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SUMMARY

The Delaware Court of Chancery resolves motions to dismiss claims arising from plaintiffs’
investments in Maisonette Inc. Plaintiffs allege fraud, breach of contract, fiduciary-duty violations,
aiding and abetting, securities-law violations, conversion, and unjust enrichment based on alleged
inaccuracies in financial information and representations concerning litigation and key employees. The
court largely denies the motions to dismiss, including defendants’ argument that a contractual release
waived unknown fraud claims.
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DISPOSITION other

PROCEDURAL POSTURE Plaintiffs brought ten claims arising from investments in Maisonette
and alleged misrepresentations in financing documents. Defendants
moved to dismiss under Court of Chancery Rule 12(b)(6).

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the Court accepts well-pleaded allegations
as true, accepts vague allegations if they provide notice of the claim,
and draws all reasonable inferences in favor of the nonmoving party.

PRECEDENTIAL VALUE Published Delaware Court of Chancery memorandum opinion;
precedential status is identified as published in the supplied metadata.
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TOPICS

motions to dismiss fraud breach of contract fiduciary duty commercial litigation

PRACTICE AREAS

Delaware corporate law commercial litigation contract law fraud and securities litigation fiduciary duty

QUESTIONS PRESENTED

1. Whether the complaint adequately pleaded fraud and fraudulent inducement based on allegedly
misstated financial information, undisclosed litigation involving a director, and a representation
concerning a key employee.

2. Whether a release in the Series C SPA waived unknown fraud claims arising from the convertible note.

3. Whether the complaint adequately pleaded breach of the Series C and Series D SPAs.

4. Whether the Director Defendants could be liable for breach of the fiduciary duty of disclosure based on
the allegedly false absence-of-litigation representation made in connection with a request for stockholder
action.

5. Whether the complaint adequately pleaded civil conspiracy to commit fraud against NEA 15 and the
other defendants.

6. Whether the complaint adequately pleaded aiding and abetting breach of fiduciary duty against NEA 15.

7. Whether the complaint stated an equitable-fraud claim and, if so, against which defendants and
financing transactions.

8. Whether the complaint stated a conversion claim based on the automatic conversion of rights under the
note.

9. Whether Plaintiffs could plead unjust enrichment in the alternative to breach-of-contract and fraud
theories.

HOLDINGS

1. The Series C SPA's release did not unambiguously waive unknown fraud claims arising from the
convertible note because it did not expressly release unknown claims or otherwise show a voluntary and
intentional relinquishment of a known right to pursue them.

2. The complaint adequately stated fraud claims against Maisonette, the Director Defendants, and Cortado
based on allegedly false historical financial information, and against Maisonette and the Director
Defendants based on the allegedly false absence-of-litigation representations. The claim based on
Mendoza's status as a key employee was not adequately pleaded, and the fraud claim was therefore
granted in part and denied in part.

3. The complaint stated breach-of-contract claims against Maisonette based at least on the allegedly false
absence-of-litigation representations in the Series C and Series D SPAs.



4. The complaint stated a non-duplicative claim against the Director Defendants for breach of the fiduciary
duty of disclosure based on approving the allegedly false absence-of-litigation representation while
seeking stockholder action.

5. To the extent the common-law fraud claim survived, the FSIPA claim also survived against the Director
Defendants, Cortado, and Maisonette.

6. The complaint stated a civil-conspiracy claim against NEA 15 and the other defendants because it
plausibly alleged a confederation or common design to induce Plaintiffs to invest through fraudulent
statements.

7. The complaint stated an aiding-and-abetting claim against NEA 15 because it plausibly alleged that NEA
15, through Florence, knowingly and substantially participated in the Director Defendants' disclosure
breach.

8. The equitable-fraud claim survived against Maisonette and the Director Defendants only insofar as it
was based on the Series D SPA, when the Director Defendants stood in a fiduciary relationship to
Plaintiffs. The claim was dismissed as to the Note and Series C SPA and as to NEA 15.

9. The complaint failed to state a conversion claim against Maisonette based on the automatic conversion
of rights under the note.

10. The complaint stated an alternative unjust-enrichment claim against all defendants at the pleading stage.

KEY QUOTATIONS

“When reviewing a motion to dismiss under Rule 12(b)(6), Delaware courts “(1) accept all well pleaded
factual allegations as true, (2) accept even vague allegations as ‘well pleaded’ if they give the opposing party
notice of the claim, [and] (3) draw all reasonable inferences in favor of the non-moving party . . . .”” (13)

“A claim for fraud or fraudulent inducement under Delaware law has five elements: (1) a false statement,
generally of fact, made by the defendant; (2) the defendant’s knowledge or belief that the statement was false
at the time it was made, or the defendant’s reckless indifference to [the] statement’s truth; (3) the defendant’s
intent to cause the plaintiff to act or refrain from acting as a result of the statement; (4) the plaintiff’s
justifiable reliance on that statement in acting or in refraining from acting; and (5) damages incurred as a
result of that reliance.” (14)

“When directors request discretionary stockholder action, they must disclose fully and fairly all material facts
within their control bearing on the request.” (35-36)

“To state a claim for aiding and abetting breach of fiduciary duty, a plaintiff must allege: “(1) the existence of
a fiduciary relationship, (2) a breach of the fiduciary’s duty, . . . (3) knowing participation in that breach by
the defendants, (4) damages proximately caused by the breach.”” (44-45)

“This claim is more appropriately cast as fraud or breach of contract, as analyzed above; there is no need to
create novel conversion theories.” (53-54)

FACTUAL BACKGROUND



Between 2021 and 2024, Plaintiffs invested in Maisonette through an $8 million convertible note and Series C
and Series D preferred-stock financings. Plaintiffs alleged that Maisonette later restated its financial statements,
revealing that financial information supplied during the investments overstated historical performance, and that
the company represented there was no pending litigation involving its directors even though Anthony Florence
was a defendant in securities litigation arising from Casper Sleep Inc.'s initial public offering. Plaintiffs also
alleged that defendants used these representations to induce the investments and asserted fraud, contract,
fiduciary-duty, securities, conspiracy, conversion, and unjust-enrichment claims.

PROCEDURAL HISTORY

Plaintiffs filed the verified complaint on March 31, 2025. All defendants except Luisa Mendoza moved to
dismiss on May 12, 2025, and Mendoza moved separately on May 19, 2025. After briefing and oral argument on
January 23, 2026, the Court resolved the motions, largely denying them while dismissing or partially dismissing
certain theories and claims.

DISPOSITION

other

REMAND INSTRUCTIONS

The parties were directed to meet and confer on a form of order implementing the decision.
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