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SUMMARY

The Connecticut Supreme Court held that an assignee of a membership interest in a Connecticut
limited liability company lacks standing to seek a judicial winding up of the company’s affairs in the
absence of a dissolution. The court concluded that the Connecticut Limited Liability Company Act
links winding up to dissolution and does not permit an assignee to trigger that process independently.
The court affirmed dismissal of the plaintiff’s complaint, including because the complaint did not

specifically request other relief such as money damages.
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QUESTIONS PRESENTED

1. Whether an assignee of a membership interest in a Connecticut limited liability company has standing
under the Connecticut Limited Liability Company Act to seek a court-ordered winding up of the LLC's

affairs when no dissolution has occurred.

2. Whether an assignee may rely on common-law or equitable principles to obtain a winding up despite

statutory provisions limiting the assignee's role.

3. Whether the plaintiff's general request for such other and further relief sufficiently pleaded a claim for

money damages or other relief apart from dissolution and winding up.

HOLDINGS

1. An assignee of a membership interest in a Connecticut LL.C lacks standing to seek a court-ordered

winding up of the LLC's affairs unless an event of dissolution has occurred.

2. Common-law and equitable principles do not confer standing to seek winding up when the Connecticut

Limited Liability Company Act displaces those principles by expressly limiting the rights of assignees.

3. A general request for such other and further relief is too amorphous to constitute a specific claim for

money damages where the complaint expressly seeks dissolution and winding up.

KEY QUOTATIONS

“We conclude that the assignee does not have standing to do so.”

“The act provides only a single mechanism for triggering a winding up of an LLC's affairs: an event of

dissolution.”

“We therefore conclude that the act does not provide an assignee such as the plaintiff with standing to seek

the winding up of the affairs of an LLC in the absence of a dissolution of that LLC.”

FACTUAL BACKGROUND

Joyce Styslinger assigned her membership interest in Brewster Park, LLC, to her former spouse, William C.
Styslinger III, as part of a marriage dissolution settlement. The plaintiff obtained the right to receive distributions
but was not admitted as a member by the LLC's other member, Michael Weinshel. The plaintiff alleged that
Weinshel breached fiduciary duties by refusing to make distributions and by denying access to the LL.C's books

and records, and he sought dissolution and judicial winding up of the LLC.

PROCEDURAL HISTORY

The plaintiff sued Brewster Park, LLC, and Michael Weinshel, alleging breach of fiduciary duties and seeking
dissolution, appointment of a receiver to wind up the LLC's affairs, and other relief. The trial court granted the
defendants' motion to dismiss, concluding that the plaintiff, as an assignee rather than a member, lacked standing

to seek dissolution or winding up, and denied reconsideration. The plaintiff appealed to the Appellate Court, and



the Connecticut Supreme Court transferred the appeal pursuant to General Statutes § 51-199 (c) and Practice
Book § 65-1.

DISPOSITION

affirmed
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