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, the debts, obligations, and liabilities of a
limited liability company, whether arising in contract, tort, or otherwise, are solely the debts, obligations, and
liabilities of the company./A member or manager is not personally liable for a debt, obligation, or liability of the

by reason of being or acting as a member or manage
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Capitalization of a corporation is a major factor in assessing whether a legitimate
separate corporate entity existed, for purposes of piercing the corporate veil.

If a corporation is organized and carries on business without substantial capital in
such a way that the corporation is likely to have no sufficient assets available to meet
its debts, it is inequitable that shareholders should set up such a flimsy organization
to escape personal liability.

To determine whether a corporation is adequately capitalized, for purposes of
determining whether to pierce the corporate veil, one must compare the amount of
capital to the amount of business to be conducted and obligations to be fulfilled.

When a party enters into a contractual relationship with a corporation, a relevant
consideration in determining whether to pierce the corporate veil is whether the
party is misled into believing a shareholder or director is also a party; however, tort
victims do not choose to become victims of particular tortfeasors or rely upon the
tortfeasor's ability to compensate them.

Fiumetto vs Carrett Enterprises, Inc Case 321 Ill.App.3d 946, 749N.E.2d 992, 255 IIl.
Dec. 510) 2001



In the aftermath of the Green Hunter Energy case, Wyoming legislature recently added two new subsections to its LLC
Act that will make “piercing the veil” of a Wyoming LLC more difficult. The law has been amended to address the limited
liability of Wyoming LLC Members, which was weakened by the Green Hunter decision:

(c) for purposes of imposing liability on any member or manager of a limited liability company for the debts, obligations
or other liabilities of the company, a court shall consider only the following factors no one (1) of which, except fraud, is
sufficient to impose liability:

(i) Fraud;

(ii) Inadequate capitalization;

(iii) Failure to observe company formalities as required by law; and

(iv) Intermingling of assets, business operations and finances of the company and the members to such an extent
that there is no distinction between them.

(d) In any analysis conducted under subsection (c) of this section, a court shall not consider factors intrinsic to the
character and operation of a limited liability company, whether a single or multiple member limited liability company.
Factors intrinsic to the character and operation of a limited liability company include but are not limited to:

(i) The ability to elect treatment as a disregarded or pass-through entity for tax purposes;

(ii) Flexible operation or organization including the failure to observe any particular formality relating to the exercise
of the company’s powers or management of its activities;

(iii) The exercise of ownership, influence and governance by a member or manager;

(iv) The protection of members’ and managers’ personal assets from the obligations and acts of the limited liability
company.
It is important to note that subsection (d) essentially states that Wyoming courts cannot pierce the LLC veil because of
“factors intrinsic to the character and operation of a limited liability company”. This patches up the swiss cheese hole
created in the Green Hunter decision, which the Wyoming Supreme Court created when it said that the company being a
single-member LLC, and a disregarded entity for tax purposes, was a factor it considered in its decision to pierce the veuil.



