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SUMMARY

The Delaware Superior Court grants both defendants’ motions to dismiss Priveterra Capital
Management, LL.C’s claims arising from a letter of intent to acquire Pixium Vision, LL.C and Pixium
Vision SA. The court holds that the reimbursement provision was not triggered because there was no
assignment of the letter of intent or termination under the specified contractual provision, and that
Priveterra failed to identify a gap supporting an implied-covenant claim. The court also dismisses the
fraudulent-inducement claim because the alleged statements concerning creditor negotiations did not

constitute false representations.
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DISPOSITION dismissed

PROCEDURAL POSTURE Defendants moved under Delaware Superior Court Rule 12(b)(6) to

dismiss claims for breach of contract, breach of the implied covenant
of good faith and fair dealing, and fraudulent inducement. The motions

were granted.

STANDARD OF REVIEW On a Rule 12(b)(6) motion, the Court accepts well-pleaded factual
allegations as true, accepts vague allegations as well pleaded if they
provide notice of the claim, and draws reasonable inferences in favor
of the nonmoving party. Dismissal is proper if the plaintiff would not
be entitled to recover under any reasonably conceivable set of
circumstances susceptible of proof. Contract interpretation may be
resolved at the pleading stage when the movant's interpretation is the

only reasonable construction as a matter of law.
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QUESTIONS PRESENTED

1. Whether the LOI required defendants to reimburse Priveterra's transaction expenses absent an

assignment of the LOI and a written termination by Pixium SA under Section 6(c).

2. Whether Priveterra adequately pleaded a breach of the implied covenant of good faith and fair dealing

based on defendants' rejection of funding and entry into French safeguard proceedings.

3. Whether Priveterra adequately pleaded fraudulent inducement based on alleged statements by Pixium

SA's CEO concerning creditor negotiations and financing.

HOLDINGS

1. Priveterra failed to state a breach-of-contract claim because the LOT's unambiguous language
conditioned reimbursement on Pixium SA's termination under Section 6(c), after expiration of the
Exclusivity Period, and the required contractual events did not occur. Priveterra never assigned the LOI,

and Pixium SA never provided the written termination required by Section 6(c).

2. Priveterra failed to state a claim for breach of the implied covenant of good faith and fair dealing
because it identified neither a specific implied contractual obligation nor an unanticipated contractual

gap requiring judicial implication.

3. Priveterra failed to state a fraudulent-inducement claim because it did not plead a false representation

with the particularity required by Delaware Superior Court Rule 9(b).

KEY QUOTATIONS

“Dismissal is appropriate only if Priveterra “would not be entitled to recover under any reasonably

conceivable set of circumstances susceptible of proof.”” (at 9)

“Involves a cautious enterprise, inferring contractual terms to handle developments or contractual gaps that
the asserting party pleads neither party anticipated.” (at 15)

“There is no elemental difference between fraud and fraud in the inducement.” (at 17)

FACTUAL BACKGROUND

Priveterra and Pixium Vision, LLC and Pixium Vision SA negotiated a potential business combination in 2023
and signed a letter of intent. The LOI provided that Pixium SA would reimburse certain expenses, capped at $1.8
million in the quoted provision, if Pixium SA terminated under Section 6(c), subject to specified conditions; the
parties separately agreed to raise the reimbursement cap to $2 million. Priveterra alleged that Pixium SA's CEO



represented that creditor negotiations were underway and that the creditors were willing to negotiate financing,
but the transaction did not close, Priveterra spent more than $2 million, and Pixium SA entered French safeguard
bankruptcy proceedings. Priveterra sought reimbursement and asserted contract, implied-covenant, and

fraudulent-inducement claims.

PROCEDURAL HISTORY

Priveterra initially filed the action in the Delaware Court of Chancery under 8 Del. C. § 111(a)(2). The case was
transferred to the Superior Court because that statutory jurisdictional provision applies to corporations, not
limited liability companies, and Priveterra sought no equitable relief. After hearing Rule 12(b)(6) arguments, the
Superior Court dismissed all three counts against both defendants.
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