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SUMMARY

The Connecticut Appellate Court held that Justin Freeman lacked standing to bring a direct action for
injuries allegedly suffered by his single-member limited liability company because he failed to show
that proceeding directly would not materially prejudice the company’s creditors. The court further held
that the trial court’s posttrial amendment adding the LLC as a plaintiff did not cure the standing defect
because the trial court lacked subject matter jurisdiction over the action and had not made the findings
required under General Statutes § 52-109. The judgment was reversed and the case was remanded with
direction to enter judgment accordingly.
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PROCEDURAL POSTURE Defendants appealed from a judgment entered after a bench trial in
favor of Law Office of Justin C. Freeman, LLC. The appeal challenged
the denial of a pretrial motion to dismiss for lack of standing and the
trial court's posttrial order adding the LLC as a plaintiff.

STANDARD OF REVIEW Standing and subject matter jurisdiction ordinarily are reviewed de
novo. Under Saunders v. Briner, appellate review of a trial court's
application of the exception to the derivative-action requirement is for
abuse of discretion. When jurisdiction is challenged on a pretrial
motion to dismiss, the court evaluates the complaint alone or the
complaint supplemented by undisputed evidence and judicially
noticeable records, depending on the record presented.
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QUESTIONS PRESENTED

1. Whether Freeman had standing in his individual capacity to bring a direct action for an injury allegedly
suffered by his single-member limited liability company.

2. Whether the Saunders v. Briner exception permitting a single-member LLC member to pursue derivative
claims directly applied when the LLC was dissolved and had an existing creditor.

3. Whether the trial court's posttrial order adding the Freeman office as a plaintiff cured Freeman's lack of
standing.

4. Whether General Statutes § 52-109 permitted the posttrial addition of the Freeman office when the
plaintiffs did not claim, and the trial court did not find, that the action had been commenced in the name
of the wrong plaintiff through mistake.

HOLDINGS

1. Freeman lacked standing because the claims sought recovery for an injury to the Freeman office rather
than a direct injury to Freeman personally.

2. The Saunders exception did not apply because Freeman failed to demonstrate that allowing him to
recover individually would not materially prejudice the Freeman office's creditors.

3. The posttrial amendment did not cure Freeman's lack of standing because the trial court lacked subject
matter jurisdiction over the action and could not retroactively validate the trial.

4. Section 52-109 did not authorize the posttrial addition because the plaintiffs did not claim and the trial
court did not find that the action was commenced in the name of the wrong plaintiff through mistake.

KEY QUOTATIONS

“that the trial court may permit the member of a single-member limited liability company to bring an action
raising derivative claims as a direct action and may order an individual recovery if it finds that to do so will
not (1) unfairly expose the company or defendants to a multiplicity of actions, (2) materially prejudice the
interests of creditors of the company, or (3) negatively impact other owners or creditors of the company by
interfering with a fair distribution of the recovery among all interested parties.” (at 176)

“Thus, Saunders makes clear that a trial court may not permit the member of a single-member limited
liability company to pursue derivative claims by way of a direct action unless the court determines that all



three factors apply.” (at 180)

“nothing in the language of § 52-109 or the case law interpreting it support the conclusion that a trial court,
after improperly denying a motion to dismiss, may nevertheless preside over an entire trial over which it lacks
subject matter jurisdiction and then allow a plaintiff to retroactively “cure” a standing defect by way of a
motion to amend the complaint.” (at 184)

FACTUAL BACKGROUND

Justin Freeman formed Law Office of Justin C. Freeman, LLC, a single-member limited liability company, while
a personal-injury matter involving client Chanda Gonzalez was pending. After former associate J. Xavier Pryor
opened the Pryor office, the two firms agreed to split attorney fees from the Gonzalez matter, which settled with
$165,000 in fees remaining; the Pryor office sent Freeman a check for $82,500, which he declined to cash.
Freeman then sued individually, although the alleged injury arose from a fee dispute involving the Freeman
office, which had dissolved and had at least one creditor with a separate pending claim.

PROCEDURAL HISTORY

Freeman commenced the action individually against Pryor and the Pryor office. The Superior Court denied the
defendants' motion to dismiss for lack of standing, tried the case, and after trial granted Freeman's motion to add
the Freeman office as a plaintiff. The court rendered judgment for the Freeman office and awarded $82,500
despite finding that the defendants had not breached the oral contract. The defendants appealed; the Appellate
Court reversed and directed the trial court to grant the motion to dismiss and render judgment accordingly.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Grant the defendants' motion to dismiss and render judgment accordingly.
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