guarantee of MJ’s | oan

from Sovran [Maryl and], thereby interfering with MJ’s

busi ness rel ati onshi ps and depriving M) of its ability
to purchase the [ Mol er Linmestone Quarry] from Antonelli

at a cost equal to Antonelli’s cost of acquisition and
depriving MJ of its prospective business advantage with
Broyhil | .

Under Maryl and | aw, one who stands in a fiduciary relationship
to a corporation nust not acquire or interfere with property in
whi ch the corporation has an interest or a reasonabl e expectancy in
detriment to the corporation. Pittman v. Anerican Metal, 336 M.
517, 523 (1994) (citing 3 Wlliam M Fletcher, Fletcher Cyclopedia
of the Law of Private Corporations 8§ 861.10, at 284 (perm ed. rev.
vol . 1994)). This rule, known as the corporate opportunity
doctrine, prohibits a fiduciary from usurping, for his persona
benefit, a business opportunity rightfully belonging to the
corporation. See Pittman, 336 Ml. at 522 (“*when presented with a
busi ness opportunity to fulfill a corporate purpose, [the
fiduciary] should take advantage of it, not for hinself, but for

the corporation.’”” (quoting Faraclas v. Cty Vending Co., 232 M.
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457, 463 (1963)); Indurated Concrete Corp. v. Abbott, 195 M. 496,
503 (1950)(fiduciaries nust not ”"’"use their positions to advance
their own individual interest as distinguished from that of the
corporation . . .’")(quoting Cunberland Coal & Iron Co. v. Parish,
42 Md. 598, 605-06 (1875)). The Court of Appeals has recognized
that, although the corporate opportunity doctrine ordinarily
applies to officers and directors, “‘conparable duties and
standards should be inposed when the party whose conduct is in
guestion is a stockholder.”” Pittman, 336 MiI. at 523 (quoting David
J. Geene & Co. v. Dunhill International, Inc., 249 A 2d 427, 434
(Del. Ch. 1968)).

Even if we assune w thout holding that, by virtue of MJ’s
operation as a closely held corporation, Lyon owed MJ a fiduciary
duty and that, given Lyon’s adm ssion that he owed such a duty, he
was obligated not to usurp a corporate opportunity from M), the
evidence was insufficient to support the verdict against Lyon. As
we have expl ai ned already, Lyon’s refusal to guarantee an increase
inthe $1.75 mllion dollar loan facility to $3 mllion dollars was
not inproper or unlawful. Lyon's status as a fiduciary to MJ did
not obligate himto guarantee an increase in the loan facility, at
addi ti onal personal financial risk. See Waterfall Farm Systens,
Inc. v. Craig, supra, at 1228. Accordingly, the evidence coul d not
support a finding that Lyon breached a fiduciary obligation to MJ .

See Kann v. Kann, 344 Ml. 689, 713 (1997)(“[T]here is no universal
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or omibus tort for the redress of breach of fiduciary duty by any
and all fiduciaries. This does not nmean that there is no claimor
cause of action available for breach of fiduciary duty. Qur
hol di ng neans that identifying a breach of fiduciary duty wll be

t he begi nning of the analysis, and not its conclusion.”).

Lyon v. Canpbel l

Lyon chal l enges the jury’'s finding that he | acked standing to
sue Canpbell for fraud, conversion, breach of fiduciary duty, and
civil conspiracy arising out of Canpbell’s handling of the AJ, Inc.
claim Lyon argues that standing is a |l egal issue that should have
been addressed by the court and decided in his favor. He contends
that the jury did not award him any damages for the wongs
commtted by Canpbell because it found that he did not have
standing to sue.

Even if we assune, arguendo, that the trial court erred in
submtting the issue of standing to the jury to decide, instead of
deciding the issue itself, and even if we assune further that Lyon
did have standing, as a matter of law, to pursue the clains
relating to AJ, Inc. against Canpbell, any error on the part of the
court was harnl ess.

The trial court instructed the jury that if it found
liability, or “fault,” on the clains presented, it “may, but [was]

not required to, go on to award damages.” The court expl ained the
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process for filling out the verdict sheet in each case as foll ows:

[ T] he questions go one behind the other. And it may seem
to you that there are, for exanple, on sone of them sone
l[imtations questions. It may seemto you that it would
be logical just to say, assumng, and |I’m not assum ng
you should, but let’s assune in a particular claimyou
decide that it’'s barred by limtations. And then yet you
still have to fill out whether you find for one or the
ot her.

And the reason that that is there is because there
are |l egal reasons that you have to do that, so you don’t
do limtations first. You do it down the sheet
sonmewher e

So we want you to make the finding, and then find
whet her or not it’'s barred.

Wth respect to the verdict sheet in this case, the court told the

jury:
[YJou'll notice the main question, the first questions .
.. And then you'll see A" “B,” “C/” “D,” and it goes
t hrough these pages. . . . Sonme of themw || be obvious

to you. Once you have answered themin a particul ar way,

then that would be the way that you woul d answer them on

t he next one as well because they are the sanme —have to

do with the sane issue.

The trial court clearly instructed the jury to consider each
claim separately in the order presented in the verdict sheet,
gquestion by question, without regard to the inpact of the answer to
a particular question on the claim Qur exam nation of the verdict
sheet in Lyon, et al. v. Canpbell, et al. reveals that the jury did
precisely as instructed. It answered all of the questions
respecting whether the plaintiffs had released their clains and
respecting whether the clains were tine-barred, even when it found

no liability on those cl ains. It did so in conformty with the

trial court’s instruction, irrespective of the fact that the sub-
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i ssues that it was deciding were of no ultimte effect.

“In reconciling a jury's answers to specific interrogatories,
we shoul d assunme that the jury was rational and consistent, rather
than irrational or inconsistent.” Edwards v. G aming Engi neering
Corp., 322 Ml. 535, 547-48 (1991). The standing question posed to
the jury was the last question on the 44 page verdict sheet in
Lyon, et al. v. Canpbell, et al. Lyon urges us to conclude that
because the jury answered the final standing question on page 44
negatively, its answer to the damage question relating to the AJ,
Inc. claimon page 3 cannot be accepted as a valid jury finding of
no damages on that claim To reach such a concl usion, however, we
woul d have to find that a jury that otherw se neticul ously obeyed
the trial court’s instruction to answer each question independently
failed to follow that instruction wth respect to the damage
guestion on the AJ, Inc. claim W refuse to adopt an argunent
predi cated upon the jury acting inconsistently, irrationally, and
illogically.

The jury found that Canpbell commtted torts agai nst Lyon and
the other plaintiffs with respect to the AJ, Inc. claimbut that
nei ther Lyon nor the other plaintiffs were to be awarded danmages.
The damage question posed on page 3 of the verdict sheet gave the
jury the option of awarding no damages by including the proviso “if
any.” The only logical interpretation of the verdict is that the

jury found that Lyon and his co-plaintiffs did not sustain damages.
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As such, any error by the trial court in submtting the issue of
standing to the jury was harnl ess.

Finally, as Lyon acknow edges, the jury's verdict rendered his
request for an accounting noot. Qur affirmance of that verdict
further nmoots his argunent that the trial court erred in not
granting an accounting.

Lyon v. MJL

JUDGMVENT REVERSED

Lyon v. Canpbel |

JUDGVENT AFFI RVED.

COSTS TO BE PAID 50% BY MJL
AND 50% BY JOHN W LYON.
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