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SUMMARY

The Nebraska Supreme Court affirmed a district court’s determination that Streck, Inc. must pay $467

million for the fair value of shares held by the Wayne L. Ryan Revocable Trust after Streck elected to

purchase the shares in a shareholder-dissolution proceeding. The court also affirmed an award of

approximately $256 million in prejudgment interest and the order requiring payment of the fair-value

portion within 10 days. The opinion addresses valuation methods for closely held corporate stock,

discounts for lack of control or marketability, deference to trial-court findings, prejudgment interest,

and installment payments.
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Streck appealed from a Sarpy County District Court judgment in a
statutory shareholder-dissolution election-to-purchase proceeding. The
Nebraska Supreme Court granted the parties' request for bypass and
reviewed the district court's valuation of the petitioning shareholder's
shares, award of prejudgment interest, and refusal to permit

installment payments.

A proceeding to determine the fair value of a petitioning shareholder's
shares is equitable and is reviewed de novo on the record. The
appellate court independently reviews the record but may give weight
to the trial court's credibility determinations when credible evidence
conflicts on material issues. Statutory interpretation and awards of
prejudgment interest are reviewed de novo. The trial court's decision

regarding payment terms is reviewed for abuse of discretion.
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QUESTIONS PRESENTED

1. Whether the district court improperly adopted the petitioning shareholder's proposed findings of fact

nearly verbatim.

2. Whether the district court's $467 million valuation of the Trust's shares was supported by the evidence

and applicable fair-value principles.

3. Whether prejudgment interest was authorized under Neb. Rev. Stat. § 21-20,166(5)(a) despite the

absence of compliance with the general settlement-offer procedures in § 45-103.02.

4. Whether the district court abused its discretion by ordering Streck to make a lump-sum payment rather

than allowing installment payments.

5. Whether Constance Ryan was a proper party to the share-valuation proceedings in her individual

capacity.

HOLDINGS

1. A bench-trial court may adopt a party's proposed findings verbatim if the findings and conclusions
reflect the court's independent judgment and are supported by the evidence. Adoption of proposed
findings does not eliminate ordinary appellate deference to factual findings; the critical inquiry is

whether the adopted findings are clearly erroneous and prejudicial.

2. In an election-to-purchase proceeding following a shareholder's petition for dissolution, fair value must
be determined from all material factors and elements affecting value, with each factor given the weight
indicated by the circumstances. The trial court need not select one valuation method as categorically
superior and may adopt one expert's model, methodology, and calculations when supported by credible
evidence and critically analyzed on the record.

3. The valuation of corporate shares must be made without considering any increase in value resulting from

the transaction itself.

4. Neb. Rev. Stat. § 21-20,166(5)(a) independently authorizes, but does not require, an award of
prejudgment interest in a proceeding to purchase a petitioning shareholder's shares. The general
settlement-offer requirements of § 45-103.02(1) do not apply because § 21-20,166(5)(a) establishes a
separate statutory procedure and interest provision. Interest is unavailable only if the petitioning

shareholder refused an offer of payment arbitrarily or otherwise in bad faith.



5. Under § 21-20,166(5)(a), the district court has discretion to determine the terms and conditions of the
purchase, including whether installment payments are necessary in the interest of equity. The district
court did not abuse that discretion by ordering lump-sum payment within 10 days.

KEY QUOTATIONS

“Such a determination is to be based on all material factors and elements that affect value, given to each the

weight indicated by the circumstances.” (877-878)

“A trial court’s valuation of a closely held corporation is reasonable if it has an acceptable basis in fact and

principle.” (878)

“While discharging its statutory mandate to value a shareholder’s stock, it is entirely proper for a trial court
to adopt one expert’s model, methodology, and calculations if they are supported by credible evidence and the

judge analyzes them critically on the record.” (879)

“Section 21-20,166(5)(a) is an independent statute authorizing the recovery of prejudgment interest.” (891-
892)

“Section 21-20,166(5)(a) means what it says.” (892)

FACTUAL BACKGROUND

Streck, a closely held Nebraska family corporation, was founded by Dr. Wayne L. Ryan and developed and
manufactured laboratory diagnostic products. After Constance Ryan became CEO and obtained voting control,
she initiated a sale process known as Project Blizzard, but the process excluded Dr. Ryan and other significant
shareholders from meaningful participation and produced no acceptable transaction. The Wayne L. Ryan
Revocable Trust filed an oppression and fiduciary-duty action seeking dissolution, after which Streck elected to
purchase the Trust's shares. Following a bench trial involving competing business-valuation experts, the district
court adopted a valuation of $467 million for the Trust's shares and awarded prejudgment interest.

PROCEDURAL HISTORY

The Wayne L. Ryan Revocable Trust sued Constance Ryan and Streck, Inc., alleging shareholder oppression and
breach of fiduciary duty and seeking judicial dissolution. Streck elected to purchase the Trust's shares under Neb.
Rev. Stat. § 21-20,166, and the district court conducted a 9-day bench trial. The district court valued the shares at
$467 million, awarded approximately $256 million in prejudgment interest, ordered payment of the fair-value
portion within 10 days, dismissed the dissolution petition, and denied posttrial motions. Streck appealed, and the
Supreme Court granted bypass.

DISPOSITION
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