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 PER CURIAM.

These consolidated appeals involve a claim of usurpation of a corporate opportunity by the former management of plaintiff Rapistan Corporation. . . .

I

In January 1987, Lear Siegler Holdings, a Delaware corporation, acquired Lear Siegler and its subsidiaries, which included Rapistan.  Rapistan, also a Delaware corporation, is one of the nation's largest manufacturers and sellers of materials‑handling conveyor equipment and systems.  Rapistan's marketing focus is the warehouse‑distribution market.  At the time of the acquisition of Rapistan by Lear Siegler Holdings, Michaels, Tilton, and O'Neill were part of the management team at Rapistan.  Specifically, Michaels was the president and chief executive officer of Rapistan.  He also became a shareholder in Lear Siegler Holdings.  Tilton served as the vice president of finance for Rapistan.  O'Neill served as the vice president of marketing and sales.  Michaels, Tilton, and O'Neill resigned their positions at Rapistan on September 6, 1988.  The following day, the three former Rapistan executives signed employment agreements with Alvey Holdings, Inc., a corporation created by Raebarn, Inc., a merchant bank that arranges leveraged buyouts on its own behalf and on behalf of other investors, for the purpose of acquiring Alvey, Inc., a manufacturer of both conveyors and pallitizers.  A pallitizer is a machine that stacks a uniform package into layers on a pallet for further conveyance or distribution.  Approximately two‑thirds of Alvey's business is the manufacture and sale of conveyors.  The remaining one‑third of Alvey's business is the manufacture and sale of pallitizers.  A pallitizer has no application in the warehouse‑distribution sector of the conveyor market. Instead, a pallitizer is used in the industrial sector of the market, in such industries as food, beverage, and paper manufacturing.  Raebarn and its investors acquired Alvey on August 26, 1988.  At the time of trial, Michaels served as the president, chief executive officer, and chairman of the board of Alvey and Alvey Holdings.  Tilton served as the chief financial officer of Alvey.  O'Neill served as the senior vice president of sales and marketing at Alvey.

After learning of the involvement of the three former Rapistan executives with Raebarn and the acquisition of Alvey, the degree of which was contested at trial, Lear Siegler Holdings and Rapistan filed a complaint against Michaels, Tilton, O'Neill and several other individuals, who are not parties to the instant appeals, in the circuit court, seeking monetary damages and injunctive, declaratory, and other equitable relief.  The complaint contained allegations that the former Rapistan executives breached their fiduciary duties owed to Rapistan, misappropriated a Rapistan corporate opportunity, and misappropriated and misused confidential Rapistan information. . . .

The trial court . . . found that Michaels, Tilton, and O'Neill learned that Alvey was for sale in their capacities as individuals, not in their capacities as Rapistan managers, that the acquisition of Alvey was not essential to Rapistan, that there was no credible evidence that Rapistan had an expectation in Alvey, that Michaels, Tilton, and O'Neill had not embarked sufficient Rapistan corporate assets on the Alvey venture to require the intervention of equity to estop the executives from denying that Alvey was a Rapistan corporate opportunity, and that Lear Siegler Holdings and Rapistan had no cause of action against defendants. . . .
II

. . .
The seminal Delaware case regarding the doctrine of corporate opportunity is Guth, supra.  The general principles of the corporate opportunity doctrine announced in Guth have since been referred to as the Guth Rule and the Guth Corollary.  The Guth Rule provides:

[I]f there is presented to a corporate officer or a director a business opportunity which the corporation is financially able to undertake, is, from its nature, in the line of the corporation's business and is of practical advantage to it, is one in which the corporation has an interest or a reasonable expectancy, and, by embracing the opportunity, the self‑interest of the officer or director will be brought into conflict with that of his corporation, the law will not permit him to seize the opportunity for himself.  [23 Del.Ch. at 272‑273, 5 A.2d 503.]

On the other hand, the Guth Corollary provides:

It is true that when a business opportunity comes to a corporate officer or director in his individual capacity rather than in his official capacity, and the opportunity is one which, because of the nature of the enterprise, is not essential to his corporation, and is one in which it has no interest or expectancy, the officer or director is entitled to treat the opportunity as his own, and the corporation has no interest in it if, of course, the officer or director has not wrongfully embarked the corporation's resources therein.  [23 Del.Ch. at 271, 5 A.2d 503.]

In the present case, the trial court, relying on Guth, concluded that the test for determining whether the nature of the opportunity presented by Alvey was corporate depended on whether the opportunity was first presented to Michaels, Tilton, and O'Neill in their capacities as individuals or as corporate representatives.  Accordingly, the court began its analysis by examining the record evidence to determine whether the opportunity was presented to Michaels, Tilton, and O'Neill, individually.  Plaintiffs argue that the trial court erred as a matter of law when it looked to the capacities of the former Rapistan executives rather than to the nature of the opportunity presented.  We disagree.

. . .

. . . First, a court, when determining whether a business opportunity is a corporate opportunity, must ascertain whether the opportunity was presented to a corporate officer in the officer's individual or representative capacity. Second, after determining the manner in which the opportunity was presented, the court must determine the nature of the opportunity.  Third, the nature of the opportunity is analyzed differently, depending on whether the opportunity is presented to a corporate official in the official's individual or corporate representative capacity.  Guth, supra 23 Del.Ch. at 271‑280, 5 A.2d 503. Accordingly, we cannot say that the trial court committed legal error when it concluded that Delaware law required it to consider the capacity of the corporate officer at the time of the presentation of the opportunity as a factor in determining whether a corporate opportunity existed and when it concluded that Delaware law required it to view the nature of the opportunity in light of the capacity of the corporate officer when the opportunity was received.

We also cannot say that the trial court erred as a matter of law in its application of the law to the facts as presented at trial.  We reject plaintiffs' assertion that the trial court erred as a matter of law when it failed to consider whether the acquisition of Alvey was desirable to Rapistan and when the court failed to recognize that its factual findings established the desirability of Alvey's acquisition by Rapistan.  The Guth Corollary contains no requirement that the trial court examine the desirability of the opportunity.  Guth, supra 23 Del.Ch. at 271, 5 A.2d 503.

We also reject the assertion that the trial court erred as a matter of law when it found that the opportunity to acquire Alvey was not "essential" to Rapistan.  After reviewing the record evidence and the trial court's findings, we conclude that, although plaintiffs are correct in their belief that the business of Alvey was related to the business of Rapistan, the acquisition of Alvey was not so indispensably necessary to the conduct of the business of Rapistan that the deprivation of the acquisition threatened the viability of Rapistan.  Johnston, supra 35 Del.Ch. at 485‑486, 121 A.2d 919; Alexander & Alexander of New York, Inc. v. Fritzen, 147 A.D.2d 241, 248, 542 N.Y.S.2d 530 (1989);  Black's Law Dictionary (5th ed), p 490.

We further reject the assertion that the trial court erred as a matter of law when it failed to recognize that its factual findings demonstrated that Rapistan had an expectation or interest in the acquisition of Alvey.  We cannot conclude, after reviewing the trial court's findings, that those findings establish that Rapistan had any urgent or practical need to acquire Alvey,  Guth, supra 23 Del.Ch. at 279, 5 A.2d 503, or that the acquisition of Alvey fit into an established corporate policy or into the particular business focus of Rapistan, Equity Corp., supra 43 Del.Ch. at 164, 221 A.2d 494.  See also  Alexander, supra 147 A.D.2d at 247‑248, 542 N.Y.S.2d 530.

We reject plaintiffs' assertion that the trial court substituted its judgment with regard to how important the Alvey acquisition would have been to Rapistan, thereby effectively adopting the claim of Michaels, Tilton, and O'Neill that Rapistan would not have been interested in the opportunity to acquire Alvey had they brought the opportunity to the attention of Rapistan and Lear Siegler Holdings.  While it may be true that the best method for determining whether an opportunity is a corporate opportunity is to allow the corporation to decide at the time the opportunity is fully disclosed, see 3 Fletcher, Cyclopedia Corporations § 861.1, p 288, it does not follow from this truth that all a corporation claiming that an opportunity was usurped need do to establish the claim is assert that, had an opportunity been disclosed, it would have seized the opportunity.  Where a claim is raised that a corporate opportunity has been usurped, the claim is one for the trial court to resolve by reasonable inferences drawn from objective facts.  . . .

. . .

Even though a business opportunity may not constitute a corporate opportunity under the conventional tests employed in determining whether a corporate opportunity exists, a corporate representative will be estopped nevertheless from denying that the business opportunity was a corporate opportunity if the representative wrongfully embarked the corporation's assets in the development or acquisition of the business opportunity.  Guth, supra 23 Del.Ch. at 271, 5 A.2d 503.  Equity Corp., supra 43 Del.Ch. at 164, 221 A.2d 494;  3 Fletcher, Cyclopedia Corporations § 861.1, p 287.  "This is because the fiduciary is seen as having previously asserted to the corporation that the opportunity was worth pursuing, and as an equitable matter the fiduciary will not be allowed to deny the truth of his prior assertion."  Id.  The rationale behind this equitable rule was explained in greater detail in Graham v. Mimms, Ill.App.3d 751, 763‑764, 67 Ill.Dec. 313, 444 N.E.2d 549 (1982), as follows:

Nevertheless, the "core principle" of the corporate opportunity doctrine is that a corporation's fiduciary will not be permitted to usurp a business opportunity which was developed through the use of corporate assets.  (Brundney and Clark, 94 HarvLRev 997, 1006 [1981].)  "The principle rests on the same considerations that forbid appropriations of the assets themselves, but adds the remedy of tracing the misappropriated assets into their product‑‑a conventional remedy in the law of trusts."  (94 HarvLRev 997, 1007.) Therefore, when a corporation's fiduciary uses corporate assets to develop a business opportunity, the fiduciary is estopped from denying that the resulting opportunity belongs to the corporation whose assets were misappropriated, even if it was not feasible for the corporation to pursue the opportunity or it had no expectancy in the project.

As the court explained in In re Trim‑Lean Meat Products, Inc. ([Bankr.] D.Del.1980) 4 BankrLRep [B.R.] 243, 247:

"[T]he proscription against appropriation of corporate property for private gain is of broader application than the corporate opportunity rule.  The latter is but a specialized application of the former.  It essentially treats a corporation's expectations regarding certain business opportunities which are in the corporation's line of business and of practical advantage to it as corporate property which may not be appropriated for personal gain.  On the other hand, the general proscription against misapplication of corporate funds applies equally to business opportunities outside the corporation's line of business.  Thus, a business opportunity falling outside a corporation's line of business and which would not otherwise be considered a corporate opportunity, nevertheless will be deemed a corporate opportunity if developed or financed with corporate funds."

The purpose of the equitable estoppel doctrine is to prevent fraud and injustice . . . by precluding a litigant from denying the truth of prior assertions . . . on which another litigant has relied. . . .

A fiduciary's compensated time is regarded as a corporate asset;  accordingly, the rule of estoppel applies to a person who uses "company" time to develop a business opportunity.  Likewise, use of the compensated time of other corporate employees triggers an application of the estoppel doctrine. . . .  Corporate assets also include cash, facilities, contracts, goodwill, and corporate information.  Brudney & Clark, A New Look at Corporate Opportunities, 94 HarvLRev 997, 1006‑1007 (1981).

Generally speaking, estoppel is applied more consistently when "hard" assets, such as cash, facilities, and contracts, are used rather than when "soft" assets, such as good will, working time, and corporate information, are used.  Id. at 1007.  The use of hard assets is often dispositive of the usurpation‑of‑opportunity issue.  Id. at 1007‑1008.  However, "the concept 'corporate asset' and its relationship to the opportunity being diverted become less clear when what is involved is the time of an executive or information about a new project discovered by an officer during, but not strictly within, the course of his employment."  Id. at 1008‑1009.

Our review of the record evidence leads us to the conclusion that Rapistan funds, facilities, personnel, and compensated time, in minimal amounts, were used by Michaels, Tilton, and O'Neill to further Raebarn's attempt to acquire Alvey once the opportunity was presented to Raebarn. However, we observe that the estoppel doctrine is based on equity.  Fletcher, § 861.1, p 287.  Further, the doctrine "operates somewhat unpredictably in practice" when the concept of corporate asset and its relationship to the opportunity being diverted become less clear.  Brudney & Clark, supra at 1008‑1009.  Generally, it appears that estoppel applies where there has been a significant use of corporate assets by a fiduciary and where there is a direct and substantial nexus or causal connection between the assets embarked and the creation, pursuit, and acquisition of the business opportunity.  See, e.g., Graham, supra 111 Ill.App.3d at 763‑764, 67 Ill.Dec. 313, 444 N.E.2d 549; Goodhue Farmers' Warehouse Co. v. Davis, 81 Minn. 210, 83 N.W. 531 (1900). Cf. Guth, supra.  In the present case, the amount of assets embarked were minimal, especially in light of the $29.5 million cost of acquiring Alvey. Moreover, we find that the record evidence fails to demonstrate a direct and substantial nexus or causal connection between use of Rapistan assets and the creation, development, and acquisition of the Alvey opportunity.  Lastly, the record evidence fails to establish that confidential or proprietary information was used by the former Rapistan executives . . .
. . .

 Affirmed.
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