UNITED STATES DISTRICT COURT FOR THE DISTRICT OF DELAWARE

Naadam Inc. v. Brian Linton

Civil Action No. 25-557-GBW (D. Del. May 7, 2026) - No. Civil Action No. 25-557-GBW; 1:25-cv-00557 -

Decided May 7, 2026

SUMMARY

The United States District Court for the District of Delaware considers Brian Linton’s motion to

dismiss Naadam Inc.’s claims arising from Naadam’s investment in Sand Shack, LLC. The court holds

that Naadam has standing and sufficiently pleads fraudulent inducement and negligent

misrepresentation, but dismisses its fraudulent concealment claim without prejudice for failure to

satisfy the heightened pleading standard. The motion to dismiss is granted in part and denied in part.
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Defendant moved under Federal Rules of Civil Procedure 12(b)(1) and
12(b)(6) to dismiss Plaintiff's claims for fraudulent inducement,
fraudulent concealment, negligent misrepresentation, and breach of
fiduciary duty. The court denied dismissal of the fraudulent
inducement and negligent misrepresentation claims and granted
dismissal without prejudice of the fraudulent concealment and breach

of fiduciary duty claims.

On a Rule 12(b)(6) motion, the court accepts well-pleaded factual
allegations as true, views them in the light most favorable to the
plaintiff, disregards legal conclusions and conclusory recitals, and asks
whether the complaint plausibly states a claim. On a facial Rule 12(b)
(1) standing challenge, the court treats the complaint's jurisdictional
allegations as true and determines whether the plaintiff has Article III

standing.
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UESTIONS PRESENTED

Whether Naadam had Article III and prudential standing to assert direct claims against Linton or
whether the claims belonged derivatively to Sand Shack.

. Whether Naadam sufficiently pleaded fraudulent inducement under Federal Rule of Civil Procedure
9(b).

. Whether Naadam sufficiently pleaded fraudulent concealment under Rule 9(b), including scienter as to

undisclosed loan defaults, collection notices, and debt renegotiations.

. Whether Naadam sufficiently pleaded negligent misrepresentation, including a pecuniary duty and

pecuniary loss.

. Whether Naadam sufficiently pleaded that Linton owed it a fiduciary duty.

OLDINGS

Naadam adequately pleaded standing because its claims arose from injuries independent of its status as a
shareholder, including alleged misrepresentations made in connection with its purchase of an investment
in Sand Shack.

. Naadam sufficiently pleaded fraudulent inducement because it alleged with particularity materially false
financial projections, Linton's knowledge or reckless indifference, intent to induce investment, reliance,

and resulting damages.

. Naadam did not sufficiently plead fraudulent concealment because it failed to allege with particularity
when Linton received the default and collection notices and did not plead sufficient facts showing that
the debt-renegotiation allegations constituted actionable concealment with the requisite scienter and

causation.

. Naadam sufficiently pleaded negligent misrepresentation because it alleged that Linton had a pecuniary
duty to provide accurate information, supplied false information without reasonable care, and caused

Naadam a pecuniary loss through justified reliance.

. Naadam did not sufficiently plead that Linton owed it a fiduciary duty because it did not allege that

Linton was a manager of Sand Shack after Naadam's investment.

KEY QUOTATIONS



“Absent Article III standing, a federal court does not have subject matter jurisdiction to address a plaintiffs

claims, and they must be dismissed.” (8)

“The Complaint outlines specific facts that support the inference that Defendant knew the financial

projections he provided to Plaintiff were false.” (10)

“Thus, Defendant’s motion to dismiss Plaintiff's fraudulent concealment claim is granted. However, because
the Court concludes that amendment may cure the above deficiencies, Plaintiff's fraudulent concealment

claim is dismissed without prejudice.” (13)

“For the above reasons, the Court denies Defendant’s Motion with respect to Counts I & III. The Court grants

Defendant’s Motion with respect to Counts II & IV without prejudice.” (18)

FACTUAL BACKGROUND

Naadam invested in Sand Shack, LLC after its CEO, Brian Linton, allegedly promoted Sand Shack and its
United By Blue brand as a lucrative and time-sensitive opportunity and provided financial projections. The
complaint alleged that the projections materially overstated revenue and profitability and that Linton pressured
Naadam to close while renegotiating Sand Shack debts and repayment dates. After the investment, Naadam
learned of numerous default and collection notices, foreclosure proceedings, and the sale of Sand Shack's
intellectual property. The complaint also alleged that after leaving Sand Shack, Linton continued accessing its
accounts and withdrew $100,000.

PROCEDURAL HISTORY

Naadam filed the action on May 6, 2025. Linton moved to dismiss on July 24, 2025, and the motion was fully
briefed. The court concluded that Naadam had standing and that Counts I and IIT were adequately pleaded, but

Counts IT and IV were insufficiently pleaded and could potentially be cured by amendment.
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