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, . (“Paraflon”), ,

Linkable Networks, Inc. (“Linkable” or the “Company”),

(“Collinson”) in 2017 .  

by Linkable’s , 

o

1

,

1 ’s

, irregular. 

uding Section 220 proceedings, because such motions tend to “promote 
delay” and undercut “the statutory mandate and policy that the proceeding be summary in 
character.”).  T . 

0611



2

2

3

4 , (“Sarkesian”), 

5

, 6 , Thomas J. Burgess 

(“Burgess”), 7 Before ceasing operations in 2017, Linkable’s

2 I cite to the trial arguments of counsel as “Tr. __”, and the joint trial exhibits as “JX __.”
This Court may take judicial notice of facts “not subject to reasonable dispute . . .” 
DRE 201

D.I. 63; –

3 , 214

4

5 –11. 

6

7



3

“to provide a scalable network connecting [credit] card holders to a national group 

of brands, retailers and restaurants.”8

over $7 million, making it one of the Company’s largest investors.9

by Burgess’s would 

swift

.10 ,

11

12

13

8

9

10 JX 1 at 133.

11 18 JX 27 at 17.

12 JX 27 at 1. 
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’

Linkable’s .  

infusion, Linkable approached Blue Chip Venture Capital (“Blue Chip”)

.14 , , 

on Linkable’s b d (the “Board”).15 8, 

2016,

$2.5 16

pursuing 17

by “play[ing] some very 

,

ridiculous terms.”18 agree with Burgess’s .19

14

15

16

17 –2. 

18

19 . .
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20

On March 8, 2017,

21 ,

22

23 ’s

, 

, .24

,

.25

20 Linkable officially rejected Blue Chip’s 17, 2016 
JX 20 at 5.

21 JX 27 at 17. 
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23

24
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,

26

was to 

27

, ,

.28

29 A majority of Linkable’s stockholders approved the 

, 2017.30

,

31

26

27

28

29

30

31 D.I. 1, Ex. 1 (the “Demand”); 
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.32

.33

34 Court denied Linkable’s 

d

.  

of Linkable’s 

32

33 –4. 
–4. 

34
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35

in Plaintiff’s Demand.  The

25, 2020.

corporation’s books and records for any “proper purpose” reasonably related to the 

stockholder’s “interest as a stockholder.”36

37 stockholder’s 

purpose, he must demonstrate “a credible basis from which a court can infer 

that mismanagement or wrongdoing may have occurred.”38

present “some evidence” of wrongdoing “through documents, logic, testimony or 

35 Pl.’s (“RB”) 6– , Defendant’s counsel made clear 
that Linkable had provided “all of its financial statements,” and that it had no audited 

– .

36 8 § 220(b) (“A proper purpose shall mean a purpose reasonably related to such 
person’s interest as a stockholder.”).  Linkable does not dispute Plaintiff is a stockholder 

Section 220’s “form and manner requirements.”  
–76 (Del. Ch. 2016) (discussing “form and manner” 

37 Seinfeld v. Verizon Commc’ns, Inc., 909 A.2d 117, 121 (Del. 2006) (“It is well 
established that a stockholder’s desire to inves
‘proper purpose.’”)

38
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otherwise[.]”39 Where, as here, the corporation’s charter contains a

8 . § er’s purpose must target non

40

of documents sought is “necessary, essential, and sufficient for the shareholders’ 

purpose.”41 “[The Court of Chancery] 

scope of inspection . . . .”42

wrongdoing.43

, 

39 , 909 A.2d at 123 (“Although the threshold for a 
stockholder in a section 220 proceeding is not insubstantial, the ‘credible basis’ standard
sets the lowest possible burden of proof.”).

40 ,
aff’d, 132 A.3d 1 (Del. 2016) (“[A]

exculpated corporate wrongdoing.”).

41 , 623 A.2d 85, 88 (Del. Ch. 1992). 

42 , 687 A.2d 563, 569 (Del. 1997). 

43 – –
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ue Chip’s allegedly enforceable commitment to provide 

.44

corporation’

45

the financing because it believed Blue Chip’s terms to be too onerous.46

“credible basis” 

47 Linkable’s decision not to attempt to enforce the term 

concern that Blue Chip’s presence

. 

44

45 , 5 A.2d 503, 510 (Del. 1939) (“A public policy, existing through 

interest.”).

46 JX 16 at 1– –

47 18.
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d elected not to pursue Linkable’s rights 

48

49

oard members elevated Blue Chip’s interests over the 

Company’s will require reviewing

.50

48

.

Board’s decision ultimately not

49 –4. 

50 KT4 P’rs LLC v. Palantir Techs. Inc. (“But when a 

necessary.”). 
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Plaintiff next argues it has shown a credible basis to infer “the Collinson 

dealing on the part of Linkable’s officers and 

directors.”51

, ,

52

.53

vigorous

54

.55

51

52 37.

53 – Plaintiff’s argument that it would need discovery in order to determine 
, 

of wrongdoing ,
–23. 

54

55 .
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robust

short

56

by 

57

do

.58

.59

56 “This Agreement shall continue . . . for a period of 90 days, or until terminated 
arties . . . .”).

of wrongdoing Correra’s . 

57

58 . 

59 Def.’s Revised Answering Pretrial Br. (“AB”) 23. 
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Striking the proper balance between a stockholder’s inspection rights and the right 

of a company’s board to manage the

60

61

62

the stockholder’s 

63

60

61 .
2019) , 2015 4, 
2015).

62

63 , 685 A.2d 702, 712 (Del. Ch. 1995) 
(“A stockholder may not use the 220 action as a means to invade the corporate board 
room.”) (quotation omitted).
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days. 


