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SUMMARY

The Wyoming Supreme Court affirmed the district court in two consolidated appeals arising from
disputes over the Wallop Family Limited Partnership and Wallop Canyon Ranch, LLC. The court held
that Scott Goodwyn prevailed in part on derivative claims and was therefore eligible for reasonable
attorney’s fees under Wyo. Stat. Ann. § 17-14-1104. The court also upheld the district court’s
interpretation of the partnership agreement concerning the transfer of French Wallop’s partnership
interests pursuant to a divorce decree.
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PROCEDURAL POSTURE Cross-appeals from a judgment after a five-day bench trial in which
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STANDARD OF REVIEW Following a bench trial, factual findings are reviewed for clear error
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de novo.
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QUESTIONS PRESENTED

1. Whether Goodwyn was successful in whole or in part on a derivative claim so as to authorize an award
of reasonable expenses and attorney's fees under Wyo. Stat. Ann. § 17-14-1104.

2. Whether the transfer of French Wallop's interest in the Wallop Family Limited Partnership to Malcolm
Wallop under the divorce decree was an authorized estate-planning transfer under the partnership
agreement.

3. Whether Wyoming's statutory fiduciary-duty provisions applicable to general partners also impose
fiduciary duties on limited partners.

4. Whether Wallop Canyon Ranch, LLC, as general partner, breached fiduciary duties through transactions
with related entities and alleged diversion of partnership opportunities.

5. Whether the court needed to pierce Wallop Canyon Ranch, LLC's veil to impose liability on Malcolm
and Paul Wallop.

HOLDINGS

1. A plaintiff who succeeds in part on a claim that is derivative in nature may receive reasonable expenses,
including attorney's fees, under Wyo. Stat. Ann. § 17-14-1104. Goodwyn's successful gifting claims
affected the limited partnership as a whole and were derivative rather than personal claims.

2. The transfer of French Wallop's interest in the WFLP to Malcolm Wallop pursuant to the divorce decree
was an authorized estate-planning transfer under Article XVIII of the WFLP Agreement and did not
breach the agreement.

3. The Wyoming Uniform Limited Partnership Act does not impose express statutory fiduciary duties on
limited partners, and the court declined to import the Wyoming Uniform Partnership Act's fiduciary-duty
provisions into the limited-partner context.

4. A general partner of a Wyoming limited partnership owes the partnership and limited partners duties of
loyalty, care, and good faith and fair dealing under Wyo. Stat. Ann. § 17-21-404, but the evidence did
not establish that WCR breached those duties.

5. Veil piercing is not required to impose personal liability on an officer, director, manager, or other agent
who personally participates in tortious conduct, but the issue need not be reached here because the



complaint asserted no direct tort claims against Malcolm or Paul and no underlying liability was
established.

KEY QUOTATIONS

“Accordingly, the final relief for the derivative claims belongs to the WFLP, and not to Goodwyn
individually.” (¶ 31)

“Accordingly, the WULPA imposes no explicit statutory duties or responsibilities upon a limited partner.” (¶
44)

“Thus, in Wyoming, a general partner of a limited partnership has a fiduciary duty of loyalty to the limited
partnership, as well as a duty of good faith and fair dealing.” (¶ 49)

“The threshold requirement for piercing—underlying liability—has not been met.” (¶ 66)

FACTUAL BACKGROUND

Malcolm and French Wallop created an estate plan centered on the Wallop Family Limited Partnership, which
owned and operated the Canyon Ranch, and Wallop Canyon Ranch, LLC, which served as the partnership's
general partner. During and after the Wallops' divorce, French's interests in the partnership and LLC were
transferred to Malcolm pursuant to the divorce decree. Goodwyn, a limited partner, challenged ownership and
gifting issues, partnership-loan accounting, and alleged fiduciary breaches arising from management of the ranch
and transactions involving related entities. The district court found for Goodwyn on the gifting and loan-interest
issues but found no fiduciary-duty breach by the defendants.

PROCEDURAL HISTORY

Goodwyn initially filed federal litigation asserting individual and derivative claims concerning the Wallop
Family Limited Partnership. The federal court dismissed the action after requiring joinder of the partnership,
which destroyed diversity jurisdiction. Goodwyn then filed in Wyoming district court, where the court granted
partial summary judgment against his judicial-dissolution claim, conducted a bench trial, awarded relief on
gifting and loan-interest issues, rejected his fiduciary-duty claims, and awarded attorney's fees under Wyo. Stat.
Ann. § 17-14-1104. The Wyoming Supreme Court affirmed in both consolidated appeals.

DISPOSITION

affirmed
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