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I. Introduction 
 
A.  Background  

 
Since 1955, “oppressive” conduct by the directors or those in control of a corporation 

has been grounds for a shareholder to obtain a receivership to rehabilitate the corporation.  TEX. 
BUS. CORP. ACT ANN. art. 7.05.A(1)(c) (expired); TEX. BUS. ORGS. CODE ANN. § 
11.404(a)(1)(C).  (An unsuccessful rehabilitative receivership can lead to a liquidating 
receivership; therefore, although “oppression” is not directly grounds for court-ordered 
liquidation, “oppression” can indirectly lead to a liquidating receivership. TEX. BUS. CORP. ACT 

ANN. art. 7.06.A(3) (expired); TEX. BUS. ORGS. CODE ANN. § 11.405(a)(3).)  When the Texas 
Limited Liability Company Act was enacted in 1991, it incorporated by reference the 
receivership provisions of the Texas Business Corporation Act (TBCA).  TEX. REV. CIV. STAT. 
ANN. art. 1528n, art. 8.12.A (expired).  Section 11.404 of the Texas Business Organizations 
Code (TBOC) applies to partnerships (both general and limited) as well as corporations and 
limited liability companies (LLCs).  (Interestingly, Section 11.404 of the TBOC dropped the 
reference to “those in control” and simply refers to “governing persons.”  The “governing 
persons” of an entity include the board of directors of a corporation, the managers of a manager-
managed LLC or members of a member-managed LLC, and general partners of a partnership; 
however, an owner of an entity (even a majority owner) would not fall within the definition of 
“governing person” if the owner is not also a member of the governing authority of the entity.  
See TEX. BUS. ORGS. CODE ANN. § 1.002(35), (37).) 

 
“Oppression” is not defined in the TBOC (nor was it defined in the predecessor 

TBCA), but the First District Court of Appeals in the seminal case of Davis v. Sheerin proffered 
a broad definition of “oppression” and held that a court could fashion equitable remedies other 
than receivership, including a court-ordered buyout of the oppressed party, to redress oppressive 
conduct.  Davis v. Sheerin, 754 S.W.2d 375 (Tex. App.—Houston [1st Dist.] 1988, writ denied).  
Although the application of the oppression doctrine in Davis did not go totally unnoticed in the 
early aftermath of the Davis case, litigation involving oppression claims has increased 
significantly in recent years, and shareholder oppression has become a “hot topic” in the law of 
closely held businesses.  See Ladd A. Hirsch, A Way Out for Minority Investors in Private Texas 
Companies, TODAY’S CPA, Sept./Oct. 2011, at 30 (which includes a case study that appears to 
be based on an oppression case tried in Dallas County in which a minority shareholder obtained a 
judgment compelling payment of an $85,000,000 dividend and other relief as described in the 
judgment entered in Shagrithaya v. Martin, No. 07-15149-I, available at 2010 WL 1619678 
(subsequently reversed by the Dallas Court of Appeals in ARGO Data Res. Corp. v. Shagrithaya, 
380 S.W.3d 249 (Tex. App.—Dallas 2012, pet. filed)).  The Texas Supreme Court has not 
addressed “oppression” per se, but Patton v. Nicholas, 154 Tex. 385, 279 S.W.2d 848 (1955), in 
which the Texas Supreme Court held that malicious suppression of dividends was a wrong 
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justifying injunctive relief mandating the payment of dividends, has been cited in support of the 
authority of courts to fashion equitable relief for oppressive conduct, as further discussed below.  
The Texas Supreme Court heard oral argument in February of 2013 in the shareholder 
oppression case of Ritchie v. Rupe, 339 S.W.3d 275 (Tex. App.—Dallas 2011, pet. granted).  As 
this paper is being written, the court has not yet issued its opinion in that case, but its opinion 
will obviously be a major development in this area of Texas law.  

 
B. Definition of “Oppression” and Availability of Remedies Other Than 

Receivership 
 

 The definition of “oppression” adopted by the First Court of Appeals in Davis v. Sheerin 
and generally followed by other courts of appeals in Texas is: 
 
 Majority shareholders' conduct that substantially defeats the minority's expectations that, 

objectively viewed, were both reasonable under the circumstances and central to the 
minority shareholder's decision to join the venture; or 

 
 Burdensome, harsh, or wrongful conduct; a lack of probity and fair dealing in the 

company's affairs to the prejudice of some members; or a visible departure from the 
standards of fair dealing and a violation of fair play on which each shareholder is entitled 
to rely. 

 
 Davis v. Sheerin, 754 S.W.2d at 381-82.    
 
 As explained in the recent case of Ritchie v. Rupe, the rationale for allowing courts to 
fashion remedies other than receivership for oppressive conduct is that the receivership statute 
specifies that a court may appoint a receiver under the circumstances specified in the statute 
(including oppression) “only if…the court determines that all other available legal and equitable 
remedies…are inadequate.”  TEX. BUS. ORGS. CODE ANN. § 11.404(b)(3); Ritchie v. Rupe, 339 
S.W.3d 275, 285-86 (Tex. App.—Dallas 2011, pet. granted).  This language has been interpreted 
as suggesting that the courts have authority to fashion equitable remedies that are less drastic 
than receivership to redress oppressive conduct.  Ritchie, 339 S.W.3d at 285-86; Four Seasons 
Equip., Inc. v. White (In re White), 429 B.R. 201, 214-15 (Bankr. S.D. Tex. 2010).  Further, as 
discussed in Davis v. Sheerin, Ritche v. Rupe, and In re White, the Texas Supreme Court 
recognized a court’s equitable power to fashion a remedy for wrongful conduct of a majority 
shareholder in Patton v. Nicholas, a case pre-dating the TBCA.   
 
 In Patton v. Nicholas, 154 Tex. 385, 279 S.W.2d 848 (1955), the Texas Supreme Court 
analyzed the remedies available where the majority shareholder exercised control of a 
corporation for the malicious purpose, and with the actual result, of preventing dividends and 
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otherwise lowering the current market value of the minority’s stock.  Acknowledging that the 
receivership statutes at that time (unlike the TBCA provisions that took effect later in the same 
year in which the case was decided) dealt only with insolvent corporations or did not include any 
explicit reference to grounds encompassing a situation like that at issue, the supreme court 
nevertheless concluded that Texas courts had the general equity power to appoint a liquidating or 
rehabilitative receiver in extreme cases of the type presented.  The court stated, however, that 
“[w]isdom would seem to counsel tailoring the remedy to fit the particular case.”  In accordance 
with this policy, the supreme court determined that the outright liquidation and receivership 
decreed by the lower courts should be eliminated and replaced with a new injunctive decree 
mandating the payment of reasonable dividends and giving the trial court continuing jurisdiction 
to monitor compliance and ensure protection of the minority’s rights, with the prospect of 
immediate liquidation of the corporation if it should in any manner be operated in bad faith 
toward the decree or the minority.  The court characterized this new decree as giving adequate 
protection to the minority while affording both parties a chance to normalize their relationships. 
 
 Although Texas courts have understood Patton v. Nicholas and the current receivership 
statute as authorizing courts to fashion a non-traditional equitable remedy (such as a buyout) for 
oppression consisting of a statutorily or traditionally recognized cause of action, or even to 
fashion an equitable remedy for conduct that is not statutorily or traditionally actionable outside 
the receivership statute (such as “oppressive” acts that do not violate a specific statute or 
constitute a traditional common-law breach of duty), it might be argued that the “other available 
legal and equitable remedies” referred to in the current receivership statutes should generally be 
understood as confined to traditional types of relief available to redress conduct that otherwise 
constitutes a recognized cause of action under law independent of the receivership statute, and 
that a receivership is the only remedy authorized for any conduct that is described as grounds for 
a receivership if the conduct does not otherwise constitute an independent cause of action.  See 
Section V infra. 
 

C. Are Shareholders of a Closely Held Corporation (or LLC Members) Owed 
Fiduciary Duties by Other Shareholders and Directors (or LLC Members 
and Managers) Under Texas Law? 

 
 Directors of a Texas corporation owe to the corporation the fiduciary duties of care, 
loyalty, and obedience.  Gearhart Indus., Inc. v. Smith Int’l, Inc., 741 F.2d 707 (5th Cir. 1984).  
A controlling shareholder may be deemed to owe both the corporation and minority shareholders 
a limited fiduciary duty in some circumstances.  Reibe v. Nat’l Loan Investors, L.P., 828 F. Supp. 
453 (N. D. Tex. 1993); Schautteet v. Chester State Bank, 707 F. Supp. 885 (E.D. Tex. 1988).  
Texas courts have generally taken the position that directors’ fiduciary duties run to the 
corporation and not to the shareholders in their own right, and that shareholders, even in a 
closely held corporation, do not owe one another fiduciary duties simply by virtue of being co-
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shareholders (i.e., that there is no formal fiduciary relationship as a matter of law based on the 
co-shareholder relationship, in contrast to other relationships, such as attorney-client and trustee-
beneficiary, that automatically constitute formal fiduciary relationships).  See, e.g., Cardiac 
Perfusion Servs., Inc. v. Hughes, 380 S.W.3d 198 (Tex. App.—Dallas 2012, pet. filed); Pabich v. 
Kellar, 71 S.W.3d 500, 504 (Tex. App.—Fort Worth 2002, pet. denied); Hoggett v. Brown, 971 
S.W.2d 472, 488 (Tex. App.—Houston [14th Dist.] 1997, pet. denied); Kaspar v. Thorne, 755 
S.W.2d 151, 155 (Tex. App.—Dallas 1988, no writ).   
 

The Texas Supreme Court has pointedly refrained from deciding whether a majority 
shareholder in a closely held corporation owes a minority shareholder a general fiduciary duty 
under Texas law as well as whether a distinction must be drawn between a breach of fiduciary 
duty owed to a minority shareholder qua shareholder and malfeasance by a majority shareholder 
(such as a usurpation of corporate opportunity) that would give rise only to a shareholder 
derivative action on behalf of the corporation.  Willis v. Donnelly, 199 S.W.3d 262, 276 (Tex. 
2006).  An informal duty of trust and confidence may arise between co-shareholders based on the 
particular facts and circumstances surrounding their relationship.  Flanary v. Mills, 150 S.W.3d 
785, 794 (Tex. App.—Austin 2004, pet. denied); Pabich v. Kellar, 71 S.W.3d 500, 504-05 (Tex. 
App.—Fort Worth 2002, pet. denied); Hoggett v. Brown, 971 S.W.2d 472, 487-88 (Tex. App.—
Houston [14th Dist.] 1997, pet. denied).  Although a number of Texas cases have recognized the 
principle that a majority or controlling shareholder may stand in a fiduciary relationship with 
both the corporation and the minority shareholders, the cases do not provide clear and consistent 
guidelines as to the precise circumstances required to support such a duty.  See Allen v. Devon 
Energy Holdings, L.L.C., 367 S.W.3d 355, 389-96 (Tex. App.—Houston [1st Dist.] 2012, pet. 
granted, judgm’t vacated w.r.m.) (concluding that Texas does not recognize a broad formal 
fiduciary relationship between majority and minority shareholders of closely held corporations 
that would apply to every transaction among them but that a controlling shareholder of a closely 
held corporation owes a formal fiduciary duty to a minority shareholder in the context of a 
purchase of the minority shareholder’s shares by the controlling shareholder or the corporation); 
Redmon v. Griffith, 202 S.W.3d 225, 237 (Tex. App.—Tyler 2006, pet. denied) (concluding that 
the combined allegations of the existence of a majority-minority shareholder relationship, the 
closely held nature of the corporation, and the exercise of a great deal of control over the 
business by the majority shareholder were sufficient to allege a fiduciary relationship); Pabich v. 
Kellar, 71 S.W.3d at 506 (holding that the evidence did not conclusively establish a fiduciary 
relationship between the majority and minority shareholders in a closely held corporation 
because the minority owner’s subjective trust of the majority owner would be insufficient to 
create a fiduciary relationship, their working relationship was clouded by the majority owner’s 
distrust of the minority, and the minority’s trust of the majority may have been weakened after 
the majority told him that they could not be partners because of the minority’s lack of loyalty to 
the majority owner);  DeBord v. Circle of Yoakum, Inc., 951 S.W.2d 127, 133 (Tex. App.—
Corpus Christi 1997, rev’d on other grounds, Stary v. DeBord, 967 S.W.2d 352 (Tex. 1998) 
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(noting majority shareholders may stand in a fiduciary relationship with the minority 
shareholders when the corporation is closely held by shareholders who operate more as partners 
than in strict compliance with the corporate form); Hoggett, 971 S.W.2d at 488 n.13 (noting that 
in “certain limited circumstances” a majority shareholder who dominates control over the 
business may owe a fiduciary duty to the minority shareholder and listing Patton and several 
other cases as examples); Gage v. Rosenbaum (In re Rosenbaum), Bankruptcy No. 08-43209, 
Adversary No. 09-4023, 2010 WL 1856344 *8 (Bankr. E.D. Tex. May 7, 2010), aff’d, 2011 WL 
4553440 (E.D. Tex. Sept. 29, 2011) (concluding majority shareholders owed a fiduciary duty to 
the minority because the majority dominated control and did not operate the corporation in 
compliance with the corporate form). 

 
 The limited liability company (LLC) is a relatively new form of business entity, and there 
is thus less case law addressing these issues in the LLC context than the corporate context.  To 
the limited extent that courts in Texas have addressed whether members of an LLC owe one 
another fiduciary duties, the courts have thus far generally espoused the view that members of an 
LLC do not necessarily owe other members fiduciary duties (consistent with corporate case law 
in which the courts have stated that co-shareholders in a closely held corporation do not as a 
matter of law owe one another fiduciary duties).  Allen, 367 S.W.3d at 391; Vejara v. Levior 
Int’l, LLC, No. 04-11-00595-CV, 2012 WL 5354681 (Tex. App.—San Antonio Oct. 31, 2012, 
pet. denied); Suntech Processing Sys., L.L.C. v. Sun Commc’ns, Inc., No. 05-99-00213, 2000 WL 
1780236 *6 (Tex. App.—Dallas Dec. 5, 2000, pet. denied); Fed. Ins. Co. v. Rodman, LLC, No. 
3:10-CV-2042-B, 2011 WL 5921529 *3 (N.D. Tex. Nov. 29, 2011); Entm’t Merch. Tech., L.L.C. 
v. Houchin, 720 F. Supp. 2d 792, 797 (N.D. Tex. 2010); Gadin v. Societe Captrade, No. 08-
3773, 2009 WL 1704049 *3 (S.D. Tex. 2009); ETRG Invs., LLC v. Hardee (In re Hardee), 
Bankr. No. 11-60242, Adv. No. 11-6011, 2013 WL 1084494 *10 (Bankr. E.D. Tex. Mar. 14, 
2013); see also Mullen v. Jones (In re Jones), 445 B.R. 677, 710 n.112 (Bankr. N.D. Tex. 2011) 
(commenting that the law seems to be developing toward the notion that members of an LLC do 
not necessarily owe other members fiduciary duties); but see Cardwell v. Gurley, No. 4-10-CV-
706, 2011 WL 6338813 *3, 9-10 (E.D. Tex. Dec. 19, 2011) (reciting conclusions of law of 134th 
District Court in Dallas County in previous litigation in which the district court concluded the 
managing member of an LLC owed the other member direct fiduciary duties of loyalty, care, and 
disclosure, as well as owing such duties to the LLC; holding the bankruptcy court did not err in 
giving preclusive effect to the state district court’s findings and conclusions; holding the 
fiduciary duty owed by a managing member to his fellow LLC member was similar to the trust-
type obligation owed by partners and corporate officers and thus sufficient to support  an 
exception to discharge under Section 523(a)(4) of the Bankruptcy Code).  In Allen v. Devon 
Energy Holdings, L.L.C., the court of appeals concluded that “there is a formal fiduciary duty 
when (1) the alleged-fiduciary has a legal right of control and exercises the control by virtue of 
his status as the majority owner and sole member-manager of a closely-held LLC and (2) either 
purchases a minority shareholder’s interest or causes the LLC to do so through a redemption 
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when the result of the redemption is an increased ownership interest for the majority owner and 
sole manager.”  367 S.W.3d at 395-96.  Courts have also acknowledged that an informal 
fiduciary relationship between LLC members may exist under particular circumstances where 
there is a close, personal relationship of trust and confidence.  See Vejara v. Levior Int’l, LLC, 
No. 04-11-00595-CV, 2012 WL 5354681 *5 (Tex. App.—San Antonio Oct. 31, 2012, pet. 
denied); Fed. Ins. Co. v. Rodman, LLC, No. 3:10-CV-2042-B, 2011 WL 5921529 *3 (N.D. Tex. 
Nov. 29, 2011); Gadin v. Societe Captrade, No. 08-3773, 2009 WL 1704049 *3 (S.D. Tex. 
2009); ETRG Invs., LLC v. Hardee (In re Hardee), Bankr. No. 11-60242, Adv. No. 11-6011, 
2013 WL 1084494 *10 (Bankr. E.D. Tex. Mar. 14, 2013). 
 
II. Texas Case Law Addressing Oppressive Conduct and Available Remedies (What 

Specific Conduct Has Been Determined to be Oppressive and What Remedy Has 
Been Employed?) 

 
A. Texas Courts of Appeals 

 
1. Texarkana College Bowl, Inc. v. Phillips, 408 S.W.2d 537 (Tex. Civ. 

App.—Texarkana 1966, no writ) 
i. Alleged oppressive conduct: 

A minority shareholder alleged that the corporation’s assets were 
being misapplied and wasted by those in control and that their acts 
were illegal, oppressive, and fraudulent.  The corporation operated 
bowling lanes that had ceased to operate as a result of an injunction 
during one phase of prior litigation between the corporation and a 
creditor of the corporation, and the minority shareholder alleged 
that the defendants’ failure to reopen and operate the corporation’s 
business damaged the corporation in a number of respects.  The 
minority shareholder also alleged that the attorney hired by the 
directors to represent the corporation had a conflict of interest due 
to the attorney’s representation of a competitor of the corporation.  
In addition, the minority shareholder alleged that two of the 
directors fraudulently caused the corporation to convey real estate 
to the directors for the ostensible purpose of helping the 
corporation obtain loans but that no loans were negotiated and the 
directors continued to hold the property. 

ii. Analysis/holding as to nature of conduct: 
Because the defendants did not answer the lawsuit, the court of 
appeals treated the allegations as true.  With regard to the alleged 
damage caused by the failure of those in control to reopen and 
operate the business, the court stated that the management of a 
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corporation is vested in its board of directors by statute, and the 
shareholders’ dissatisfaction with corporate management is not 
grounds for a receivership.  The court held that the alleged facts 
were not inconsistent with the honest exercise of business 
judgment and discretion of the board and did not indicate 
misapplication or waste of corporate assets or illegal, oppressive, 
or fraudulent conduct.  With regard to the board’s hiring of an 
attorney who had a conflict of interest as to the continued 
operation of the corporation, the court held that this fact did not 
prove or tend to prove that the acts of the directors were illegal, 
oppressive, or fraudulent, or that corporate assets were being 
misapplied or wasted.  The record did not show the directors were 
influenced by the attorney in making the management decision not 
to reopen and operate the business, and the conflict of interest was 
not per se a fraud upon the corporation or its shareholders.  With 
respect to the alleged fraud by two directors in causing the 
corporation to convey property to themselves, the court did not 
explicitly address whether the conduct fell within the statutory 
grounds for receivership, but the court viewed the existence of a 
pending law suit to set aside the conveyance as affording adequate 
relief, thus precluding a receivership based on the provision of the 
receivership statute that prohibited a receivership if other remedies 
were adequate to conserve the corporate assets and avoid damage 
to the parties at interest. 

iii. Analysis/holding as to remedy:  
The trial court appointed a receiver based on the minority 
shareholder’s allegations of misapplication or waste of corporate 
assets and illegal, oppressive, or fraudulent acts of those in control, 
but the court of appeals held that it was error to appoint a receiver 
because the board’s decision not to reopen and operate the business 
and the board’s hiring of an attorney with a conflict of interest did 
not amount to grounds for a receivership.  The fraud of directors 
who caused corporate property to be conveyed to themselves did 
not warrant a receivership because the record did not show that a 
pending lawsuit to set aside the conveyance would not afford 
adequate relief, and the receivership statute allowed a receiver to 
be appointed only when all other remedies were inadequate. 
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2. Davis v. Sheerin, 754 S.W.2d 375 (Tex. App.—Houston [1st Dist.] 1988, 
writ denied) 
i. Alleged oppressive conduct: 

Majority (55%) shareholders (William and Catherine Davis) (i) 
conspired to deprive the minority (45%) shareholder (Sheerin) of 
his ownership interest in the corporation, (ii) committed willful 
breach of fiduciary duty through receipt of informal dividends by 
making profit-sharing contributions for the benefit of the majority 
and to the exclusion of the minority, and (iii) committed willful 
breach of fiduciary duty through waste of corporate funds by using 
corporate funds to pay the majority’s legal fees.  (The precipitating 
cause of the lawsuit was the majority shareholders’ denial of the 
minority shareholder’s right to inspect the corporate books based 
on the majority shareholders’ claim that the minority shareholder 
had made a gift to them of his 45% interest in the corporation 
many years earlier.  The jury found that the majority shareholders 
conspired to deprive the minority of his interest and engaged in the 
willful breaches of fiduciary duty specified above, that the majority 
shareholders did not convert the minority’s stock, that the majority 
were not paid excessive compensation, that there was no malicious 
suppression of dividends, that various investments did not 
constitute a breach of fiduciary duty, and that the majority did not 
conspire to breach their fiduciary duty.) 

ii. Analysis/holding as to nature of conduct: 
(1) Based on the definition of “oppression” set forth in Section I.B 

above, the court of appeals upheld the trial court’s conclusion 
that the conspiracy to deprive the minority of his interest, the 
willful breaches of fiduciary duty found by the jury, and the 
undisputed evidence indicating that the minority shareholder 
would be denied any future voice in the corporation constituted 
oppressive conduct.  The court of appeals commented that 
conspiring to deprive one of his ownership of stock in a 
corporation is more oppressive than the typical squeeze-out 
techniques of malicious suppression of dividends and excessive 
salaries.  According to the court, the majority’s conduct would 
not only substantially defeat the reasonable expectations of the 
minority but would totally extinguish any such expectations.   

(2) The failure to submit an issue to the jury inquiring as to 
whether the majority’s conduct was oppressive did not waive 
the oppression claim because, while the question of whether 
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certain acts were performed is a question of fact, the 
determination of whether the acts constitute oppression is 
usually a question of law for the court.   

iii. Analysis/holding as to remedy: 
(1) Based on Patton v. Nicholas, the court of appeals concluded 

that a Texas court has the general equity power to fashion 
appropriate remedies for oppressive conduct, including the 
power to decree a buyout in a case where less harsh remedies 
are inadequate to protect the rights of the parties. 

(2) The court of appeals upheld the trial court’s order requiring a 
buyout of the minority shareholder at a jury-determined “fair 
value” of $550,000.  While an award of damages and certain 
injunctions might have been sufficient to remedy the willful 
breaches of fiduciary duty found by the jury, the court found 
these remedies inadequate to protect the minority shareholder’s 
interest based on the majority’s conduct denying the minority 
any interest or voice in the corporation. 

(3) The court of appeals upheld the appointment of a receiver 
pending the buyout but reversed and rendered a portion of the 
trial court’s judgment ordering payment of dividends in the 
future, noting that the minority was protected by the 
appointment of a receiver and by two forms of relief not 
challenged by the majority, i.e., an award of damages and an 
injunction prohibiting the majority from contributing to a 
profit-sharing plan unless a proportionate sum was paid to the 
minority 
 

3. Faour v. Faour, 789 S.W.2d 620 (Tex. App.—Texarkana 1990, writ 
denied) 
i. Alleged oppressive conduct: 

Breach of fiduciary duty by president of corporation based on 
failure to hold corporate shareholder and director meetings, 
suppression of dividends, failure to prevent dissipation of assets, 
failure to supply written financial records of the corporation as 
requested, improper loans by the corporation, and causing loss of 
stock value. 

ii. Analysis/holding as to nature of conduct: 
The court of appeals distinguished Davis and Patton on the basis 
that they involved claims brought by shareholders in equitable 
proceedings in contrast to this claim by the minority shareholder 
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for damages for corporate mismanagement and loss of stock value.  
The court held that the minority shareholder’s claim for damages 
for breach of fiduciary duties belonged to the corporation rather 
than the individual minority shareholder because the claim 
involved duties owed to the corporation rather than an individual 
shareholder, i.e., the minority shareholder had not established any 
position of trust and confidence or fiduciary relationship to the 
minority shareholder aside from the corporate relationship. 

iii. Analysis/holding as to remedy:  
To recover for damages to the corporation, the shareholder must 
bring the suit derivatively, which the shareholder did not do.  (The 
shareholder was entitled to recover his attorney’s fees incurred in 
enforcing his right to inspect the corporation’s books.) 
 

4. Advance Marine, Inc. v. Kelley,  No. 01-90-00645-CV, 1991 WL 114463 
(Tex. App.—Houston [1st Dist.] June 27, 1991, no pet.)  
i. Alleged oppressive conduct: 

The plaintiff claimed that the other two shareholders (the 
plaintiff’s ex-husband and ex-brother-in law) fraudulently 
conspired to divert the corporation’s assets to themselves and 
exclude her from the corporation after a divorce in which the 
plaintiff was awarded one third of the stock in the corporation.  
The trial court found the payment of inadequate dividends was 
misconduct requiring a buyout.  

ii. Analysis/holding as to nature of conduct:  
The defendants argued that the evidence was insufficient to 
establish that their actions frustrated the plaintiff’s legitimate 
expectations, but the court of appeals pointed out that the 
defendants did not reference any finding of fact or conclusion of 
law regarding the plaintiff’s expectation and did not cite any 
relevant part of the transcript.  The defendants also cited no 
statutory or common law.  Thus, nothing was presented for review.  

iii. Analysis/holding as to remedy:  
(1) The defendants argued that the evidence was legally 

insufficient to warrant a forced buyout of the plaintiff’s stock, 
but the defendants cited no case authority.  The court pointed 
out that the Texas Business Corporation Act does not expressly 
provide for a buyout for an aggrieved minority shareholder but 
allows for receivership and liquidation for shareholders who 
prove illegal, oppressive, or fraudulent conduct.  The court 
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cited Davis in support of the proposition that courts have the 
power to order an equitable buyout according to the facts of the 
particular case.  The defendants’ sole record citation to five 
lines of testimony in a record of hundreds of pages did not 
show that the trial court abused its discretion in awarding a 
buyout. 

(2) The court reversed the trial court’s order that the defendants 
reimburse the corporation for corporate funds used to hire an 
attorney to represent them because an action to prevent injuries 
to the corporation cannot be maintained by a shareholder in her 
own name, and an award of reimbursement was unnecessary 
for the plaintiff’s relief because the defendants were ordered to 
buy her stock at a fixed price.  The nature of the case was a 
shareholder suing other shareholders and the corporation for 
oppression.  While the plaintiff alleged waste of corporate 
funds based on the use of corporate funds to pay the other 
shareholders’ attorneys’ fees, she sued in her individual 
capacity and did not plead for reimbursement to the 
corporation.  The court stated that ordering the two defendants 
to reimburse a third defendant, when the plaintiff had not 
sought that relief, did not conform to the  pleadings and nature 
of the case. 

 
5. DeBord v. Circle Y of Yoakum, Inc., 951 S.W.2d 127 (Tex. App.—Corpus 

Christi 1997), rev’d on other grounds, Stary v. DeBord, 967 S.W.2d 352 
(Tex. 1998) 
i. Alleged oppressive conduct: 

The minority shareholders of two closely held corporations sought 
recovery for oppressive conduct and breach of fiduciary duties, 
alleging both personal and derivative actions.  The  pleadings 
alleged that the breaches of fiduciary duty included incurring costs 
and expenses in a merger that was subsequently declared not to be 
effective, failing to supervise employees and institute controls to 
prevent a defalcation and embezzlement of corporate assets, 
usurping corporate opportunities for personal gain, paying 
excessive salaries to officers and directors, and committing other 
acts that were meant to benefit a select group of shareholders or 
directors at the expense of the corporations and other shareholders. 
The plaintiffs also alleged that they, as minority shareholders, had 
been oppressed by the defendants. 
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ii. Analysis/holding as to nature of conduct: 
(1) In response to the defendants’ claim that the derivative claims 

should be dismissed on the basis that the plaintiffs had also 
asserted claims against the corporation and thus could not 
fairly and adequately represent the interests of other 
shareholders as required in a derivative suit, the court of 
appeals concluded that “claims of oppressive conduct arising 
out of the fiduciary duties owed by the majority shareholders to 
the minority shareholders are…individual claims of the 
minority shareholders” and that the plaintiffs had not alleged 
any claims against the corporations.   

(2) The court did not address the merits of the shareholder 
oppression claim since it was not a subject of the motion to 
dismiss being addressed in the interlocutory appeal. 

iii. Analysis/holding as to remedy: 
The court noted that the equitable buyout sought by the plaintiffs 
as relief for the alleged oppression was a form of relief expressly 
held to be appropriate in an individual suit by a minority 
shareholder against the majority shareholder in the Davis case. 
 

6. Willis v. Bydalek, 997 S.W.2d 798 (Tex. App.--Houston [1st Dist.] 1999, 
pet. denied) 
i. Alleged oppressive conduct: 

The 51% shareholder (Willis) and 49% shareholder (Bydalek) of 
an unprofitable corporation had numerous disputes related to the 
club operated by the corporation, and Willis eventually changed 
the locks on the club, which prevented Bydalek, who had been 
running the club on a day-to-day basis, from continuing to manage 
the club.  Bydalek sued alleging various causes of action, including 
oppression, but the jury was charged only on conversion and 
whether Willis “wrongfully locked out” Bydalek.  The jury found 
that Bydalek was wrongfully locked out, that Willis acted willfully 
and maliciously, and that the fair value of Bydalek’s stock was 
$612.  

ii. Analysis/holding as to nature of conduct: 
(1) The court noted that what acts were performed is a fact 

question, while the determination of whether the facts amount 
to oppressive conduct is a question of law for the judge.  The 
court recited the definition of oppression set forth in Davis but 
cautioned that courts must exercise caution in determining 
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what is oppressive conduct.  The minority’s reasonable 
expectations must be balanced against the corporation’s need to 
exercise its business judgment and run its business efficiently.  
“[D]espite the existence of the minority-majority fiduciary 
duty, a corporation’s officers and directors are still afforded a 
rather broad latitude in conducting corporate affairs.”   

(2) The jury’s finding of a wrongful lock-out of the Bydaleks, who 
were at-will employees, was not shareholder oppression where 
the club never made a profit or had money to distribute, Willis 
never took a salary or dividends, and Willis spent and lost tens 
of thousands of dollars or her own money and that of the estate 
of the deceased founding shareholder (of whose estate Willis 
was the administratrix). 

(3) The court distinguished the conduct here from that in Davis 
and other cases relied upon by Bydalek.  The court stated that it 
was not holding that firing an at-will employee who is a 
minority shareholder can never constitute oppression, but 
merely held that under these particular circumstances it was 
not.  In light of the employment-at-will doctrine in Texas, 
“firing alone is simply not the sort of ‘burdensome, harsh, or 
wrongful conduct’ or ‘visible departure from the standards of 
fair dealing’ that may constitute shareholder oppression.”  The 
court further stated that “[e]xpectations of continued 
employment that are contrary to well settled law cannot be 
considered objectively reasonable.” 

iii. Analysis/holding as to remedy: N/A 
 

7. Joseph v. Koshy, No. 01-98-01432-CV, 2000 WL 124685 (Tex. App.—
Houston [1st Dist.] Feb. 3, 2000, no pet.) 
i. Alleged oppressive conduct: 

The court of appeals’ opinion does not describe in any detail the 
allegations underlying the minority shareholders’ claims for 
oppressive conduct, breach of fiduciary duty, fraud, breach of 
contract, and declaratory judgment regarding the number of shares 
properly issued and their value, but the petition (available on 
Westlaw in the case “History” under “Trial Documents”) included 
allegations that the majority eliminated the minority from 
participation in the affairs of the corporation, wrongfully issued 
shares substantially diluting the minority’s ownership, wrongfully 
received large bonuses and salaries, denied the minority access to 
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the books and records of the corporation, and maliciously 
suppressed dividends. 

ii. Analysis/holding as to nature of conduct:  
The court of appeals held that the trial court properly denied the 
majority’s motion for summary judgment in which the majority 
asserted that the minority did not file suit in the proper capacity.  
The majority argued that the minority’s claims belonged to the 
corporation, but the court held that it was evident from the 
minority shareholders’ petition that they were suing in their 
individual capacities for breach of fiduciary duty owed to them and 
for fraud and oppressive conduct committed against them.  The 
court stated that the plaintiffs did not assert any claims on behalf of 
the corporation. 

iii. Analysis/holding as to remedy:  
The court recognized the potential availability of equitable relief if 
the minority shareholders prevailed on their claims of oppressive 
conduct and breach of fiduciary duty.  (The court also noted the 
potential availability of damages if the minority shareholders 
prevailed on their claims for fraud and breach of fiduciary duty.) 
 

8. Christians v. Universal Nurses of Houston, Inc., No. 14-99-00038-CV, 
2000 WL 1357205 (Tex. App.—Houston [14th Dist.] Sept. 21, 2000, no 
pet.); Christians v. Stafford, No. 14-99-00038-CV, 2000 WL 1591000 
(Tex. App.—Houston [14th Dist.] Oct. 26, 2000, no pet.) 
i. Alleged oppressive conduct: 

Majority shareholders entered into lease agreements between the 
corporation and other entities they owned at less than fair value. 

ii. Analysis/holding as to nature of conduct: 
The jury found that the majority shareholders entered into lease 
agreements with insiders at less than fair value, and the trial court 
deemed this conduct oppressive to the minority shareholder.  The 
court of appeals found insufficient evidence in the record to 
support the jury’s finding regarding the leases and thus reversed 
and rendered.  

iii. Analysis/holding as to remedy: 
The court of appeals stated, in response to the argument by the 
majority shareholders that the minority shareholder sued in the 
wrong capacity, that a court may order an equitable buyout of a 
party’s minority shares for oppressive acts of the majority when 
the party sues both individually in his own right and as a 
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shareholder of the corporation.  Thus, the shareholder here sued in 
the right capacity, and the trial court had the power to decree a 
buyout of her shares (though the court ultimately determined that 
there was insufficient evidence regarding the conduct deemed by 
the trial court to be oppressive).  

 
9. Devji v. Keller, No. 03-99-00436-CV, 2000 WL 1862819 (Tex. App.—

Austin Dec. 21, 2000, no pet.) 
i. Alleged oppressive conduct: 

In this dispute between two shareholders of a real estate company, 
the jury found that Devji engaged in oppressive conduct and that 
Keller did not.  Devji, who was chief operating officer and 
responsible for the day-to-day operations, became angry with 
Keller and abandoned efforts to sell properties owned by the 
corporation.  While pursuing projects in competition with the 
corporation, Devji opposed Keller’s efforts to sell corporate 
properties that were not fully developed despite the corporation’s 
dire financial situation.  Devji threatened to sue Keller if he did not 
put up funds for projects of the corporation at the same time Devji 
was negotiating to acquire and develop property initially acquired 
by the corporation. 

ii. Analysis/holding as to nature of conduct: 
The jury found that Devji engaged in oppressive conduct in answer 
to a question that defined oppressive conduct as including 
burdensome, harsh, or wrongful conduct; a lack of probity and fair 
dealing in the company’s affairs to the prejudice of some members; 
or a visible departure from the standards of fair dealing and a 
violation of fair play on which each shareholder is entitled to rely.  
The court of appeals held that the evidence supported the jury’s 
finding that Devji engaged in oppressive conduct as defined in the 
jury charge.  

iii. Analysis/holding as to remedy:  
Devji argued on appeal that there was no evidence that the 
corporation suffered any damages as a result of his acts, but the 
court held that the evidence supported the jury’s finding that Devji 
harmed the corporation by pursuing his own interests at the 
expense of the corporation.  The court also held that the evidence 
supported the amount of damages found by the jury. 
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10. Coates v. Parnassus Systems, Inc., No. 03-01-00549-CV, 2002 WL 
534595 (Tex. App.—Dallas Apr. 11, 2002, no pet.) 
i. Alleged oppressive conduct: 

The plaintiff was one of four individuals who agreed to form a 
corporation of which the individuals would be equal shareholders.  
The plaintiff was named registered agent and an initial director of 
the corporation.  After the plaintiff ceased to be involved in the 
corporation on a day-to-day basis, he sued the other shareholders 
alleging various causes of action, including oppression. The 
plaintiff alleged that the corporation failed to issue stock 
certificates, provide minutes of shareholder and director meetings, 
or provide an accounting of share ownership, despite the plaintiff’s 
request that the corporation do so. In response to these requests, 
the corporation informed the plaintiff that he was not a record 
owner of any stock.   

ii. Analysis/holding as to nature of conduct: 
The trial court granted summary judgment in favor of the 
defendants on the basis that the plaintiff was not a shareholder 
because the consideration for his shares was in part the 
performance of future services (which was not a permissible type 
of consideration for corporate shares under the law in effect at the 
time). The court of appeals reversed, holding that there was a 
genuine issue of material fact as to whether future services formed 
part of the consideration provided by the plaintiff in return for 
shares and further holding that a mix of valid and invalid 
consideration would not void the issuance of all shares issued to 
the plaintiff.  The court did not address whether the alleged 
misconduct was sufficient to constitute oppression. 

iii. Analysis/holding as to remedy:  N/A 
 

11. Allchin v. Chemic, Inc., No. 14-01-00433-CV, 2002 WL 1608616 (Tex. 
App.—Houston [14th Dist.] 2002, no pet.) 
i. Alleged oppressive conduct: 

A 50% shareholder, Allchin, counterclaimed against the other 50% 
shareholder, Wadiak, for shareholder oppression in a suit brought 
by Wadiak and the corporation against Allchin after Allchin’s 
resignation and inability to agree with Wadiak regarding the terms 
of a buyout under a buy-sell agreement between the parties. 
Allchin based his oppression claim on violations of the contract 
they entered into when Allchin bought stock in the corporation 
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from Wadiak (i.e., Wadiak’s failure to use his talents and best 
efforts to maximize the corporation’s success, failure to provide 
training in all facets of the business, and failure to allow Allchin to 
participate or contribute to the management and operations of the 
corporation) and actions taken by Wadiak without Allchin’s 
approval.  The jury found that Wadiak failed to comply with the 
contract and with his fiduciary duty to Allchin and that Wadiak’s 
conduct was committed with malice, but the jury found that 
Allchin was entitled to zero damages as a result of these breaches.  
The jury also found the corporation breached an agreement to 
compensate Allchin. 

ii. Analysis/holding as to nature of conduct: 
(1) Relying on Davis, the court held that Allchin did not waive his 

claim of oppression by not submitting a special issue on it 
because whether certain acts were committed was a question of 
fact while the determination of whether these acts constituted 
oppression was a question of law for the court.  

(2) The court noted Texas case law stating that, in certain limited 
circumstances, a majority shareholder who dominates control 
may owe a fiduciary duty to the minority, and the court 
expressed doubt whether a viable claim of shareholder 
oppression can exist when the parties are two 50% 
shareholders. 

(3) Nevertheless, the court continued its oppression analysis 
(relying on the definition of oppression set forth in Davis) and 
concluded that the plaintiff’s complaints reflected 
disagreements about policy and that no facts were proved that 
would support a claim of shareholder oppression warranting a 
buyout.  The court noted the admonition in Willis that courts 
must exercise caution and must balance a shareholder’s 
reasonable expectations against the corporation’s need to 
exercise its business judgment and run its business efficiently.  
The court stated that the jury’s failure to award damages was 
not a factor, but characterized the jury’s findings in this case as 
far less specific, and based on less damaging claims, than those 
in either Willis or Davis. 

(4) Further, the court noted that “[a]n employee who voluntarily 
leaves the employment of the corporation presents a less 
persuasive case for concluding the majority shareholders 
oppressed him.” 
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iii. Analysis/holding as to remedy: N/A (the trial court’s directed 
verdict against Allchin’s claim of oppression was proper) 
 

12. Pinnacle Data Services, Inc. v. Gillen, 104 S.W.3d 188 (Tex. App.—
Texarkana 2003, no pet.) 
i. Alleged oppressive conduct: 

An LLC member based its “member oppression” claim on 
allegations that the other two members and the LLC withheld 
profit distributions, fired the individuals who were the principals of 
the member (the member itself was a corporation), failed to inform 
the minority of company actions, and paid personal legal fees of 
the majority members with company funds. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals set forth the definition of oppression 

adopted in Davis and appeared to accept without discussion the 
proposition that the concept of oppression applies in the LLC 
context. 

(2) The court of appeals stated that the minority member failed to 
set forth any evidence in support of its claim for member 
oppression in response to the defendants’ no-evidence motion 
for summary judgment, and the trial court thus properly 
granted the defendants’ motion. 

iii. Analysis/holding as to remedy: N/A 
 

13. Gonzalez v. Greyhound Lines, Inc., 181 S.W.3d 386 (Tex. App.—El Paso 
2005, pet. denied) 
i. Alleged oppressive conduct: 

Individuals who were limited partners of a limited partnership that 
allegedly sold a controlling interest in the limited partnership’s 
subsidiary corporation sued the purchaser of the controlling stock 
interest alleging the purchaser committed oppression by 
wrongfully terminating the plaintiffs from their management 
positions and fraudulently managing the corporation to the 
detriment of the plaintiffs.   

ii. Analysis/holding as to nature of conduct: 
The court of appeals acknowledged that an oppression claim exists 
when a majority shareholder engages in the conduct described in 
the definition of oppression set forth in Davis and that a court may 
appoint a receiver under the TBCA based on oppressive acts, but 
the court held that the individual limited partners intended to bring 
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a derivative action on behalf of the limited partnership and that the 
limited partnership named in the suit did not have standing to sue 
because it was not the limited partnership identified in the stock 
purchase agreement under which the controlling interest in the 
corporation was sold.  The court thus affirmed the trial court’s 
order of dismissal and did not reach the sufficiency of the 
allegations or merits of the oppression claim. 

iii. Analysis/holding as to remedy: N/A 
 

14. Cotten v. Weatherford, 187 S.W.3d 687 (Tex. App.—Fort Worth 2006, 
pet. denied) 
i. Alleged oppressive conduct: 

A minority preferred stock shareholder (Cotten) of an intermediate 
bank holding company sued two individuals who were directors of 
the corporation (and who were also common stock shareholders of 
the top tier holding company of the corporation) for, inter alia, 
shareholder oppression based on the denial of Cotten’s right to 
copy corporate records and the improper redemption of Cotten’s 
preferred shares in a secret (“rigged”) meeting described by the 
directors as a “random drawing” of preferred shares.  

ii. Analysis/holding as to nature of conduct: 
(1) The trial court held as a matter of law that there can be no 

oppression between common and preferred shareholders, but 
the court of appeals held that the trial court’s granting of a 
directed verdict in favor of the defendants on the oppression 
claim was improper because Cotten sued the defendants (Sharp 
and Statham) as directors of the corporation, not as mere 
shareholders. The court relied upon the definition of oppression 
set forth in Davis and noted that many internal conflicts are 
created in a bank holding company structure that can lead to 
oppressive conduct.  One of the conflicts noted by the court 
exists between directors and preferred shareholders, and the 
court stated this conflict is especially more apparent in a case 
such as this involving a corporation with a board of directors 
with controlling common stockholdings.  Because the potential 
exists for oppressive conduct between directors and preferred 
shareholders, the court held that Cotten had a cause of action 
for oppression against the directors. 

(2) The court of appeals concluded that there was some evidence 
that Sharp and Statham damaged the interest of Cotten by 
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furthering exclusively their own interests as common 
shareholders.  There was no dispute that Sharp and Statham, as 
the board of directors of every holding company in the 
structure and as majority common shareholders of the top-tier 
holding company, controlled the corporation in which Cotten 
was a preferred shareholder.  The jury found that Sharp and 
Statham improperly redeemed Cotten’s preferred shares, 
creating a financial benefit for themselves by decreasing the 
preferred share dividends that had to be paid out of capital in 
the corporation they controlled, thus raising a fact issue as to 
whether their conduct fit the second category of oppression 
(i.e., burdensome, harsh, or wrongful conduct; lack of probity 
and fair dealing in the company’s affairs to the prejudice of 
some members; or visible departure from the standards of fair 
dealing and violation of fair play on which each shareholder is 
entitled to rely). 

iii. Analysis/holding as to remedy: N/A (reversed and remanded trial 
court’s dismissal of oppression claim to address fact issues) 
 

15. Redmon v. Griffith, 202 S.W.3d 225 (Tex. App.—Tyler 2006, pet. denied) 
i. Alleged oppressive conduct: 

The minority shareholders (25%) alleged that the majority (75%) 
engaged in wrongful conduct; did not deal fairly with the 
company’s affairs; did not observe the standards of fair dealing on 
which each shareholder is entitled to rely; maliciously suppressed 
dividends owed to the minority; made improper personal loans to 
themselves; paid personal expenses from corporate funds without 
approval of the board of directors; and employed “squeeze-out” 
techniques such as diverting corporate opportunities, excessive 
payment of dividends to themselves, and attempts to deprive the 
minority of the fair value of their shares and the benefits thereof.  
The minority shareholders also alleged that the majority engaged 
in oppressive conduct by terminating the employment contracts 
between the corporation and the minority and that such was a 
breach of contract. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals held that the minority’s allegations were 

sufficient to demonstrate a claim for oppression and that the 
trial court’s grant of summary judgment in favor of the 
majority on the ground that the minority shareholders lacked 
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standing was improper.  The court relied on cases recognizing 
an individual cause of action for oppression. 

(2) The court of appeals held that there was sufficient summary 
judgment evidence to create a genuine issue of fact with regard 
to the oppression claim based on evidence of payment of 
personal expenses from corporate funds without approval of 
the board of directors (specifically, purchase of a life insurance 
policy, payment of utility bills, and payment of a credit card 
bill).  Also, there was evidence that the minority was refused 
access to financial information about the company.  The court 
characterized the evidence of use of corporate funds to pay 
personal expenses and denial of access to financial information 
as creating a material fact issue concerning whether there was a 
lack of probity and fair dealing in the company’s affairs to the 
prejudice of the minority, a visible departure from the 
standards of fair dealing, and a violation of fair play on which 
the minority was entitled to rely.  Thus, the trial court 
incorrectly granted summary judgment in favor of the majority. 

(3) The court of appeals held that, notwithstanding the principle 
that a co-shareholder in a closely held corporation does not as a 
matter of law owe a fiduciary duty to his co-shareholder, the 
allegations of a majority-minority shareholder relationship in 
which the majority exercised a great deal of control, combined 
with allegations that the majority engaged in wrongful conduct 
and a lack of fair dealing with regard to the company’s affairs 
to the prejudice of the minority, sufficiently alleged “a breach 
of fiduciary duty by way of oppressive conduct.”  Summary 
judgment in favor of the majority on the claim for breach of 
fiduciary duty was improper. 

(4) The minority asserted a breach of contract claim against the 
majority based on the oppressive nature of the termination of 
the minority’s employment agreements with the corporation.  
The court of appeals noted the possibility that firing an at-will 
employee who is a minority shareholder can constitute 
oppression, citing Willis.  The court stated that the minority’s 
allegation that the majority wrongfully terminated the 
minority’s employment contracts in the particular 
circumstances detailed in their pleadings amounted to a claim 
for shareholder oppression and that the minority had 
demonstrated standing to proceed for wrongful termination 
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within the confines of their shareholder oppression claim.  
Because the employment contracts were with the corporation, 
however, the minority could not seek recovery for breach of 
contract from the majority. 

iii. Analysis/holding as to remedy: N/A (reversed and remanded trial 
court’s summary judgment on the oppression and breach of 
fiduciary duty claims for further proceedings) 
 

16. Gibney v. Culver, No. 13-06-112-CV, 2008 WL 1822767 (Tex. App.—
Corpus Christi 2008, pet. denied) 
i. Alleged oppressive conduct: 

Majority shareholder maliciously and wrongfully used his position 
as chief executive officer of the corporation to award excessive 
salaries and compensation to himself and his family to the 
detriment of the plaintiff minority shareholder; majority 
maliciously or wrongfully denied minority access to the books and 
records. 

ii. Analysis/holding as to nature of conduct: 
(1) The jury found that the defendant maliciously or wrongfully 

used his position as CEO to award excessive salaries and 
compensation to himself and his family to the detriment of the 
minority, but the court of appeals reviewed the evidence in the 
record and concluded the evidence was legally insufficient to 
support that finding.  Thus, this conduct could not support the 
trial court’s finding of oppression.  Because any of a variety of 
activities or conduct can give rise to shareholder oppression, 
and a lack of evidence of one activity does not defeat the claim 
so long as there is evidence to support another instance of 
conduct, the court continued to examine the record to 
determine if there were other instances of oppressive conduct.   

(2) The minority shareholder asserted that the first prong of the 
Davis definition of oppression (defeat of a minority 
shareholder’s reasonable expectations) was met by evidence 
that dividends were maliciously or wrongfully withheld, but 
the jury concluded that dividends were not maliciously or 
wrongfully withheld.  The court of appeals concluded that the 
jury’s verdict was supported by the evidence because the 
evidence showed that the minority shareholder was not singled 
out as to dividend payments and the bylaws did not obligate the 
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corporation to pay yearly dividends.  Thus, this basis for 
oppression was not established.   

(3) The minority shareholder argued that the second prong of the 
Davis definition of oppression (burdensome, harsh, or 
wrongful conduct; lack of probity and fair dealing in the 
company’s affairs to the prejudice of some members; or visible 
departure from standards of fair dealing and violation of fair 
play on which each shareholder is entitled to rely) was met by 
the majority’s malicious or wrongful prevention of the minority 
shareholder’s right to inspect the corporation’s books and 
records.  The court stated that this allegation, if true, would 
“most certainly” meet the second prong of the Davis definition, 
but the jury found against the minority shareholder on this 
issue as well, and the court concluded that the record supported 
the jury’s finding because the record did not contain any 
documentation reflecting a desire and stating a proper purpose 
for inspection in compliance with the corporate statute. 

iii. Analysis/holding as to remedy: N/A 
 

17. Ritchie v. Rupe, 339 S.W.3d 275 (Tex. App.—Dallas 2011, pet. granted) 
i. Alleged oppressive conduct:  

A minority shareholder of a closely held corporation who had hired 
a capital fund manager to help her sell her stock to third parties 
claimed that the directors’ refusal to meet with potential buyers of 
her shares was oppressive because it made it impossible to sell the 
stock as a practical matter. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals applied the Davis definition of oppression 

and concluded that the board’s refusal to meet with prospective 
purchasers of the minority shareholder’s stock was oppressive 
under either prong (i.e., the reasonable expectations standard or 
the fair dealing standard). 

(2) The absence of a single majority shareholder did not preclude 
the oppression claim because Article 7.05 of the TBCA 
authorized equitable intervention when “the acts of the 
directors or those in control of the corporation are illegal, 
oppressive or fraudulent,” and the defendants represented over 
70% of the voting stock, comprised three of the four members 
of the board of directors, and never disagreed on an issue at a 
meeting of the shareholders or on any action of the directors. 
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(3) The court of appeals discussed the “reasonable expectations” 
definition of oppression and distinguished specific reasonable 
expectations (those that arise from specific facts in a particular 
case) from general expectations (those that arise from the mere 
status of being a shareholder), giving examples of each.  The 
court characterized the ability to freely transfer unrestricted 
shares as a general reasonable expectation.  The court 
recognized the lack of a ready market for stock in a closely 
held corporation and stated that corporate policies that would 
constructively prohibit a shareholder from providing potential 
buyers sufficient information about the corporation and its 
businesses, assets, and management as to allow the potential 
buyers to conduct a reasonable investigation would 
substantially defeat a shareholder’s general reasonable 
expectation of being able to market her unrestricted stock.  The 
adviser hired by the minority shareholder to assist in selling her 
stock testified that no investor would ever invest in a closely 
held corporation without meeting management and that he was 
consequently unable to sell the minority shareholder’s stock.  
The court thus held that the refusal to allow prospective 
purchasers of the minority shareholder’s stock to meet with any 
officer or director was oppressive because it substantially 
defeated the minority shareholder’s general reasonable 
expectation of marketing her stock. 

(4) The court of appeals also discussed the “fair dealing” standard 
for oppression and stated that the standards of fair dealing with 
respect to the owner of unrestricted stock would include a 
requirement that the directors act fairly and reasonably in 
connection with a shareholder’s efforts to sell that stock to a 
third party and not adopt policies that unreasonably restrain or 
prohibit the sale or transfer of the stock or deprive the owner of 
its fair market value.  The court thus held that the refusal to 
meet with potential purchasers of the minority shareholder’s 
stock was oppressive because it was a visible departure from 
the standards of fair dealing and a violation of fair play on 
which each shareholder is entitled to rely. 

(5) The court noted that the reasonable expectations and fair 
dealing definitions will often overlap and neither definition 
requires a showing of fraud, illegality, mismanagement, 
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wasting of assets, or deadlock, though these factors are often 
present. 

(6) Since there was no dispute that the directors refused to meet 
with prospective purchasers of the minority shareholders stock, 
there was no need to submit a question to the jury about that 
conduct, and the minority shareholder did not waive that basis 
for shareholder oppression. 

(7) The court of appeals concluded that the business judgment rule 
was not applicable to this case since the oppression action was 
not a derivative suit to hold the directors personally liable for a 
breach of duty owed to the corporation.  (The directors were 
not held personally liable; rather, they were ordered to cause 
the corporation to redeem the majority shareholder’s stock.) 

(8) The court also noted Willis’s instruction to balance 
shareholders’ reasonable expectations against the corporation’s 
need to exercise business judgment.  The defendants testified 
that their refusal to speak to prospective purchasers was due to 
concerns that statements made by management could lead to 
lawsuits by the purchasers and would put the corporation at 
risk of becoming involved in litigation with third parties.  The 
opinion indicates that the directors were advised by counsel not 
to speak with prospective purchasers.  However, the court 
concluded that the defendants expressed only a “general and 
nonspecific fear of litigation” as a justification for their refusal 
to meet with prospective purchasers.  The court stated that 
there were means by which the corporation could protect itself 
from litigation short of a flat refusal to meet with potential 
purchasers, and the fear of litigation did not outweigh the 
substantial negative effects of the defendants’ actions on the 
minority’s efforts to sell her stock. 

iii. Analysis/holding as to remedy: 
(1) The trial court ordered a buyout of the minority shareholder’s 

shares by the corporation as the remedy for the oppressive 
conduct.  The defendants argued that a court-ordered buyback 
of the stock is not an available remedy for shareholder 
oppression and that the only available relief for shareholder 
oppression is the appointment of a receiver to rehabilitate the 
corporation.  The court of appeals held that statutory 
receivership was a last resort (as indicated by the language in 
the receivership statute stating that receivership is available 
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only if all other legal or equitable remedies are inadequate) and 
that the trial court had discretion to fashion equitable remedies 
such as a buyback, which was not unduly harsh in this case.  

(2) The court held that the trial court erred in basing the “fair 
value” of the minority shareholder’s stock on “enterprise 
value” (determined by the value of the company as a whole and 
ascribing to a shareholder its pro rata portion without applying 
discounts for lack of marketability and lack of control) rather 
than “fair market value” (which would have been affected by 
discounts for lack of marketability and lack of control in this 
case).  In crafting an equitable remedy for the oppressive 
conduct, the trial court should have provided the relief 
prevented by the oppressive conduct, i.e., sale of the stock at its 
fair market value.  The court recognized that enterprise value 
of a minority shareholder’s shares has been viewed as an 
appropriate valuation when a minority shareholder with no 
desire to leave the corporation has been forced to relinquish 
ownership by oppressive conduct of the majority.  The court 
distinguished this case in that the minority shareholder here 
sought to leave the corporation and market her stock, and if she 
had been able to do so, she would have obtained only fair 
market value.  The court thus remanded for a determination of 
the stock’s fair market value. 

(3) The court reversed the trial court’s award of attorney’s fees 
because there was no evidence that corporate books and 
records were withheld from the plaintiff or her agents in 
violation of the corporate statute under which attorney’s fees 
are recoverable when a shareholder’s statutory right to access 
to books and records has been violated. 

 
18. Guerra v. Guerra, No. 04-10-00271-CV, 2011 WL 3715051 (Tex. App.—

San Antonio Aug. 24, 2011, no pet.) 
i. Alleged oppressive conduct: 

After the death of the founding shareholder of a corporation, the 
founding shareholder’s daughter, a minority shareholder, sued her 
brother, who was executor of their father’s estate and an officer, 
director, and majority shareholder of the family business.  The 
plaintiff alleged that her brother used the business for his personal 
gain. Specifically, the plaintiff alleged that her brother usurped a 
corporate opportunity by purchasing the land where the company 
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was located, engaged in self-dealing by entering into a lease 
agreement with the company, and decided “to destroy [the 
company’s] cash reserves for his own benefit” instead of 
liquidating the company. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals reasoned that the plaintiff had no claim 

under the first definition of shareholder oppression because that 
definition hinges on the reasonable expectations held by the 
shareholder when investing in the corporation, and the plaintiff 
received all of her shares as gifts or as a bequest from her 
father.  

(2) The court stated that the second part of the shareholder 
oppression definition relates to majority shareholders’ and 
controlling officers’ conduct and that the court of appeals in 
Redmon stated that malicious suppression of dividends, using 
corporate funds for personal purposes, and “squeeze-out” 
techniques such as diverting corporate opportunities, excessive 
payment of dividends, and attempts to deprive minority 
shareholders of the fair value of their shares and the benefits 
thereof would constitute shareholder oppression.  The court 
stated that diverting a corporate opportunity may in some 
circumstances constitute shareholder oppression but concluded 
that the plaintiff failed to present any evidence to raise a fact 
issue on whether her brother usurped a corporate opportunity.  
The court reviewed the evidence relating to the purchase of the 
property and pointed out that the board meeting minutes 
demonstrated that the board considered purchasing the property 
and determined it was not in the company’s best interest based 
on concerns related to potential liability related to 
environmental issues, the decrease in working capital, and the 
fact that shareholders would have to take the financial risk.   

(3) The court stated that the fact that the plaintiff’s brother entered 
into a lease with the company also did not raise a fact issue of 
harsh or wrongful conduct, not dealing fairly with the company 
to the prejudice of some members, or a visible departure from 
the standards of fair dealing and a violation of fair play on 
which each shareholder is entitled to rely.  The plaintiff argued 
that the terms of the lease, which reflected an increase in the 
rent compared to that previously paid, was done through 
negotiations with her brother without board approval, but the 
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record demonstrated that the board considered the lease 
agreement during a meeting and agreed to enter the lease.  
Thus, the court stated that the brother’s acts were not 
oppressive. 

iii. Analysis/holding as to remedy: N/A 
 

19. In re Trockman, No. 07-11-0364-CV, 2012 WL 554999 (Tex. App.—
Amarillo, Feb. 21, 2012, no pet.) 
i. Alleged oppressive conduct: 

Minority shareholders claimed that they were being denied access 
to corporate information and voting privileges because the majority 
shareholders had given one of the majority shareholders “a blank 
check to operate the corporation without notice or disclosure to the 
shareholders, a shareholders’ meeting[,] or [a shareholders’] vote.”  
There were also allegations of self-dealing and breach of fiduciary 
duty by corporate officers and directors.  In this proceeding, the 
relators sought to mandamus the trial judge to require her to permit 
the relators to pursue their shareholder oppression claim and 
withdraw her order granting the defendants’ motion for protective 
order, plea to the jurisdiction, and special exceptions.  The trial 
court had granted the defendants’ motions on the basis that the 
alleged breaches of fiduciary duties could only be pursued in a 
derivative suit, no derivative action was alleged, and the minority 
shareholder thus lacked standing to assert the claims. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals concluded that the trial court’s order did 

not address or preclude the minority shareholders from 
prosecuting the oppression claim, and the mandamus relief was 
thus denied because there was an adequate remedy at law via 
appeal.   

(2) In the course of its discussion, the court stated that oppression 
claims have been recognized by Texas jurisprudence and that 
the theory is broad in scope.  The court recited the reasonable 
expectations and fair dealing tests applied in previous cases 
and stated that courts have acknowledged that conduct 
resulting in the denial of access to corporate records and denial 
of voting privileges fall within these categories of oppressive 
conduct.  The court stated that the minority shareholders’ 
allegations about denial of access to corporate information and 
voting privileges effectively prevented the court from granting 
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mandamus relief because the defendants’ motions did not 
encompass this conduct.   

(3) The defendants wanted to prevent the minority shareholders 
from prosecuting or developing claims of self-dealing and 
breach of fiduciary duty since they belonged to the corporation, 
and the trial court’s order did not expressly bar the minority 
shareholders from pursuing shareholder oppression claims in 
general but did preclude pursuit of the self-dealing and breach 
of fiduciary duty claims.  The court noted incidentally that 
there is authority in Texas, i.e., Redmon v. Griffith, for the 
proposition that self-dealing by those in control may also 
constitute oppression.  While the court stated that it could not 
issue mandamus to alter the trial court’s apparent inclusion of 
self-dealing as something outside the scope of discovery (due 
to the presence of an adequate remedy through appeal), the 
court stated that Redmon might serve as a reason for the trial 
court to reconsider. 

iii. Analysis/holding as to remedy: N/A 
 

20. Allen v. Devon Energy Holdings, L.L.C., 365 S.W.3d 355 (Tex. App.—
Houston [1st Dist.] 2012, pet. granted, judgm’t vacated w.r.m.) 
i. Alleged oppressive conduct: 

A minority LLC member claimed that the LLC and its majority 
member made material misrepresentations and failed to disclose 
material facts regarding the LLC’s future prospects in connection 
with the redemption of the minority member’s interest and that he 
would not have sold his interest back to the LLC in 2004 based on 
the appraised value of the LLC in 2003 absent the 
misrepresentations and omissions.  (The LLC was appraised in 
2003 for $138.5 million and sold in 2006 for $2.6 billion.) 

ii. Analysis/holding as to nature of conduct: 
(1) The court cited corporate cases setting forth the two-prong 

definition of shareholder oppression but noted that it was 
expressing no opinion on whether the doctrine of shareholder 
oppression applies in the LLC context.   

(2) The court of appeals affirmed the trial court’s summary 
judgment on the minority member’s oppression claim, 
concluding that the conduct alleged in this case was not the 
typical wrongdoing in shareholder oppression cases, i.e., 
termination of employment, denial of access to company books 
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and records, wrongful withholding of dividends, waste of 
corporate funds, payment of excessive compensation, lock-out 
from the corporate offices, and squeeze-out.  The court stated 
that the alleged wrongful conduct of fraud by misrepresentation 
and omissions and breach of fiduciary duty was not similar to 
the previously recognized examples of shareholder oppression 
and that the plaintiff cited no cases, and the court could find 
none, in which a shareholder oppression claim was allowed 
based on fraud and breach of fiduciary duty.   

(3) Additionally, the court commented that there is little need for 
an oppression cause of action when the shareholder has 
nondisclosure and breach of fiduciary duty claims. 

iii. Analysis/holding as to remedy: N/A 
 

21. Feldman v. Kim, No. 14-11-00184-CV, 2012 WL 1449726 (Tex. App.—
Houston [14th Dist.] Apr. 24, 2012, no pet.)  
i. Alleged oppressive conduct: 

The plaintiff and four other doctors formed a professional 
association to provide services ancillary to the doctors’ urology 
practices.  They also formed a limited partnership to purchase a 
medical office building, which was leased to the PA.  Each doctor 
invested $280,000 in the PA and was issued 1,000 shares.  The 
doctors’ buy-sell agreement required a two-thirds vote of the 
shares to declare or pay a dividend or distribution.  None of the 
doctors worked for the PA; they maintained independent practices 
and referred patients to the PA for ancillary services.  The doctors 
met annually to decide allocation issues because the organizational 
documents of the PA did not specify how its revenues and 
expenses were to be allocated to the owners.  After the plaintiff 
informed the other doctors of his intent to retire, the other doctors 
voted to change the method of allocating expenses.  In the past, 
they had allocated revenues and expenses in proportion to the 
doctors’ “productivity,” i.e., referrals to the PA, but after the 
plaintiff announced his retirement, the doctors voted to allocate 
expenses equally (20% to each doctor) while allocating revenues in 
proportion to referrals.  The plaintiff’s referrals decreased because 
he was winding down his practice, and his allocation of expenses 
exceeded his allocation of revenues.  The other doctors refused to 
repay a portion of a loan the plaintiff had made to the PA to offset 
his share of expenses.  The limited partnership also began 
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withholding the plaintiff’s share of the building rental.  The other 
doctors also refused the plaintiff’s offer to sell his shares, claiming 
the purchase price was governed by the buy-sell agreement.  The 
plaintiff claimed the actions of the other doctors, the PA, the 
limited partnership, and the general partner were oppressive 
conduct designed to freeze him out of the PA and thereby defeat 
his legitimate and reasonable expectations for investing in it. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals recognized the two non-exclusive 

definitions of shareholder oppression based on reasonable 
expectations and fair dealing.  The court stated that the 
shareholders’ reasonable expectations must be balanced against 
the corporation’s need to exercise its business judgment and 
run its business efficiently but also stated that a broad view of 
oppression is taken in closely held companies where 
oppression may more easily be found.  The court noted a 
shareholder’s general reasonable expectation that the 
shareholder’s commitment of capital entitles the investor to a 
proportionate share of corporate earnings.   

(2) The court of appeals overturned the trial court’s grant of the 
defendants’ motion for summary judgment.  Based on the 
undisputed facts, the court concluded that it could not be said 
as a matter of law that the conduct fell outside the definition of 
shareholder oppression.  The court stated that the fact that the 
plaintiff was placed in a position of subsidizing returns of the 
other doctors (because the method of allocating expenses did 
not match the method of allocating revenue) was alone 
sufficient to defeat the motion for summary judgment.  Based 
on the PA’s past operations and its organizational documents, 
the court rejected the defendants’ arguments that the PA was 
not a passive investment vehicle for the doctors and that it was 
founded on the assumption that its owners would continue in 
practice.  The court also stated that shareholder oppression is 
defined in objective terms rather than the majority’s perception 
of fairness.   

(3) Finally, the court pointed out that the defendants’ arguments 
failed to take into account that, in addition to changing the 
expense allocation method, they caused the PA to stop 
repaying funds borrowed from the plaintiff and caused the 
limited partnership and general partner to stop paying the 
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plaintiff his share of the rent, even though these were separate 
transactions from the allocation of the PA’s revenue and 
expenses.   

(4) Viewing the evidence favorably to the plaintiff, the court was 
required to infer from the undisputed facts that the defendants 
acted to squeeze out the plaintiff from the PA by increasing 
their own share of the returns from a profitable business at his 
expense. 

iii. Analysis/holding as to remedy: N/A 
 

22. Cardiac Perfusion Services, Inc. v. Hughes, 380 S.W.3d 198 (Tex. App.—
Dallas 2012, pet. filed) 
i. Alleged oppressive conduct:  

The jury found that the majority shareholder: (1) suppressed 
payment of profit distributions to the minority shareholder; (2) 
paid himself excessive compensation from the corporation’s funds, 
(3) improperly paid family members using corporate funds; (4) 
used corporate funds to pay personal expenses; (5) used his control 
of the corporation to lower the value of the minority shareholders’ 
shares; and (6) refused to let the minority shareholder examine the 
corporation’s books and records. 

ii. Analysis/holding as to nature of conduct:  
The trial court concluded that the majority shareholder engaged in 
shareholder oppression based on the jury’s findings.  In the court 
of appeals’ decision, the court of appeals set forth the two non-
exclusive definitions of shareholder oppression based on 
reasonable expectations and fair dealing and noted that the jury 
determines disputed facts, but the trial court determines whether 
those facts constitute shareholder oppression and exercises its 
equitable authority to decide the appropriate remedy.  The trial 
court’s conclusion that the conduct found by the jury constituted 
shareholder oppression apparently was not challenged on appeal.  

iii. Analysis/holding as to remedy:  
(1) The trial court concluded that the most equitable remedy was to 

require the majority shareholder and the corporation to buy 
back the minority shareholder’s shares for the fair value of 
$300,000 found by the jury.  The parties had a buy-sell 
agreement that required the shareholders of the corporation to 
purchase the stock of another shareholder upon termination of 
that shareholder’s employment for a purchase price equal to the 
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book value of the shares as of the fiscal year preceding the 
termination.  After termination of the minority shareholder’s 
employment, the corporation and majority shareholder sued the 
minority shareholder for damages for breach of fiduciary duty 
and tortious interference with a contract of the corporation and 
for a declaratory judgment that the majority shareholder’s 
obligation to purchase the minority shareholder’s stock was 
governed by the buy-sell agreement and that the purchase price 
was reduced by damages to the corporation caused by the 
minority shareholder’s conduct.  The minority shareholder 
asserted a counterclaim against the majority shareholder for 
shareholder oppression.  The question on appeal was whether 
the court-ordered buyout at fair value rather than the price 
specified in the parties’ buy-sell agreement, was an appropriate 
remedy.  In other words, the corporation and majority 
shareholder argued that the trial court erred in concluding that 
the equitable doctrine of oppression nullified the buy-sell 
agreement. 

(2) The court of appeals concluded that the Texas cases relied 
upon by the corporation and majority shareholder were 
distinguishable because they did not involve a trial court’s 
equitable discretion in the context of a claim for shareholder 
oppression.  The minority shareholder claimed that the 
majority shareholder’s conduct reduced the book value of his 
shares, and the minority shareholder sued for oppression, not 
breach of contract.  The minority shareholder relied on an 
Oregon shareholder oppression case in which the court held 
that the minority shareholder was entitled to receive the fair 
value of his stock rather than a value based on a stock purchase 
agreement, and the court of appeals rejected the majority 
shareholder’s attempts to distinguish this case. 

(3) The court of appeals relied upon the discussion of the 
“enterprise value” method of determining fair value in Ritchie 
v. Rupe and the holding in Davis v. Sheerin that a court-ordered 
buyout of stock for its fair value is an appropriate remedy for 
shareholder oppression in a closely held corporation.  The trial 
court in this case instructed the jury to value the shares using 
the valuation method sanctioned in Ritchie.  Thus, the trial 
court did not abuse its discretion by ordering the redemption of 
the minority shareholder’s shares for fair value. 
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23. ARGO Data Resource Corporation v. Shagrithaya, 380 S.W.3d 249 (Tex. 

App.—Dallas 2012, pet. filed) 
i. Alleged oppressive conduct: 

The jury found the following acts on which the trial court based its 
finding of shareholder oppression:  (1) the majority shareholder 
reduced the minority shareholder’s annual compensation by 70% 
without approval, if required, by the board of directors or 
shareholders; (2) the majority shareholder’s compensation was 
maintained at $1 million for a two-year period without approval, if 
required, of the board of directors or shareholders; (3) the majority 
shareholder engaged in a plan to retain the corporation’s earnings 
to buy out the minority shareholder’s interest without disclosing 
the plan to the minority shareholder; (4) the majority shareholder 
caused the corporation to retain earnings rather than paying a 
greater amount of dividends to its shareholders than it actually 
paid; (5) the majority shareholder dominated and controlled the 
board of directors with the actual result of suppressing the issuance 
of dividends for the purpose of preventing the minority shareholder 
from sharing in the profits of the corporation and depreciating the 
value of the minority shareholder’s shares; (6) the majority 
shareholder failed to disclose to the board of directors that the IRS 
had assessed a retained earnings tax against the corporation of 
approximately $1.2 million; (7) the majority shareholder made an 
offer to purchase the minority shareholder’s shares for $66 million; 
(8) the majority shareholder required the minority shareholder to 
report to an individual appointed by the majority shareholder as 
president without obtaining the approval of the board of directors; 
(9) the majority shareholder misused corporate assets by (i) 
acquiring a Colorado condominium from the corporation without 
disclosing the sale to, or obtaining approval of, the board of 
directors, (ii) using the corporation’s funds to pay personal travel 
expenses or other personal or family expenses, and (iii) 
maintaining his wife on the corporate payroll while she was 
performing no services; (10) the majority shareholder failed to 
disclose to the board of directors that he had retained a law firm to 
challenge the IRS tax assessment against the corporation. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals noted that the minority shareholder 

asserted a separate “malicious suppression of dividends” claim 
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in addition to shareholder oppression, but the court of appeals 
stated that the malicious suppression of dividends claim was 
merely a form of shareholder oppression and must be analyzed 
as such.  Applying the two non-exclusive definitions of 
oppression (i.e., the reasonable expectations test and the fair 
dealing test), the court of appeals concluded that none of the 11 
acts the jury found in support of the minority shareholder’s 
oppression claim, nor any of the acts found in support of the 
minority shareholder’s malicious suppression of dividends 
claim, showed minority shareholder oppression. 

(2) The court of appeals stated that it is in within the province of 
the jury as factfinders to determine whether certain acts 
occurred, but the determination of whether such acts constitute 
oppression is a question of law for the court.  Courts must 
exercise caution in determining what constitutes oppressive 
conduct, and officers and directors are afforded broad latitude 
in conducting corporate affairs.  The minority’s expectations 
must be balanced against the corporation’s need to exercise its 
business judgment and run its business effectively.  Courts take 
a broader view of oppression in closely held corporations.  The 
cause of action for oppression was codified in the Texas 
Business Corporation Act in Article 7.05 and is now found in 
Section 11.404 of the Business Organizations Code.  The 
statute authorizes a court to fashion an equitable remedy if the 
actions of those in control of the corporation are illegal, 
oppressive, or fraudulent.  “Oppression” is not defined in the 
statute, but the courts have recognized two non-exclusive 
definitions based on reasonable expectations and fair dealing.  
The court discussed the distinction between general reasonable 
expectations and specific reasonable expectations. 

(3) The jury’s first finding, that the majority shareholder reduced 
the minority shareholder’s compensation without approval of 
the board or shareholders, was largely undisputed but did not 
support a finding of shareholder oppression.  The court stated 
that an expectation of annual employment compensation is not 
a general expectation of all shareholders; therefore, the 
minority shareholder in this case had to establish facts showing 
his specific expectation that a certain level of compensation 
was central to his decision to join the corporation.  The 
minority shareholder testified he and the majority shareholder 
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had no discussions about compensation before they founded 
the corporation, and there was no written or oral agreement.  
To the extent the minority shareholder expected to be 
compensated in an amount equal to the majority shareholder, 
such was the case for twenty-five years.  The court stated that it 
was not reasonable for the minority shareholder to expect that 
he would indefinitely be entitled to maintain a level of 
compensation without regard to the circumstances without an 
agreement. Although the court noted that it was not holding 
that a reduction in compensation can never constitute 
oppression, the court stated that an expectation of continued 
employment at a certain level cannot be considered objectively 
reasonable absent an employment agreement.  The court also 
concluded that the reduction in compensation was not so 
burdensome, harsh, or wrongful that it constituted shareholder 
oppression.  Although it may have been wrongful for the 
majority shareholder to unilaterally reduce the minority 
shareholder’s compensation without board approval, the action 
related to the minority shareholder’s status as an employee and 
not a shareholder.  Additionally, the absence of board approval 
was later corrected in a vote setting compensation levels 
retroactive to the date of reduction of the minority 
shareholder’s compensation.  The minority shareholder (who 
was also a director) was outvoted at the board meeting, but his 
inability to control board decisions was inherent in his position 
as a minority shareholder. The board set compensation levels 
based on an independent report, and the minority shareholder’s 
dispute over his level of compensation was purely an 
employment matter that did not prejudice his rights as a 
shareholder and thus was not a visible departure from the 
standards of fair dealing that would support a finding of 
shareholder oppression. Likewise the undisputed finding of the 
jury that the majority shareholder maintained his own level of 
compensation without board approval for a period of time did 
not cause the minority shareholder any harm because it was 
later retroactively approved by the board, and any specific 
expectation by the minority shareholder that he would maintain 
an equal level of compensation absent an employment contract 
was objectively unreasonable.  Although a shareholder has no 
general reasonable expectation about the compensation level of 
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the corporation’s executives, a shareholder does have a right to 
proportionate participation in earnings.  The majority 
shareholder’s compensation level was supported by an 
independent report, and there was no evidence that the majority 
shareholder’s compensation was a de facto dividend or affected 
the minority shareholder’s interest as a shareholder. 

(4) The fact findings relating to the retention of earnings by the 
corporation for the undisclosed purpose of buying out the 
minority shareholder’s interest and suppressing dividends to 
reduce the value of the minority shareholder’s shares were in 
part supported by the evidence, but the court of appeals 
concluded that the evidence did not support a finding that the 
minority shareholder was individually targeted for the purpose 
of preventing him from sharing in the profits or that the value 
of his shares was depreciated.  To the extent the jury findings 
were supported by the evidence, the court concluded that they 
did not support a finding of oppression.  The majority 
shareholder’s decision to retain earnings in the corporation did 
not substantially defeat the minority shareholder’s specific 
reasonable expectations because the plan when the 
shareholders started the company was to build the company by 
retaining earnings.  As for general expectations, a shareholder 
has no general expectation of receiving a dividend.  Payment of 
dividends is in the discretion of the board, and a shareholder’s 
general reasonable expectation is limited to sharing in the 
company’s earnings through the appreciation in value of the 
shares and sharing proportionately in any dividend the board 
chooses to declare.  Additionally, there were some dividends 
paid during the period at issue, and the minority shareholder 
shared proportionately in them.  Finally, the majority 
shareholder’s failure to disclose to the minority shareholder the 
majority shareholder’s plan to retain earnings to buy out the 
minority’s interest was not burdensome, harsh, or wrongful 
conduct because buying out a shareholder’s interest is not an 
improper purpose for retaining earnings.  The failure to pay 
dividends did not prevent the minority shareholder from 
sharing in the profits of the company or depreciate the value of 
his shares and thus did not prejudice his rights as a shareholder. 

(5) The majority shareholder’s failure to disclose to the board (the 
other board member at the time being the minority shareholder) 
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that the IRS had assessed a retained earnings tax against the 
corporation did not harm the minority shareholder’s interests 
because the assessment was challenged and ultimately 
reversed.  If a shareholder’s interest is not affected by conduct, 
the court concluded that the conduct cannot support a finding 
of oppression.  The court also concluded that the majority 
shareholder’s failure to disclose the retention of a law firm to 
challenge the assessment was not oppression because the 
corporation benefited from the successful challenge, and there 
was no showing that the majority shareholder reaped any 
personal benefit that was denied to the minority. 

(6) The fact that the corporation made an offer to purchase the 
minority shareholder’s shares for $66 million did not support a 
finding of oppression according to the court of appeals because 
fair market value (i.e., a value that includes a minority 
discount) is an appropriate measure of the value of shares if the 
minority is not being forced to relinquish his shares.  The 
minority shareholder here was not forced to relinquish his 
shares, and he had in fact expressed interest in being bought 
out.  The valuation was made by an independent appraiser that 
was not shown to be biased or inaccurate.  Furthermore, the 
court stated that the mere offer to purchase the shares for fair 
market value cannot amount to oppression. 

(7) The jury’s finding that the minority shareholder was required 
to report to an individual appointed as president by the majority 
shareholder without board approval related to the minority 
shareholder’s status as an employee and not to his rights as a 
shareholder.  Additionally, the appointment was later approved 
by the board.  Absent any evidence of harm to the minority 
shareholder’s interests as a shareholder, the court concluded 
the act did not rise to the level of shareholder oppression. 

(8) Finally, the three acts relating to misuse of corporate assets did 
not support a finding of oppression because the majority 
shareholder repaid to the corporation more than the amount the 
minority shareholder claimed was owed.  There was no 
evidence that the minority shareholder’s expectations or rights 
as a shareholder were harmed because any harm was remedied. 

iii. Analysis/holding as to remedy: 
The trial court entered a judgment ordering payment of a 
dividend in the amount of $85 million plus payment of 



39 
 

damages based on shareholder oppression, suppression of 
dividends, fraud, and derivative claims for breach of fiduciary 
duty.  Because the court of appeals rejected the fraud and 
breach of fiduciary duty claims (based on lack of a showing of 
harm) as well as the shareholder oppression and suppression of 
dividend claims, the court reversed and rendered a take-nothing 
judgment. 

 
24. Camp Mystic, Inc. v. Eastland, 399 S.W.3d 266 (Tex. App.—San Antonio 

2012, no pet.) 
i. Alleged oppressive conduct:  

Minority shareholders of a family-owned corporation (“Natural 
Fountain Properties, Inc.” or “NFP”) that leased property to 
another corporation (“Camp Mystic, Inc.” or “CMI”) for purposes 
of operating a summer camp claimed that the majority shareholder 
of NFP, who also owned CMI, used his control to orchestrate a 
leasing arrangement that benefited CMI to NFP’s detriment.  The 
jury found for the majority shareholder on the oppression claim, 
but the trial court granted a new trial.  While the new trial was 
pending, the minority shareholders sought a restraining order to 
prevent execution of a proposed amendment of the lease.  The trial 
court denied the TRO, and the board of NFP approved the 
amendment.  The minority shareholders supplemented their 
petition and application for equitable relief, alleging that the 
majority shareholder had committed shareholder oppression by 
improperly influencing the board of NFP to approve an 
amendment of the lease that (1) provided  less than half the rent 
that the NFP property would draw in an arm’s-length transaction; 
(2) gave CMI control of more land than was necessary for camp 
operations, thereby depriving NFP of the opportunity to pursue 
lucrative transactions with neighbors; and (3) unreasonably 
restricted the NFP minority shareholders’ recreational use of the 
property. 

ii. Analysis/holding as to nature of conduct:  
The court of appeals held that the trial court erred to the extent that 
it relied on its recollection of testimony from the prior trial or from 
other hearings not associated with the minority shareholder’s 
request for equitable relief.  Thus, the court of appeals examined 
the evidence produced at the hearings on the minority 
shareholder’s request for equitable relief and concluded that it was 
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not sufficient for the trial court to infer that the directors of NFP 
could not act independently of the majority shareholder or that the 
majority shareholder’s alleged influence over the directors 
amounted to oppression of the minority shareholders.  The court of 
appeals concluded that the evidence showed a significant 
difference of opinion among the NFP directors and the minority 
shareholders over the amount of rent CMI should pay to NFP, but 
that there was no indication in the record that this difference in 
opinion impeded NFP’s ability to conduct its business or that the 
directors could not act independently of the majority shareholder 
or that the majority shareholder’s influence amounted to 
oppression of the minority shareholders.  Although the trial court 
found that the majority shareholder had replaced two sets of NFP 
board members since the rent dispute arose and after his 
negotiations with the board members were unsuccessful, and there 
was testimony that board members had been “fired,” there was no 
evidence in the record as to the reasons behind the alleged firings.  

iii. Analysis/holding as to remedy:  
The minority shareholders sought a “special advisor or receiver” to 
act in NFP’s best interest by setting a fair rent for the camp 
property and maximizing the return to NFP from the non-camp 
property.  In the supplemental application for equitable relief, the 
minority shareholders sought a temporary injunction to rescind the 
amendment of the lease and an order appointing a receiver to 
negotiate a short-term lease with CMI on “fair” terms. The trial 
court enjoined the last 11 months of the lease amendment and 
crafted and modified rules for recreational use for the part of the 
lease amendment that was not enjoined.  The court also appointed 
an “agent” to act in NFP’s best interest.  The trial court’s order 
authorized the agent to negotiate a new lease or a sale of all or part 
of the property and forbid NFP’s board from undermining or 
contradicting the agent’s efforts.  With respect to the temporary 
injunction, assuming without deciding that the minority 
shareholders demonstrated a probable right to relief, the court of 
appeals held that the injunction should be dissolved because the 
minority shareholders did not adequately demonstrate imminent 
and irreparable harm.  With respect to the appointment of the 
“agent,” the court of appeals found no Texas authority under which 
a trial court may appoint an “agent” to act for a company under the 
circumstances presented.  Whether the individual appointed by the 
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trial court was an “agent” or “receiver,” the court of appeals 
concluded that the trial court abused its discretion because the 
evidence at the hearing did not establish that the NFP directors 
could not act independently of the majority shareholder or that the 
majority shareholder’s influence over the directors amounted to 
oppression of the minority shareholders. 

 
25. Chapa v. Chapa, No. 04-12-00519-CV, 2012 WL 6728242 (Tex. App.—

San Antonio Dec. 28, 2012, no pet.) 
i. Alleged oppressive conduct: 

Chapa, Jr., individually and as an officer and 50% shareholder of 
one corporation and a 40% shareholder or another corporation, 
filed suit against his father, Chapa, Sr., and several related entities, 
alleging that Chapa, Sr. was engaged in a scheme to exclude 
Chapa, Jr. from participation and control over the entities and to 
deprive him of the value of his interest in the entities.  Chapa, Sr. 
sought legal and equitable relief based on several causes of action 
or theories, including shareholder oppression. 

ii. Analysis/holding as to nature of conduct: 
While the suit was pending, the trial court appointed a “special 
master” for one of the corporations at issue.  The trial court’s order 
was entered after a hearing at which arguments were made, but 
there was no evidence in the record—whether testimony, 
affidavits, documents, or otherwise—to support the findings 
necessary for appointment of a receiver.  The court of appeals 
characterized the powers granted to the “special master” as 
functioning to protect the corporation’s assets and keep the 
business operating and viable despite the discord between the 
owners and until the pending claims of illegal activity, shareholder 
oppression, etc. were resolved.  The record as a whole showed that 
the trial court was concerned with protecting the corporation’s 
assets from the family discord that threatened to destroy the 
corporation as an ongoing business. 

iii. Analysis/holding as to remedy: 
The court discussed the nature and powers of a receiver generally 
and the statutory provisions of the Business Organizations Code 
authorizing appointment of a receiver for a domestic entity.  Based 
on the powers granted to the “special master” in the trial court’s 
order and the comments made by the trial court at the hearing, the 
court of appeals concluded that the order appointing a “special 
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master” conflated the roles of master and receiver.  The 
appointment of a receiver must be based on evidence showing an 
immediate risk and no other lesser remedy at law and in equity.  
Because there was no evidence in the record to support any of the 
grounds for receivership under Section 11.404 of the Business 
Organizations Code, the trial court abused its discretion in 
appointing a receiver. 
 

26. Boehringer v.Konkel, 404 S.W.3d 18 (Tex. App.—Houston [1st Dist.] 
2013, no pet.) 
i. Alleged oppressive conduct: 

Konkel, a 49.9% shareholder, sued Boehringer, the 50.1% 
shareholder, alleging oppressive conduct consisting of 
Boehringer’s malicious and wrongful refusal to allow Konkel to 
examine the corporation’s books, Boehringer’s use of his position 
as president to award to himself an excessive salary to the 
detriment of Konkel, and Boehringer’s malicious and wrongful 
withholding of dividends from Konkel in 2008.  The jury found 
that each of these acts occurred, and the court of appeals concluded 
that the evidence was sufficient to support the jury’s findings. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals set forth the two non-exclusive definitions 

of oppressive conduct based on reasonable expectations and 
fair dealing. With respect to the reasonable expectations 
standard, the court noted that it must exercise caution, 
balancing the minority shareholder’s reasonable expectations 
against the corporation’s need to exercise its business judgment 
and run its business efficiently. However, the court also noted 
that courts take a broad view of oppression in closely held 
corporations and that oppressive conduct is an independent 
ground for relief that does not require a showing of fraud, 
illegality, mismanagement, waste, or deadlock. The court 
discussed the distinction between general and reasonable 
expectations. The court noted that it is the province of the jury 
to determine whether certain acts occurred if the acts are 
disputed, and the court determines as a question of law whether 
those acts constitute oppression.  

(2) The court reviewed the evidence and found it supported the 
jury’s findings that Boehringer maliciously and wrongfully 
refused to allow Konkel to examine the corporation’s books, 
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used his position as president to award to himself an excessive 
salary to the detriment of Konkel, and maliciously and 
wrongfully withheld dividends from Konkel in 2008.  

(3) As a shareholder, the court said Konkel had a general 
reasonable expectation of access to the corporation’s records. 
There was evidence that Boehringer’s failure to respond to 
Konkel’s repeated requests was driven by ill-will, bad or evil 
motive, or gross indifference to Konkel’s rights as a 
shareholder because Boehringer’s written response was vague, 
offered no justification for this refusal, and was a subtle 
reminder that Boehringer was in control.  

(4) With respect to Konkel’s complaint about Boehringer’s 
compensation, the court acknowledged that a shareholder does 
not have a general expectation of compensation through 
employment, but the court pointed out that Konkel was not 
complaining about his own compensation, but rather that the 
increase in Boehringer’s salary was unreasonable and 
detrimental to Konkel. Boehringer argued that he increased his 
own salary in response to advice that his salary was 
unreasonably low and might trigger an IRS audit because the 
corporation was an S corporation and needed to pay 
Boehringer a reasonable salary. Initially, Boehringer and 
Konkel had an agreement that they would each receive a 
$60,000 salary, and the minutes of the shareholder meeting 
where these salaries were set specified that they would be in 
effect until changed at a meeting of the shareholders. Until 
Boehringer increased his salary, their salaries had remained 
proportionate over the years based on their 49.9%/50.1% split 
of the profits, which reflected that they had viewed their 
contributions as being equal according to the court. The court 
thus concluded that the jury could have inferred that 
Boehringer awarded himself an excessive salary. The court 
also found the evidence supported an inference that Boehringer 
acted maliciously or wrongfully in raising his salary because he 
informed Konkel that he would make his life “miserable” and 
then did not issue yearly dividends, claiming economic 
hardship of the corporation. Despite the claimed economic 
hardship, he raised his own salary without telling Konkel and 
without holding a shareholder meeting, and he told Konkel that 
Konkel did not deserve a raise. 
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(5) The court of appeals also concluded that the evidence 
supported the jury’s finding that Boehringer used his position 
to maliciously or wrongfully wthhold dividend payments to 
Konkel in 2008. Because the corporation was an S corporation, 
each shareholder paid taxes on his share of the corporation’s 
profits. Based on the profit figures provided by Boehringer, 
Konkel paid over $75,000 in taxes on his share of the 
corporation’s profit for 2008. Boehringer testified that he did 
not make a distribution in 2009 with respect to the 2008 profits 
because there was no money left to distribute after payment of 
certain creditor accounts. The court stated that a shareholder 
has a general reasonable expectation of participating 
proportionately in the earnings of the corporation but does not 
have any general reasonable expectation regarding 
compensation levels of the executives of the corporation and 
the receipt of dividends. Thus, Konkel was required to prove 
that Boehringer received compensation in excess of what was 
reasonable for his position and responsibilities such that he 
received a de facto dividend to the exclusion of Konkel. The 
court concluded the jury could have reasonably inferred from 
the evidence that Boehringer gave himself a de facto dividend 
to the exclusion of Konkel based on the doubling of 
Boehringer’s salary and nonpayment of a corporate dividend 
for 2008 in 2009. This conduct denied Konkel his 
proportionate participation in the company’s earnings as a 
shareholder. 

(6) The court of appeals concluded that each of the three jury 
findings discussed above related to general reasonable 
expectations that a shareholder would have based on the mere 
status of shareholder. Further, the court stated that conduct that 
substantially defeats a shareholder’s reasonable expectations 
will often be conduct that is “burdernsome,” “harsh,” or 
“wrongful” and constitutes a “lack of probity and fair dealing” 
or “a visible departure from the standards of fair dealing and a 
violation of fair play on which each shareholder is entitled to 
rely.” The court stated that any of the three acts standing alone 
would support the trial court’s finding of oppression; therefore, 
the trial court did not err in concluding that Boehringer acted 
oppressively toward Konkel. Further, in addition to the jury 
findings, the court of appeals pointed to evidence that 
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Boehringer locked Konkel out of the corporation’s offices and 
his computer and told employees that Konkel was no longer 
part of management and not to listen to Konkel anymore. Also, 
at the 2009 annual meeting of shareholders, Boehringer voted 
to place restrictions on the sale of Konkel’s shares.  

iii. Analysis/holding as to remedy: 
The trial court ordered equitable relief in the form of liquidation of 
the corporation, with the proceeds to be split according to share 
ownership after subtracting all debts. The court of appeals did not 
discuss the propriety of this relief.  
 

27. Baty v. Bowen, Miclette & Britt, Inc., 423 S.W.3d 427 (Tex. App.—
Houston [1st Dist.] 2013, pet. denied) 
i. Alleged oppressive conduct: 

Baty, a former employee and shareholder of a corporation, alleged 
various claims, including shareholder oppression, against the 
corporation and three other shareholders. Baty alleged that he was 
wrongfully terminated by the corporation to prevent Baty from 
objecting to proposed stock sales by two of the shareholder 
defendants to the other shareholder defendant and to force Baty to 
sell his shares for less than their actual value by triggering a buyout 
under a shareholder agreement. Upon termination of his 
employment, Baty was required to sell his shares under the 
shareholder agreement at the purchase price determined as 
specified in the agreement, but Baty argued that the defendants’ 
insistence that the provisions of the shareholder agreement be 
carried out constituted oppressive conduct by the defendants by 
which they sought to deprive Baty of the benefits of ownership. 

ii. Analysis/holding as to nature of conduct: 
The trial court compelled Baty to arbitrate his claims based on a 
mandatory arbitration clause in the shareholder agreement. The 
arbitrator denied Baty recovery on his shareholder oppression 
claim and concluded that Baty was required to sell his shares 
pursuant to the terms of the shareholder agreement. The trial court 
confirmed the arbitrator’s award, and Baty appealed on the basis 
that the trial court erred in compelling arbitration. The court of 
appeals determined that Baty’s claims, including the shareholder 
oppression claim, were encompassed by the mandatory arbitration 
clause in the shareholder agreement. 

iii. Analysis/holding as to remedy: N/A 
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28. Kohannim v. Katoli, __ S.W.3d __, 2013 WL 3943078 (Tex. App.—El 
Paso 2013, pet. denied) 
i. Alleged oppressive conduct: 

An assignee of a 50% membership interest in an LLC by virtue of 
being awarded her husband’s 50% membership interest in a 
divorce, sued the remaining 50% member of the LLC, asserting 
various causes of action including oppression. The LLC leased 
property to a restaurant owned by a corporation owned by the 
plaintiff’s ex-husband and the defendant. Before the divorce decree 
was entered, the defendant closed an LLC bank account and 
transferred $160,000 in the account to the bank account of the 
restaurant as a “payment to owner.” After the divorce decree was 
entered, the plaintiff’s attorney raised with the defendant the issue 
of the $160,000 payment and demanded a meeting for an 
accounting and to discuss management of the LLC. The defendant 
never consented to the plaintiff’s admission as a member, and the 
defendant’s attorney informed the plaintiff that she had no right to 
vote at an upcoming meeting regarding the defendant’s 
compensation and that the defendant intended to vote his interest in 
favor of a $50,000 payment to him as compensation for his 
services. The defendant received the $50,000 payment over the 
plaintiff’s objections. The plaintiff also complained that the 
defendant failed to distribute “available cash” as provided in the 
regulations of the LLC. 

ii. Analysis/holding as to nature of conduct: 
(1) The court of appeals stated that “a member oppression claim 

may exist when: (1) a majority shareholder’s conduct 
substantially defeats the minority’s expectations that 
objectively viewed, were both reasonable under the 
circumstances and central to the minority shareholder’s 
decision to join the venture; or (2) burdensome, harsh, or 
wrongful conduct, a lack of probity and fair dealing in the 
company’s affairs to the prejudice of some members, or a 
visible departure from the standards of fair dealing, and a 
violation of fair play on which every shareholder who entrusts 
his money to a company is entitled to rely.”  

(2) The defendant contended that an oppression claim can only be 
asserted by a minority member or shareholder, and the plaintiff 
owned a 50% interest. The court of appeals rejected the 
argument that only a minority owner may assert an oppression 
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claim because the Texas Business Organizations Code provides 
for a receivership based on oppression by the directors or 
“those in control” of the entity.  

(3) The court of appeals went on to examine whether there was 
any evidence of oppressive acts. The defendant argued that 
there was no evidence that he oppressed the plaintiff’s rights by 
refusing to allow her to participate in management given that 
she was not a member. The court explained that a membership 
interest is personal property and that the 50% membership 
interest of the plaintiff’s ex-husband was community property 
awarded in its entirety to the plaintiff under the divorce decree. 
The plaintiff’s ex-husband executed a document transferring 
and assigning the membership interest to the plaintiff as 
required by the divorce decree, but the assignment of the 
interest did not include the right to participate in management 
under the Texas Business Organizations Code. Under the 
statute, the right to participate in management is not 
community property, and assignment of a membership interest 
does not entitle the assignee to participate in the management 
and affairs of the LLC, become a member, or exercise any 
rights of a member. An assignee is entitled to become a 
member only with the approval of all of the members, and the 
other member never consented to the plaintiff becoming a 
member. Thus, she did not have any right to participate in the 
management of the LLC.  

(4) The defendant next contended that there was no evidence that 
he oppressed the plaintiff’s rights by failing to make 
distributions to her. The LLC’s regulations (i.e., company 
agreement) provided for quarterly distributions to members of 
“available cash” provided available cash was not needed for 
reasonable working capital reserves. The Texas Business 
Organizations Code provides that an assignee is entitled to 
receive any distribution the assignor is entitled to receive to the 
extent the distribution is assigned. Because the district court 
awarded the entire community interest to the plaintiff, she had 
a right to receive distributions. The district court found that the 
defendant paid himself for services that were not performed 
and that he failed to make any distributions to the plaintiff’s 
ex-husband or the plaintiff even though $250,000 in 
undistributed profits had accumulated since the mortgage on 
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the LLC’s property was paid off. The court of appeals 
concluded this was some evidence supporting the trial court’s 
finding that the plaintiff failed to make profit distributions. The 
court also agreed that the established facts demonstrated that 
the defendant engaged in wrongful conduct and exhibited a 
lack of fair dealing to the prejudice of the plaintiff. 

iii. Analysis/holding as to remedy:  
(1) The trial court appointed a receiver for the LLC and ordered 

the receiver to sell the LLC’s assets. The trial court eventually 
approved a sale of the LLC’s property for $1,300,100. The trial 
court’s final judgment contained findings as to the amount of 
assets held by the receiver and how the assets should be 
divided based on the court’s finding that the plaintiff and 
defendant each held a 50% beneficial interest in the assets. The 
trial court also found that the defendant, with malice and intent 
to defraud, engaged in wrongful acts and omissions that 
damaged the plaintiff by decreasing the value of the plaintiff’s 
interest in the LLC, and the trial court awarded the plaintiff 
actual and punitive damages based on the wrongful acts and 
omissions. The defendant appealed on numerous issues but did 
not challenge the trial court’s division of the LLC’s assets.  

(2) Because the court of appeals sustained the defendant’s 
challenges to the plaintiff’s other causes of action, the only 
viable cause of action to support a damage award was the 
shareholder/member oppression claim. The court of appeals 
stated that the standard of review on this issue was not the 
traditional sufficiency analysis as asserted by the defendant, 
but rather was abuse of discretion because the receivership 
provision of the Texas Business Organizations Code that 
provides for an oppression action authorizes a court to fashion 
an equitable remedy if the acts of those in control of an entity 
are oppressive. The court of appeals concluded that the trial 
court’s methodology for finding actual damages was not an 
abuse of discretion. The trial court calculated the plaintiff’s 
damages by calculating the difference between the value of the 
LLC’s assets at the time of the trial court’s judgment in this 
case and the value of the LLC at the time of the divorce, 
increased by the amount taken from the LLC’s bank account by 
the defendant before the divorce decree. The court of appeals 
rejected the defendant’s argument that the trial court erred by 
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adding back the amount taken from the LLC’s bank account 
prior to the divorce. Because the defendant’s removal of the 
LLC’s funds reduced the value of the plaintiff’s interest, the 
court of appeals concluded the trial court did not err by adding 
that amount back into the value of the LLC.  

(3) Next the court of appeals rejected the argument that the 
member agreement required the LLC to be valued as of the 
date of the divorce petition. The court of appeals stated that the 
trial court found that the member agreement did not apply to 
the plaintiff. Assuming it applied to the plaintiff, the court of 
appeals stated that it was inapplicable here because the 
defendant did not comply with the provision addressing a 
buyout on divorce by intervening in the divorce proceeding to 
enforce the provision. The plaintiff’s ex-husband had agreed to 
the intervention, but the defendant did not do so.  

(4) The defendant next argued that the LLC regulations provided 
that the valuation of the plaintiff’s interest must be based on 
book value because the regulations contained a provision for 
purchase of a member’s interest at book value or appraised 
value on request of a party who deems the book value to vary 
from market value by more than 20%. The provision of the 
regulations relied upon by the defendant addressed death, 
dissolution, retirement, or bankruptcy of a member. The court 
stated that the provision did not address how damages are 
calculated in a lawsuit based on oppression, and the court 
relied on other case law in which the court in an oppression 
action concluded that it was not an abuse of discretion to order 
a buyout for fair value when a buy-sell agreement provided for 
redemption at book value. The court of appeals pointed out that 
receivership is one remedy for shareholder/member oppression 
and that the trial court ordered a receivership and authorized a 
sale of the LLC’s assets. The defendant did not complain 
concerning the receivership or sale. However, the court 
concluded that the plaintiff was not limited to a recovery of her 
proportionate share of the sale proceeds and that courts have 
equitable powers to fashion appropriate remedies for 
oppressive conduct, including a buyout. Here, the court 
concluded that sufficient evidence supported the values found 
by the trial court and that the defendant did not argue, and the 
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court of appeals did not perceive, that the trial court’s 
methodology constituted an abuse of discretion.  

(5) The court of appeals sustained the defendant’s challenge to 
punitive damages because the only causes of action that could 
support a punitive damages award were actual fraud and breach 
of fiduciary duty. 

 
29. Kilpatrick v. Kilpatrick, No. 02-12-00206-CV, 2013 WL 3874767 (Tex. 

App.—Fort Worth July 25, 2013, pet. denied) 
i. Alleged oppressive conduct: 

The plaintiff sold his shares in a closely held family business to his 
brothers in 1997. As part of the sale, the plaintiff signed 
agreements that released his brothers from future claims and 
granted the plaintiff a proportionate share of the sale proceeds if 
his brothers sold the corporation within twelve months of the 
purchase agreement. Four years later, the plaintiff’s brothers sold 
the corporation, and the plaintiff received none of the sale 
proceeds. The plaintiff sued his brothers alleging various claims, 
including shareholder oppression. He alleged that his brothers 
harassed, threatened, and assaulted him to induce him to sell, that 
there was originally no time limit on the provision that allowed 
him to share proportionately in a subsequent sale, and that the time 
limit was added after he signed the agreement when the agreement 
was taken to be notarized. At the urging of his mother and 
brothers, the plaintiff settled this lawsuit in 2001 and signed a 
settlement agreement containing a release and disclaimer of 
reliance. The plaintiff brought yet another lawsuit alleging 
statutory fraud and shareholder oppression in connection with the 
1997 sale of his shares, misrepresentation, negligence, and fraud in 
connection with the 2001 settlement of the lawsuit, and fraud, 
breach of fiduciary duty, and duress as to both the 1997 stock sale 
and the 2001 settlement of the lawsuit. 

ii. Analysis/holding as to nature of conduct: 
The trial court granted summary judgment in favor of the 
plaintiff’s brothers without specifying the grounds, and the 
plaintiff appealed. On appeal, the plaintiff addressed only the 
release signed in the 2001 settlement of the lawsuit. The court of 
appeals held that the plaintiff waived any error on his claims 
related to the 1997 sale of his shares (including the oppression 
claim) because the trial court could have granted summary 
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judgment on the basis of the release in the documents related to the 
1997 sale. 

iii. Analysis/holding as to remedy: N/A 
 

30. Batey v. Droluk, No. 01-12-01058-CV, 2014 WL 1408115 (Tex. App.—
Houston [1st Dist.] Apr. 10, 2014, no pet. h.) 
i. Alleged oppressive conduct: 

JoAnn Batey (the minority shareholder and vice president of a 
corporation) sued Paul Droluk (the CEO and majority shareholder 
of the corporation), Jack O’Donnell (the president of the 
corporation), and the corporation for shareholder oppression after 
the locks on the building were changed, Batey’s access to the 
premises was limited, the employees were told to limit their 
interactions with Batey, and Batey was prevented access to the 
company’s outside accountant. Batey also complained that Droluk 
and O’Donnell failed to present a financial performance review to 
her and failed to allow a formal vote on the matter in breach of an 
agreement previously entered into among the parties. Conflict 
between Batey and O’Donnell had developed after Droluk and 
Batey divorced in 2000. In 2002, the parties entered into an 
agreement in an attempt to resolve the issues that had arisen 
between Batey and O’Donnell. The agreement recited that Batey’s 
involvement in the company was being minimized due to continual 
friction between Batey and O’Donnell. The agreement specified 
that Batey would continue to maintain the corporate minute book 
as secretary/treasurer and continue to serve as vice president with a 
right to vote on the board of directors, that she would continue to 
receive her current level of salary and benefits, and that she would 
perform certain specified audits. In the years after this agreement 
was entered into, the parties clashed on various matters. In 2007, 
Batey discovered the locks had been changed, and she requested a 
new key and was eventually given one. A few months later, Batey 
fired an employee, tried to hire another, and undertook various 
projects. Droluk informed her that her involvement under the 2002 
agreement was limited to board of director meetings, and 
O’Donnell sent an email to company employees informing them of 
Batey’s limited role. The email stated that Batey was not entitled to 
enter the premises or contact employees directly. Batey responded 
by bringing this lawsuit in which she sought a declaratory 
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judgment and asserted a claim for breach of fiduciary duty, a 
derivative action, and a claim for shareholder oppression. 

ii. Analysis/holding as to nature of conduct: 
(1) The trial court determined that there was no shareholder 

oppression. The court of appeals set forth the two non-
exclusive definitions of oppression based on reasonable 
expectations and fair dealing. The court recognized that 
determining whether shareholder oppression exists involves 
balancing the minority shareholder’s reasonable expectations 
against the corporation’s need to exercise its business judgment 
and run its business efficiently. The court also noted that the 
factfinder determines whether certain acts occurred, but the 
trial court determines as a matter of law whether those facts 
constitute shareholder oppression. Batey alleged shareholder 
oppression under both definitions. 

(2) Batey argued that the following fell under the “burdensome, 
harsh, or wrongful conduct” definition: (1) she was locked out 
of the building; (2) her access to the premises was limited; and 
(3) employees were told to limit their interactions with her. The 
court of appeals stated that the trial court could have credited 
Droluk’s testimony that the locks were changed to prevent 
employee theft and that Batey received a new key after she 
requested one. The court of appeals held that there was 
sufficient evidence to support a determination that Batey did 
not have a legal basis to demand unlimited access to the 
premises, and nothing in the record suggested that the 
limitations placed on her access impaired her ability to perform 
the functions outlined in the 2002 agreement or vote on matters 
discussed at board of directors meetings.  

(3) In analyzing whether Batey’s reasonable expectations were 
substantially defeated, the court distinguished between general 
reasonable expectations (which arise from the mere status of 
being a shareholder) and specific reasonable expectations 
(which require proof of specific facts giving rise to 
expectations in a particular case, such as employment by the 
corporation or a role in management). Batey referred to a 
number of actions taken by Droluk and O’Donnell as proof that 
her reasonable expectations were substantially defeated, but the 
court of appeals stated that only one of those was found to be 
improper by the trial court—failing to present the financial 
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performance review to her and allow her a formal vote on the 
matter. Other claims of substantially defeating her reasonable 
expectations included changing the locks and limiting her 
access to the premises, employees, and outside accountant. The 
trial court could have credited testimony that the locks were 
changed to prevent employee theft and that Batey received a 
new key after she requested one. With respect to her 
complaints about access, Batey did not provide any further 
argument or support for how these actions were improper. The 
only remaining matter was the trial court’s determination that 
Droluk and O’Donnell improperly failed to present the 
financial performance review to Batey for a formal vote. Batey 
argued that her situation was like that in Boehringer v. Konkel, 
but the court of appeals disagreed. The court of appeals stated 
that Batey’s case involved one instance of being denied the 
right to vote on a matter that had been discussed and voted on 
repeatedly by the shareholders. While the review itself may not 
have been voted on, the board had frequently voted on the 
reduction of inventory holdings, which was the point of 
contention between the parties. The court stated that it was 
possible that being denied the opportunity to vote on a single 
matter could, in some circumstances, rise to the level of 
shareholder oppression based on the expectation to vote on 
important matters, but the court concluded that Batey failed to 
show that the evidence did not support the trial court’s 
conclusion that the single act in this case did not rise to the 
level of shareholder oppression. 

iii. Analysis/holding as to remedy: N/A 
 

B. Federal Courts in Texas 
 
1. Gage v. Rosenbaum (In re Rosenbaum), Bankruptcy No. 08-43209, Adversary No. 

09-4023, 2010 WL 1856344 (Bankr. E.D. Tex. May 7, 2010), aff’d, 2011 WL 
4553440 (E.D. Tex. Sept. 29, 2011) 
i. Alleged oppressive conduct: 

The majority shareholders induced Gage to invest in the corporation by 
misrepresenting its assets and their intent to use Gage’s investment to grow 
the business.  The majority shareholders secretly withdrew funds from the 
business and left the minority shareholders with stock in a worthless company.   
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ii. Analysis/holding as to nature of conduct: 
The court stated that it must examine the facts as a whole and determine 
whether the corporation’s conduct deprived a minority shareholder of the 
shareholder’s reasonable expectations as an equity holder.  The court 
concluded that the evidence here showed that minority oppression occurred.  
The court characterized the majority shareholders’ conduct as “purposeful 
actions to dilute the value of Gage’s investment while employing the business 
and its assets solely for their benefit” and said that the conduct was certainly 
oppressive inasmuch as the majority’s practice of transferring substantially all 
of the corporation’s assets to themselves defeated Gage’s expectations, which 
were objectively reasonable under the circumstances and central to his 
decision to invest in the corporation.  

iii. Analysis/holding as to remedy:  
After finding that the plaintiff established a claim for shareholder oppression, 
breach of fiduciary duty, fraud, and theft, the court entered judgment for 
damages. 
 

2. Bulacher v. Enowa, LLC, 3:10-CV-156-M, 2010 WL 1135958 (N.D. Tex. Mar. 23, 
2010) 
i. Alleged oppressive conduct: 

A minority owner and former employee of an LLC alleged that the LLC and 
the parties that managed it launched a concerted effort to dilute and deprive 
the plaintiff of the value of his interest in the LLC.  Specifically, the plaintiff 
alleged that the defendants used prepaid consultant fees to artificially lower 
the company’s income performance and thereby reduce the plaintiff’s 
quarterly income-based bonuses before his termination; that his termination 
was intended, among other things, to prohibit his access to critical financial 
and business information related to the company; that the defendants 
attempted to induce the plaintiff to sign an agreement allowing the LLC to 
repurchase his interest in the company at a fraction of its true market value; 
and that the defendants paid themselves excessive bonuses and/or 
distributions after his termination.  

ii. Analysis/holding as to nature of conduct: 
The court stated that Texas courts “take a broad view of the application of 
oppressive conduct to a closely-held corporation” and held that the plaintiff’s 
claims were sufficient to state a claim for shareholder oppression under Texas 
law. The court thus denied the defendants’ motion to dismiss the shareholder 
oppression claim. 

iii. Analysis/holding as to remedy: N/A 
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3. Four Seasons Equipment, Inc. v. White (In re White), 429 B.R. 201 (Bankr. S.D. Tex. 
2010) 
i. Alleged oppressive conduct:  

After terminating the employment of an 8% shareholder (White), the 
corporation paid bonuses of $4.9 million to other shareholders.  The court 
agreed with White that the payments were disguised dividends that were 
characterized as bonuses for tax avoidance purposes (i.e., in order to provide 
the corporation a deduction for the payments and avoid double taxation that 
would result if the payments were dividends paid out of the corporation’s 
after-tax earnings).   

ii. Analysis/holding as to nature of conduct: 
(1) The court characterized the issue as “close” but concluded that shareholder 

oppression was demonstrated by the payment of the disguised dividends.  
The court stated that it must examine the facts as a whole to determine 
whether the corporation’s conduct deprived a minority shareholder of the 
shareholder’s reasonable expectations as an equity holder, and the 
corporation’s conduct must not be protected by the business judgment 
rule.  White’s complaint was not one of dissatisfaction with management; 
rather, his complaints dealt with mistreatment in his capacity as a minority 
shareholder. 

(2) The court stated that operating a corporation in a manner intended to 
deprive a shareholder of the reasonable expectation to share in the 
corporation’s profits is oppressive.  The payment of $4.9 million in 
dividends disguised as bonuses was an extraordinary act in derogation of 
White’s rights as a shareholder that obviously denied his expectations as a 
shareholder by diverting all the profits for the benefit of the other 
shareholders. 

iii. Analysis/holding as to remedy: 
(1) The court relied upon the rehabilitative receivership provision of the Texas 

Business Organizations Code (TEX. BUS. ORGS. CODE ANN. § 11.404) for 
authority to impose equitable relief on behalf of a minority shareholder in 
the case of fraudulent, illegal, or oppressive acts by the governing persons. 
The court stated that there was no evidence of fraud but noted that the 
dividends were disguised dividends in derogation of federal tax law and, 
in that sense, were illegal. Furthermore, the conduct was oppressive.   

(2) The court stated that White would only be entitled to past damages if the 
conduct were unlikely to continue in the future, but the court concluded 
White was entitled to a form of equitable relief to protect future 
expectations based on several facts surrounding the payment of the 
disguised dividends.  
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(3) The court followed two principles in fashioning its equitable relief: (a) it 
must provide full relief to White, and (b) the full relief should impose the 
smallest possible burden on the corporation.  The court required the 
corporation to elect between a buyout (based on a formula agreed to in a 
shareholders’ agreement) or a permanent injunction (specifying the 
manner and basis on which corporate payments to shareholders and 
affiliates could be made and requiring monthly reports to White) because 
the court was uncertain which remedy would be less burdensome to the 
corporation. 
 

4. In re Mandel, No. 10-40219, 2011 WL 4599969 (Bankr. E.D. Tex. Sept. 30, 2011), 
aff’d, 2013 WL 3367297 (E.D. Tex. July 3, 2013) 
i. Alleged oppressive conduct: 

Thrasher, a co-shareholder with Mandel in a corporation they formed to 
develop internet search technology invented by Thrasher and contributed to 
the corporation, alleged various causes of action individually and on behalf of 
the corporation after Mandel took control of the corporation’s intellectual 
property and used it to start up his own business. Thrasher alleged that 
conduct constituting a breach of fiduciary duty to him and the corporation 
(i.e., failing to timely prosecute the corporation’s patent rights; failing to 
enforce, and releasing all officers and employees of the corporation from, 
nondisclosure agreements with the corporation; transferring money invested 
with the corporation to a new company formed by Mandel; competing with 
the corporation through this new company; failing to disclose to other officers 
and shareholders the formation of this new company; and disclosing or 
disseminating the corporation’s intellectual property and trade secrets to third 
parties not acting for the corporation) were oppressive.   

ii. Analysis/holding as to nature of conduct: 
The court stated that it must examine the facts as a whole to determine 
whether the corporation’s conduct deprived a minority shareholder of the 
shareholder’s reasonable expectations as an equity holder of the corporation 
and that the conduct must not be protected by the business judgment rule.  The 
court noted that the majority shareholders in Davis conspired to deprive the 
minority shareholder of his stock and breached their fiduciary duty by 
wrongfully withholding dividends and wasting corporate funds on personal 
attorney’s fees.  The court concluded that Mandel’s breaches of fiduciary duty 
and usurpation of business opportunities also constituted acts of shareholder 
oppression. Further, the court stated that the formation and operation of 
another corporation without Thrasher’s knowledge, failure to protect the 
corporation’s intellectual property, use of litigation to attempt to prevent 
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Thrasher from reclaiming his intellectual property, and development of similar 
intellectual property by the new corporation all constituted oppressive 
conduct, which transformed the corporation into little more than an empty 
shell.  On appeal to the United States District Court, the district court held that 
Mandel waived the shareholder oppression issue by failing to adequately brief 
it. 

iii. Analysis/holding as to remedy:  
Thrasher asserted that he was entitled to benefits or profits enjoyed by Mandel 
as a result of his conduct, but Thrasher did not set out a precise amount of 
benefits or profits.  The court stated that he appeared to argue that his 
damages for shareholder oppression, as with his other claims, overlapped the 
damages for Mandel’s misappropriation of intellectual property and trade 
secrets.  The court found that Thrasher should prevail on his claims for breach 
of contract, fraud, conspiracy, and shareholder oppression and awarded $1 
million in compensatory damages for these claims.  The court stated that 
Thrasher’s compensatory damages for misappropriation or theft of trade 
secrets were co-extensive with and included in that sum.  (The court also 
awarded compensatory damages to the corporation for breach of contract, 
breach of fiduciary duty, and fraud.)   The court concluded that Mandel did 
not act with the requisite malice to support exemplary damages.  
 

5. Harris v. Mack, No. 10-40219, 2013 WL 416299 (W.D. Tex. Jan. 31, 2013) 
i. Alleged oppressive conduct: 

A minority shareholder sued the majority shareholder and the corporation for 
shareholder oppression and other causes of action after the majority 
shareholder transferred assets of the corporation to two other companies 
owned by the majority shareholder in partial satisfaction of a judgment held 
by the majority shareholder against the corporation. The minority shareholder 
claimed that the majority shareholder vastly undervalued the assets that were 
transferred to reduce the judgment. (The minority shareholder in this case, 
Harris, was the founding shareholder of the corporation, but lost a lawsuit 
brought by the then-minority shareholder, Mack, and Mack became the 
majority shareholder by obtaining from Harris a controlling interest pursuant 
to the judgment obtained by Mack. The judgment obtained by Mack also 
awarded Mack monetary damages of $468,000, interest, and attorney’s fees 
against the corporation. After installing himself as CEO and removing Harris 
from all executive positions, Mack transferred assets of the corporation to 
companies owned by Mack in partial satisfaction of Mack’s judgment against 
the corporation.) 
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ii. Analysis/holding as to nature of conduct: 
The magistrate judge denied the majority shareholder’s motion for summary 
judgment on the oppression claim and several other claims as to which the 
central issue was whether the majority shareholder properly valued the assets 
transferred toward satisfaction of the majority shareholder’s judgment against 
the corporation. Because the majority shareholder’s valuation of the assets 
was the central issue in the minority shareholder’s oppression claim, and the 
summary judgment evidence showed there was a factual dispute as to the 
value of the assets, the district court concluded that it was not clear error for 
the magistrate judge to deny the majority shareholder’s motion for summary 
judgment  

iii. Analysis/holding as to remedy: N/A 

III. Texas Case Law in Which Oppression Claims Were Involved or Referenced in 
the Context of Determining Other Issues 
 
(1) Arbitration:  Small v. Specialty Contractors, Inc., 310 S.W.3d 639 (Tex. App.—

Dallas 2010, no pet.) (concluding litigation conduct of corporation and 
shareholder defendants did not waive right to invoke arbitration clause in 
shareholders’ agreement; affirming trial court’s order compelling arbitration of 
minority shareholder’s breach of fiduciary duty, shareholder oppression, and civil 
conspiracy claims); In re Profanchik, 31 S.W.3d 381 (Tex. App.—Corpus Christi 
2000, no pet.) (holding federal arbitration act applied to shareholder dispute; 
concluding arbitration clause in stock purchase agreement encompassed 
shareholder’s claims for oppression, fraud, constructive trust, and slander); Spike 
S Ranch, Inc. v. Foreign Trade Management, S.A., No. 08-99-00411-CV, 2000 
WL 1038165 (Tex. App.—El Paso July 27, 2000, pet. dism’d) (concluding 
arbitration clause in shareholders’ agreement encompassed shareholder’s claim 
seeking receivership to rehabilitate corporation on various grounds including 
oppression; reversing order refusing to compel arbitration). 

(2) Scope of Discovery:  In re Croft, No. 14-10-00106-CV, 2010 WL 3721870 (Tex. 
App.—Houston [14th Dist.] Sept. 22, 2010, no pet.) (holding trial court abused its 
discretion in ordering defendant shareholder to produce tax returns in suit by 
minority shareholder alleging breach of fiduciary duty, shareholder oppression, 
and other claims because plaintiff shareholder did not meet his burden to show 
that tax returns were relevant and did not demonstrate that he could not obtain the 
information sought from another source). 

(3) Health Care Liability Claim:  Lowry v. Tarbox, No. 04-11-00394-CV, 2011 WL 
5080306 (Tex. App.—San Antonio Oct. 26, 2011, no pet. h.) (holding claims of 
physician minority owner of professional association against majority owner 
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relating to alleged wrongdoing by majority owner damaging the professional 
association and minority owner (including claims of shareholder oppression and 
breach of fiduciary duty) were not health care liability claims requiring expert 
testimony from a medical or health care professional). 

(4) Personal Jurisdiction:  TexVa, Inc. v. Boone, 300 S.W.3d 879 (Tex. App.—Dallas 
2009, pet. denied) (holding California residents purposefully availed themselves 
of privilege of conducting business in Texas and were subject to specific personal 
jurisdiction in action against them for various claims, including shareholder 
oppression and breach of fiduciary duty claims, where California residents agreed 
with Texas resident to incorporate Texas corporation and accepted roles as 
officers in corporation along with Texas resident; the corporation, although 
headquartered in California, conducted activities in Texas, established its domain 
as Texas, and registered trademarks using a Texas address; and California 
residents visited Texas on two occasions to discuss with Texas resident their 
ongoing business relationship); Ragan & Massey, Inc. v. Voluntary Purchasing 
Groups, Inc., No. 4:09-cv-00039, 2009 WL 3157468 (E.D. Tex. Sept. 28, 2009) 
(dismissing the plaintiff’s claims, which included shareholder oppression claim 
among others, against non-resident director of corporation where the plaintiff 
failed to connect non-resident’s attendance at board meetings in Texas with 
operative facts of litigation and court thus lacked personal jurisdiction over 
defendant). 

(5) Statute of Limitations:  54 Broadcasting, Inc. v. LIN Television of Texas, L.P., 
No. A-08-CA-030-SS, 2008 WL 7836296 (W.D. Tex. Dec. 4, 2008) (concluding 
there may be fact issues to be determined with respect to whether claim for 
minority shareholder oppression was barred by four-year statute of limitations). 

(6) Res Judicata:  Claxton v. Yarbrough, No. 4:06CV37, 2007 WL 418734 (E.D. Tex. 
Feb. 5, 2007), aff’d, 246 Fed. App’x 864 (5th Cir. 2007) (holding shareholder’s 
claims for oppression against other shareholders was barred by res judicata based 
on prior state court action against the corporation in which plaintiff non-suited his 
oppression claim). 

(7) Standing. Krainz v. Kodiak Resources, Inc., __ S.W.3d __, 2013 WL 4819983 
(Tex. App.—Austin 2013, no pet.) (concluding that there was a fact issue as to 
plaintiff’s status as a shareholder based on an alleged agreement by the founding 
shareholder to convey shares to the plaintiff and that the trial court’s dismissal for 
want of jurisdiction based on the plaintiff’s lack of standing to assert shareholder 
oppression and other shareholder claims was error). 

(8) Standing to Assert Claims Under Delaware Law: Joe W. and Dorothy Dorsett 
Brown Foundation v. Frazier Healthcare V, L.P., 889 F.Supp.2d 893 (W.D. Tex. 
2012) (stating Delaware does not recognize a cause of action for shareholder 
oppression and dismissing plaintiff’s shareholder oppression claim against 
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directors and shareholders of Delaware corporation); Deep Marine Holdings, Inc. 
v. Fli Deep Marine LLC (In re Deep Marine Holdings, Inc.), Bankruptcy No. 09-
39313, Adversary No. 10-3026, 2011 WL 2420274 (Bankr. S.D. Tex. June 13, 
2011) (discussing shareholder oppression and breach of fiduciary duty claims 
under Delaware law and holding that some claims must be asserted derivatively 
and some were direct claims); Schmermerhorn v. CenturyTel, Inc. (In re Skyport 
Global Communications, Inc.), Bankruptcy No. 08-36737, Adversary No. 10-
03150, 2011 WL 111427 (Bankr. S.D. Tex. Jan. 13, 2011) (decided under 
Delaware law and concluding shareholders had a direct claim for allegedly 
oppressive acts since their claim did not depend upon harm to the corporation); 
Hollis v. Hill, 232 F.3d 460 (5th Cir. 2000) (applying Nevada law to uphold 
buyout remedy in shareholder’s breach of fiduciary duty suit against fellow 
shareholder in closely held Nevada corporation, discussing Delaware law 
regarding oppression but declining to look to Delaware law for guidance, and 
commenting that shareholder oppression under dissolution statutes is often 
defined in the same terms as the fiduciary duty between shareholders). 
 

IV. The Vagaries of the “Oppression” Definition 

As Professor Doug Moll has observed, the “precise contours” of the oppression doctrine 
are “fuzzy at best.”  Douglas K. Moll, Shareholder Oppression in Texas Close Corporations:  
Majority Rule (Still) Isn’t What it Used to Be, 43 TEX. J. BUS. L. 21, 42 (2009).  The definition of 
“oppression” is quite vague and broad, and courts regularly recite that there is “no set standard 
for determining whether oppression has occurred.”  Though some courts have stated that conduct 
should not be characterized as oppressive if it is protected by the business judgment rule (Davis, 
754 S.W.2d at 383; In re White, 429 B.R. at 213; In re Mandel, 2011 WL 4599969 *23) and that 
the expectations of shareholders must be balanced against the need for the corporation to 
exercise its business judgment (Willis, 997 S.W.2d at 801; Gibney, 2008 WL 1822767 *17), the 
role of the business judgment rule in analyzing whether conduct is “oppressive” is not entirely 
clear.  Until the Texas Supreme Court provides further definition and guidance in this area, the 
lower courts are left with some challenging questions.  

In several oppression cases, the oppressive conduct has involved violation of corporate 
statutes specifying rights of shareholders or corporate procedures (e.g., denial of shareholder 
access to the corporate books and records or taking action that is not properly authorized by the 
requisite vote of shareholders or directors) and/or conduct commonly recognized as breaching 
common-law fiduciary duties (e.g., usurping corporate opportunities, waste of corporate assets 
by payment of personal expenses and excessive compensation).  See, e.g., Davis, 754 S.W.2d at 
383; Redmon, 202 S.W.3d at 235-36; In re Mandel, 2011 WL 4599969 *23.  In some cases, 
courts have recognized or suggested that conduct that is not ordinarily wrongful in and of itself 
and that would generally be a policy or management decision within the purview of the board of 
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directors (e.g., nonpayment of dividends, termination of at-will employment) may occur under 
circumstances that make the conduct oppressive.  See, e.g., Patton, 279 S.W.2d at 854 
(concluding that “malicious” suppression of dividends “is a wrong” for which the courts will 
afford a remedy); Davis, 754 S.W.2d at 382 (identifying malicious suppression of dividends as a 
“typical ‘squeeze-out’ technique”); Redmon, 202 S.W.3d at 238-39 (recognizing the possibility 
that firing an at-will employee who is a minority shareholder may constitute oppression and 
concluding that the allegations of wrongful termination in the particular circumstances pled 
could be actionable as oppression); Willis, 997 S.W.2d at 802 (holding that firing an at-will 
employee who is a minority shareholder is not alone oppression given the broad range of 
business judgment allowed by law to directors and the fact that Texas is an employment at-will 
state, but stating that the court was not holding that firing an at-will employee who is a minority 
shareholder could never, under any circumstances, constitute oppression); ARGO Data Res. 
Corp. v. Shagrithaya, 380 S.W.3d 249, 266 (Tex. App.—Dallas 2012, pet. filed) (stating that an 
expectation of continued employment at a certain level of compensation without a contract on 
the matter cannot be considered objectively reasonable, but noting that the court was not 
concluding that a reduction in compensation could never, under any circumstances, constitute 
oppression).  The court in Davis indicated that mere “’dissatisfaction with corporate 
management’” or “conduct falling under the protection of the business judgment rule” would be 
insufficient to form the basis of an oppression claim.  See Davis, 754 S.W.2d at 382-83; see also 
ARGO Data, 380 S.W.3d  at 267, 270 (recognizing that the inability to control board decisions is 
inherent in the position of a minority shareholder and analyzing minority shareholder’s 
complaints about reduction in his compensation and failure to pay dividends as disagreements 
over matters within the purview of the board of directors).  Claims involving a breach of the duty 
of loyalty (unfair self-dealing, etc.) are not protected by the business judgment rule, but it might 
be inferred (from Patton and other cases) that there must at minimum be some malice or bad 
faith associated with acts that are not otherwise wrongful, such as termination of a shareholder’s 
at-will employment, in order for such acts to constitute oppression.   

Two recent cases illustrate that more than twenty years after the court in Davis v. Sheerin 
defined “oppression” in terms of “reasonable expectations” or “fair dealing,” it may be difficult 
to predict whether conduct falls within either of these definitions.  In Allen v. Devon Energy 
Holdings, L.L.C., 367 S.W.3d at 399 (Tex. App.—Houston [1st Dist.] 2012, pet. granted, 
judgm’t vacated w.r.m.), the court held that alleged misrepresentations and breaches of  fiduciary 
duty by the majority owner to the minority owner in connection with the company’s redemption 
of the minority owner’s interest did not allege a claim for oppression, stating that “the 
complained-of actions by [the company and its majority owner] are not similar to the previously 
recognized examples of shareholder oppression and [the minority owner] cites no case allowing 
conduct that is fraudulent or in breach of fiduciary duty to be the basis of a shareholder 
oppression claim.”  The court listed the following as examples of typical wrongdoing in previous 
shareholder oppression cases:  termination of the minority’s employment, denial of the 
minority’s access to company books and records, wrongful withholding of dividends, waste of 
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corporate funds, payment of excessive compensation to the majority, and lock out of the minority 
from the corporate offices.  Id.  On the other hand, in Ritchie v. Rupe, 339 S.W.3d 275, 294-97 
(Tex. App.—Dallas 2011, pet. granted), the court of appeals held that management’s refusal to 
meet with prospective purchasers of a minority shareholder’s stock was oppressive 
notwithstanding management’s concern that statements made by management could result in 
lawsuits by the purchasers and would thus put the corporation at risk of becoming involved in 
lawsuits.  The advice to decline to meet with prospective purchasers of the minority’s stock was 
evidently given by counsel to the corporation.  Ritchie, 339 S.W.3d at 296 n.37.   

The conclusions reached by the courts in Allen and Ritchie were understandably 
surprising to some.  Applying the “reasonable expectations” test to the alleged conduct in Allen, 
one might expect the court to conclude that a minority shareholder has a reasonable expectation 
that the majority owner (and the company he controls) will not commit fraud or breach a 
fiduciary duty to the minority owner in a transaction involving the redemption of the minority’s 
interest in the company.  Likewise, applying the “fair dealing” test, it would not have been 
surprising if the court concluded that fraudulent misrepresentations and breach of fiduciary duty 
by the majority owner in the redemption of the minority’s interest constituted a lack of fair 
dealing and probity in the company’s affairs to the prejudice of the minority owner.  The fraud 
and breach of fiduciary duty alleged in the case obviously would not have been protected by the 
business judgment rule, and, while the precise acts constituting a breach of fiduciary duty may 
not have been present in previous oppression cases in Texas, conduct alleging a breach of 
fiduciary duty by the majority to the minority has certainly been the basis of an oppression claim 
in numerous cases.  (The court’s point about the adequacy of remedies generally available for 
fraud and breach of fiduciary duty may be well-taken, but that would seem to be an issue 
separate and apart from the nature of the conduct itself.) 

In Ritchie, on the other hand, the refusal to meet with prospective purchasers of the 
minority shareholder’s stock did not violate any provision of the corporate statute or the 
corporation’s governing documents, nor was there any case law in Texas or elsewhere that had 
previously based a finding of oppression on management’s refusal to meet with prospective 
purchasers of a shareholder’s stock.  Nevertheless, the court held that management’s refusal to 
meet with prospective purchasers of the plaintiff’s stock constituted oppression under both the 
“reasonable expectations” and “fair dealing” definitions of oppression.  There was no 
characterization of the defendants’ refusal to meet with prospective purchasers as being borne 
out of malice or bad faith, and the court did not discuss whether the defendants’ state of mind or 
motivation was relevant to its determination of oppression.  The court addressed the defendants’ 
argument that the decision not to meet with prospective purchasers was protected by the business 
judgment rule by stating that the business judgment rule did not apply to the plaintiff’s 
oppression claim because it was not a derivative suit to hold the directors personally liable for 
breach of their duty of care.  The defendants also argued that their conduct was protected under 
the principle that a court should balance the shareholder’s reasonable expectations against the 
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corporation’s need to exercise business judgment.  The court concluded that the corporation’s 
“nonspecific fear of litigation with third parties” did not outweigh the shareholder’s expectation 
of marketing her stock.  (Perhaps the defendants were not as detailed and specific as they could 
have been in educating the court as to the countervailing concerns raised by subjecting 
management to interviews with prospective purchasers, but there are certainly a number of 
legitimate concerns and some challenging issues involved in conducting such meetings and in 
determining and structuring the types of measures and safeguards suggested by the court to 
ameliorate the risks associated with such meetings.) 

Whatever one’s view as to the appropriate bounds of oppressive conduct, the results in 
Allen and Ritchie should give one pause.  It is somewhat hard to articulate consistent principles 
squaring the conclusion that a majority owner’s acts constituting fraud and breach of fiduciary 
duty in connection with a transaction between the corporation and its minority owner are 
insufficient to meet the definition of oppression with the conclusion that the definition of 
oppression was satisfied by the failure to take affirmative action to assist a minority stockholder 
in selling her stock to a third party when there was no statutory, contractual, or general common-
law obligation to provide assistance, no apparent malice, and a concern (albeit apparently not 
very specifically expressed) regarding risks to the corporation associated with the requested 
assistance.  The lack of marketability of stock in a closely held corporation is well-recognized, 
and that is the rationale for fashioning remedies for shareholders when they have been victimized 
by squeeze-out techniques, conduct that pillages the corporation for the benefit of the majority, 
or other tactics aimed at rendering the minority’s investment worthless or coercing a sale to the 
majority at a grossly inadequate price.  The results in Allen and Ritchie surprised some who have 
followed developments in this area in that Allen presented alleged conduct that seemed 
somewhat closely akin to that traditionally associated with oppression, while Ritchie presented 
conduct that was seemingly far less similar to that traditionally associated with oppression. 

Another case that presents an interesting contrast to Ritchie is ARGO Data Resource 
Corporation v. Shagrithaya, 380 S.W.3d 249 (Tex. App.—Dallas 2012, pet. filed).  The Dallas 
Court of Appeals relied on the same definitions and general principles in both cases, but the 
court’s application and conclusions in ARGO Data proved far less favorable to the minority 
shareholder in that case.  The minority shareholder in ARGO Data primarily based his 
shareholder oppression claim on a reduction in his compensation (and increase in the majority 
shareholder’s compensation) and the corporation’s retention of earnings rather than paying larger 
dividends.  The court of appeals concluded that these acts did not support a finding of 
shareholder oppression under either the reasonable expectation or fair dealing definition.  Some 
notable aspects of the court’s analysis include its emphasis on the authority and discretion of the 
board of directors to make these decisions and whether the allegedly oppressive acts prejudiced 
the minority shareholder’s rights as a shareholder. 

In ARGO Data, the court held that “absent an employment contract, an expectation of 
continued employment at a certain level of compensation cannot be considered objectively 
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reasonable.”  ARGO Data, 380 S.W.3d at 266 (but hedging this pronouncement by stating in a 
footnote that it was “not concluding that a reduction in compensation can never, under any 
circumstances, constitute shareholder oppression”).  Furthermore, the court characterized the 
minority shareholder’s complaint regarding the disparity in compensation paid to him and the 
majority shareholder as “purely an employment matter” and stated that the inability to control the 
board’s decision on these matters was inherent in the position of a minority shareholder.  Even 
though the majority shareholder’s initial unilateral action in reducing the minority shareholder’s 
compensation without board approval may have been wrongful in that it did not follow proper 
corporate procedure, it directly related to the minority shareholder’s status as an employee and 
not to his status as a shareholder.  Thus, expanding on the analysis of the First Court of Appeals 
in Willis v. Bydalek, the analysis of the Dallas Court of Appeals in ARGO Data appears to 
present very significant hurdles to minority shareholders who attempt to couch employment 
decisions such as a reduction in compensation or termination of employment as shareholder 
oppression.  The court did note that a majority shareholder’s receipt of compensation greatly in 
excess of what is reasonable may amount to a de facto dividend to the exclusion of a minority 
shareholder and thus support a finding of shareholder oppression, but the minority shareholder in 
ARGO Data presented no such evidence. 

With respect to the failure to pay dividends, the court in ARGO Data also took an 
unsympathetic view of the minority shareholder’s complaints.  The court concluded that a 
shareholder has no general reasonable expectation of receiving a dividend because the corporate 
statute does not require the payment of dividends, but rather leaves the issuance of dividends to 
the discretion of the board of directors.  ARGO Data, 380 S.W.3d at 270.  Thus, “a shareholder’s 
general reasonable expectations are limited to sharing in the company’s earnings through an 
appreciation in the value of his shares or receiving a proportional share of any dividend the board 
of directors may choose to issue.”  Id.  Retention of earnings for the undisclosed purpose of 
buying out the minority shareholder’s shares was not burdensome, harsh, or wrongful conduct 
because buying out a shareholder’s shares is not an improper purpose for retaining earnings 
unless it negatively impacts the minority shareholder’s rights.  In Ritchie, on the other hand, the 
court held that the refusal of management to meet with prospective purchasers of the minority 
shareholder’s shares was oppressive, even though there is no statutory obligation on the part of 
the board of directors to do so, and the board apparently acted on advice of counsel to the 
corporation in order to minimize the possibility of litigation against the corporation by a 
disgruntled purchaser.  Balancing the corporation’s need to exercise its business judgment 
against the shareholder’s reasonable expectations, the court in Ritchie concluded that the 
corporation’s interest in managing its affairs does not include the right to “’substantially defeat’ 
the reasonable expectation of a minority shareholder that she can effectively market her 
unrestricted stock.” 

Interestingly, the court in ARGO Data did not read into a shareholder’s right to share 
proportionately in profits any expectation that dividends would actually be paid because the 
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decision to issue dividends rests within the discretion of the board.  Consistent with that 
reasoning, it might be concluded that a shareholder’s statutory right to transfer the shareholder’s 
unrestricted shares does not ensure that there will actually be a buyer willing to purchase the 
shares as a practical matter, but rather that the statute merely sets forth the shareholder’s legal 
right to transfer unrestricted shares (e.g., by gift, or by sale in the event that there is a willing 
purchaser).  Since the board of directors has no statutory obligation to assist a shareholder in 
selling the shareholder’s shares, and stock in a closely held corporation is generally recognized 
to be illiquid and unmarketable (as the court in Ritchie acknowledged), it might be argued that a 
minority shareholder in a closely held corporation has no reasonable expectation of actually 
being able, as a practical matter, to sell her shares even though she is not legally restricted from 
doing so.  That, however, was not the court’s conclusion in Ritchie because the court read into 
the legal right to transfer shares a general reasonable expectation of actually being able to 
effectively market the shares.  Although the court in ARGO Data did not read into a 
shareholder’s right to share in the profits of a corporation the general reasonable expectation that 
profits would actually be distributed (characterizing sharing in the profits as including sharing in 
the appreciation in value of the company through the increase in value of the shares), and further 
concluded that retention of earnings for the purpose of buying out a shareholder was not 
burdensome, harsh, or wrongful conduct, the court did note that “the two ways a minority 
shareholder’s rights may be impacted are if he is prevented from sharing in the profits of the 
company or if the sale value of his shares in the marketplace is depreciated.”  ARGO Data, 380 
S.W.3d at 270-71 (emphasis added).  According to the court in ARGO Data , the minority 
shareholder did not present evidence that the sale value of his shares was depreciated by the 
dividend practices of the corporation; therefore, his rights as a shareholder were not affected.  
The court’s approach in Ritchie to a shareholder’s expectation of being able to effectively market 
her shares, combined with the court’s comment in ARGO Data about conduct that negatively 
impacts the value of a shareholder’s shares in the marketplace, suggests that minority 
shareholders in future oppression cases will focus on developing evidence that the conduct of 
those in control has had the effect of decreasing the price of the shareholder’s shares in the 
marketplace (thus defeating the shareholder’s reasonable expectations and constituting harsh, 
burdensome, or wrongful conduct).  For example, the failure of a corporation to pay regular 
dividends would seemingly cause a prospective purchaser of a minority shareholder’s shares to 
further discount the value of the shares, if not deter a prospective purchaser altogether.   

V. The Meaning of “Other Available Remedies” 
 

 The TBOC authorizes appointment of a receiver to rehabilitate an entity in specified 
circumstances, including when the actions of the governing persons of the entity are oppressive, 
but only if “all other available legal and equitable remedies” are inadequate.  Courts have 
understood this language to suggest that they are authorized to fashion other equitable relief, 
such as a court-ordered buyout, to remedy oppression, but the statute could be read more 
narrowly. 
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 In some cases, the oppression consists of acts that give rise to a recognized statutory or 
common-law cause of action with remedies available separate and apart from the receivership 
statute.  For example, cases involving denial of a shareholder’s right to inspect the corporate 
books and records and breaches of fiduciary duty to the corporation involve conduct for which 
legal and equitable remedies are otherwise available.  In the case of a denial of a shareholder’s 
right to inspect the corporate books and records, a shareholder may bring an action to gain access 
to the books and records and may recover from the corporation the shareholder’s attorney’s fees 
and expenses incurred in enforcing this right.  TEX. BUS. ORGS. CODE ANN. § 21.222(a).  In the 
case of a breach of fiduciary duty to the corporation, a shareholder may bring a derivative action.  
Under Texas law, a shareholder bringing a derivative action on behalf of a closely held 
corporation (defined for these purposes as a corporation with fewer than 35 shareholders) is not 
subject to all of the requirements otherwise associated with a derivative action (e.g., the statutory 
demand requirement does not apply).  TEX. BUS. ORGS. CODE ANN. § 21.563(a), (b).  
Furthermore, if justice requires in the closely held corporation context, the court may treat a 
derivative action as a direct action for the shareholder’s own benefit, and a recovery in a 
derivative action may be paid directly to the shareholder.  TEX. BUS. ORGS. CODE ANN. § 
21.563(c).  One possible interpretation of the reference to “other available legal and equitable 
remedies” in the receivership statute is that the language refers only to traditionally recognized 
remedies for what are otherwise recognized causes of action.   
 

Under this narrower approach, if the court deemed a combination of denial of a 
shareholder’s inspection rights and breaches of fiduciary duties to the corporation as 
“oppressive,” the court would consider whether enforcement of the inspection rights with the 
recovery of attorney’s fees and expenses along with the recovery of damages (directly by the 
shareholder if justice requires) for the breaches of fiduciary duty would be adequate.  If not, 
fashioning another remedy such as a buyout would not be an option, but a rehabilitating 
receivership would be available (and perhaps the receiver would have the power to cause the 
corporation to buy back the stock if the receiver deemed it an appropriate approach to 
rehabilitating the corporation).  Likewise, under this narrower approach, if the acts deemed 
oppressive by the court did not constitute an otherwise recognized cause of action for which 
there are “other available legal or equitable remedies,” the court would not be authorized to 
create remedies, but a rehabilitating receivership would be available (query again whether the 
receiver in such a situation might have the power to cause the corporation to buy back the stock 
if the receiver deemed it an appropriate approach to rehabilitating the corporation).   

 
Although the Patton case has been relied upon to support the broader notion that a court 

may create remedies other than receivership to redress the grounds for receivership specified in 
the statute, it should be noted that the question in Patton was a bit different due to a different 
statutory backdrop.  In Patton, which pre-dated application of the TBCA receivership statutes 
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that have been recodified in the TBOC, the supreme court addressed a situation where the 
specified grounds for receivership did not encompass the particular conduct (malicious 
suppression of dividends by the controlling shareholder) at issue.  In fact, the supreme court 
made the following observation about the TBCA receivership statutes that have been recodified 
in the TBOC:  “The new and elaborate ‘Texas Business Corporation Act’ [legislative citation 
omitted] is not yet in effect, but we note with some interest that its approach to this type of case 
is one of ‘rehabilitation’ in preference to dissolution or liquidation.”  Patton, 279 S.W.2d at 854.  
The court then concluded that the statutes in effect at that time did not preclude the court from 
ordering liquidation based on conduct or circumstances other than that listed in the statutes, but 
the court opined that tailoring the remedy to the conduct by fashioning an adequate but less 
drastic remedy was the appropriate approach.   

 
 Assuming the reference to “other available legal and equitable remedies” in the 
receivership statute signals the authority of a court to order a buyout as an alternative to 
receivership to redress oppression, a court must still determine whether there is a less drastic 
remedy than a buyout that will be adequate.  In other words, if the acts constituting oppression 
are themselves actionable (e.g., fraud; breach of fiduciary duty to the company by acts of self-
dealing or other disloyalty; denial of a shareholder’s right to inspect the books and records), the 
remedies ordinarily associated with such conduct (e.g., rescission, damages, etc., in the case of 
fraud or breach of fiduciary duty; court-ordered access to books and records along with 
attorney’s fees and expenses as provided by statute in the case of a denial of shareholder 
inspection rights) would have to be determined to be inadequate in order to justify ordering a 
buyout.  Indeed, the court’s comment in Allen v Devon Energy Holdings, L.L.C. that “there is 
little need for [the oppression] cause of action when the minority shareholder has non-disclosure 
and fiduciary duty claims” seems to reflect the view that the availability of traditional remedies 
for a recognized cause of action will generally preclude extraordinary equitable relief on the 
basis of “oppression.”  Traditionally, a court might have viewed as inadequate a minority 
shareholder’s right to assert the corporation’s right to recover in a derivative suit for breaches of 
fiduciary duty by the directors/controlling shareholders since a recovery paid to the corporation 
would put the recovery right back under the control of the wrongdoers.  After significant 
amendments to the TBCA shareholder derivative suit provisions in 1997 (carried forward in the 
TBOC at TEX. BUS. ORGS. CODE ANN. § 21.563), “if justice requires,” a court may treat a 
derivative action on behalf of a closely held corporation as a direct action, and a shareholder in a 
closely held corporation may recover directly.   Thus, recovery of damages for claims that have 
traditionally been viewed as derivative may be a more adequate remedy than was the case under 
prior law.  Also, injunctive relief addressing the specific oppressive acts should be examined and 
weighed against the impact of a court-ordered buyout.  Cf. In re White, 429 B.R. at 215-19 
(giving the corporation an election between a buyout of the minority shareholder and an 
injunction specifying the dividend policy and monthly reporting to the minority shareholder 
because the court was not certain which was least burdensome to the corporation).  For example, 
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it might be argued in the Ritchie case that the appropriate remedy was an injunction ordering 
management to meet with prospective buyers of the minority’s shares subject to appropriate 
safeguards of the company’s interests. 
 
VI. Conclusion 

Shareholder (and LLC member) oppression claims have become increasingly common 
over the twenty-five years since the First Court of Appeals in Davis v. Sheerin defined 
oppression and recognized the potential remedy of a buyout, and anecdotal evidence and the 
number of reported cases suggest that oppression claims have proliferated at a rapid rate in the 
last several years.  The breadth and vagary of the judicial definition of “oppression,” along with 
questions regarding the adequacy and availability of remedies other than receivership, present 
courts with significant challenges.  Presumably, the Texas Supreme Court’s impending decision 
in Ritchie v. Rupe will provide clarification with respect to at least some of these matters.  
Pending the Texas Supreme Court’s guidance in this area, the precise parameters of the doctrine 
remain somewhat shrouded in mystery. 
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