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1

Creameries, Inc. (“BBGP”), as sole general partner of 

Creameries, LLP (“Blue Bell” or the “Partnership”), to operate the Partnership in 

compliance with the governing standards set forth in the Partnership’s

Partnership Agreement (the “LPA”).  The consequences of t

widespread contamination at Blue Bell’s ice cream production 

Blue Bell’s operations

iss Plaintiffs’ claims under 

12(b)(6) and 23.1.  The Court denied the motion to dismiss Plaintiffs’ 

.1

“manage and ” the Partnership’s claims against BBGP.  

.  

1 ,
, .



2

the lone general partner, has “a disabling interest for pre purposes.”2

maintain control over that agent’s conduct, regardless of 

’

Blue Bell’s sole general partner.  On October 2, 2017, Plaintiffs brought

2 , 918 A.2d 341, 355 (Del. Ch. 2007)).



3

Blue Bell USA (“ ”) (which wholly owns 

.  As noted, 

, 

3

On April 8, 2019, ’s board of directors (the “Board”) 

.4

(the “Special Committee”) 

of non Board members (the “SLC”)

5

403(c) of the Delaware Revised Uniform Partnership Act (“DRULPA”).6

3

4 n Supp. of Special Litigation Committee’s Mot. to Stay 
Proceedings (“Weidinger Aff.”) (D.I. 

5 , (“Special Committee Resolutions”) – d., 
(“SLC Resolutions”) ¶¶ 6–7. 

6 –



4

n

7

as “true and 

business and affairs of Blue Bell with respect to the Derivative Lawsuit . . . .”8

SLC’s determinations are “final and binding upon [

].”9

10

n ; they “promote 

confidence in the integrity of corporate decision making by vesting the company’s 

7 Weidinger Aff., Ex. A (“LPA”)

8

9

10



5

impartial group of independent directors.”11

, “whose fairness and objectivity cannot reasonably be 

,” can serve to “assuage concern among stockholders” that the company’s 

.12

.

13

bless a special litigation committee’s existence,

11 , 820 A.2d 1148, 1156 (Del. Ch. 2003), aff’d,
2004).

12 , 787

on behalf of the company in a manner that instills confidence in the company’s 
, 2016 

(Del. Ch. Jan. 25, 2016) (“

other corporate assets.”).

13 , puter & Commc’ , 457 A.2d 368, 375 (Del. Ch. 
1983) nfoUSA, Inc., S’holders Litig

*3 (Del. Ch. Mar. 17, 2008) (“Consequently, as this Court ‘almost invariably’ does, 
SLC’s motion to stay.”) (citation omitted).

TLC Beatrice Int’l 
, 



6

, 

.14

.15

16

14 786 (“
to the delegation of the board’

corporation’s best interest.”).

15 at 782 (“Directors of Delaware corporations derive the

8 .”).

16 785 (“Section
committee.”); § 144, “[b

disinterested directors to act for the board.”).
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17

18

19

6 §§ 17 1001–

20 § 17

has “

” “

ner or the limited partnership.”21 ,

17 d. 786.

18 , –
June 15, 1995)

.  

1165.  

19 6 § 17 403.

20 , 1993 
June 8, 1993) 6 §§ 17 1001–03) (agreeing with defendants that “general 

”).

21 6 § 17 403(c) (“Unless otherwise provided in the partnership agreement, a 



8

, 

22

In assessing board level conflicts in the corporate context, this court “counts 

heads” among the individual members of 

, , 23 Accordingly, because “the problem [of a 

board,” a special litigation committee of inde

the board’s 24

other persons any or all of the general partner’s rights, powers and 

therwise to, other persons.”).

22 , 

23 Hldg. 26
.  –64 

by , 

24 , 
June 10, 2016) (“[T]he board as an institution ‘retained all of its corporate power 
concerning litigation decisions’ and it therefore possessed the power to determine what 

rendered unnecessary did not ‘strip the board of its corporate power . . . .
one of member disqualification, not the absence of power in the board.’”).



9

.  

25

adopting the “director by director” 

would undermine the state’s established policy of respecting the legal 

. . . .  

’
26

Thus, unless 

’s governance structure would 

,27

25 Gerber v. EPE Hldgs., LLC
–

P’rs, L.P.
1998).

26 , 5

27 ,

board was elected by the limited partners and the board’s members owed fiduciary duties 
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.28

“exercise 

judgment.”29 BBGP, as Blue Bell’s 

,

,

.

30

28 ,

29 .

30 , –3 . .
The Delaware Law of Corporations and Business Organizations, § 10.3 

231 (1991 Supp.)) (“As a general rule, in the absence of Delaware authorities 



11

, 

.31

, 32

non 33

34

vests “exclusive right

conduct, control and operate the Partnership’s business.”35

6 § 17

applied.”). 

31

32

33 , –8.

34

35 LPA § 6.1(a).
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36

.

Plaintiffs’ 

.  

37

38

.  agent relationship is the principal’s 

control over the agent’s conduct,39 “and it is the existence of the right to 

36

37

, 

38 The SLC Resolutions state that the SLC was “engaged directly 
by Blue Bell as agents of Blue Bell . . . .”  SLC Resolutions ¶ 1.  This statement blinks at 
the reality of Blue Bell’s governance structure.  Blue Bell act

by 

39 3 Am. Jur. 2d Agency § 18 (“Fundamental to the existence of an agency relationship is 

her.”).
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.”40 Thus,

principal’s 41

the committee’s , 

.  

.42

limited partnership context, the Court’s finding that BBGP is disabled from 

40

41

42 1156 (“
. . . 

compromised, and at worst, inutile.”) . Indus., Inc., 
1990 135923 Sept. 19, 1990) (applying entire fairness “

agreeable to the conflicted interests of the management directors”).
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43 no non

Where, as here, it is “clear that [the C

, ”44

the SLC’s .

43 , .

44 (“

”). 


