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SUMMARY

The Nebraska Supreme Court considered whether the corporate veil of RMR Building Group, LLC,
should be pierced to impose personal liability on its sole member and manager for construction funds
not used as required under a cost-plus contract. The court held that the evidence did not establish
sufficient grounds to disregard RMR’s separate legal entity and reversed the Court of Appeals. The

case was remanded with direction to affirm the district court’s judgment.
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QUESTIONS PRESENTED

1. Whether the Court of Appeals applied the correct standard of review in determining whether RMR's

company veil should be pierced.

2. Whether the evidence established by a preponderance of the evidence that RMR's separate legal entity

should be disregarded to impose personal liability on Ryan.
3. Whether Ryan was personally liable for fraudulent misrepresentation based on the invoice sent by RMR.

4. Whether Ryan was personally liable for conversion of the funds Perkins paid to RMR.

HOLDINGS

1. RMR's separate legal entity should not be disregarded because the evidence did not establish by a
preponderance of the evidence that RMR was used to perpetrate fraud or another unjust act against

Perkins.
2. RMR's breach of its cost-plus contract did not, by itself, justify imposing personal liability on Ryan or
piercing RMR's company veil.

3. Perkins failed to prove fraudulent misrepresentation by Ryan personally because the evidence did not
show that Ryan made, authorized, or knowingly or recklessly participated in the alleged representation
in RMR's invoice.

4. Perkins failed to establish conversion by Ryan because Perkins no longer had an immediate right to
possession of the funds after transferring them to RMR, and the claim did not establish Ryan's personal
possession of the funds.

KEY QUOTATIONS

“However, piercing the corporate veil is an equitable remedy, not an action in itself.” (716-717)

“Because the record does not establish by a preponderance of the evidence that Ryan used RMR to perpetrate

a fraud or other wrong, RMR’s company entity should not be disregarded.” (723-724)

“Accordingly, we reverse the decision of the Court of Appeals and remand the cause with direction to affirm

the judgment of the district court.” (727)

FACTUAL BACKGROUND

Perkins hired RMR, a commercial general contractor, to redevelop an Omaha shopping center under a cost-plus
contract requiring RMR to use customer-funded amounts for itemized project costs. Perkins paid RMR $526,236
for HVAC equipment, plus RMR's contractual fee, but RMR deposited the funds into its general operating



account and used them for other business obligations, including debts for which Ryan was personally liable.

RMR did not pay for the HVAC equipment, later wound up its business, and was administratively dissolved.

PROCEDURAL HISTORY

The Douglas County District Court found RMR liable for breach of contract, money had and received, and
unjust enrichment, but declined to pierce RMR's company veil and rejected the conversion and fraudulent
misrepresentation claims against Ryan. The Court of Appeals reversed in part, concluding that the veil should be
pierced and Ryan held jointly and severally liable, but did not reach the tort assignments. The Nebraska Supreme
Court granted further review, reversed the Court of Appeals, and remanded with direction to affirm the district
court's judgment.

DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

Reverse the Nebraska Court of Appeals and remand with direction to affirm the judgment of the District Court

for Douglas County.
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