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.

argued
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, Esq., and John M. O’Toole, Esq., Richards, Layton 
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— 1s (“K 1s”) attached 

to the partnerships’ tax returns.

6 § 17

requirement that documents sought be “necessary and essential” to the stated purpose,

1s failed that “necessary and essential” test.1

partnership agreements, we reverse the Court of Chancery’s decision and remand for 

Defendant/Appellee WHC Ventures, LLC (“GP”) is the general partner of multiple 

1, 

“Partnerships,” “Appellees”).

1
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“Spencer 

Trust”) and Trust for the Benefit of Cynthia H. Murfey ( “Cynthia Trust,” and with 

Spencer Trust, the “Trusts” or “Plaintiffs”) are limited partners of the Partnerships.  This 

the Trusts’ behalf by Spencer L. Murfey, III (“Spencer”) and Cynthia 

H. Murfey (“Cynthia”), the beneficiaries of the Spencer Trust and Cynthia Trust,

In 2011, 

1, L.P. (“WHC 

2009”).  Plaintiffs participated in only one of the opportunities.  In 2011 and 2013, WHC 

the Plaintiffs’ lack of participation in t ty, Plaintiffs’ 

§ 17 rtnerships’ 

the “Partnership Agreements”), 
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ship stake (the “Demand”).  

Among other documents, they requested “[c]opies of each Partnership’s federal, state and 

years.”2

3

however, the Partnerships made available “all demanded documents” for inspection.  In 

Books and 

Records (the “Confidentiality Agreement”).4

5

’ books and 

6

7

2

3 –

4 –

5

6

7
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to Plaintiffs’ counsel on the condition that the K

“professionals’ eyes only” designation.  Plaintiffs reserved their right to pursue greater 

The parties’ dispute culminated on September 4, 2018 when Plaintiffs filed a 

8 This amendment allowed Plaintiffs’ counsel and Szekelyi to 

Plaintiffs’ counsel and Szekelyi executed undertakings in connection with Amendment No. 

1s, and whether Plaintiffs’ advisors could consult with Plaintiffs 

June 21, 2019.  In short, despite the fact that Plaintiffs’ advisers had been given copies of 

1s, the Court of Chancery concluded that the Plaintiffs themselves “have no right to 

ion they contain.”9

8 –

9
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10

Madiso

11

the limited partner’s interest as a limited partner.  This requirement includes 

requesting records must show the documents are “necessary and essential” 

records must show “a credible basis from which the Court can infer that 
mismanagement, waste or wrongdoing may have occurred.”  That’s from 

Finally, the inspection right is subject to such reasonable standards “as may 

general partners.”  That last part is a qu

12

10 “plaintiffs have already receiv
plaintiffs’ CPA has review 1s with Mr. Nordell,” “

1s.”  

11 See Madison Ave. Inv. P’rs, LLC v. Am. First Real Estate Inv. P’rs, L.P. 65, 170–71 

12 –13.  
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—

valuing their partnership interests, and investigating the propriety of the Plaintiffs’ 

not conclude that the Plaintiffs’ “primary purpose is something other than 

shares or investigating the alleged wrongful dilution.”13 that, “[t]hose are proper 

purposes under our law.”14

the valuation of the Trusts’ ownership stakes, because it found that the Trusts “failed to 

partners,” and that they “also failed to establish a credible basis for suspecting wrongdoing 

partnership.”15

s’ claim that they are entitled to the 

13

14

15 15–

., L.P.
Madison 

. Pr’s, LLC, 806 A.2d at 174 (“Valuing one’s investment is generally considered to be a 
proper purpose reasonably related to one’s interest.”); , 17 

§ 18 305, valuation of one’s ownership interests is a proper purpose for seeking books and 



9

16

WHC 2009’s partnership agreement provides:

will be available for examination by any Partner or that Partner’s duly 

artnership’s federal, state and local income tax 

12.1.4 17

12.2 Inspection of Records.

12.2.1

he request is reasonably related to the Limited Partner’s Interest 

16

–
–

17



10

reasonably related to the Limited Partner’s Interest as a Limited Partner the 

consisting of the Partnership’s financial statements) and whatever other 

in light of the purpose related to the Limited Partner’s Interest as a Limited 

rs;

18

observed that the Court of Chancery “consistently has treated a 

contractual books and records right provided in a limited liability company’s (“LLC”) or a 

limited partnership’s (“LP”) 

statutory right.”19 .2

18

19 , 994
Ch. , aff’d , . . .
Prop., L.P.

§17 305(a) to a list of partners because the defendant’s general partner 

“this contractual right is in addition to and separate from the right to obtain information from the 
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a partner’s right by requiring a proper purpose in the 6 § 17 305 

does.  The court then inserted a “necessary and essential” requirement into this contractual 

6 § 17

to inspect the partnership’s documents.  What they have argued is that upon 

Section 12.1 “for purposes reasonably related to the Limited Partner’s 
Interest.”  The simple word “for” links the right to obtain the information in 

ner’s proper purpose in the very same way 
305 does.  

305’s “necessary 
and essential” language to consider whether th

without the “necessary and essential” element.  Section 12.2.1 incorporates 

Plaintiffs’ claims thus fail under the contrac
305.20

305”); Edward P. Welch et al., 
, §17

3 75 (2020 ed.) (“As distinct from their statutory right under Section 17
the partnership agreement.”).

20 –25.  
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1s) need not be “necessary and essential” to their stated 

§ 17

a “necessary and essential” requirement, and thus, they are entitled to the documents under 

1s must be “necessary and essential” to 

Plaintiffs’ stated purpose, Plaintiffs have met that burden; (4)

6 § 17

may “obtain

purpose reasonably related to the limited partner’s interest as a limited partner” 

§

21 n 

21 , , Madison Ave. Inv. P’rs, LLC
“limited to those documents that are necessary, essential and sufficient

shareholder’s purpose”
.
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.22

noted that, “[a]lthough the case law under 8 

alternative entity context.”23

Plaintiffs contend that the Court of Chancery’s application of a “necessary and 

essential” condition overlooks the structural differences between Section 17 3

22 Gotham P’rs, L.P. v. Hallwood Realty P’rs, L.P –
at 102 (“I can conclude from [§ 17 305 and § 220’s] overlap that § 220 case law embodies the 

ispute.”).

23 –2.  
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24 Section 220’s list is much shorter, containin 25

26

305 list contains a qualifier that Section 220’s final item does not.  Although 

24 17

(2) Promptly after becoming available, a copy of the limited partnership’s federal, 

6 § 17 305 .

25 “The corporation’s stock ledger
. . . .”

26

,
–

“The [necessary 

, the stock ledger or a list of the corporation’s stockholders.”); 
8.  But there are decisions of the Court of Chancery that apply the “necessary and essential” 

, , 
, 2009) (“A list of stockholders, however, would not appear to be necessary or 

kholder list.”); Cutlip v. CBA Int’l, Inc. I

consistent with the court’s “obligation to tailor the access to books, records and stockli
reasonably necessary to effectuate the Plaintiffs’ rights,” st
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s for “other books and records,”27

305 provides for “[o]ther information regarding the affairs of the limited 

”28 Accordingly, Plaintiffs argue that the “necessary 

and essential” requirement

– .  

17

.

, 29

limited partner’s inspection rights on proving that the requested documents are “necessary 

and essential” to their stated purp

27 8 

28 6 § 17

29
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Thus, according to the Plaintiffs, “[u]nder the plain terms of the Partnership Agreement , 

to ‘reasonable standards’ the General Partner may establish.”30

nd 

Partnerships’ tax returns. he Court of Chancery denied Plaintiffs’ request after implying

a “necessary and essential”

“simple word ‘for’

partner’s proper purpose in the very 305 does,” and thus, “Section 

12.2.1 by 

to their valuation purpose.”31

“for” does link, in a general way, the right to 

n this way, the word “for”

32

30

31

32 position is a “word that is used before a noun, a noun phrase, or a pronoun, connecting it 
to another word.”  

Oxford English Dictionary defines the preposition “for” as:  “With a view to; with the object or 
to . . . .”  For

Webster defines “for” as:  
“used as a function word to indicate purpose,” “an intended goal,” and “the object or 
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t a “necessary and 

essential” condition into the agreements.  The words “necessary” and “ ” perform 

does the word “for.” 33

34

a perception, desire, or activity . . . .”  For

33 Webster defines “necessary” as “absolutely needed,” and “essential” as “of, rela
to, or constituting,” or “of the utmost importance.”  

, 

June 9, 2020).  The Oxford English Dictionary defines “necessary” as “Indispensable, vital, 
essential; requisite,” and “essential” as “That is such by essence, or in the absolute or highest sense.”  

, 

scribed the “‘necessary, essential and sufficient’ standard as limiting records inspections to those 
documents shown to be reasonably required to satisfy the purpose of the demand.”  
Inv. P’rs, LLC

34 The trial court found that, “the parties provided no standards established by the general partner 
that pertain to the analysis here.”  

“[e]ach Limited Partner has the right, on reasonable request 

determining whether the purpose for the request is reasonably related to the Limited Partner’s 
” . 
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The court’s inferring a “necessary and essential” condition

,35

whether an “improper purpose defense” 

in the context of a general partner’s statutory and contractual rights to access a partnership’s 

Schwartzberg

predominant reason for plaintiff’s request was to attempt to replace the limited partnerships 

respect to litigation between them for plaintiff’s “

considerable risk to the financial welfare of the Partnerships.”36

were “personal to the individual seeking access and they [were] adverse to the interest

35

36 d.
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the partnership considered jointly,” 37

§ 17

38

,

.

“purpose,” , , “ [general] 

‘ ’

.”39

“expressly negate the notion that a defense of improper purpose is implied in the grants.”40

“ ”

by observing that, “[i]t is of 

37 ere, the court noted “the absence of evidence showing an improper actual purpose.”

38 Schwartzberg

39

40
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contracts.”41 But, he observed that, “[t]he conditions under which an implied contractual 

” 42

,

.43 He added that, “[w]hile this test 

— —

restrictive and commonsensical.”44

, “[o]ngoing 

—

partner.”45 Although “cheap and ready access” might be an expected 

41 –

42

43 “it is clear that,”
instead of the phrase, “more likely than not,” but he stated, “that test is probably too high.”  

, 746 857 Schwartzberg . 

44 Schwartzberg

45 .  
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seemed “rather clear that all rational investors (

to restrict access,” namely, “when it is clearly established (by some reliable process) that 

the access will actually hurt the value of the joint investment.”46

“there is little reason to s

purpose should be restricted.”47 In so ruling, Chancellor Allen articulated the “improper 

purpose defense” by applying general contract principles regarding a court’s ability to infer 

48

Schwartzberg

§ 17 305 

did not explicitly condition plaintiffs’ rights to the lists on the existence of a proper purpose.  

Applying Chancellor Allen’s reasoning in Schwartzberg

began “with the recognition that plaintiffs are not required to de

purpose.” 49 The court then rejected defendants’ contentio

46 .  

47 .  

48

49 n 19 3 75 76 (noting that, “[i]t has been held that the 
‘proper purpose’ requirement of Section 17 305 does not ‘trump’ a partnership agreement that 
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305 should be “read into” the partnership agreements, and it 

Grand Acquisition, LLC v. Passco Indian Springs DST,50

held that a beneficial owner of a statutory trust had a contractual right to inspect the trust’s 

owner’s contractual right to inspect books and recor

,

Indian Springs DST,

list of the trust’s beneficial owners, their contact information, and their respective 

information under both Section 5.3(c) of the trust’s governing agreement and 12 

§

The Court of Chancery, in granting the beneficial owner’s motion for summary 

judgment, first focused on “whether the Trust Agreement grants the Owners an 

does not contain such a requirement,” and that, “[a]s a result, a limited partner will not be required 

”). 

50
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preconditions or defenses in Section 3819.”51

trust agreement expressly entitles the owners to “inspect, examine and copy the Trust’s 

books and records,” subject only to the condition that such inspection

copying be done “during normal business hours.”52 It then reasoned that, “[b]ecause 

Section 5.3(c) does not expressly include Section 3819’s preconditions and defenses, the 

unconditional right to inspect [that trust’s] books and records.”53

The court then determined that the owners’ right to books and records under the 

define “books and records,” it defined the term “Ownership Record” in Section 5.3(i) to 

include “the name, mailing address and Percentage Share of each Owner,” which was the 

51 The court also denied the trust’s motion for summary judgment.
ed the trust’s contention that the governing trust instrument must expressly disclaim Section 

3819’s preconditions and defenses in order for them to be rendered inapplicable.

52 .  

53 , 2002 
(Del. Ch. Jan. 29, 2002) (“Although the statute provides for a good faith defense to a statutory 

to inspect books and records.”  (citation omitted)); 
–64 (applying the Delaware LP Act’s proper purpose requirement and 

, 698 A.2d at 392 (“[P]laintiffs are not required to demonstrate 

s requirement concerning purpose.”); 
In re Paine Webber Ltd. P’ships –

(“Schwartzberg 

demonstration of proper purpose.”)).
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54

, ,

from the scope of the owners’ contractual inspection right.  The court disagreed and gra

access.  It observed that a Delaware statutory trust’s customary “books and records” 

“current list of the name and last known business, residence or mailing address of 

beneficial owner and trustee.”55 It further reasoned that, “[i]f [the trust] wished to bar 

access to the names and addresses of [Owners], it could have done so explicitly” in the 

56

llen’s sound reasoning in 

Schwartzberg 

ust be “necessary and essential” 

54

55 .

56 –01. 
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57 ,58 p

greements are a type of contract.  “We, therefor

ive effect to the parties’ intent.”59 Further, “[t]he parties’ intentions as reflected 

in the four corners of the agreement are given priority.”60

61

ship 

57 , 727 A.2d 286, 290 (Del. 1999) (“
Act and the LP Act.” , 226 

1128 2020) (noting the Delaware Revised Uniform Partnership Act’s policy “to 

agreements” (quoting 6 § 15

58 .

59 .

60 GMG Capital Inv., LLC v. Athenian Venture P’rs I, L.P.

61 Oxbow Acq., LLC, 
noted that Delaware’s implied covenant of good faith and fair dealing—

the contract’s provisions—is not a remedy for “rebalancing economic interests after events that 
party to a contract.”  

.  Moreover, “where the contract is silent, an interpreting court 

expressly provide for it.”  
, 
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contractual right if in fact that is the provision’s intended purpose.  Otherwise, 

62

based grounds, 

Plaintiffs’ access to the K

. First, Section 12.2.1 of the Partnership Agreements entitles limited partners “to obtain 

from the General Partner for purposes reasonably related to the Limited Partner’s Interest 

imited Partner” the information set forth in Section 12.1.63

determined that valuing one’s interest in the partnership is a purpose reasonably related to 

the Limited Partner’s interest as a limited partner.  

partners are entitled to, “[a] current list of the full name and last known business or 

Percentage of each of those Partners” under subsection 12.1.1, and “[c]opies of the 

Partnership’s federal, state and local income tax or information returns and reports, if any, 

for the six most recent taxable years” under subsection 12.1.3.64

’

62 , 

63 –

64 – §§ 12.1.1, 12.1.3).
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nerships’ tax returns,65

Plaintiffs’ valuation purpose.66

65 According to the 2018 Partner’s Instructions for Schedule K 1 (Form 1065), “[t]he partnership 
1 (Form 1065) with the IRS.”

Partner’s Instructions for Schedule K 1 (Form 10

Partnerships’ tax returns under Section 12.1.3 of the Partnership Agreements.  

partnership’s tax returns, a limi

003 002
d

n 

66 The Marilyn Abrams 

“because the funds contain a high concentration of Level 3 assets, [
the Manager’

o value” the ownership interest

Inv. P’rs, , 80 –79 , aff’d

plaintiff’s valuation purpose was proper, and holding that “tax returns and schedules thereto” were 
Quantum Tech. P’rs IV, L.P. v. Ploom, Inc., 2014 

11 (Del. Ch. May 14, 2014) (finding that “the absence of certain key information 
from the financial statements makes the tax returns necessary to valuation and sale of the stock”);

, 200
(stating that “[t]ax returns, and the information that they contain, can provide valuab
the corporation’

ty shares,” and that “inspection of these documents, filed with Federal and state 
authorities, is not burdensome”); , 685

(finding that the defendant company’s 
are essential for its stockholder’s valuation purpose), aff’d .  
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condition the limited partner’s 

inspection rights on satisfying a “necessary and essential” condition, and 

Partnerships’ investors, as evidenc

shoul .

tax returns only that information which they deem “necessary and essential” to the 

Plaintiffs’ valuation purp

67

, as a practical matter, Plaintiffs’ expert, Mr. Szekelyi, has viewed the K

Plaintiffs’ counsel and Mr. Szekelyi to have copies of the K 1s.  Plaintiffs’ advisers should 

Moreover, we reject the Appellees’ contention that this Court could affirm 

68

“Despite anything to the contrary in this Agreement or in the Act, Limited Partners will 

67

he right is “subject to whatever reasonable standards as the General 
Partner may from time to time establish.” –

issues in this appeal because, as the Court of Chancery found, “the parties provided no standards 
by the general partner that pertain to the analysis here.”  

68 –
not part of the Partnerships’ tax returns.  n 65.
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.”69

,

1s.  Further, Section 12.1.1 entitles a limited partner to “[a] current 

with the Capital Contributions and Partnership Percentage of each of those Partners.”70

under S

, the “financial statements 

correspondence.”  K 1 forms are filed with the Partnerships’ tax 

basis for

69 §

70
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Defendants’ Motion on the third category of information, including the 

l ruling on Plaintiffs’ request
and the information they contain are at the heart of the parties’ books and 
records dispute.  Just as a party “cannot use the discovery process in a books 
and records case to gain access to the books and records ultimately at issue,” 

oot the parties’ dispute over 
71

Plaintiffs now request that this Court “enter an order lifting the confidentiality of 

1s and information derived therefrom, except for social security numbers.”72

71

72
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Court of Chancery Rule 5.1 identifies “

idential Information:”  “trade secrets; sensitive proprietary information; 

financial account numbers, and the names of minor children.” 73

1s, and b

1s to Plaintiffs’ advisers, Plaintiffs are entitled to have copies 

the other limited partners, they should continue to be treated as “Confidential Information” 

74

73

74 ief, Plaintiffs state that, as they represented at trial, “they will 

.”  Reply Br. at 10.  This obviously would reduce the risk that any sensitive personal 
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As the Court of Chancery noted, these emails were relevant because “they 

relate to the supposed credible basis for suspecting wrongdoing.”75

.

* *  * 

the first issue raised by Plaintiffs in this appeal, namely, whether a “necessary and 

essential” condition should be implied in Section 17 –

76

to this question is “yes,” even though this Court has not specifically addressed the 

305(a) must also “import” any such conditions into the partnership 

75

76 Indeed, their conclusion emphasizes that “Section 17
access,” and they oddly chide us by saying that “[a]ny change to this statutory inspection regime 
is . . . within the legislature’s province, not ours.”  Dissent a .  
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They concede that “parties are free to contract around these limitations,” but they say that 

parties must expressly disavow the “necessary and essential” condition they have assumed 

–

Section 220’s judicially created conditions must be also imported into the contracts, even 

.77

–

.  

for finding an “independent” right to inspection and for “interpret[ing] the agreement in 

isolation.”78 established that “[a] contract’s express terms provide the starting 

77 The first assumption in the dissent is: “Thus, according to our § 220 precedent, which, as noted,
17 305 17 –

(5) should also be subject to a ‘necessary and essential’ requirement.”  Dissent at 5–6
assumption is: “When parties draft contract language that tracks statutory language, their intent is 

does.”  7.  

78 .  
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point in approaching a contract dispute.”79

that limited partners’ rights of access under a partnership agreement and under the statutory 

80

the parties intended to adopt a term limiting the limited partners’ access to the expressly 

provisions.81 Doing so does not respect the parties’ freedom of contract.

Schwartzberg

220’s conditions should be imported into Section 17

n

79

aff’d in part, rev’d in part, 
860, at *16 (Del. Ch. June 26, 2017) (“Under Delaware 

law, a ‘contract’s express terms provide the starting point in approaching a contract dispute.’”)  

. 2019) (“To determine what contractual parties intended, Delaware courts start with the 
text.”); 1 Bradley V. Voss, 

80

81 , 249 A.2d 866, 868 (Del. 1969) (“It is . . . axiomatic that a court 

provisions.”).  
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82

“the court looks to the most objective indicia of [the parties’] intent:  the words found in 

the written instrument.’”83 The words “necessary and essential” indisputably do not appear 

84

82

their partnership agreements “track Delaware law.”  Indeed, their heading on the page follow
that quote is, “Section 17 305 Does Not Contain a Necessary and Essential Standard.”  Opening 

83

“Standing in the shoes of an objective

aning and the parties’ intent.”
,

Section 145 case law construing the phrase, “by reason of,” in determining whether a party was 

84 (stating that, “when the contract lifts language from a statute, arguments relevant to 
tation of the contract.” 

, 803 F.2d 840, 843 (5th Cir. 1986) (stating that, “[s]uch statutory 
arguments can be considered to fill in gaps in contracts”)). Here, there are no “gaps.”  , , 

, 202 A.3d at 507 (declining to apply the implied covenant because “no gap exists,” and 
stating that, “[e]ven where the contract is silent, an interpreting court cannot use an implied 

write the agreement between the parties” (
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“Delaware law” requires such condition to be read into Section 17 –

er proper purpose.  Thus, the dissent’s 

Schwartzberg, nor this court’s general admonition in 

Oxbow 

85

85

., –99 (expressly rejecting the trust’s 
contention that the governing trust instrument must expressly disclaim Section 3819’s 



37

—

86

the Court of Chancery’s decision below 

86

1992) (“Clear and unambiguous language . . . should be given its ordinary and usual meaning.”  
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limited partners’ books

17 n inspection right limited to “necessary and essential” documents, 

the Majority’s Opinion finds an independent and largely unconditional right to inspection 

as Plaintiffs’ contentions on appeal.  We therefore respectfully dissent.

Section 12.2.1 of WHC 2009’s partnership agreement 87 provides that “[each 

. . .

purposes reasonably related to the Limited Partner’s Interest as a Limite ,” an 

88

§ 17 305, provides that “[e]ach limited partner . . .

87

88
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related to the limited partner’s interest as a limited partner,”89

partnership agreement “tracks Section 17

statute.”90 305 does not include a “necessary and 

essential” component.  

305. —

91—that the “necessary and essential” requirement of Section 

17 ended category of “other information” provided for in 

89

90 –

91

305 are structurally different, such that the “necessary and essential” requirement of 
Se 17

qualifier “other information . . . .” 6 § 17

“necessary and essential” requirement of Section 220 applies only to the catch all “other books 
and records”—
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– 92

305,

in Section 12.1 and are not “other information,” the “necessary and essential” requirement 

e for Plaintiffs’ proposed disparate treatment 

“When a limited partner seeks to obtain the information 

. . .

seeks is reasonably related to the limited partner’s interest as a limited partner.”93

purpose. 

—

—

§ 220.94

92 Majority’s Opinion at 14 n.24.

93

94

, , 

recent being within a month’s time from the publication of this opinion.  Mart

17 305 
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305—

95— the Court of Chancery’s existing Section 17 96

Section 220 contains a longstanding “necessary and essential” requirement that applies, 

contrary to Plaintiffs’ representations, 97 —“the 

nd] a list of its stockholders”98—and to the “other books and 

17

accepted that limited partnership treatises treat the “necessary and essential” case law from Section 
305.  , .,

3 71– 3 72 (6th ed. 2019) (“[E]ven 
where a limited partner’s purpose is proper, the scope of an inspection provided by the statute will 

to the satisfaction of the stated purpose”) (internal quotation marks omitted).

95 305 allows limited partners to obtain certain books and records “for any purpose 
onably related” to such person’s interest as a limited partner.  While “any purpose reasonably 

related” is a very broad and vague term, it is the same language used to define the purpose 

stockholders “the right . . . to inspect for any proper purpose,” where “proper purpose” is defined 
as “a purpose reasonably related” to such person’s interest as a stockholder.  Thus, the statutory 

96 E.g. Gotham P’rs, L.P. v. Hallwood Realty P’rs, L.P –
at 102 (“I can conclude from [Section 17 305 and Section 220’s] overlap that S

to this dispute.”).

97 –

98

—

at *1 (Del. Ch. July 31, 2009) (“A list of stockholders, however, would not appear to be necessary 

the company to produce a stockholder list.”).
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records.”  And that “necessary and essential” requirement has been applied in the Section 

17 99

–(5) should also be subject to a “necessary 

99 , 2017 WL 6016570, at *4 (Del. Ch. Aug. 8, 2017) (“In 

–305.  As such, Plaintiffs’ [i]nspection rights are limited to those documents that are 
the shareholder’s purpose.” (internal quotation marks 

Holman v. Nw. Broad., L.P., 2007 WL 1074770, at *2 (Del. Ch. Mar. 29, 2007) (“In 
determining whether a specific purpose is “reasonably related to the limited partner's interest” 

§ 17 305, this Court has sought guidance from the case law considering a ‘proper 
purpose’ under 8 § 220, the Delaware General Corporation Law’s analogue to Section 17
305.  Even if the applicable technical requirements are met and Holman’s purpose is proper, ‘[t]he 

are necessary and essential to the satisfaction of the stated purpose.’” (quoting 
,

(“Inspection rights [in Section 17 305 cases] are ‘limited to those documents that are necessary, 
and sufficient for the shareholder's purpose.’” (quoting 
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and essential” requirement.100

101 — 102

concluding that the language of the agreement does not explicitly require a “necessary and 

tial” finding and that the Court of Chancery erred in inferring the existence of that 

’s text 

“tracks Section 17 305 . . . .”103

“Where the relevant contractual language is identical, [this] Court and 

100 We note also that Delaware’s Revised Uniform Limited Partnership Act (“DRULPA”) was 
adopted from the Revised Uniform Limited Partnership Act (“RULPA”).  RULPA originally 

became a conditional one in 1985, “when Delaware broke rank
expressly qualified the limited partner’s right to inspection by requiring that the limited partner’s 
demand be ‘reasonably related’ to the limited partner’s interest in the limited partnership.”  

101 We agree with the Court of Chancery’s finding that Plaintiffs failed to demonstrate that the K
1s are necessary and essential to their stated purpose.  As the court pointed out, there is “no type 

essential to value [P]laintiffs’ investments.”  Trial Transcript, Ex. A to Opening Br. at 21.

102 pealed the Court of Chancery’s finding that their purpose of investigating 

“incredibly low,” as the Court of Chancery recognized, we agree with the court’s findin
was no credible basis to investigate wrongdoing because “the record contains an unrebutted 
admission by [P]laintiffs’ then

informed of the opportunity to invest.”  

103 –
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to case.”104

105

Nor does the Majority’s disparate treatment of nearly ident

opinion, give effect to the parties’ intentions.  When parties draft contract language that 

106

— —

107

108

104

, 
(“The efficient operation of capital markets is dependent upon the uniform interpretation and 
application of the same language in contracts or other documents.”).

105 , , 803 
(allowing “arguments based on the legislative history,” and noting that “[s]uch statutory arguments 
[could] be considered to fill in gaps in contracts” because “it appear[ed] from the record that the 

om the statute without discussion.”).

106 , 2019 WL 1966808, at *5 (“[T]he parties 

law.”).

107 , 170 U.S. 272, 280 (1898) (“[I]n cases of ambiguity in contracts, 

is clear and explicit there is no call for construction, and this principle does not apply.” (emphasis 

108 ds in the Majority take us to task for assuming that a “necessary and essential” 
–
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Schwartzberg v. CRITEF Assocs. Ltd. P’ship,109

, 110 concluding that “an obligation may be 

.”111

WHC Partnership Agreement “tracks Section 17 305”112 and “Delaware law regarding a 

limited partner’s entitlement to books and records,”113

with the characterization of our premise as an “assumption;” we have at least tried to support it by 

DRULPA’s legislative history as an adjusted adoption n.99 . 

noted, the Court of Chancery’s reliance
“necessary and essential” requirement to Section 17

109

110

111 Schwartzberg,

112 –

113
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§ 17

over two decades, and Section 220 inspections include an implicit “necessary and 

essential” component, it also follows that the parties likely expected the Partnership 

not that they would have explicitly disavowed the “necessary and essential” requirement 

114

track the statutory text at all.  The agreement provided that “[a]ny partner . . .

the list of the names and addresses of the Limited Partners”115—

Grand Acquisition, LLC v. Passco Indian Springs DST116

117

114

115

116 145

117
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But we understand “independent” and “separate” to mean that the right does 

—

plaintiffs have conceded that the contractual right “tracks” the statutory right

relevant statute’s “preconditions and defenses.”118

—

agreement did not track the statute’s language

according to the Plaintiffs themselves, “Delaware law.”119

the Plaintiffs’

embedded judicial gloss on the statute’s language. 

purpose. 

118

119 Opening Br. at 17.  The Majority makes light of Plaintiffs’ acknowledgement that their 
partnership agreements “track Delaware law regarding a limited partner’s entitleme
records.”  
that Section 12.2.1’s text “tracks Section 17 305,” n.102, 

17 305.



48

“ for examination . . . at any reasonable time.”120

limited partners with an inspection right that allows limited partners “to obtain . . . for the 

purposes reasonably related to the Limited Partner’s Interest a

information set forth above in Section 12.1.”121

— —

the GP’s failure to establish standards does not, in our view, mean—

—

purpose. That would be inconsistent with Section 12.2.1’s requirement that the inspection 

be “for purposes reasonably related to the LP’s Interest as a Limited Partner,” w

we understand Section 12.2.1’s syntax, are the same “Interest” and “purposes” justifying 

— 122—would b

word “for” out of the provision.

120

121

122 Opening Br. at 22 (“Under the Partnership Agreement and Section 17

partner.”).  But we do not see why a limited partner seeking, for example, to investigate 
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123

—

—

—

—

123 Opening Br. at 17 (“The Partnership Agreements track Delaware law regarding a limited 
partner’s entitlement to books and records.”). 
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they are statements of a party opponent’s agent offered against that 

124

including the partnership’s tax returns with all their schedules and attachments, su

—

—

purpose. 

legislature’s province, not ours. 

Instead, the Partnerships’ contractual 

inspection provisions mirrored the statute’s. 

We would affirm the Court of Chancery’s judgment.
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