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SUMMARY

The California Court of Appeal affirmed an order striking a cross-complaint under the anti-SLAPP
statute. The court held that the cross-complaint arose from the plaintiffs’ protected activity of seeking
judicial dissolution of a limited liability company, and that the operating agreement’s purported waiver
of the statutory right to seek judicial dissolution was unenforceable under the Beverly-Killea Limited
Liability Company Act.
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QUESTIONS PRESENTED

1. Whether the cross-complaint arose from the Meadses' protected activity of filing a claim for judicial
dissolution.

2. Whether Driggers and Afterburner, LLC could establish the requisite probability of prevailing on their
breach of contract and breach of fiduciary duty claims.

3. Whether the Beverly-Killea Limited Liability Company Act permitted LLC members to waive their
statutory right to seek judicial dissolution under the circumstances identified in former Corporations
Code section 17351.

HOLDINGS

1. The cross-complaint arose from protected petitioning activity because its claims were based on the
Meadses' filing of a judicial-dissolution claim.

2. Driggers and Afterburner, LLC could not establish a probability of prevailing because both cross-claims
were based on an unlawful, void, and unenforceable waiver provision.

3. Under the Beverly-Killea Limited Liability Company Act, an operating agreement may not vary or
waive a member's right to seek judicial dissolution in the circumstances identified in former
Corporations Code section 17351.

4. The anti-SLAPP motion was properly granted and the cross-complaint properly stricken.

KEY QUOTATIONS

“We conclude they may not, which also means the cross-complainants cannot demonstrate a probability of
prevailing on their claims.” (p. 1)

“Only a cause of action that satisfies both prongs of the anti-SLAPP statute—i.e., that arises from protected
speech or petitioning and lacks even minimal merit—is a SLAPP, subject to being stricken under the statute.”
(p. 5)

“We thus hold that an operating agreement may not vary—or waive—a member’s right to seek judicial
dissolution in the circumstances identified in former section 17351.” (p. 10)

“In other words, if a statute says, “an operating agreement shall not do X,” the parties are not free to ignore
that statute by citing the rule that any person may waive the advantages of a law enacted for their benefit.”
(p. 13)

FACTUAL BACKGROUND

Steven and Penny Meads operated a business that was later expanded with Jed Driggers, who contributed know-
how and operating capital while the Meadses contributed business assets, real property, and cash. The parties
formed Afterburner, LLC in 2011, with Driggers as manager and the parties as members. The LLC operating
agreement provided that the LLC could be dissolved only by member vote or bankruptcy or insolvency and
stated that members agreed not to take other voluntary action causing dissolution. In 2022, the Meadses sued,
including a claim for judicial dissolution based on alleged impracticability, the need to protect their rights, and
fraud, mismanagement, or abuse of authority; Driggers and the LLC then filed the cross-complaint at issue.



PROCEDURAL HISTORY

The Meadses sued Driggers and Afterburner, LLC, among others, and asserted a claim seeking judicial
dissolution of the LLC. Driggers and the LLC filed a cross-complaint alleging breach of contract and breach of
fiduciary duty based on the Meadses' filing of the dissolution claim in alleged violation of the LLC operating
agreement. The Superior Court of Siskiyou County granted the Meadses' anti-SLAPP motion and struck the
cross-complaint. The Court of Appeal affirmed.

DISPOSITION
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