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Dear Counsel: 

This case concerns the de jure management of Quantlab Group, LP 

&sJiUbh`UV EIt') U =Y`UkUfY `]a]hYX dUfhbYfg\]d.  Prior to November 6, 2017, 

JiUbh`UV EIvg gc`Y [YbYfU` dUfhbYf was JiUbh`UV @fcid @I) EE< &sJiUbh`UV @It'.  

On November 6, 2017, a voting trustee, acting by written consent on behalf of 

approximately 63$ cZ JiUbh`UV EIvg jch]b[ ̀ ]a]hYX dUfhbYfg\]d ]bhYfYghg, purported 
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to add JiUbh`UV @fcid @I BB) EE< &sJiUbh`UV @I BBt' Ug U [YbYfU` dUfhbYf of 

Quantlab LP and then remove Quantlab GP from its position as general partner. 

Under JiUbh`UV EIvg limited partnership agreement &h\Y sEI9t',1

Quantlab EIvg [YbYfU` dUfhbYf may be removed without cause only if at least one 

other general partner remains, and the addition of a new general partner requires the 

consent of the then-acting general partner.  With these requirements in mind, 

g]ai`hUbYcig k]h\ h\Y jch]b[ hfighYYvg UWh]cbg) Plaintiff, Bruce Eames, acting as a 

manager of Quantlab GP, purported to consent to Quantlab GP IIvg UXX]h]cb as a 

general partner of Quantlab LP so that a general partner would remain upon 

Quantlab @Ivg giVgYeiYbh fYacjU`.  Plaintiffs claim that, by virtue of these actions, 

Quantlab GP II ]g bck JiUbh`UV EIvg gc`Y [YbYfU` dUfhbYf. 

The same day these written consents were executed, Plaintiffs filed this action 

under 6 Del. C. § 17-110 to confirm that (1) Quantlab GP was removed as general 

partner of Quantlab LP and (2) Quantlab GP II was admitted as general partner of 

Quantlab LP and rightfully serves in that capacity.  On December 14, 2017, 

Defendant moved for partial summary judgment on the ground that Quantlab GP IIvg 

1 The operative LPA is the Fourth Amendment and Complete Restatement of the 
Agreement of Limited Partnership of Quantlab Group, LP, a Delaware Limited 
Partnership.  See Verified Compl. &s<cad`+t', Ex. 1. 
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addition as general partner was invalid under the clear and unambiguous terms of 

the LPA, such that JiUbh`UV @I fYaU]bg JiUbh`UV EIvg gc`Y [YbYfU` dUfhbYf+2

Defendantvg motion must be granted.  Under the unambiguous terms of the 

LPA, it was necessary to admit a second general partner before Quantlab GP could 

be removed, and admitting a new general partner required JiUbh`UV @Ivg consent.  

No such consent was obtained; Quantlab GP did not agree in advance to the voting 

tfighYYvg UWh]cbg by virtue of signing the voting trust agreement giving the trustee his 

authority and Eames, in his capacity as a Quantlab GP manager, lacked unilateral 

Uih\cf]hm hc WcbgYbh hc JiUbh`UV @I BBvs addition as general partner of Quantlab LP.  

Because Quantlab GP II was not properly admitted as general partner of Quantlab 

LP, Quantlab GP could not be removed as general partner.  Accordingly, Quantlab 

GP remains the sole general partner of Quantlab LP. 

! !

2 =YZYbXUbhvg ach]cb ]g ghm`YX sFch]cb Zcf IUfh]U` LiaaUfm CiX[aYbh+t  =YZ+ JiUbh`UV 

@fcid @I) EE<vg HdYb]b[ ;f+ ]b Lidd+ cZ ]hg Fch+ Zcf IUrtial Summ. J. 
&s=YZ+vg Opening ;f+t'+  @fUbh]b[ =YZYbXUbhvg ach]cb) \ckYjYf) would determine the 
f][\hZi` aUbU[YaYbh cZ JiUbh`UV EI) h\Y gc`Y ]ggiY dfYgYbhYX ]b I`U]bh]ZZgv jYf]Z]YX 

Wcad`U]bh) UbX acch =YZYbXUbhvg Yei]hUV`Y Uf[iaYbhg+  See id. 2 n.2.  Since I grant 
=YZYbXUbhvg ach]cb) B bYYX bch &UbX XYW`]bY hc' UXXfYgg =YZYbXUbhvs equitable arguments. 
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In accordance with Court of Chancery Rule 56(c), I have drawn the facts from 

the pleadings) ibWcbhYghYX ZUWhg ]b h\Y dUfh]Ygv giVa]gg]cbg, and materials presented 

in connection with the motion.  Unless otherwise indicated, I have determined that 

the following facts are undisputed. 

A. Parties and Relevant Non-Parties 

Plaintiffs, Bruce P. Eames and Andrey Omeltchenko, are limited partners of 

Nominal Defendant, Quantlab LP, a Delaware limited partnership headquartered in 

Houston, Texas.3  Plaintiffs hold Quantlab LP Class A limited partnership interests, 

which are JiUbh`UV EIvg only limited partnership interests entitled to vote on the 

admission and removal of general partners.4  Eames also serves as a manager of 

Quantlab GP.5

3 Compl. ¶ 1. 

4 Compl. ¶¶ 1q3; see MfUbga]hhU` 9ZZ+ cZ >h\Ub A+ MckbgYbX) >ge+ &sMckbgYbX 9ZZ+t') 

Ex. B (LPA) §§ 5.3, 5.4.  Quantlab EI sWiffYbh`m \Ug h\Y Zc``ck]b[ cihghUbX]b[ W`UggYg cZ 

limited partnership interests: Class A, Class B, Class C, Class D, Class E, Class G-1 and 
Class G-/+t  <cad`+ p .+  Bb UXX]h]cb hc h\Y <`Ugg 9 `]a]hYX dUfhbYfg\]d ]bhYfYghg) >UaYg 

holds Class G-2 and Omeltchenko Class D and Class G-2 limited partnership interests.  
Id. ¶¶ 2q3; see also LPA, sched. A. 

5 See Tr. of Oral Arg. ?YV+ .) /-.5 &sMf+t' 473q14. 



Eames v. Quantlab Group GP, LLC 
C.A. No. 2017-0792-JRS 
May 1, 2018 
Page 5 

Defendant, Quantlab GP, is a Delaware limited liability company.6  It was 

established in 2008 for the sole purpose of serving Ug JiUbh`UV EIvg [YbYfU` dUfhbYf+7

Prior to November 6, 2017, Quantlab GP had served Ug JiUbh`UV EIvg sole general 

partner for approximately ten years.8  It also holds a 1% Class A limited partnership 

interest in Quantlab LP.9  Quantlab GP has two members, Marco, LP &sFUfWct'10

and AVG Holdings, LP &s9O@t'+11

6 Compl. ¶ 4. 

7 MckbgYbX 9ZZ+) >l+ 9 &sEE< 9[ah+t') pmbl. & § 2.5. 

8 <cad`+ p 18 =YZ+vg Opening Br. 20. 

9 Compl. ¶ 4; LPA, sched. A. 

10 Non-party, W.E. Bosarge, Jr. &s;cgUf[Yt', and his family control Marco, which holds 
42$ cZ JiUbh`UV @Ivg aYaVYfg\]d ]bhYfYghg+  =YZ+ JiUbh`UV @fcid @I) EE<vg Fch+ &.' hc 

Compel Compliance With Dispute Resolution Procedures and Arbitration, and (2) for 
LhUhig Jic HfXYf ]b 9]X cZ LUaY) >l+ ? &s;cgUf[Y 9ZZ+t' p /8 Mf+ 1.7.-q15.   

11 Tr. 41:10q15; see LLC Agmt., pmbl.; Townsend Aff., Ex. C (Amended and Restated 
Och]b[ Mfigh 9[fYYaYbh &sOM9t'') daV`+  The Eames family controls AVG, which holds 
/2$ cZ JiUbh`UV @Ivg aYaVYfg\]d ]bhYfYghg+ VTA § 4.1 (specifying Eames as the AVG 
fYdfYgYbhUh]jY'+  JiUbh`UV @Ivg EE< 9[fYYaYbh bUaYg sFUfWc) EE<t UbX s9O@ 

Ac`X]b[g) EE<t Ug ]hg aYaVYfg+  See LLC Agmt., pmbl.  The record suggests that the 
Quantlab GP member entities are now Marco LP and AVG Holdings, LP.  
See I`g+v 9bgkYf]b[ ;f+ ]b Hddvb hc =YZ+ JiUbh`UV @d+ EE<vg Fch+ Zcf IUfh]U` Liaa+ C+ 

&sI`g+v 9bgkYf]b[ ;f+t' 58 Mf+ 1.7.-q15; VTA, pmbl.   
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Non-party, Bosarge, founded Quantlab EI ]b .662 sZcf h\Y difdcgY cZ 

becoming a world leader in high frequency trading.t12  Bosarge, and Bosarge family 

entities, collectively hold 4.+63$ cZ JiUbh`UV EIvg Class A limited partnership 

interests.13  Bosarge is also a manager of Quantlab GP.14

B. The Relevant Agreements

M\Y dUfh]Ygv X]gdihY cjYf h\Y f][\hZi` aUbU[YaYbh cZ JiUbh`UV EI ]ad`]WUhYg 

h\fYY WcbhfUWhg7 JiUbh`UV EIvg `]a]hYX dUfhbYfg\]d U[fYYaYbh (the sLPAt), a voting 

hfigh U[fYYaYbh Uacb[ WYfhU]b cZ JiUbh`UV EIvg `]a]hYX dUfhbYfg (the sVTAt) and 

JiUbh`UV @Ivg EE< U[fYYaYbh+ 15  I discuss each in turn below. 

1. The Limited Partnership Agreement  

Quantlab LP is governed by the LPA.  Pursuant to the LPA, Quantlab EIvg 

general pUfhbYf sg\U`` VY fYgdcbg]V`Y Zcf h\Y YlW`ig]jY aUbU[YaYbh) cdYfUh]cb UbX 

12 Bosarge Aff. ¶ 1. 

13 Compl., Ex. A, at Ex. A; Bosarge Aff. ¶ 1. 

14 Bosarge Aff. ¶ 2. 

15 The parties disagree over the extent to which the VTA and LLC agreement are relevant 
to this dispute.  See I`g+v 9bgkYf]b[ ;f+ 58 =YZ+ JiUbh`UV @d+ @I) EE<vg KYd`m Br. in 
Further Supp. cZ ]hg Fch+ Zcf IUfh]U` Liaa+ C+ &s=YZ+vg KYd`m ;f+t' 3q4; Tr. 32:3q35:12.  
I address these arguments below.   



Eames v. Quantlab Group GP, LLC 
C.A. No. 2017-0792-JRS 
May 1, 2018 
Page 7 

Wcbhfc` cZ h\Y Vig]bYgg UbX UZZU]fg cZ h\Y IUfhbYfg\]d+t16  When more than one general 

partner is admitted, management Uih\cf]hm ]g s^c]bh UbX gYjYfU`+t17  The LPA makes 

clear that JiUbh`UV EIvg `]a]hYX dUfhbYfg aUm sbch hU_Y dUfh ]b h\Y aUbU[YaYbh UbX 

contrc` cZ h\Y Vig]bYggt UbX aUm bch s]bhYfZYfYST ]b h\Y aUbU[YaYbh cZ h\Y 

IUfhbYfg\]d UZZU]fg+t18

Pursuant to LPA § 2+0) sUXX]h]cbU` @YbYfU` IUfhbYfg aUm VY UXa]hhYX cb`m 

with the consent of all General Partners and the consent of a Super Majority in 

Interest cZ h\Y E]a]hYX IUfhbYfg + + + +t19  And pursuant to LPA § 5.4, sU @YbYfU` 

Partner may not be removed unless there is at least one remaining General Partner.t20

16 LPA § 5.2(a). 

17 Id.

18 EI9 oo 2+..) 2+.0+  sE]a]hYX IUfhbYfgt UfY XYZ]bYX Ug sIYfgcb&g' UXa]hhYX hc h\Y 

Partnership as original, additional or substituted Limited Partners . . . and includes both 
Class A Partners (other than the General Partner), Class B Partners, Class C Partners, 
Class D Partners, Class E Partners [,] Class G Partners, and Partners holding any other 
class (or sub-class thereof) cZ IUfhbYfg\]d BbhYfYghg WfYUhYX difgiUbh hc h\]g 9[fYYaYbh+t  

Id. § 1.88.  Section 5.12(b) of the LPA U`gc dfcj]XYg h\Uh sSYTlWYdh Us expressly provided 
in Section 5.12(a) or as required by the Act, the Limited Partners . . . shall have no right to 
vote or otherwise participate in the management of the Partnership in respect of any 
IUfhbYfg\]d BbhYfYgh+t  Id. § 5.12(b). 

19 LPA § 5.3.   

20 EI9 o 2+1+  BZ h\YfY ]g Uh ̀ YUgh cbY fYaU]b]b[ [YbYfU` dUfhbYf) U sLidYf FU^cf]hm ]b BbhYfYgh 

cZ h\Y E]a]hYX IUfhbYfgt WUb fYacjY U [YbYfU` dUfhbYf+  Id. sLidYf FU^cf]hm ]b BbhYfYgh cZ 

h\Y E]a]hYX IUfhbYfgt ]g XYZ]bYX Ug acfY h\Ub 5-$ cZ <`Ugg 9-2 Interests.  Id. § 1.136.  
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sSBTZ U @YbYfU` IUfhbYf ]g ]b aUhYf]U` VfYUW\ cZ Ubm cZ ]hg cV`][Uh]cbgt or commits 

sUbm UWh cf ca]gg]cb cZ [fcgg bY[`][YbWY) ZfUiX cf aU`ZYUgUbWY hc h\Y ]b^ifm of the 

IUfhbYfg\]d)t however, it may be removed by a sMajority in Interestt even if it is 

the sole general partner at the time.21

2. The Voting Trust Agreement  

Several of JiUbh`UV EIvg Class A limited partners entered into the VTA in 

November 2010 (effective September 2010).  The signatories were Marco, AVG, 

Eames, Veloce LP, Omeltchenko, Aster Securities (US) LP, Quantlab GP and 

David J. Houston.22  The VTA defines Marco, AVG, Eames, Veloce LP, 

Omeltchenko and Aster Securities (US) LP Ug sE]a]hYX IUfhbYfgt23 who combined 

The Class A-2 Partnership Interest Holders are identical to the Class A Interest Holders.  
See LPA, sched. A. 

21 EI9 o 2+1+  suFU^cf]hm ]b BbhYfYghv aYUbg U IUfhbYf cf IUfhbYfg k\cgY <`Ugg 9-2 
Percentage Interest represent more than 50 percent of the Class A-2 Percentage Interests 
cZ U`` h\Y IUfhbYfg+t  Id. o .+6.+  sIUfhbYf)t ]b hifb) saYUbg U IUfhbYf &k\Yh\Yf `]a]hYX cf 

[YbYfU`' cZ h\Y IUfhbYfg\]d + + + +t  Id. § 1.100. 

22 VTA, pmbl. 

23 Id.



Eames v. Quantlab Group GP, LLC 
C.A. No. 2017-0792-JRS 
May 1, 2018 
Page 9 

their Quantlab LP Voting Interests24 by irrevocably assigning and transferring them 

to a Voting Trustee.25  Quantlab GP is not included in the definition cZ sE]a]hYX 

Partners.t26  Pursuant to the VTA, the Voting Trustee is empowered to vote the 

Limited Partner IbhYfYghg sUg X]fYWhYX Vm h\Y [majority vote of the] Voting Trust 

Committee,t which comprises Bosarge, Eames and Omeltchenko.27

By virtue of the combination of interests reflected in the VTA, the Voting 

MfighYY \c`Xg &UbX Wcbhfc`g' Uh `YUgh 63$ cZ JiUbh`UV EIvg <`Ugg 9 limited 

partnership interests, which constitutes a superaU^cf]hm cZ JiUbh`UV EIvg jch]bg 

24 The VTA refers to the LPA for the definition oZ sOch]b[ BbhYfYgh+t  OM9) Uh KYW]hU`s.  
The LPA defined the term sOch]b[ BbhYfYght Ug h\Y sf][\h cZ h\Y <`Ugg 9 IUfhbYfg hc jchY 

k]h\ fYgdYWh hc h\Y]f <`Ugg 9 IUfhbYfg\]d BbhYfYgh+t  LPA § 1.144. 

25 VTA § 2.1.  M\Y OM9 XYZ]bYg =Uj]X C+ Acighcb shc[Yh\Yf k]h\ Ubm giWWYggcfgt Ug h\Y 

sOch]b[ MfighYY+t  Id. at pmbl. 

26 See VTA, pmbl+ JiUbh`UV @Ivg g][bUhifY XcYg UddYUf ibXYf h\Y sE]a]hYX IUfhbYfgt 

designation, however.   

27 OM9 oo 1+.) 1+1) 2+/+  sM\Y Och]b[ Mfigh <caa]hhYY g\U`` Wcbg]gh cZ h\fYY aYaVYfg 

which initially shall be W.E. Bosarge, Jr (representing Marco and Velocerh\Y u;cgUf[Y 

9ddc]bhYYv), Bruce Eames (representing AVG and himselfrh\Y u>UaYg 9ddc]bhYYv) and 
Andrey Omeltchenko (representing Aster and Omeltchenkorh\Y uHaY`hW\Yb_c 

9ddc]bhYYv'+t  Id. o 1+.+  sP\YfY h\Y Och]b[ Mfigh <caa]hhYY ]g acfY h\Ub cbY dYfgcb) U 

majority vote of its then-serving members shall be entitled to authorize any official act of 
the Votib[ Mfigh <caa]hhYY+t  Id. § 4.4. 
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limited partnership interests.28  While the VTA expressly contemplates that the 

dUfh]Yg k]`` UaYbX h\Y EI9 hc UW_bck`YX[Y h\Uh h\Y EI9 ]g sfYghf]WhYX Vm UbX giV^YWh 

to the terms of [the VTA],t it does not appear that the amendment to incorporate the 

VTA carried over to the current version of the LPA.29

3. The LLC Agreement 

Also relevant to this dispute is the Operating Agreement for the Quantlab 

Group GP, LLC (the sEE< 9[fYYaYbht'+  The LLC Agreement provides that 

Quantlab GP was sZcfaYX Zcf h\Y gc`Y difdcgY cZ UWh]b[ Ug h\Y [YbYfU` IUfhbYf cZ [] 

Quantlab [] EI)t UbX scannot carry on any business other than acting as the General 

IUfhbYf cZ SJiUbh`UVT EI k]h\cih h\Y ibUb]acig WcbgYbh cZ U`` h\Y FYaVYfg+t30

28 Compl. ¶ 5.  Schedule A to the LPA seems to indicate that the Voting Trustee controls 
close to 99% of the Class A Partnership Interests.  While I note that difference here, it does 
not bear on my decision; thus, I need not (and do not) undertake to reconcile the difference. 

29 VTA § 2.4.1.  Indeed, the current LPA contains no reference to the VTA. 

30 EE< 9[ah+ o /+2+  sFYaVYfgt UfY XYZ]bYX Ug sUb Bb]h]U` FYaVYf SFUfWc UbX 9O@T cf 

a Person who otherwise acquires a Membership Interest, as permitted under this 
9[fYYaYbh) UbX k\c fYaU]bg U FYaVYf+t  Id. o .+/0+  suFYaVYfg\]d BbhYfYghv aYUbg U 

FYaVYfvg f][\h ]b h\Y <cadUbm) Wc``YWh]jY`m) ]bW`iX]b[ h\Y FYaVYfvg >Wcbca]W BbhYfYgh) 

any right to Vote or participate in management, and any right to information concerning 
h\Y Vig]bYgg UbX UZZU]fg cZ h\Y <cadUbm+t  Id. § 1.24. 
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Quantlab GP is a manager-managed LLC.31  Per Section 5.1 of the LLC 

Agreement, Quantlab GPvg manU[Yfg WUb sUWhST U`cbY k]h\cih UddfcjU` cf WcbgYbh 

of the other Manager[s] . . . to transact business on behalf of and for the benefit of 

SJiUbh`UV @IT)t giV^YWh hc h\Y `]a]hUh]cbg of Section 5.4.  Section 5.4, in turn, 

dfcj]XYg h\Uh U sFUbU[Yf g\U`` bch hake . . . [a]ny act that would make it impossible 

hc WUffm cb h\Y cfX]bUfm Vig]bYgg cZ SJiUbh`UV @IT cf SJiUbh`UV EITt cf h\Uh kci`X 

WUigY sSUT W\Ub[Y ]b h\Y bUhifY cZ h\Y df]bW]dU` Vig]bYgg cZ SJiUbh`UV @IT cf 

[Quantlab LP] . . . unless a Majority [] of Members has consented to the taking of 

giW\ UWh]cb+t32

C. Plaintiffs Purport to Admit Quantlab GP II as General Partner of 
Quantlab LP and Remove Quantlab GP as General Partner 

On November 6, 2017, Plaintiffsracting as a majority of the Voting Trust 

Committeerexecuted a written consent instructing the Voting Trustee to vote the 

Voting Trust Interests to admit and appoint Quantlab GP II as general partner of 

31 LLC Agmt. § 5.1 

32 EE< 9[ah+ oo 2+1&U') &Y'+  suFU^cf]hm cZ FYaVYfgv aYUbg U FYaVYf cf FYaVYfg k\cgY

Percentage Interest represent more than 50 percent of the Percentage Interests of all the 
FYaVYfg+t  Id. § 1.21. 
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Quantlab LP and remove Quantlab GP as general partner.33  The Voting Trustee did 

as instructed.34  At or around the same time, Eames, as manager of Quantlab GP, 

purportedly consented on behalf of Quantlab GP to add Quantlab GP II as a second 

general partner of Quantlab LP.35

D. Procedural Posture 

Later that day, Plaintiffs filed a Verified Complaint &h\Y s<cad`U]bht' 

pursuant to 6 Del. C. § 17-110 seeking a declaration that Quantlab GP II is the sole 

general partner of Quantlab LP.  The parties cross-moved for a status quo order.  The 

Court entered a status quo order on November 30, 2017, keeping Quantlab GP in 

place as general partner of Quantlab LP pending the final resolution of this matter.36

33 Compl. ¶¶ 7q8 & Ex. 3 (Nov. 6, 2017 Voting Trust Committee Written Consent); 
I`g+v 9bgkYf]b[ ;f+ 68 =YZ+vg HdYb]b[ ;f+ ./+  ;m h\Y gUaY kf]hten consent, the Voting 
Trust Committee first admitted Allen Dempster as the new Voting Trustee.  Compl., Ex. 3.  
The parties dispute whether the position of Voting Trustee was vacant at that time.  
Compl. ¶ 7; see also =YZ+vg HdYb]b[ ;f+ ./ % b+3+  L]bWY the resolution of that dispute does 
not bear on my decision, I need not (and do not) resolve it.  

34 Compl. ¶ 11 & Ex. 4 (Nov. 6, 2017 Written Consent of a Super Majority in Interest of 
Limited Partners of Quantlab LP).  Defendant disputes the temporal order of the actions 
that effected its purported removal.  See, e.g.) =YZ+vg HdYb]b[ ;f+ /3 &Yld`U]b]b[ h\Uh h\Y 

addition and removal occurred simultaneously).  

35 Compl. ¶ 11 & Ex. 5 (Nov. 6, 2017 Quantlab GP Written Consent). 

36 D.I. 14 (Judicial Action Form Status Qic Avf['8 =+B+ 00 &Mf+ cZ Gcj+ /.) /-.4 Avf[). 
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Quantlab GP answered I`U]bh]ZZgv <cad`U]bh on December 11, 2017 and then, on 

December 14, 2017, moved for partial summary judgment &h\Y sFch]cbt'.     

II. %.%,31*1

Under Court of Chancery Rule 56(c)) giaaUfm ^iX[aYbh k]`` VY [fUbhYX s]Z 

the pleadings, depositions, answers to interrogatories and admissions on file, 

together with the affidavits, if any, show that there is no genuine issue as to any 

material fUWh UbX h\Uh h\Y acj]b[ dUfhm ]g Ybh]h`YX hc U ̂ iX[aYbh Ug U aUhhYf cZ ̀ Uk+t37

The movant initially bears the burden to demonstrate that no genuine issue of 

material fact exists.38  In determining whether the movant has met that burden, the 

court must view the evidence in the light most favorable to the non-moving party.39

sP\Yb h\Y ]ggiY VYZcfY h\Y <cifh ]bjc`jYg h\Y ]bhYfdfYhUh]cb cZ U WcbhfUWh) 

summary judgment is appropriate only if the contract ]b eiYgh]cb ]g ibUaV][icig+t40

37 Ct. Ch. R. 56(c). 

38 /I LA 'IMQALM )JLK& 8TCJG@ALM 1DNDB&, 2014 WL 463163, at *10 (Del. Ch. Feb. 3, 2014). 

39 Id.

40 United Rentals, Inc. v. RAM Hldgs., Inc., 937 A.2d 810, 829 (Del. Ch. 2007).  
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Ambiguity exists if the court saUm fYUgcbUV`m UgWf]VY ai`h]d`Y UbX X]ZZYfYbh 

interpretations to [the] WcbhfUWh+t41

A. The LPA Does Not Permit The Simultaneous Removal and 
Replacement of the General Partner    

Plaintiffs contend that JiUbh`UV @Ivg WcbgYbh was not required for the 

addition of a second general partner (Quantlab GP II) because sthe limited partners 

simultaneously [voted] their interests to remove and replace the incumbent General 

IUfhbYft as permitted by the VTA.42  According to Plaintiffs, it would be nonsensical 

to create a regime whereby a sole general partner, in essence, would have to facilitate 

its own removal by consenting to the addition of a new general partner before any 

removal could be effected.43  That interpretation of the agreements skci`X 

effectively negate the entire purpose of the [VTA],t44 which Plaintiffs contend must 

be interpreted along with the LPA.45

41 Osborn ex rel. Osborn v. Kemp, 991 A.2d 1153, 1160 (Del. 2010). 

42 I`g+v 9bgkYf]b[ ;f+ 3q7. 

43 I`g+v 9bgkYf]b[ ;f+ 3+

44 I`U]bh]ZZg WcbhYbX h\Y difdcgY cZ h\Y OM9 kUg hc sWcaV]bSYT h\Y jch]b[ dckYf cZ Sh\YT 

Class A partnership interests and exercis[e] that collectivY jch]b[ dckYf Ug U g]b[`Y ib]h+t  

I`g+v 9bgkYf]b[ ;f+ .2+

45 I`g+v 9bgkYf]b[ ;f+ ./+
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Under Plaintiffsv reading of the agreements, the requirement that more than 

one general partner be in place prior to removal of a general partner (Section 5.4 of 

the LPA) was intended solely to prevent Quantlab LPvg X]ggc`ih]cb for want of any 

general partner.46  Since the simultaneous removal and replacement of the sole 

general partner assuages that concern, Section 5.4 of the LPA is inapplicable in this 

setting.  Thus, Quantlab GP could be removed without the prior addition of a new 

general partner.  At the very least, Plaintiffs contend that the operative contractual 

provisions are susceptible to their proffered construction and, therefore, summary 

judgment is inappropriate.47

Defendant, on the other hand, argues that the VTA is no longer incorporated 

within the LPA.  But even if it were, the LPAvs terms clearly provide that 

Quantlab GP could not be removed as sole general partner without first adding a new 

general partner, and that admitting a new general partner required Quantlab @Ivg 

consent.48

46 I`g+v 9bgkYf]b[ ;f+ 3 &W]h]b[ EI9 § 14.1(a) (Events of Dissolution, event of withdrawal 
of a general partner)). 

47 I`g+v 9bgkYf]b[ ;f+ ..+

48 =YZ+vg HdYb]b[ ;f+ /2 % b+6+
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After carefully reviewing the agreements, I am satisfied that the EI9vg 

express terms support only =YZYbXUbhvg construction, even if the VTA were intended 

to be incorporated into the current LPA.  Section 5.4 of the LPA provides that, absent 

sfor causet removal, sU @YbYfU` IUfhbYf aUm bch VY fYacjYX ib`Ygg h\YfY ]g Uh `YUgh 

one remaining General Partner.t49  And Section 5.3 provides that the addition of a 

new general partner requires the consent of the existing general partner(s) and the 

consent of a Super Majority in Interest of the Limited Partners.  Thus, the LPA 

clearly establishes that (1) Quantlab GP could not be removed as JiUbh`UV EIvg gc`Y 

general partner prior to the addition of a new general partner; and (2) JiUbh`UV @Ivg 

consent was required to admit Quantlab GP II as general partner.50  Had the parties 

intended to limit these requirements to allow for simultaneous removal and 

replacement of the lone general partner without consent, they easily could have done 

49 LPA § 5.4.   

50 I`U]bh]ZZg UggYfh h\Ym Wci`X gYY_ hc UaYbX h\Y EI9 ]b h\Y ZihifY hc sY`]a]bUhY Ubm 

ibWYfhU]bhmt sWcbWYfb]b[ h\Y LidYf FU^cf]hmvg Uih\cf]hm hc fYacjY h\Y @YbYfU` IUfhbYf Zcf 

Ubm fYUgcbt h\fci[\ h\Y VTA.  See I`g+v 9bgkYf]b[ ;f+ 4+  P\]`Y hhis may be true, they 
have not yet attempted to do so.  My focus at this stage, therefore, must be on the LPA in 
its current form.   
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so.51  Thus, the dispositive question here is whether Quantlab GP consented to add 

Quantlab GP II as general partner of Quantlab LP.   

B.  Quantlab GP Did Not Consent to Add Quantlab GP II as a General  
      Partner of Quantlab LP 

According to Plaintiffs, even if the LPA requires JiUbh`UV @Ivg consent to 

admit a new general partner to Quantlab LP, Quantlab GP had sU`fYUXm dfovided 

[that] consent . . . by signing on to the [VTA] and agreeing to abide by majority rule 

of [the Voting Trust Committee, comprising] Bosarge, Eames and Ome`hW\Yb_c+t52

In this regard, Plaintiffs contend) sS]Tt would be inconsistent and nonsensical for 

Marco, LP [signatory to and Limited Partner under the VTA] to agree that its 

Quantlab [LP] partnership interests would be voted one way, but then use its 75% 

interest in Quantlab GP to frustrate the acts of the Voting Trustee to which it had 

already consented . . . +t53

51 See Seidensticker v. Gasparilla Inn, Inc., 2007 WL 1930428, at *6 (Del. Ch. June 19, 
/--4' &=YZYbXUbhg sWci`X \UjY YUg]`m ]bW`iXYX U dfcj]g]cb h\Uh UWWcibhYX Zcf FIBvg 

lengthy valuation process, had they intended for such a provision to exist.t'+  B note that 
Section 14.1(a) of the LPA, cited by Plaintiffs in support of their argument, addresses 
dissolution after the withdrawal of a general partner rather than after its removal.  Thus, 
h\Uh gYWh]cb XcYg bch giddcfh I`U]bh]ZZgv Uf[iaYbh+ 

52 I`g+v 9bgkYf]b[ ;f+ .38 see also id. at 7.   

53 I`g+v 9bgkYf]b[ ;f+ .3+
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In addition to invoking the VTA to support their consent argument, Plaintiffs 

argue that Eames consented, on behalf of Quantlab GP, to admit Quantlab GP II as 

a general partner of Quantlab LP in his capacity as a Quantlab GP manager.54

Invoking Section 5.1 of the LLC Agreement, Plaintiffs maintain that Eames could 

take such action k]h\cih aU^cf]hm jchY cZ JiUbh`UV @Ivg aYaVYfg VYWUigY (1) he 

was acting for the benefit of Quantlab GP and (2) his actions did not change Quantlab 

@Ivg Vig]bYgg.  As to their first argument, Plaintiffs posit, sk\Uhvg ]b the best interest 

of [Quantlab EIT g\ci`X U`gc VY k\Uh ]g ]b h\Y VYgh ]bhYfYgh cZ S]hgT [YbYfU` dUfhbYf+t55

Since Eames consented to JiUbh`UV @I BBvg addition as general partner to prevent 

;cgUf[Yvg management from causing further loss to Quantlab LP, his conduct was 

for Quantlab EIvg benefit and, by extension, for JiUbh`UV @Ivg benefit as well.56  As 

to their second argument, Plaintiffs submit that JiUbh`UV @Ivg Vig]bYgg kUg bch 

changed because Eames consented only to the addition of Quantlab GP II as a second 

general partnerrnot to JiUbh`UV @Ivs removal.  Since Quantlab GP remained a

54 I`g+v 9bgkYf]b[ ;f+ 4+

55 Tr. 46:8q10. 

56 Tr. 46:10q16. 
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general partner cZ JiUbh`UV EI UZhYf >UaYgv WcbgYbhreven if only for an instantr

no change in Quantlab @Ivg Vig]bYgg cWWiffYX.57

In response, Defendant argues that its signature on the VTA does not 

Wcbgh]hihY WcbgYbh hc h\Y Och]b[ MfighYYvg UWh]cbg VYWUigY: (1) it transferred neither 

its limited nor general partnership interests to the Voting Trustee; (2) the transfer of 

the general partnership interest would have violated the LPA; and (3) the VTA is a 

separate agreement which was never intended to impact the LLC Agreement or 

Quantlab GPvg membership interests.58

Defendant further contends that Eames could not consent to add 

Quantlab GP II as general partner k]h\cih Uh ̀ YUgh h\Y aU^cf]hm jchY cZ JiUbh`UV @Ivg 

members because the addition of a second general partner was not sZcf h\Y VYbYZ]h 

cZt JiUbh`UV @I and fundamentally changed the nature of its business.  In this 

regard, Defendant emphasizes that Quantlab LP and Quantlab GP are separate 

entities.59  Thus, conduct that benefits one does not necessarily benefit the other.  

And there is no scenario where adding Quantlab GP II as a general partner of 

57 Tr. 48:7q49:2.  

58 =YZ+vg HdYb]b[ ;f+ /2q/48 =YZ+vg KYd`m ;f+ ./q15. 

59 See, e.g., Tr. 54:2q0 &sSMT\Y EE< UbX h\Y EI cdYfUhY ]b X]ZZYfYbh kcf`Xg+t'+
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Quantlab LP could be viewed as benefiting Quantlab GP.  JiUbh`UV @Ivg difdcgY ]g 

to act as sthe @YbYfU` IUfhbYft cZ JiUbh`UV EI; ih ]g bch hc VY sa @YbYfU` IUfhbYft 

with a 50% vote in JiUbh`UV EIvg management.  According to Defendant, since 

going from being the general partner to a general partner with a 50% vote is clearly 

a change in the nature of Quantlab GPvg Vig]bYgg, Section 5.4 of the LLC Agreement 

required at least a majority vote cZ JiUbh`UV @Ivg aYaVYfg before the entity could 

consent to add a new general partner.   

As noted, Plaintiffs argue that Quantlab GP IIvg UXa]gg]cb as general partner 

of Quantlab LP was effected by consent in either or both of two ways: (1) by 

Quantlab GP signing the VTA, thus, agreeing in advance to the actions taken by the 

Voting Trustee and (2) by Eames separately consenting on behalf of Quantlab GP in 

his capacity as manager of Quantlab GP.  I address each argument in turn below.   

First, Plaintiffsv argument that Quantlab GP consented in advance to its 

removal and replacement by signing the VTA does not comport with the clear terms 

of the LLC Agreement.  Even if the Court were inclined to read the VTA into the 

LPA (despite the fact that the LPA makes no reference to the VTA),60 that same 

60 As previously noted, Defendant disputes that the VTA has any bearing on the current 
LPA, which explains why the VTA is nowhere referenceX ]b h\Y EI9+  =YZ+vg KYd`m ;f+ 3.  
In this regard, Defendant emphasizes that the LPA has an integration clause at 
Section 17.12. While Defendantvs argument on this point is persuasive, I need not adopt it 
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exercise of blue-penciling could not be justified with respect to the LLC Agreement.  

It is clear that none of Quantlab GPvg members ever agreed to have their Quantlab 

GP membership interests voted by the Voting Trustee. 

Moreover, Quantlab GP did not consent to have its limited partnership 

interests voted by the Voting Trustee; Quantlab GP is not one of the VTAvg sE]a]hYX 

IUfhbYfgt and did not transfer its limited partnership interest to the Voting Trustee.61

Thus, it did not consent in advance to any action taken by the Voting Trustee.     

And, even if Quantlab GP had transferred its limited partnership interest, thus 

indicating its consent to have that interest voted by the Voting Trustee, it did not 

(and, indeed, could not) transfer its general partnership interest or its contractual 

rights under the LPA to the Voting Trustee.  The LPA provides that JiUbh`UV EIvg 

general partner is its only manager and specifically prohibits its limited partners from 

participating in management.62  Thus, any attempted transfer of JiUbh`UV @Ivg

VYWUigY B Ua gUh]gZ]YX h\Uh I`U]bh]ZZgv WcbghfiWh]cb cZ h\Y cdYfUh]jY U[fYYaYbhg ]g bch 

reasonable even assuming the VTA somehow modifies the LPA.  

61 VTA, pmbl. &s<c``YWh]jY`m) FUfWc) 9O@) >UaYg) Lcih\dcfh UbX HaY`hW\Yb_c UfY 

fYZYffYX hc Ug h\Y sE]a]hYX IUfhbYfg+t'+  IifgiUbh hc KYW]hU` C cZ h\Y VTA) cb`m sShT\Y 

E]a]hYX IUfhbYfg XYg]fYSXT hc WcaV]bY h\Y]f jch]b[ dckYft UbX U[fYYX h\Uh h\Y]f ]bhYfYghg 

sg\U`` VY jchYX Ug dfcj]XYX ]bt h\Y VTA.   

62 EI9 o 2+.0&U' &s9 E]a]hYX IUfhbYf k]`` VfYUW\ h\]g 9[fYYment if the Limited Partner . . . 
&/' ]bhYfZYfYg ]b h\Y aUbU[YaYbh cZ h\Y IUfhbYfg\]d UZZU]fg + + + +t'+  M\Y ]bhYbh hc []jY 
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general partnership interest or rights to the Voting Trustee would be invalid under 

the LPA.   

Therefore, even assuming the VTA is still in effect, nothing in that agreement 

suggests that Quantlab GP consented to allow the Voting Trustee to act on its 

behalf.63 FcfY g]ad`m ghUhYX) h\Y OM9 ]g bch I`U]bh]ZZgv s[c`XYb h]W_Yht hc 

Quantlab EIvg levers of control.   

Second, I`U]bh]ZZgv Uf[iaYbh h\Uh >UaYg WcbgYbhYX hc h\Y admission of 

Quantlab GP II on behalf of Quantlab GP fails because Eames lacked any authority 

unilaterally to consent to the admission of a new general partner.  Pursuant to 

separate legal significance to the limited and general partner votes is further demonstrated 
by certain actions listed in Sections 5.3 and 5.6, requiring both the consent of the general 
partners and a vote/consent of the super-aU^cf]hm cZ JiUbh`UV EIvg `]a]hYX dUfhbYfg+  BZ h\Y 

general partner vote was or could be combined with the limited partner votes, these 
requirements would be a nullity.  See E.I. du Pont de Nemours & Co., Inc. v. Shell Oil Co., 
165 9+/X ..-5) ...1 &=Y`+ .652' &sSPTY kci`X ]b YZZYWh VY fYUX]b[ giW\ dfc\]V]h]cb cih 

of the License Agreement. To do so would be to violate the cardinal rule of contract 
WcbghfiWh]cb h\Uh) k\YfY dcgg]V`Y) U Wcifh g\ci`X []jY YZZYWh hc U`` WcbhfUWh dfcj]g]cbg+t'+

63 I`g+v 9bgkYf]b[ ;f+ 4+  I`U]bh]ZZg dc]bh hc U /-./ ghUhYaYbh aUXY Vm JiUbh`UV EIvg 

associate general counsel and a proposed amendment to the VTA presented by Bosarge 
h\Uh gUaY mYUf) Uf[i]b[ h\Uh Vch\ g\ck h\Uh sh\Y Och]b[ MfighYY fYhU]bg h\Y UV]`]hm hc jchY 

all Class A partnership interests for any matter requiring a vote, including the removal and 
UXa]gg]cb cZ h\Y @YbYfU` IUfhbYf cZ JiUbh`UV SEIT+t  Id. at 5. That argument is unavailing.  
Mc ghUfh) h\Y EI9vg terms are unambiguous.  Thus, I cannot consider extrinsic evidence to 
interpret the contract.  Even if I could, however, neither the statement nor the proposal 
UXXfYggYg h\Y gYdUfUhY f][\hg cZ h\Y [YbYfU` dUfhbYf+  M\ig) bY]h\Yf giddcfh I`U]bh]ZZgv 

position. 
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Section 2.5 of the LLC Agreement) JiUbh`UV @I sWUbbch WUffm cb Ubm Vig]bYgg ch\Yf 

than acting as the General Partner of [Quantlab LP] without the unanimous consent

cZ U`` cZ SJiUbh`UV @Ivg aYaVYfgT+t64 Section 5.1 of the LLC Agreement provides 

that a manager can act unilaterally on behalf of Quantlab GP only k\Yb UWh]b[ sZcf 

the benefit of [Quantlab @IT+t65  And per Section 5.4, a manager may bch shU_Y + + + 

[a]ny act that would make it impossible to carry on the ordinary business of 

SJiUbh`UV @IT cf SJiUbh`UV EITt cf h\Uh kci`X WUigY sSUT W\Ub[Y ]b h\Y bUhifY cZ 

the principal business of [Quantlab GP] or [Quabh`UV EITt k]h\cih h\Y WcbgYbh cZ 

h\Y aU^cf]hm cZ JiUbh`UV @Ivg aYaVYfg+66

When Eames purported to consent (on behalf of Quantlab GP) to add Quantlab 

GP II as a general partner of Quantlab LPrwhatever his reason(s) for doing sorhe 

changed Quantlab @Ivg Vig]bYgg Zfca UWh]b[ Ug the general partner of Quantlab LP 

to being a general partner (with only a 50% vote).  And, he purported to take this 

action without first receiving the consent of the majority of JiUbh`UV @Ivg aYaVYfg.   

His unilateral action violated Sections 2.5 and 5.4 of the LLC Agreement.    

64 LLC Agmt. § 2.5 (emphasis supplied). 

65 LLC Agmt. § 5.1. 

66 LLC Agmt. §§ 5.4(a), (e). 
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Furthermore, >UaYgv unilateral action cannot be characterized as sZcf h\Y 

VYbYZ]h cZt JiUbh`UV @I+  ;m Y`]a]bUh]b[ JiUbh`UV @Ivg fc`Y Ug JiUbh`UV EIvg sole 

manager, Eames set Quantlab GP adrift with no purpose or function.  Before he 

could neutralize Quantlab GP in that manner, Eames was obliged to secure the 

consent cZ h\Y aU^cf]hm cZ JiUbh`UV @Ivg aYaVYfg.  In this case, he failed to do so.  

Consequently, his purported consent on behalf of Quantlab GP is without legal 

effect. 

C. Contextual Considerations 

Before concluding the contract construction exercise here, I pause to consider 

the LPA in its real-world commercial context, as our law requires.67  Plaintiffs are 

correct to note that, under =YZYbXUbhvg WcbghfiWh]cb cZ the LPA, Quantlab GP may 

not be removed as general partner unless it first consents to the addition of another 

67 See Chicago Bridge & Iron Co. N.V. v. Westinghouse Elec. Co. LLC, 166 A.3d 912, 
926q/4 &=Y`+ /-.4' &sM\Y VUg]W Vig]bYgg fY`Uh]cbg\]d VYhkYYb SWcbhfUWhT dUfh]Yg aigh VY 

ibXYfghccX hc []jY gYbg]V`Y `]ZY hc Ubm WcbhfUWh+t'8 Heartland Payment Sys., LLC 
v. Inteam Associates, LLC, 171 A.3d 544, 557 (Del. /-.4' &s;YZcfY ghYdd]b[ h\fci[\ h\Y 

specific contractual provisions it is helpful to look at the transaction from a distance, 
VYWUigY uS]Tb []j]b[ gYbg]V`Y `]ZY hc U fYU`-world contract, courts must read the specific 
provisions of the contract in light of h\Y Ybh]fY WcbhfUWh+vt &eich]b[ Chicago Bridge, 
166 A.3d at 913q14))).



Eames v. Quantlab Group GP, LLC 
C.A. No. 2017-0792-JRS 
May 1, 2018 
Page 25 

general partner &UVgYbh [ccX WUigY Zcf JiUbh`UV @Ivg fYacjU`'.68  As Plaintiffs 

observe, this construction of the LPA allows the general partner to control the timing 

and circumstances of its own removal.  Even so, as discussed below, this regime 

makes perfect sense given the significant ownership stake of Bosarge and his family 

entities in Quantlab LP.   

By providing that Quantlab GP would serve as Quantlab LPvg [YbYfU` dUfhbYf

with certain consent rights, the parties positioned Bosarge and his family to protect 

their 75% ownership interest in Quantlab GP.  By transferring the majority of 

JiUbh`UV EIvg Class A limited partnership interests (of which Bosarge and Bosarge 

family entities hold a majority) to a voting trustee directed by majority vote of a 

voting trust committee, the parties assured Eames that Bosarge could not single-

handedly take over Quantlab LP.69  And, by providing that certain actions, such as 

the addition of a new general partner, require the vote of both the existing general 

partner and the majority of the Class A limited partnership interests, the LPA 

68 I`g+v 9bgkYf]b[ ;f+ 3) ./+

69 See I`g+v ;f+ ]b KYgd. hc =YZ+vg Fch+ Zcf LhUhig Jic HfXYf UbX ]b Lidd+ cZ h\Y]f <fcgg-
Fch+ Zcf HfXYf FU]bhU]b]b[ LhUhig Jic 1 &sSMT\Y Ybh]fY difdcgY cZ hhe [VTA] was to ensure 
that Mr. Bosarge could not exercise exclusive control over the affairs of Quantlab [LP] in 
h\Y YjYbh cZ U X]gdihY VYhkYYb Ff+ ;cgUf[Y UbX Ff+ >UaYg+t'+
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protects both sets of interests.70  While certain of the limited partners may now be 

displeased with their inability to direct Quantlab LPvg day-to-day business, this 

arrangement reflects a bargained-for allocation of interests and influence.  Of course, 

should JiUbh`UV EIvg limited partners agree at some point that this scheme is no 

longer desirable, they can, by a super majority vote, amend the LPA to change the 

arrangement.71

***$ '/.',21*/.!

?cf h\Y fYUgcbg gYh Zcfh\ UVcjY) =YZYbXUbhvg Fch]cb Zcf IUftial Summary 

Judgment is GRANTED.  Defendant shall submit an implementing order, on notice 

to Plaintiffs, within ten (10) days.    

Very truly yours, 

/s/ Joseph R. Slights III

70 Other actions requiring both votes are listed in Section 5.6 of the LPA and include, inter 
alia) YbWiaVYf]b[ dUfhbYfg\]d UggYhg UbX UXa]hh]b[ sUXX]h]cbU` cf giVgh]hihY dUfhbYfg YlWYdh 

as otherwise provided in Sections 5.3, 14.3, or Article XI of [the LPAT+t  EI9 §§ 5.6(a), (l). 

71 LPA § 5.12(a). 


