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STEELE, Chief Justice:



Parkcentral Global, L.P. refused Brown Investmerdani&gement, L.P.’s
request for its list of limited partners. Parkeahasserts that the Vice Chancellor
erred by requiring Parkcentral to provide thetlisBrown, because the Partnership
Agreement allows Parkcentral to restrict accesbabinformation, and federal law
prohibits disclosure of agreements with third @eti Because Brown complied
with the Partnership Agreement, and limited pagrae not “third parties” to the
partnership, w&FFIRM the judgment of the Court of Chancery.

FACTUAL AND PROCEDURAL BACKGROUND
1. Parkcentral provided investors with information about privacy policies.

Parkcentral is a hedge fund, incorporated as avi2etalimited partnership
in June 2001 with Parkcentral Capital Managemer®, las its general partner.
Parkcentral invested all of its capital in an &fiéd fund known as Parkcentral
Global Hub Limited, a Bermuda corporation.

Parkcentral informs all prospective investors, inpavate placement
memorandum (“PPM”), that confidentiality concerndl vimit their access to
partnership information. In 2002, the General iartinformed investors that
federal regulations obligated it to provide annoatice of its privacy policies.
Parkcentral’'s annual privacy notice stated, “[Wlnerally do not disclose any

non-public personal information about our currentf@rmer investors that we



obtain during the course of our relationship toftilted third parties, except as
permitted by law.”

The 2003 PPM included a section entitled “Privacjidy” with language
that mirrored the Privacy Notice’s language. tss$, “With respect to the General
Partner’s individual, non-entity investors, the @&t Partner does not disclose
non-public personal information about such client&stors or former
clients/investors to third parties other than désd below.” The section also
included a general policy that stated, “The Gen&ailtner does not otherwise
provide any non-public personal information aboomtesstors to outside firms,
organizations or individuals, except as requirediay.”

Beginning in 2004, Parkcentral’'s subscription doeants required all
investors to agree that they have “reviewed thee@drPartner’s privacy policy
contained in the Memorandum [PPM].”

2. Disclosure under the Partnership Agreement.

Section 9.1 of Parkcentral's Second Amended andtakRes Limited
Partnership Agreement, entitled “Partnership Rexonahirrors the language of §
17-305 of the Delaware Revised Uniform Limited Rarship Act: Section 9.1(b)
allows each partner, subject to 8§ 9.1(c) and remtslerstandards established by the

General Partner, to obtain records, including aerurlist of partners’ names and

1 6 Del. C. § 17-305.



addresses, upon reasonable denfanSection 9.1(c) provides that the General
Partner may keep information confidential if it ieges in good faith that
disclosure is not in the best interest of the Fastmp or if the General Partner is

bound by law or agreement with a third party togktres information confidentidl.

2 Section 9.1(b) of the Partnership Agreement presid

Each Partner or its duly authorized representahad] have the right, subject to
the provisions of Section 9.1(c) and such othesarable standards as may be
established from time to by the General Partneslding standards governing
what information and documents are to be furnisktedhat time and location and
at whose expense), to obtain from the General Baftom time to time upon
reasonable demand (which demand shall be in wrédirdyshall state the purpose
thereof) for any purpose reasonably related suctn®&ss interest as a Partner: (i)
true and full information regarding the status be tbusiness and financial
condition of the Partnership; (ii) promptly afteedmming available, a copy of the
federal, state, and local income tax returns ofRthenership for each Fiscal Year;
(i) a current list of the name and last known ibess, residence or mailing
address of each Partner; (iv) a copy of this Agesgnand the Certificate and any
amendment and/or restatement hereof or thereadtiiegwith executed copies of
any written powers of attorney pursuant to whichs thgreement or the
Certificate or any amendment and/or restatemenedfieor thereof has been
executed; (v) true and full information regardinge tamount of case and a
description and statement of the agreed value pfatiner property or services
contributed by each Partner to the Partnershiphaclweach Partner has agreed to
contribute to the Partnership in the future, arel date on which each became a
Partner; and (vi) such other information regardimg affairs of the Partnership as
is just and reasonable.

% Section 9.1(c) of the Partnership Agreement presid

Notwithstanding anything in this Agreement to tloatrary, the Limited Partners
understand and agree that the General Partner Bhad the right to keep

confidential from the Limited Partners, for suchripé of time as the General
Partner deems reasonable, any information whiclGiixgeral Partner reasonably
believes to be in the nature of trade secretstwranformation the disclosure of
which the General Partner in good faith believesasin the best interests of the
Partnership or could damage the Partnership orbitsiness or which the

Partnership is required by law or by agreement waiththird party to keep

confidential.



3. Parkcentral ceased operation and investors brought suit in Texas.

In August 2008, Brown signed subscription documeants became a limited
partner in Parkcentral. In the subscription docutsieBrown represented that it
had reviewed the PPM and the Partnership Agreement.

In November 2008, Parkcentral suffered large losded wiped out
investors’ capital. As a result, Brown lost itdisminvestment. The Global Hub
fund ceased trading, “terminated substantially &llits positions,” and was
liquidated. Now, Parkcentral’'s only activity is ¢t&fend lawsuits against it, and
has no plans to raise new capital for future inwesit operations.

In spring 2009, certain Parkcentral investors bhbgclass action claim in a
Texas federal court against individuals and estiaffiliated with Parkcentral. The
lawsuit alleged mismanagement of the fund and Iwesof fiduciary duty, among
other claims. Brown is not involved in the Texdgdtion, except as an absent
member of the purported class.

4, Brown requested a list of limited partners.

On December 21, 2009, Brown wrote to the GenemdhPiaand requested a
“current list of the name and last known businessidence or mailing address of
each Partner in Parkcentral.” Brown wrote againrdterate its demand on

January 5, 2010. The General Partner respondédhihnaemand failed to state a



proper purpose for the request, as required by 18bP.of the Partnership
Agreement. The General Partner also denied theestdpecause “applicable law”
and Parkcentral’s privacy policies purportedly pbaied the disclosure of non-
public information.

On January 15, 2010, Brown submitted a third refgtegsa list of names
and addresses of Parkcentral partners. Browndsthge it sought the information
to: (a) contact other limited partners in ordernweestigate claims of the General
Partner's mismanagement or breaches of fiduciaty; db) contact other limited
partners to investigate the allegations made imthas litigation; (c) contact other
limited partners to bring their attention to thexag litigation and ascertain their
desire to become associated with it or pursue ainattions; (d) contact other
limited partners to investigate potential directd aerivative claims against the
partnership’s auditors; and (e) contact other Bahipartners to discuss whether any
of them would desire to pursue a derivative andlwect claim against the
partnership’s auditors. Brown further stated thiatwas investigating the
allegations raised in the Texas litigation.

On January 20, 2010, the General Partner's counsgbonded that
Parkcentral’'s privacy obligations limited the GeaaldPartner’s ability to disclose

information and suggested Brown’s counsel contaatntregarding the request.



5. TheVice Chancellor ordered Parkcentral to producethelist.

On February 4, 2010, Brown filed a complaint in @eurt of Chancery
under 8Del.C. 8§ 220 seeking an order that Parkcentral providemMarwith the
name and address of each partner. The Vice Chancehducted a trial on May
11, and ordered Parkcentral to produce the listsyant to the Partnership
Agreement and § 17-305. He noted that Brown méh Ikee procedural and
substantive requirements for access, and that &wairat had not placed
restrictions to limited partners’ rights in the #&rship Agreement. The Vice
Chancellor ordered Parkcentral to produce a listawh of its partners’ name and
last known business, residence, or mailing addrd$se order directed Brown to
keep the list confidential and to use it only floe fpurposes set forth in its January
15 letter.

On May 14, 2010, Parkcentral appealed the Vice CGdbor's order and
requested that the Vice Chancellor stay the orderdimg appeal. The Vice
Chancellor denied the stay, but this Court graatsthy on May 27, 2010.

STANDARD OF REVIEW

We review the Vice Chancellor’s interpretation ofitten agreements and

Delaware lawde novd' We also reviewde novothe Vice Chancellor’s statutory

interpretation that federal law does not preemstidsure of the partnership Ifst.

* Gotham Partners, L.P. v. Hallwood Realty Partnér®.,817 A.2d 160, 170 (Del. 2002).

7



ANALYSIS
1. Brown hasaright to the list under the Partnership Agreement.

The parties to a Delaware limited partnership hlaread discretion when
drafting their partnership agreem&ntDRULPA gives “maximum effect to the
principle of freedom of contract and to the enfatmbty of partnership
agreements’”

Title Six, section 17-305 of the Delaware Coddtlest limited partners to
access partnership information and records if thake a reasonable demand for a
purpose reasonably related to their interest amigetl partnef. Subsection (a)
allows the general partner to establish reasorsthledards governing the right to
access information in the partnership agreementtberwise® Subsection (f)
allows the general partner to restrict the rightsaolimited partner to obtain
information under § 17-305 in the partnership agreat'®

Parkcentral asserts that the Partnership Agreenagrt § 17-305(a)

authorizes the General Partners to establish raaf®standards governing access

®> Rapposelli v. State Farm Mut. Auto. I@D.,988 A.2d 425, 427 (Del. 2010).
®1d.

"6 Del. C.§ 17-1101(c).

8 6 Del C.§ 17-305(a).

° 6 Del. C. §17-305(a).

196 Del. C.§17-305 (f).



to information'’ Parkcentral claims that the annual Privacy Neticenstitute
reasonably restrictive standards that permittéal deny Brown’s request.

Parkcentral cannot deny Brown’s request basedsoRrivacy Notices. The
Partnership Agreement expressly grants limitedneastthe right to access a list of
the names and addresses of each partner. Browpliedmvith all the procedural
requirements of § 9.1(b), which entitles Brownhe tist of names and addres&es.
The General Partner may not eliminate that righbugh unilaterally issued
Privacy Notices. The General Partner’s policy goggond reasonably governing
access to information; it purports to deny compjetz right granted in the
Partnership Agreement. If the General Partner e@ddio bar access to the names
and addresses of partners, it could have done pbcigx in the Partnership
Agreement under § 17-305(f).
2. Federal regulations do not pre-empt Delaware law.

Parkcentral asserts that federal regulations pma@-ebelaware law and
prohibit disclosure of the shareholder list to Brow The Gramm-Leach-Bliley

Financial Modernization Act of 1999 provides priyguotections for customers of

1 partnership Agreement § 9.1 essentially adoptfathguage of § 17-305See suprdootnotes
2-3 for the language of the Partnership Agreement.

12 The Privacy Notice states that “we generally da disclose any non-public personal
information about our current or former investohatt we obtain during the course of our
relationship to unaffiliated third parties, exceptpermitted by law.”

3 The parties do not dispute that Brown made a redse demand in writing and stated a
proper purpose reasonably related to its inteesat@artner.



financial institutions:?* Pursuant to the Act, the Federal Trade Commisstun
Commodities Futures Traders Commission, and theurBes and Exchange
Commission adopted rules designed to protect iddals’ privacy interests.
Under these Privacy Regulations, a financial insoh may not disclose any non-
public personal information about a consumer toraffiliated third party unless
the individual has been provided notice and theodppity to opt out of the
disclosure’® The Privacy Regulations contain subsections ledtitRelation to

State laws The FTC'’s privacy Regulation states:

1415 U.S.C. § 6801.

> In its brief, Parkcentral cited three agenciesolhdopted regulations pursuant to the Act.
The regulations all utilize essentially the samiesgations, titles, and text. The FTC adopted 16
C.F.R. 8 313; the CFTC 17 C.F.R. 8 160; and the $EC.F.R. § 248.

16 16 C.F.R. § 313.10:

(a)(1) Conditions for disclosure. Except as otheenauthorized in this part, you
may not, directly or through any affiliate, disaosny nonpublic personal
information about a consumer to a nonaffiliateddltparty unless:

() You have provided to the consumer an initiaiceas required under 8
313.4;

(ii) You have provided to the consumer an opt attae as required in §
313.7;

(i) You have given the consumer a reasonable dppday, before you
disclose the information to the nonaffiliated thpdrty, to opt out of the
disclosure; and

(iv) The consumer does not opt out.

The CFTC and SEC regulations contain essentialyskame language. 17 C.F.R. 8§ 160.10; 17
C.F.R. § 248.10.

716 C.F.R. § 313.17; 17 C.F.R. § 160.17; 17 C.E.R48.17.
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This subpart shall not be construed as superseditigring, or

affecting any statute, regulation, order, or intetation in effect in

any State, except to the extent that such Statetstaregulation,

order, or interpretation is inconsistent with theowpsions of this

subpart, and then only to the extent of the inciaacy*®

Federal agencies, acting within the scope of tbengressionally delegated
authority, may pre-empt state laW. “Pre-emption occurs when Congress, in
enacting a federal statute, expresses a cleat ifmtgme-empt state law, when there
Is outright or actual conflict between federal atate law, [or] where compliance

30 \Where two

with both federal and state law is in effect phglicimpossible.
statutes narrowly conflict, we will read them sa@gjive effect to both, unless the
text or legislative history of the later statutewsis that the legislature intended to
repeal an earlier one and simply failed to do quressly**

The Privacy Regulations do not pre-empt Delawave lzor — for reasons
discussed below — do the federal statute or regukpply to the partner list. A

financial institution may comply with both the Pawy Regulations andBel. C. §

17-305*% The agencies did not express a clear intent ésepipt state law.

816 C.F.R. § 313.17(a). The CFTC and SEC reguistamntain essentially the same language.
17 C.F.R. § 160.17(a); 17 C.F.R. § 248.17(a).

19| ouisiana Public Service Com’n v. F.C,@76 U.S. 355, 369 (1986) (citations omitted).
21d. at 368 (citations omitted).
1 Olson v. Halversor986 A.2d 1150, 1160 (Del. 2009).

2 The Chancellor reached a similar conclusioAiibor Place, L.P. v. Encore Opportunity Fund,
L.L.C, 2002 WL 205681 (Del. Ch. January 29, 2002).Atbor Place the list was requested

11



Rather, to comply with state law, they includedeaception to the notice and opt
out requirements when a financial institution disels non-public personal
information. For example, the FTC’s regulatiornesa
“(a) Exceptions to opt out requirements. The regaents for initial notice
in 8§ 313.4(a)(2), for the opt out in 88 313.7 arkB.30, and for service
providers and joint marketing in § 313.13 do noplgpvhen you disclose

nonpublic personal information:

(7)(I) To comply with Federal, State, or local lawsles and other
applicable legal requirements’”

Disclosure of the list of the limited partners’ nesnand addresses to another
limited partners falls within that exception becadDel. C. §17-305 requires it.
In addition to our holding that the federal PrivaRggulations do not pre-empt
Delaware law, we also conclude that Parkcentralsitéd partners are not
“unaffiliated third parties” whose identities thei\Racy Regulations would protect
from disclosure. Accordingly, the Privacy Reguas do not preclude Parkcentral

from disclosing the list of limited partners’ nanaasd addresses to Brown.

under 6Del. C. 8§ 18-305, a parallel statute to § 17-305 for limhiteability companies. The
Chancellor ruled that the SEC regulations did metjude disclosure because they contained an
exception to the notice and opt-out requirementsder to comply with state lawd. at *4.

%316 C.F.R. § 313.15(a). The CFTC and SEC regulatammtain essentially the same language.
17 C.F.R. 8 160.15(a); 17 C.F.R. § 248.15(a).

12



3. Section 9.1(c) of the Partnership Agreement does not allow Parkcentral to
withhold the shareholder list.

Further Parkcentral asserts that the Partnership Agreei@rit(c) allows it
to keep the list of names and addresses confidémia Brown for two reasons: it
believed in good faith that disclosure would damd#ge Partnership, and it is
required by agreement with a third party to keepittiormation confidentig’

First, Parkcentral did not demonstrate that it bagood faith belief that
providing a list of names and addresses would HaenPartnershif’, At trial,
Parkcentral COO David Radunsky testified that diseie would cause damage to
the Partnership because it had a moral and coan#iacbligation to keep the

information confidentiaf® The Vice Chancellor found and held that the Ganer

24 Section 9.1(c):

Notwithstanding anything in this Agreement to tlomtrary, the Limited Partners
understand and agree that the General Partner sBha# the right to keep

confidential from the Limited Partners, for suchripé of time as the General
Partner deems reasonable, any information whiclGixgeral Partner reasonably
believes to be in the nature of trade secretstwgranformation the disclosure of
which the General Partner in good faith believesasin the best interests of the
Partnership or could damage the Partnership orbitsiness or which the

Partnership is required by law or by agreement vathhird party to keep

confidential.

> Bond Purchases, L.L.C. v. Patriot Tax Credit Prdjgesy;, L.P, 746 A.2d 842, 859 (Del. Ch.
1999) (“Under 17-305(b), on the other hand, theegainpartner of a partnership needs to prove
by a preponderance of the evidence only that tisesebasis for it in good faith to believe that
providing a partner with a list of partners woulok e in the best interest of the partnership or
would damage the partnership.”). Section 9.1(cthaf Partnership Agreement is practically
identical to § 17-305(Db).

26 During direct examination, Radunsky testified:

13



Partner did not possess a good faith belief thatlasure would harm the
Partnership. We agree. Parkcentral does notedgtoonduct business; it has no
business to damage. Disclosure of the names ah@ss®s of the partnensay
harm the General Partner’s reputation anchaty limit certain individuals’ ability
to gain investors in future funds, but it will dmage Parkcentral.

Second, there is no agreement with a third pady tdquires Parkcentral to
keep the information confidential from its limitpdrtners. Parkcentral attempts to
classify each limited partner as a “third party” nelation to the other limited
partners, and then goes onto assert that the PBMecdr an agreement that the
General Partner would keep the limited partner&rmation confidentiaf’ But
the limited partners all signed and became pridcgzaties to the Partnership
Agreement. Therefore, the “third party agreememntivision does not apply or

require Parkcentral to keep the information conftidg.?®

But | think, to me -- because we have promised |eetiat we will keep their
information confidential -- to me it's a legal uni@d&ing that we've made and a
moral undertaking that we've made to do that, atwl our professional
responsibility to fulfill that. And 1 think that taot do it is hurtful to an entity. An
entity ought not breach its moral and legal prosiise

>’ The PPM states that the “General Partner doesthetwise provide any non-public personal
information about investors to outside firms, ofigations or individuals, except as required by
law.”

28 \We need not address whether the PPM constituted@ement.
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CONCLUSION
For the foregoing reasons, the judgment of the CaofirChancery is

affirmed.
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