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SUMMARY

The Alabama Supreme Court reviews a dispute concerning ownership, profit and loss allocations,

management authority, and capital contributions in Autauga Automotive, LL.C, which operated a Ford

dealership. The circuit court found that Wall held a 90% interest in profits and losses, Moultrie held

10%, and Moultrie was divested of his interest after failing to satisfy a capital call. Moultrie appealed

those determinations and related procedural rulings.
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Moultrie appealed from a final judgment entered after a bench trial
concerning the parties' ownership interests in Autauga Automotive,
LLC. The circuit court held that Wall owned 90% and Moultrie owned
10% of the company's profits and losses, but that Moultrie was

divested of his interest after failing to make a capital contribution.

Because the circuit court heard ore tenus evidence during a bench trial,
disputed factual findings were presumed correct and would not be
reversed unless palpably erroneous or manifestly unjust. Conclusions
of law and applications of law to facts were reviewed without that

presumption, and questions of law were reviewed de novo.
Published Alabama Supreme Court opinion; precedential.
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QUESTIONS PRESENTED

1. Whether the August 2009 agreement validly amended the LL.C operating agreement to give Wall a 90%

interest and Moultrie a 10% interest in the company's profits and losses.

2. Whether Moultrie was divested of his LLC interest after failing to respond to Wall's September 2012

capital call.

3. Whether Autauga Automotive was barred from participating as a party in the action under the LL.C

statute.

HOLDINGS

1. The circuit court properly concluded that the August 2009 agreement amended the operating agreement
to give Wall a 90% interest and Moultrie a 10% interest in Autauga Automotive's profits and losses. The
evidence, including testimony concerning the lost signed writing, established the existence, execution,

contents, and loss of the written amendment.

2. Moultrie was not divested of his 10% interest because the operating agreement required a meeting of all
members before the company decided that a substantial capital contribution was necessary and members
would be required to contribute proportionate amounts to preserve their ownership interests. Wall's

unilateral capital call without such a meeting did not comply with the operating agreement.

3. The court declined to consider Moultrie's argument that Autauga Automotive was barred by statute from

participating as a party because Moultrie had not presented that specific statutory argument to the circuit

court.

KEY QUOTATIONS

“we conclude that a decision that the company needs a substantial capital contribution and that all members
will be required to provide a percentage of that contribution in order to maintain their ownership interest in
the company is a “company decision or action” that required a meeting of all members of Autauga

Automotive before approval or implementation.” (at 846)

“Because the terms of the operating agreement required such a meeting and because Wall failed to comply
with the terms of the operating agreement in this regard, the circuit court’s judgment is reversed insofar as it

held that Moultrie was divested of his 10% interest in Autauga Automotive” (at 847)

FACTUAL BACKGROUND

Wall and Jesse Mariner formed Autauga Automotive, LL.C to acquire and operate a Ford dealership, and the
company's amended operating documents identified Moultrie as holding a 51% interest and Wall as holding a
49% interest. The parties later executed an August 2009 written agreement providing that Moultrie would own
and receive distributions on only 10% of the business, and the court found that a signed copy of that agreement

had existed but was lost or stolen. Moultrie contributed no capital despite being expected to contribute



approximately $1,003,300. In 2012, Wall made a capital call on Moultrie without first holding the member
meeting required by the operating agreement, and the circuit court treated Moultrie's failure to contribute as a
divestiture of his interest.

PROCEDURAL HISTORY

Wall and Autauga Automotive filed an action seeking injunctive and declaratory relief concerning control and
ownership of the LLC. Moultrie filed counterclaims, including claims concerning Wall's management and the
parties' operating agreement. After a bench trial and related interim proceedings, the circuit court entered
judgment recognizing the 90/10 allocation and divesting Moultrie of his interest for failure to answer a capital
call. The Supreme Court of Alabama affirmed the 90/10 allocation, reversed the divestiture ruling, and remanded

with instructions to enter judgment for Moultrie on the divestiture claim.
DISPOSITION
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REMAND INSTRUCTIONS

The circuit court was instructed to enter a judgment in favor of Moultrie on the claim that he was divested of his

interest in Autauga Automotive by failing to contribute additional capital pursuant to Wall's September 2012
capital call.
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