
IN THE UNITED STATESDISTRICT COURT

FORTHE EASTERNDISTRICT OF VIRGINIA

RichmondDivision

DOROTHY WENZEL, on behalfof
herselfand allotherssimilarly situated,

Plaintiff,

V. Civil CaseNo. 3:14-cv-432

GLADE M. KNIGHT, et al.,

Defendants.

MEMORANDUM OPINION

Two companiesinstitutedprogramsthrough whichtheir shareholderscould reinvesttheir

dividends in thecompanyand receive additional shares. Dorothy Wenzel, ashareholderof one

of thosecompanies,brings this putative class action and alleges that thedirectors,managers, and

advisors of those companiesknew the price they charged for shares farexceededtheir fair

marketvalue. She asks theCourt to find that thedirectorsand managersbreachedtheir fiduciary

duties toshareholdersand that theadvisorshired to operatethe companiesaided andabetted

those breaches while alsonegligentlyovervaluingthe shares. Thedefendantsfiled this motion to

dismissunderFederalRule of Civil Procedure12(b)(6).

Wenzel brings three counts. Count I alleges a class claim against the Directors and

Managersfor breachof the fiduciary dutyof care and loyalty to the A7 and A8shareholders.

CountI also includesa separateclaim againstA7 andA8's advisors,who Wenzelallegesaideed

and abettedthe fiduciary breach. Count II alleges a classclaim againstthe Directors and

Managersfor breachof the fiduciary duty of loyalty and candor in the issuanceof false and

misleadingmaterialsto A7 and A8 shareholders.Finally, Count III allegesa claim againstthe

threeentitieshiredto adviseA7 and AS fornegligenceand grossnegligence.
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