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SUMMARY

The Maine Supreme Judicial Court affirmed a judgment following a jury verdict in favor of Tucker J.
Cianchette on claims for breach of contract, fraudulent misrepresentation, and breach of fiduciary
duty. The court held that a promise made with an intent not to perform can support a fraudulent
misrepresentation claim under the Restatement (Second) of Torts, expressly overruling contrary
language in Shine v. Dodge. The court also rejected challenges concerning a jury instruction on
personal-guarantee releases and the viability of the fiduciary-duty claim under Maine's Limited

Liability Company Act.
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QUESTIONS PRESENTED

1. Whether a party's intention not to perform contractual obligations at the time of contracting can

constitute a false representation of material fact supporting a fraudulent-misrepresentation claim.

2. Whether the Superior Court erred by refusing to give a requested jury instruction that the Ford Credit

draft release was legally insufficient to satisfy the contract's release condition.

3. Whether Maine's Limited Liability Company Act or PET's operating agreement precluded Tucker from
pursuing a breach-of-fiduciary-duty claim against PET's manager in addition to a claim for breach of the

operating agreement.

HOLDINGS

1. Under Maine law, a party's false representation of an intention to perform a contract is actionable as
fraudulent misrepresentation when the party lacked that intention at the time of contracting and the other
elements of fraudulent misrepresentation are proved. The court expressly adopted Restatement (Second)

of Torts §8§ 525 and 530 and overruled the contrary rule stated in Shine v. Dodge.

2. The Superior Court did not abuse its discretion in denying a new trial based on its refusal to give a more
specific instruction concerning the Ford Credit draft release because the instructions, viewed as a whole,

correctly explained the contractual release condition, and the defendants failed to show prejudice.

3. A member or manager may pursue an independent breach-of-fiduciary-duty claim when the LLC
operating agreement does not expressly address, modify, or eliminate the fiduciary duties imposed by
the Maine Limited Liability Company Act, even if the fiduciary-duty claim is based on conduct also

supporting a breach-of-contract claim.

KEY QUOTATIONS

“We take this opportunity to explicitly adopt the Restatement’s formulation of fraudulent misrepresentation

and overrule the contrary rule stated in Shine.” ( 23)

“A representation of the maker’s own intention to do or not to do a particular thing is fraudulent if he does

not have that intention.” (9 24)

“In the absence of provisions within the agreement addressing fiduciary duties, the default rules of the Act
control, see 31 M.R.S. § 1559(1), and are not contractual in nature” (9 36)

FACTUAL BACKGROUND

Tucker, Peggy, and Eric formed PET, LLC, to purchase and operate a Ford dealership, with Tucker serving as
dealer principal and holding a one-third ownership interest. The parties later entered into agreements for Tucker

to purchase Peggy and Eric's interests, but Peggy and Eric purported to terminate those agreements after Tucker



obtained financing and other required approvals. Evidence also showed that Peggy, as PET's manager, increased
rent, transferred company funds, made an interest-free loan to an affiliated entity, and took other actions
allegedly adverse to PET and Tucker. The jury found that Peggy and Eric entered into the membership

agreement without intending to perform it and that Peggy breached fiduciary duties owed as PET's manager.

PROCEDURAL HISTORY

Tucker sued Peggy, Eric, PET, and Cianchette Family alleging breach of contract, fraudulent misrepresentation,
securities fraud, breach of fiduciary duty, and breach of PET's operating agreement. The Superior Court granted
partial summary judgment to Tucker on most counterclaims, granted summary judgment to Peggy and Eric on
the securities-fraud claim, and denied summary judgment on the remaining claims. After a two-week trial, the
jury found for Tucker and awarded damages, including punitive damages; the Superior Court denied the

defendants' post-trial motions. The defendants timely appealed.
DISPOSITION

affirmed
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