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SUMMARY

The Texas Business Court grants Camino Real Developers, LLC’s traditional motion for summary
judgment in a dispute over whether RivenRock, LLC’s acquired 50% LLC membership interest
remains subject to the company agreement. The court rejects RivenRock’s res judicata and collateral-
estoppel defenses and holds that the agreement’s capital-contribution and dilution provisions run with
the transferred membership interest. The opinion distinguishes whether RivenRock is personally liable
for breach from whether the acquired interest remains governed by the agreement.
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DISPOSITION other

PROCEDURAL POSTURE Plaintiff Camino Real Developers, LLC sought declaratory relief
confirming that Defendant RivenRock, LLC's transferred 50% LLC
membership interest remained subject to the company agreement,
including its capital-contribution and dilution provisions. The court
decided the parties' narrowed dispute on Plaintiff's traditional motion
for summary judgment.

STANDARD OF REVIEW On a traditional motion for summary judgment, the movant must
establish that no genuine issue of material fact exists and that it is
entitled to judgment as a matter of law. The court views evidence
favorable to the nonmovant as true, indulges reasonable inferences in
the nonmovant's favor, resolves doubts against the movant, and may
not weigh evidence or resolve credibility. Unambiguous contract
interpretation is appropriate for summary judgment and is decided
from the agreement's plain language.
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QUESTIONS PRESENTED

1. Whether RivenRock's res judicata or collateral-estoppel defenses barred Camino Real's action
concerning the 2025 capital call and dilution.

2. Whether an LLC membership interest transferred to a successor remains subject to the company
agreement that defines the interest, including its capital-contribution and dilution provisions.

3. Whether the company agreement authorized Camino Real to admit a new capital provider and
proportionally dilute RivenRock's interest after RivenRock refused the capital call.

4. Whether RivenRock owned an undivided interest in Camino Real's underlying assets.

HOLDINGS

1. RivenRock's res judicata defense fails because the prior appellate reversal eliminated the preclusive
effect of the trial court's declaration that RivenRock was not bound by the company agreement, and this
action concerns later-occurring facts and materially different legal theories.

2. Collateral estoppel does not apply because no identical issue was actually litigated and finally decided in
the prior proceeding.

3. RivenRock's 50% membership interest remained subject to all terms, conditions, restrictions, and
obligations of Camino Real's company agreement, including the capital-contribution and dilution
provisions, regardless of whether RivenRock separately signed the agreement.

4. Section 4.2(b) authorized Camino Real, acting through its managers, to admit Kyle 150 as a new capital
provider and proportionally dilute RivenRock's interest after RivenRock failed to make the required
capital contribution.

5. RivenRock does not own an undivided interest in Camino Real's underlying assets; it owns only the
membership interest defined by the company agreement.

KEY QUOTATIONS

“A membership interest is not a free-standing asset, untethered from the framework that created it. It is a
creature of contract: a bundle of rights, obligations, and conditions that exists only through the Company
Agreement.” (at 2)

“A membership interest is not a free-standing asset that exists independently of the company’s governing
documents.” (at 14)

“The restriction travels with the property.” (at 17)



“The Company Agreement governs all ownership interests in Camino Real, including the 50% interest
currently held by RivenRock.” (at 22-23)

FACTUAL BACKGROUND

Camino Real was formed as an LLC to develop a luxury RV park, with JLR Mansions holding a 50% capital-
provider interest and Addante and Dyer holding the remaining interests. The company agreement required JLR
Mansions, as capital provider, to fund additional capital contributions and debt service, and authorized
proportional dilution if it failed to do so; the agreement also made transfers subject to its terms and bound
successors and assigns. RivenRock acquired JLR Mansions's 50% interest in 2018 after receiving the company
agreement, later refused a 2025 capital call, and asserted that its interest was not subject to the agreement or
dilution. Camino Real admitted Kyle 150 as a new capital provider and proportionally diluted RivenRock's
interest.

PROCEDURAL HISTORY

RivenRock previously litigated claims in Caldwell County concerning alleged side agreements that purportedly
granted it supermajority voting rights and displaced the company agreement. The trial court declared that
RivenRock was not bound by the company agreement, but the Third Court of Appeals reversed that declaration
and rendered a take-nothing judgment on RivenRock's claims. After RivenRock refused a 2025 capital call,
Camino Real admitted a new capital provider and diluted RivenRock's interest, then filed this action to confirm
the validity of the dilution. Following briefing and a hearing, the parties narrowed the issues through a Rule 11
agreement and joint advisory, and the Business Court granted Camino Real's traditional motion for summary
judgment.
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