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Jeffrey N. Brown
Thompson Coburn LLP

As a senior litigator with more than 30 years of experience, Jeff develops and executes 

highly effective litigation strategies for clients with all types of complex disputes. He has 

handled matters ranging from the repossession of a commercial passenger airplane in 

Toronto to a $6 million disclosure claim arising from a tax dispute over massive advertising 

spaces on Sunset Boulevard.

As the editor of Thompson Coburn's commercial real property blog, The Ground Floor, 

Jeff writes about critical issues surrounding the acquisition, management, and disposition 

of real property in California.

During Jeff’s career, he has made numerous in-person and webinar presentations on wide-

ranging subjects.

Jeff earned his law degree from Loyola Law School, Los Angeles in 1982 and obtained his 

undergraduate degree from the University of California, Los Angeles in 1979.

Contact:  jbrown@thompsoncoburn.com; 310.282.9418
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Tod Northman
Tucker Ellis LLP

• Tod Northman has almost 25 years of broad business and 
corporate law experience in corporate structuring, 
commercial law, business transactions, emerging 
technology, contract negotiation and dispute resolution, 
mergers and acquisitions, and real estate.

• With a skillful combination of negotiations and corporate 
counseling, Tod helps guide clients through difficult 
situations with pragmatic advice and a can-do attitude. Tod 
represents publicly traded and privately held companies in 
diverse industries across the country and has particular 
expertise in the aviation and autonomous vehicles 
industries.

• In his aviation practice, Tod represents cargo conversion 
companies, maintenance and repair organizations, financial 
institutions, family offices, high-net worth individuals, and 
middle-market businesses in connection with the acquisition 
and disposition of corporate and commercial aircraft 
portfolios and the related financing and/or leasing thereof. 
He also advises clients on conversion contracts, 
maintenance, service and supply contracts, leases, and FAA 
and DOT regulatory matters.

• In his autonomous vehicles practice, Tod focuses on advising 
businesses on acquisitions, contract negotiation, corporate 
structure, artificial intelligence technology, and regulatory 
compliance.

• Contact:  tod.northman.tuckerellis.com; 216.696.5469

To connect with me on LinkedIn, scan 

this code.
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Paul B. Porvaznik
Kanaris, Stubenvoll & Heiss, P.C.

Paul Porvaznik has practiced law since 1996, primarily in the areas of commercial 

litigation. 

He has successfully prosecuted and defended business dispute cases in Illinois state and 

federal courts. 

Paul contributes regularly to the Chicago Daily Law Bulletin and has written for the 

Chicago Bar Association’s Record magazine, the Illinois State Bar Association’s ISBA Journal 

and The Computer & Internet Lawyer magazine, among other publications.

Paul authored and updated the Illinois Institute for Continuing Legal Education (IICLE) 

Quick Guide entitled Forcible Entry and Detainer Actions for the years 2012 and 2015. 

Paul has also given in-person and webinar presentations to both local and national bar 

groups on a variety of commercial litigation topics.

Paul earned his law degree from the DePaul College of Law in 1996 and obtained his 

undergraduate degree from Boston University in 1993.

Contact: pporvaznik@kshlaw.com; 312.474.4387
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VEIL PIERCING OF LLCs – WHAT IS IT AND 
IS IT APPLICABLE TODAY?

a) All of the following apply to debts, obligations, or other liabilities of a limited liability company, whether 

arising in contract, tort, or otherwise:

1) They are solely the debts, obligations, or other liabilities of the limited liability company to which 

the debts, obligations, or other liabilities relate.

2) They do not become the debts, obligations, or other liabilities of a member or manager solely by 

reason of the member acting as a member or manager acting as a manager for the limited liability 

company.

b) A member of a limited liability company shall be subject to liability under the common law governing 

alter ego liability, and shall also be personally liable under a judgment of a court or for any debt, 

obligation, or liability of the limited liability company, whether that liability or obligation arises in 

contract, tort, or otherwise, under the same or similar circumstances and to the same extent as a 

shareholder of a corporation may be personally liable for any debt, obligation, or liability of the 

corporation; except that the failure to hold meetings of members or managers or the failure to observe 

formalities pertaining to the calling or conduct of meetings shall not be considered a factor tending to 

establish that a member or the members have alter ego or personal liability for any debt, obligation, or 

liability of the limited liability company where the articles of organization or operating agreement do not 

expressly require the holding of meetings of members or managers.

Cal. Corp. Code §17703.04.
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Not Enough That Creditor Won’t Be Paid

It is not enough to show merely that a creditor will go unpaid. The purpose of the 

alter ego doctrine is not to protect every unsatisfied creditor.
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Prerequisites for Piercing the Corporate Veil

There are two requirements for disregarding the corporate entity: first, that there 

is a sufficient unity of interest and ownership between the corporation and the 

individual or organization controlling it that the separate personalities of the 

individual and the corporation no longer exist and, second, that treating the acts 

as those of the corporation alone will sanction a fraud, promote injustice, or 

cause an inequitable result.

Misik v. D’Arco (2011) 197 Cal.App.4th 1065 
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Unity of Interest and Ownership

The first requirement for disregarding the corporate entity under the alter ego 

doctrine—whether there is sufficient unity of interest and ownership that the separate 

personalities of the individual and the corporation no longer exist—encompasses a series 

of factors. Among the many factors to be considered in applying the doctrine are one 

individual’s ownership of all stock in a corporation; use of the same office or business 

location; commingling of funds and other assets of the individual and the corporation; 

an individual holding out that he is personally liable for debts of the corporation; 

identical directors and officers; failure to maintain minutes or adequate corporate 

records; disregard of corporate formalities; absence of corporate assets and inadequate 

capitalization; and the use of a corporation as a mere shell, instrumentality or conduit 

for the business of an individual. 

Misik v. D’Arco (2011) 197 Cal.App.4th 1065 
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Sanctioning a Fraud or Promote Injustice

The second requirement for application of the alter ego doctrine is a finding that 

the facts are such that adherence to the fiction of the separate existence of the 

corporation would sanction a fraud or promote injustice. The test for this 

requirement is that if the acts are treated as those of the corporation alone, it 

will produce an unjust or inequitable result.

Misik v. D’Arco (2011) 197 Cal.App.4th 1065 
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But, You Can’t Talk Out of Both Sides of Your 
Mouth

Nevertheless, persons who themselves control a corporation, who have used the 

corporate form of doing business for their benefit, who have dealt with and 

treated the corporation as a separate entity, or who have otherwise by their 

actions expressly or impliedly recognized its corporate existence, may be 

estopped to deny the corporation’s separate legal existence.

Communist Party v. 522 Valencia, Inc. (1995) 35 Cal.App.4th 980
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Procedural Side Note

California Code of Civil Procedure section 187 authorizes a trial court to amend a 

judgment to add judgment debtors.  The court may exercise its authority to 

impose liability upon an alter ego who had control of the litigation, and was 

therefore represented in it. The addition of a new party as judgment debtor stems 

from the concept of the alter ego doctrine, which is that an identity exists 

between the new party and the original party, whose participation in the trial 

leading to the judgment represented the newly added party. 

Misik v. D’Arco (2011) 197 Cal.App.4th 1065 
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Any Time Limits?

No statute of limitations applies to a section 187 motion to amend a judgment to 

add a judgment debtor.  To the contrary, the motion may be made at any time so 

that the judgment will properly designate the real defendants.  Simply put, 

section 187 recognizes the inherent authority of a court to make its records speak 

the truth.

Highland Springs Conf. & Training Center v. City of Banning (2016) 244 

Cal.App.4th 267

16



However . . . .

Because a section 187 motion to amend a judgment to add a judgment debtor is 

an equitable procedure, and is not subject to a fixed limitations period, we 

discern no reason why laches may not be raised as defense to the motion.  As the 

United States Supreme Court recently observed: “[L]aches is a defense 

developed by courts of equity; its principal application was, and remains, to 

claims of an equitable cast for which the Legislature has provided no fixed time 

limitation.”

Highland Springs Conf. & Training Center v. City of Banning (2016) 244 

Cal.App.4th 267

17



Reverse Veil Piercing

Outside reverse veil piercing arises when the request for piercing comes from a 

third party outside the targeted business entity. As outside reverse piercing has 

evolved, a growing majority of courts across the country have adopted it as a 

potential equitable remedy.

Curci Investments, LLC v. Baldwin (2017) 14 Cal.App.5th 214
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Be Careful in Suing: The Prevailing Party in an 
Alter Ego Fight May Be Entitled to Attorneys’ Fees

When viewed from the perspective of Burkhalter’s alter ego claim against 

Hamilton, it is apparent that Hamilton is a prevailing party on the contract. 

Hamilton secured an unqualified victory against Burkhalter by obtaining a 

judgment of dismissal with prejudice. Indeed, even though Hamilton was not a 

party to the contract, she is entitled to recover her attorney fees under section 

1717, because Burkhalter would have been entitled to recover its attorney fees 

against Hamilton had it prevailed on its alleged alter ego theory of liability.

Burkhalter Kessler Clement & George LLP v. Hamilton (2018) 19 Cal.App.5th 

38
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Seven Deadly Sins of LLC Operations –
How to Get Your Veil Pierced
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greed



25

sloth
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gluttony
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Pride
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lust
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WRATH
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PIERCING THE LLC VEIL: 
RECENT CASE LAW TRENDS



Piercing Is Hard

• Piercing is “like lightning,” it is “rare and severe.”

Southern Shores Realty Services, Inc. v. Miller, 2017 

WL 163755 
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Who Can Be Liable Under the Doctrine?

• Shareholders of companies. 

• Parent Companies

• Sister Companies

• Subsidiaries

• Non-Shareholders

• LLC Members

• LLC Managers

Sources: Buckley v. Abuzir

2014 IL App (1st) 130469 (non-shareholders)

Greenhunter Energy, Inc. v. Western Ecosystems Technology, Inc.

2014 WY 144 (Wyo. 2014) (parent), 
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What Law Governs?

- State of incorporation/organization

Sky Cable LLC v. DIRECTV, Inc., 886 F.3d 375 (4th Cir. 

2018)

- Federal common law governs where a Federal statute 

is involved.  Garcia v. Village Red Restaurant, 2017 WL 

1906861 (S.D.N.Y. 2017)
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Elements

• Pervasive control plus fraud or unfairness.

• Control not enough

Lack of formalities not enough

Source: 805 ILCS 180/10-10(c)(failure to follow corp. 

formalities not enough to impose personal liability on 

member or manager) 

See Tenn. Code Ann. §48-217-101(e)
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NON-MEMBER/SHAREHOLDER LIABILITY

• Buckley v. Abuzir, 2014 IL App (1st) 2014 (dismissal 

of complaint reversed); 

• Konrad Motor & Welder Service, Inc. v. Magnetech

Industrial Services, Inc., 973 N.E.2d 1158, 1165 

(Ind. Ct. App. 2012); 

• Roohan v. First Guarantee Mortgage, LLC, 97 A.D.3d 

891 (N.Y. App. Div. 2012)

37



Non-Member Liability – ‘Yes’ States

States that allow non-shareholder liability under 

piercing or alter-ego theory: 

Delaware, Colorado, Connecticut, Louisiana, Alabama, 

Alaska, Hawaii, 

Massachusetts, Minnesota, Montana, Nebraska, Nevada
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Non-Member Liability – ‘No’ States

States that disallow piercing against a non-

shareholder: 

• Maine, 

• Maryland, 

• North Carolina, 

• Texas
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Reverse Piercing and Single Member LLC’s

• Subjects the entity to liability for the acts of its 

owners. 

• Case Example: Sky Cable, LLC v. Coley, 886 F.3d 375 

(4th Cir. 2018)

- Applying DE law, 4th Circuit allows creditor to 

reverse pierce individual to reach LLC assets. 
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Reverse-Piercing and Charging Order 
Exclusivity

• Charging order is creditor’s exclusive remedy 

against LLC member. Cal. Corp. Code § 17705.03.

• Charging order attaches to member’s distributional 

interest in LLC

• Reverse-Piercing, however, attaches to the LLC’s 

assets (not the member’s distribution)
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Post-Judgment Piercing?

• No

• Creditor must file new action against member

• Mudge v. Radzwion Holdings, Inc., 2018 WL 2121481 

(D.Nev. 2017) (motion to amend judgment is not 

proper vehicle to assert alter ego claim against sole 

shareholder)
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Is Fraud Required?

• Some states say yes. Bates Energy v. Complete 

Oilfield Services, 2019 WL 189012 (W.D.Tex. 2019); 

Fulmer v. Hurt, 2017 WL 816165

• Others, no. Family Support Div. v. Steak’m Take’m, 

524 S.W.3d 584 (Mo.App.W.D. 2017) (reckless 

disregard for rights of others is all that is required 

to pierce)

43



Piercing – Is it a Jury Question? 

• At least two courts say a jury can decide whether 

corporate veil should be pierced.

Sources: 

• Benzakry v. Patel, 2017 IL App(3d) 160162 (citing 

735 ILCS 5/2-1111);

• Southern Shores Realty Services, Inc. v. Miller, 2017 

WL 163755 (N.C. 2017)
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PCV Pleading Standards

• FRCP 9 – Fraud allegations require heightened 

specificity

• U.S. ex rel. Raffington v. Bon Secours Health 

System, Inc., 285 F.Supp.3d 759, 769-70 (S.D.N.Y. 

2018) (PCV analyzed under FRCP 9);

• Cf. Zhejiang Dushen Necktie Co. v. Blue Med., Inc. 

2017 WL 4119604, *4 (PCV pleadings governed by 

FRCP 8)
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What’s the Burden of Proof for PCV?

• Preponderance of evidence.  See Griffith v. SSC Pueblo Belmont 

Operating Co. LLC, 381 P.3d 308, 312 (Colo. 2016); Sandpiper Resorts v. 

Global Realty Investments, 2013 WL 12212642, * 2 (U.S.D.C. Az.) 

(applying Arizona law).

• Clear and convincing evidence (where PCV is based on fraud) See 

Baltimore Line Holding Co. v. Brophy, 771 F.Supp. 531 (U.S.D.C. Md. 

2011) (applying MD Law).

• Something else? In re: Opus East, LLC, 528 B.R. 30, 57 (U.S.B.C. Delaware 

2015) (“[T]he appropriate standard of proof by which one must prove a 

case for a piercing of the corporate veil under Delaware law is, if not a 

clear and convincing evidence standard, at least somewhat greater than 

merely a preponderance of the evidence standard.”)
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Using PCV to Assert Personal Jurisdiction

Personal Jurisdiction

• Jurisdictional contacts of LLC member can be imputed to LLC and vice 

versa.  Sky Cable, LLC v. DIRECTV, Inc., 886 F.3d 375, 392 (4th Cir. 2018) 

(“When a company is an alter ego of its sole member, the alter ego and 

the member are effectively the same entity)  

• With single-member LLC, the individual is already properly before the 

court. There is therefore no concern that alter ego LLC is deprived of due 

process and receive independent notice of lawsuit. Ranza v. Nike, Inc., 

793 F.3d 1059, 1072–73 (9th Cir. 2015) (noting that alter ego test “may be 

used to extend personal jurisdiction”); Also see Griffith v. SSC Pueblo 

Belmont Operating Co. LLC, 381 P.3d 308, 312 (Colo. 2016)

47



REAL LIFE EXAMPLES
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Green v. United 
Football League, 
LLC
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Curci
Investments v. 
Baldwin
(2017) 14 Cal.App.5th 214



51



52



Case Illustraton: Greenhunter Energy, Inc. Western 
Ecosystems Technology, Inc., 2014 WY 144 (Wyo. 2014) (1 of 
2)

I. Publicly-traded public corporation held liable for breach of contract judgment 
against sole-member LLC

II. History of corporate form and piercing the corporate veil remedy 

III. Piercing is appropriate in constructive fraud situations – conduct that doesn’t rise 
to the level of (intentional) fraud;

IV. Two key factors - undercapitalization and commingling;

V. Undercapitalization: (1) LLC Member (subsidiary) had zero bank balance for much 
of relevant time and (2) defendant dictated what bills the LLC would and wouldn’t 
pay. 

VI. Parent company dominated subsidiaries affairs and finances;

VII. Parent company obtained tax benefits through use of subsidiary;

VIII. Commonality – office, personnel, management
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Greenhunter – II of II

I. the single-member of judgment debtor LLC had no revenue separate from the 

defendant/parent company;

II. Parent company used the LLC to “pass through” funds for bill payment; 

III. Can’t accept benefits without corresponding liabilities

IV. Court rejects “they should have gotten a guaranty” defense (not realistic that 

small company has leverage to insist on guaranty)

See http://paulporvaznik.com/piercing-the-llc-corporate-veil-publicly-traded-parent-

corp-is-responsible-for-controlled-llcs-debts-wyoming-court/7903
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