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Wyo-Ben, Inc. v. Bixby

2014 MT 334 (2014) - No. DA 13-0831 - Decided December 23, 2014

SUMMARY

The Montana Supreme Court considered an appeal involving minority shareholders of Wyo-Ben, Inc.

who challenged the dilution of their voting rights, asserted an oppression claim, and sought payment

under Montana’s dissenters’ rights statute. The court affirmed dismissal of the oppression claim, held

that dissenters’ rights depend on whether the shareholder’s overall voting interests were materially and

adversely affected, and ruled that Harlan Bixby was entitled to an award for all of his shares. The court

also remanded for determination of the value of the class B shares and a new award.
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QUESTIONS PRESENTED
1. Whether the appeal was moot because not all members of the Bixby family appealed.
2. Whether the District Court erred in rejecting the Bixbys' shareholder oppression claim.

3. Whether dissenting shareholders were entitled to payment for all of their shares or only shares directly

and adversely affected by the corporate action.

4. Whether the District Court clearly erred in valuing the class A shares.

HOLDINGS

1. The appeal was not moot merely because some members of the Bixby family did not appeal; each

shareholder individually pursued claims and could obtain effective relief.

2. The Bixbys did not establish legally sufficient shareholder oppression, and the District Court properly

rejected the oppression claim, although it used an inapplicable procedural rule to dismiss it.

3. When a shareholder demonstrates that the shareholder's voting rights, considered in respect of all shares
owned, were materially and adversely affected, the shareholder is entitled to payment for all of the

shareholder's shares, not merely the shares directly affected.

4. Harlan Bixby was entitled to payment for the value of all of his shares because enfranchising class B
shares diluted his individual voting interest from 18% to 10.75%; Ryan, Parker, and Hayden Bixby were
not entitled to payment for their class B shares because they did not demonstrate a materially adverse

effect.

5. The District Court did not clearly err in valuing the class A shares, and its valuation was affirmed.

KEY QUOTATIONS

“We hold that this appeal is not moot.” (Y 25)

“An adverse effect to a shareholder’s shares, considering all of the shares of both classes owned by that

shareholder, entitles that shareholder to payment for all shares.” ( 44)

“We therefore reverse the District Court and remand for determination of the value of class B shares and an

award of the value of all of his shares to Harlan Bixby.” (1 46)

FACTUAL BACKGROUND

Wyo-Ben is a closely held family corporation with class A voting shares and class B nonvoting shares. In 2011,
its board approved a plan giving class B shares voting rights, which reduced the Bixby family's aggregate voting
percentage from 34.31% to 24.59%. The Bixby shareholders dissented, demanded payment for both classes of



shares, and alleged that the reclassification constituted shareholder oppression. Wyo-Ben paid for the class A

shares but refused payment for the class B shares.

PROCEDURAL HISTORY

Wyo-Ben petitioned the District Court for a declaration that the Bixby shareholders were not entitled to payment
for their class B shares and disputed their requested valuation of class A shares. The Bixbys counterclaimed for
shareholder oppression. The District Court dismissed the oppression claim under Rule 41(b), denied
compensation for the class B shares, and adopted Wyo-Ben's valuation of the class A shares. Four Bixby

shareholders appealed; three other family members voluntarily dismissed their claims before the appeal was
decided.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Remand for determination of the value of Harlan Bixby's class B shares and a new award of the value of all of
his shares consistent with the opinion. The dismissal of the oppression claim, denial of class B payments to

Ryan, Parker, and Hayden Bixby, and valuation of the class A shares remain affirmed.
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