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LLC v. Ladera Development LLC

UNITED STATESDISTRICT COURT
DISTRICT OF NEVADA

HALL CA-NV, LLC,

Plaintiff,

VS 3:18ev-00124RCJIVPC

LADERA DEVELOPMENTLLC, ORDER

Defendant

N N N N N e e e e e e e

This casearises out oan alleged breach obntract In summary, Plaintiff and
Defendant hold loan instruments agaiNsiv CatNeva Lodge, LLQ"Debtor”), whichowns (or
owned)a casino resouf a similar namen the northern shore of Lake Tahd#&aintiff alleges
that Defendant induced Plaintiff to give the senior loan in part by signing asnagmeunder
which Defendant promised to do nothing to interfere with Plaintiff’'s senior status upon an
default. Plaintiff alleges Defendant too&rtain actioerelated to [@btor’'s bankruptcy that
violated Defendant’s obligation not to interfere with Plaintiff's ability to ecdéahe senior
instruments.Defendant hamoved to dismiss fdack of completaliversity.

In the ComplaintPlaintiff Hall CA-NV, LLC allegedit is a Texas limited liability
company and that Defendant Ladera Development, LLONisvada limited liability company.
But Plaintiff did not allege thédentities or citizenships of treembers of either entityThat

omission is fatal to an assertion of jurisdiction under 28 U.S.C. § 1332, belsaagz&nshipof
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a limited liability company isiot controlled byts place of incorporation or principal place of
business, butatherby the citizenshifs) of its membe(s). Johnson v. Colombia Props.
Anchorage, LP437 F.3d 894, 899 (9th Cir. 2006). Defendant wrote Plaintiff to point this ol
and Plaintiff responded with the First Amended Complaint, in which it altbgésts members
are: Hall Phoenix/Inwood, Ltd. (a Texas limited partnersfiijpe Partnershif), Triquest
Financial Services Corp. Defined Pension Plan (a Delaware corporatiotsitincipal
executiveoffices in New York)(“the Plan”) DLB-DAB Family Trust (a Texas trustand
Michael J. Jaynes (a Texas resident). Plaintiff all@pfendantsmembers ar&sarth J. Pickett
(a U.S. Virgin Islands residerdad James Pickett (a Nevada residént)

Defendant wrote Plaintiff to note that the citizenships ohtleenbers of the Partnership
andtheDLB-DAB Family Trustneeded to b&urtheralleged, buPlaintiff refused to make
further allegations. When a member or partner is itself an unincorporated eatititizbnships
of that entity’'s members or partners must also be allege®&.gtcGuar. Nat'l Title Co. v.
J.E.G. Assocsl101 F.3d 57, 59 (7th Cir. 1996]he citizenships of each member of any
unincorporated entity are what matters in divergiyericold Realty Tr. v. Conagra Foods, In
136 S. Ct. 1012, 1016 (2016). The same rule applies to trustsawhestappeas in its own
name,d., as opposed to whenappearsn atrustee’s namag. at 101627 (citingNavarro Sav.
Assn v. Lee 446 U.S. 458, 465 (1980)Accordingly, Plaintiff must allege the partnerstio¢
Partnershipthe beneficiariesf the Plan and perhapthe beneficiaries of thBLB-DAB Family

Trust Although Triquest Financial, Inc. appears to be a Delaware corpotagoRlantself

1 Territories are “States” for the purposes of the diversity statute, 28 8.$332(e), and
because at least one member of Defendant is a Nevada citizen and at least one member
Plaintiff is a Texas citizen, the constitutional minimal diversity requirement is sdiiséieU.S.
Const. art. Ill, § 2, cl. 1.
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appears to be a New York pension plaanaged by Triquest Financial, Inthe Plan itself is
presumably an ERISA plasee infra

Counsel for Plaintiff notes in response thdien discussing the level of detail necessa
to establish complete diversitye asked counsel for Defgant, “[W]hen does it end?” Once
challenged,tiends when the party seeking to invoke@ueairt’sdiversity jurisdiction has shown
by a preponderance of the evidence ti@Plaintiff shares citizenship withny Defendant
Although sorting out the facts may be tedicusome caseshe ruletself is notcomplex. If a
party isanunincorporated association, the citizenship of that party consists of the citizesfsh
each of itamembers If any of thosenembesis in turnanunincorporatedssociationthe
citizenship of the party consists additionally lo¢ tcitizenships of athemberof its member
unincorporated association, etelaintiff hadodged a proposed Second Amended Complaint
(“PSAC”), with amotion requesting leave to file itn reply, Defendant argues the allegations
the PSAC do not show complete diversity.

In the PSAC, Plaintiff allegesis a Texadimited liability companywith members: (1)
the Partnershiga Texas limited partnershigR) the Plan (3) theDLB-DAB Family Trust(a
Texas trust); and Michael J. Jaynes éxdas resident). (Prop. Second Am. Compl. § 1, ECF N
13-2).

The partners of the Partnership gfiea) Phoenix/Inwood Corp. (a Texas corporation);
(1.b) Hall Structured Finace, Inc. (a Texas corporation);gLthe CraigHall 2011
Grandchildren’s Trust (a Texas trust with California resident Kristina KHdtustee)(1.d) the
Craig Hall Living Trust (a Texas trust with Texas residents Craig and yatall as trustees);
(1.e) the Kathryn Hall Living Trugta Texas truswith Texas residents Craig and Kathryn Hall
as trustees);1.f) Wisconsin resident Brijetta Wallgfl.g) California resident Kristina Hall; (1)

Texas resident David Cain II;.(LCalifornia resident Jennifer Brown;.fjL.the Craig and
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Kathryn HallCharitable Lead Annuity Trust foo Courtney Bradford (a Texas trust withsTex
residents Craig and Kathryn Hall as trustg€kk) the Craig and Kathryn Hall Charitable Lead
Annuity Trust fboCaitlyn Bradford (a Texas trust with Texas residents Craig aattirign Hall
as trustees)1.l) Hidden Bend Townhome Associate, Ltd. (a Texas limited partnership); and
(1.m) Lakehill Townhome Associates, Ltd. (a Texas limited partnershap)i @).

Thepartners of1.l) Hidden Bend Townhome Associate, Lade (1.1.i) L/H GP, Inc. (a
Texascorporation); (1.1.iithe Hall Family Irrevocable Trust (a Texas trust with trustee Brije
Waller); (1.Liii) theHall IrrevocableTrust Il (@ Texas trust wittrusteeBrijetta Waller); (1.l.iv)
the Hall Irrevocable Trustll(a Texas trust wittrusteeKristinaHall); and several othemtities
already mentionedupra (Id. § 3). The partners ofakehill Townhome Associates, Ltihclude
no additional entities except trustee Ellis Waller, a Wisconsin residiey. 4).

The trustees df2) the Plan are Richard and Bette Hyman (New York residents), and
trustees of3) theDLB-DAB Family TrustareDonald and Deborah Braun (Texas residents).
11).

The PSAC does natffirmatively indicate any Nevada entities Plaintiff's side.
Although the Court is willing to presume that the Texas corporations listed havprtheipal
places of businesses in Texas and that the family trusts listed are “trdtittosta consisting
purely of non-juridical fiduciary relationships that cannot sue and be sued in their ows-ran
Defendant may file another motion if it later discovers this not to be the-caseral
citizenships thapresumablymatter are not allegedspecifically, & to thePlan it is the
citizenships of th&lan’s beneficiariethat mattersnot the citizenships of theustees
Americold Realty Tr.136 S. Ct. at 1016[W] hen a trustee files a lawsuit or is sued in her ow
name, her citizenship is all that matters foredsity purposes. For a traditional trust, thereforg

there is no need to determine its membership, as would be true if the trust, ag awenstit
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sued! (citation omitted));Raymond Loubier Irrevocable Tr. v. Louhi&68 F.3d 719, 722 (2nd
Cir. 2017) (holding that undémericoldRealtyonly the citizenshipf atrustee matterfor a
traditional trust that cannot sue and be sued in its own risoause only the trustee can be a
party); RTP LLC v. ORIX Real Estate Capital, 827 F.3d 689, 691-92 (7th Cir. 2016iXing
id.) (holding that when a trust capable of suing and being sued in its owns)prasentn the
capacity of a member of amincorporatecssociationthe citizenships afs members matters
underAmericold Realty(“Both retirement funds are organized as trusts under Michigan law
can sue and be sued in their own namesThe trusts themselves, not the trustees, are the
members of the two LLCsDetroit’s two pension funds contract (and litigate) in their own
names. These trusts therefore have the citizenships of their own memfoaiations omitted)
ThePlan is a juridical entif/and ispresent in the lawsuit as an eniityits own name, i.e., as a
member of the Plaintiff limited liability companyRTPLLC is persuasive and is directly on
point. Thebeneficiarieonf thePlanmust bealleged.

In summary, the Court is not satisfied by a preponderance of the evidence that no
Plaintiff entity is a citien of NevadaAlthough the Court is satisfied that rentified
corporations, natural persons,tarstes of the traditional trustat issue herare Nevada
citizens, it is noyet clear whethethe Planincludes anyNevada citizes, which is a distinct
possibility.

I
I

I

2 The Triquest Financial Services Corp. Defined Pension Plan is presumably @ ERIS
“employee benefit plan” that may sue and be sued in its own r&ee29 U.S.C. 88 1002(2)—
(3), 1132(d)(2).
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CONCLUSION

IT IS HEREBY ORDERED thathe Motion to Dismiss (ECF No. 8) GRANTED, with
leave to amendWithin twenty-one (21)days, Plaintiffmay file a second amended complaint
consisting of the proposed second amended complaint (ECF N9 biB-additionally listing the
members of th@riquest Financial Services Corp. Defined Pension Btahtheir states of
residence.Failure to timely amend may resultdismissal with prejudice without further notice

IT IS FURTHER ORDERED that the Motion to Amend (ECF No. 13DENIED as
moot.

IT IS SO QRDERED.

Dated this19th day of June, 2018.

ROBERT C.JJPONES
United States District Judge
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