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The “officially released” date that appears near the
beginning of each opinion is the date the opinion will
be published in the Connecticut Law Journal or the
date it was released as a slip opinion. The operative
date for the beginning of all time periods for filing
postopinion motions and petitions for certification is
the “officially released” date appearing in the opinion.
In no event will any such motions be accepted before
the “officially released” date.

All opinions are subject to modification and technical
correction prior to official publication in the Connecti-
cut Reports and Connecticut Appellate Reports. In the
event of discrepancies between the electronic version
of an opinion and the print version appearing in the
Connecticut Law Journal and subsequently in the Con-
necticut Reports or Connecticut Appellate Reports, the
latest print version is to be considered authoritative.

The syllabus and procedural history accompanying
the opinion as it appears on the Commission on Official
Legal Publications Electronic Bulletin Board Service
and in the Connecticut Law Journal and bound volumes
of official reports are copyrighted by the Secretary of
the State, State of Connecticut, and may not be repro-
duced and distributed without the express written per-
mission of the Commission on Official Legal
Publications, Judicial Branch, State of Connecticut.
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Opinion

WEST, J. The defendant Freedom Choice Mortgage,
LLC (Freedom),! appeals from the judgment of the trial
court rendered in favor of the plaintiff, Gregory Rad-
ding, in this breach of contract action. The court was
called on to determine the effective dates of the plain-
tiff’s membership in the defendant limited liability com-
pany for the purpose of deciding whether the plaintiff
was entitled to certain remuneration arising from that
membership. The defendant claims that the court
improperly concluded (1) that the plaintiff became a
nonequity member of Freedom on December 12, 1995,



and (2) that the plaintiff did not cease being a member
of Freedom on the termination of his employment.

Freedom is a limited liability company that was orga-
nized pursuant to the laws of the state of Connecticut
on September 26, 1994. Freedom is in the business
of providing residential mortgages. Freedom hired the
plaintiff as a commissioned loan representative in
August, 1995. When the plaintiff began his employment,
the terms and conditions of that employment were gov-
erned by an oral agreement. The plaintiff's work con-
sisted of fielding telephone calls from persons
interested in obtaining a mortgage, either to purchase
a residence or to refinance an existing mortgage, and
obtaining mortgage commitments from potential cus-
tomers. The plaintiff was compensated on a commis-
sion basis, receiving a percentage of the fees generated
on the closing of the mortgage loans.

In December, 1995, Freedom established a produc-
tion bonus and profit sharing program for certain of its
commissioned loan representatives. Freedom subse-
guently informed the plaintiff and certain other loan
representatives about the production bonus and profit
sharing program, and delivered to them the following
documents: (1) a commissioned loan representative
agreement (CLR agreement), (2) a workers’ compensa-
tion coverage election form, (3) a copy of the “Operating
Agreement of Freedom Choice Mortgage, LLC”
(operating agreement), signed September 26, 1994, and
(4) a copy of the first amendment to the operating
agreement, dated December 12, 1995. The plaintiff
signed the workers’ compensation waiver form on
December 22, 1995, and the CLR agreement on Decem-
ber 28, 1995. Pursuant to paragraph 7.2 of the operating
agreement, no member of the company would be eligi-
ble to receive income from the production bonus or
profit sharing programs until he or she had been a
member for one full calendar year.

On December 13, 1996, the plaintiff and Freedom’s
principal owner had a heated telephone conversation
that resulted in the plaintiff's termination of employ-
ment with the company. The plaintiff subsequently filed
this action, seeking, inter alia, damages for breach of
contract for the company’s refusal to award him produc-
tion bonus and profit sharing payments. Central to the
plaintiff's claims were the dates on which he became
a nonequity member of Freedom and when he ceased
to be a member.

The court found that Freedom’s amendment of the
operating agreement on December 12, 1995, made the
plaintiff a nonequity member of the company as of
that date. The court further found that the plaintiff
continued in his capacity as a nonequity member loan
representative following the termination of his employ-
ment with the company on December 13, 1996.2 The
parties stipulated that the properly calculated amounts



for the disputed bonus and profit sharing would be
as follows:®

1996 Production Bonus: $6425.64
1996 Profit Sharing: $955.00
1997 Profit Sharing: $394.39
1998 Profit Sharing: $623.98
$8399.01*

Freedom first claims that the court improperly con-
cluded that the plaintiff became a nonequity member
of the company on December 12, 1995. We disagree.

The court found that the operative document for the
purpose of establishing the date on which the plaintiff
became a nonequity member of Freedom was the first
amendment to the operating agreement, dated Decem-
ber 12, 1995. The defendant contends that the operative
document for establishing the date of the plaintiff's
nonequity membership is the commissioned loan repre-
sentative agreement, which had an effective commence-
ment date of December 21, 1995, and which the plaintiff
did not sign until December 28, 1995. Under the defen-
dant’s interpretation, the plaintiff would not have been
eligible to receive either profit sharing or production
bonuses because, since his employment was terminated
on December 13, 1996, he would have fallen one week
short of the one year membership requirement.

“Although ordinarily the question of contract inter-
pretation, being a question of the parties’ intent, is a
guestion of fact . . . [w]here there is definitive con-
tract language, the determination of what the parties
intended by their contractual commitments is a ques-
tion of law. . . . When . . . the trial court draws con-
clusions of law, our review is plenary and we must
decide whether its conclusions are legally and logically
correct . . . .” (Citations omitted; internal quotation
marks omitted.) Issler v. Issler, 250 Conn. 226, 235-36,
737 A.2d 383 (1999).

“The intention of the parties to a contract is to be
determined from the language used interpreted in the
light of the situation of the parties and the circum-
stances connected with the transaction. The question
is not what intention existed in the minds of the parties
but what intention is expressed in the language used.
. . . The words used by the parties must be accorded
their common meaning and usage where they can be
sensibly applied to the subject matter of the contract.
. . . The construction of a contract cannot be varied
because of inconvenience to the parties. . . . The
intent expressed by the parties must be given effect.”
(Citations omitted; internal quotation marks omitted.)
Anderson v. Pension & Retirement Board, 167 Conn.
352, 354-56, 355 A.2d 283 (1974).



The admission of members to a limited liability com-
pany is governed by the Connecticut Limited Liability
Company Act, General Statutes 88 34-100 through 34-
242 (act). General Statutes § 34-179 (a) provides in rele-
vant part: “Subject to subsection (b) of this section . . .
a person may become a member in a limited liability
company: (1) In the case of a person acquiring a limited
liability company interest directly from the limited lia-
bility company, upon compliance with the operating
agreement or, if the operating agreement does not so
provide in writing, upon the written consent of at least
a majority in interest of the members . . . .” Section
34-179 (b) provides: “The effective time of admission
of a member to a limited liability company shall be the
later of: (1) The date the limited liability company is
formed; or (2) the time provided in the operating
agreement, or if no such time is provided therein, when
the person’s admission is reflected in the records of
the limited liability company.”

In the present case, the plaintiff's admission clearly
is reflected in schedule A to Freedom’s operating
agreement, as amended in accordance with the com-
pany’s prescribed voting procedures. Paragraph 7.1 of
the operating agreement states that “[t]he profits and
losses of the company shall be allocated among the
members in accordance with their respective percent-
age interests set forth on Schedule A attached hereto
which may be amended from time to time by the major-
ity vote of the members.” Paragraph 7.2 of the operating
agreement states that “[n]Jo person who becomes a
member after the date of this Agreement, shall receive
or be entitled to receive any distribution of profits until
such person has been a member for one (1) full year
from the date such person becomes a member which
shall be set forth on said Schedule A.” (Emphasis
added.)

As originally adopted, schedule A listed only two
members, Frank Noe and Lois Noe. At a meeting held
on December 12, 1995, the members of Freedom
resolved to amend the operating agreement and sched-
ule A to the operating agreement. The first amendment
to the operating agreement, signed by both Frank Noe
and Lois Noe and dated December 12, 1995, states in
relevant part: “Schedule A labeled Members Interest is
hereby amended as follows: See Schedule A Amend-
ment dated December 12, 1995.” (Emphasis added.)
The amended schedule A lists, in addition to Frank Noe
and Lois Noe, six new members, including the plaintiff.
Each of the new members is listed as having a 1 percent
membership interest.’

There is no indication that the amendment is to
become effective only on the subsequent ratification of
the new members or that the amendment is subject to
any other condition precedent.® Indeed, such an inter-
pretation would contradict the express language of



paragraph 7.1 of the operating agreement, providing for
the amendment of schedule A by majority vote of the
extant members, as well as the express language of the
first amendment to the operating agreement.

Nevertheless, the defendant argues that the amended
operating agreement was intended to be read together
with the CLR agreement and that the membership of
the proposed new members was to be effective only
on the signing of the CLR agreement by the respective
loan officers. In support of that position, the defendant
cites article VI, paragraph 6.1, of the operating
agreement. Paragraph 6.1 states: “No member shall
receive any salary or compensation of any kind,
whether by virtue of being a member, manager or other
officer except as shall be payable pursuant to a separate
written employment agreement made with the consent
of the Company or manager from time to time.” The
defendant asserts that the referenced written employ-
ment agreement is the CLR agreement.

Even if we were to credit the defendant’s assertion
that the operating and CLR agreements were meant to
be read together, such an interpretation would not alter
the disposition of the defendant’s claim. The CLR
agreement does not purport to establish an employee’s
status as a member. Paragraph 6.1 of the operating
agreement also does not express an intention that mem-
bership is to be conditioned on an individual’s signing
the referenced written employment agreement. By its
express terms, the operating agreement recognizes that
the referenced employment agreement operates to
establish the terms on which one who already is a
member is to be compensated. Membership and the
compensation deriving from that membership are
treated as two distinct subjects.

Moreover, the conclusion that the plaintiff became a
member of Freedom on the date that the operating
agreement was amended, and that such membership
was independent of the CLR agreement, is further but-
tressed by the language contained in the workers’ com-
pensation coverage selection form provided to the
plaintiff by the defendant on or about December 21,
1995. The relevant language states: “I Gregory S. Rad-
ding, a member at Freedom Choice Mortgage LLC
located at 30 East Main Street Avon, [CT] 06001, who
am also a member, of said LLC, hereby elect to: be
excluded from coverage under the Worker’s Compensa-
tion law under P.A. 491.” (Emphasis added.) The form
is signed and dated December 22, 1995, six days prior
to the plaintiff's signing of the CLR agreement.

On the basis of the foregoing, we conclude that the
court correctly concluded that the plaintiff became a
member of Freedom effective December 12, 1995.

The defendant also claims that the court improperly



found that the plaintiff did not cease being a member
of Freedom following the termination of his employ-
ment as a loan representative with the company.” We
disagree.

As with the previous claim, because there is definitive
contract language to guide our disposition of the issue,
we are presented with a question of law and, therefore,
our review of the present claim is plenary. See Issler v.
Issler, supra, 250 Conn. 235-36; Anderson v. Pension &
Retirememt Board, supra, 167 Conn. 354-56. Paragraph
9.3 of the operating agreement states that “[a] person
ceases to be a member of the Company upon the occur-
rence of any of the events of disassociation set forth
in the Connecticut Limited Liability Company Act
[88 34-100 through 34-242] (the ‘Act’).” General Statutes
8 34-180 (a) provides inrelevant part: “[A] person ceases
to be a member of a limited liability company upon the
occurrence of one or more of the following events:
(1) The member withdraws by voluntary act from the
limited liability company . . . (3) the member is
removed as a member (A) in accordance with the
operating agreement, or (B) unless otherwise provided
inwriting in the operating agreement, when the member
assigns all of his interest in the limited liability company
with the written consent or by an affirmative vote of a
majority in interest of the members who have not
assigned their interests . . . .” Section 34-180 (b) pro-
vides that “[t]he members may provide in writing in the
operating agreement for other events the occurrence
of which result in a person ceasing to be a member of
the limited liability company.”

Thus, a member may cease being a member when
he (1) voluntarily withdraws from the limited liability
company, (2) is removed by a majority vote of the extant
members or (3) assigns all of his interest in the com-
pany. The court found, and we agree, that none of those
events applied to the present case.

Freedom argues that the plaintiff was removed as a
member as a result of his name being removed from
schedule A by Frank Noe.® The defendant argues that
such action was in accordance with the applicable pro-
visions of the operating agreement, specifically article
VII, paragraph 7.1, and article V, paragraphs 5.1 and
5.2.° We disagree.

Paragraph 7.1 of the operating agreement states that
“[t]he profits and losses of the company shall be allo-
cated among the members in accordance with their
respective percentage interests set forth on Schedule
A attached hereto which may be amended from time
to time by the majority vote of the members.” The
defendant argues that because Frank Noe individually
held a majority of the membership interest, his unilat-
eral alteration of schedule A effectively operated as a
majority vote for the purpose of amending the operating
agreement. The defendant’s argument ignores the fact



that there is no evidence that any vote of the members
actually occurred. Although, given Frank Noe’s majority
interest, the outcome of such a vote may have been a
foregone conclusion, the voting procedures established
by the operating agreement cannot be so cavalierly
disregarded.’ “Parties do not ordinarily insert meaning-
less provisions in their agreements and, therefore, if it
is reasonably possible to do so, every provision must
be given effect.” (Internal quotation marks omitted.)
Shawmut Bank Connecticut, N.A. v. Connecticut Lim-
ousine Service, Inc., 40 Conn. App. 268, 273, 670 A.2d
880, cert. denied, 236 Conn. 915, 673 A.2d 1143 (1996);
Dainty Rubbish Service, Inc. v. Beacon Hill Assn., Inc.,
32 Conn. App. 530, 534, 630 A.2d 115 (1993). In the
present case, the operating agreement expressly sets
forth the procedures governing member voting. Para-
graph 12.1 of the agreement states: “In all matters for
which a vote of the members is required by this
Agreement or by the Act, each member shall be entitled
to the number of votes equivalent to his percentage
interest in the company. All members may vote for all
matters for which a vote is required by this Agreement
or the Act, or for which a vote is requested at any
member’s meeting, unless a member’s vote is specifi-
cally excluded by the terms of this Agreement.” Because
paragraph 7.1 of the operating agreement requires a
majority vote of the members to amend schedule A of
the operating agreement and no such vote took place,
we conclude that the court properly found that the
plaintiff did not cease to be a member of Freedom
following the termination of his employment as a
loan representative.

The judgment is affirmed.

In this opinion the other judges concurred.

! Frank Noe, the principal owner of Freedom, also was named as a defen-
dant. The action against him subsequently was withdrawn. We therefore
refer in this opinion to Freedom as the defendant.

2 Although the court never expressly stated that the plaintiff did not cease
being a member of Freedom, that conclusion is implicit in the court’s finding
that he never withdrew his membership and in the judgment awarding him
unpaid profit sharing for the period through the end of 1998.

® Because production bonuses, though not profit sharing, were calculated
on the basis of the amount of business each individual loan officer closed
on during the previous year, the plaintiff concedes that he is not entitled
to any production bonus for the time period following the termination of
his employment, when he ceased to conduct business for the company.

* The parties stipulated to a total of $8409.01. That figure is a miscalculation
of the total of the annual payments by $10.

5 To reflect the 6 percent distribution of membership interest to the new
members, Frank Noe's membership interest was reduced proportionately
and is listed as 93.90 percent.

¢ Despite the inclusion on schedule A of a column for the date of member-
ship of the listed members, dates were never added. The only date included
on the page is December 12, 1995. The defendant concedes, however, that
all of the listed members did in fact become members at some point, although
it argues that the effective date of that membership was subsequent to
December 12, 1995. The defendant’s failure to note the date of any subse-
quent admission to membership belies its argument.

7 See footnote 2.

8 We note that this is a different ground than that presented at trial. At
trial, the defendant argued that the plaintiff ceased to be a member of the



company as a result of his voluntary termination of his employment with
Freedom. The court concluded that such action did not comport with the
requirements of the act because the plaintiff did not provide written notice
of his intention to withdraw from membership in the company.

® Paragraphs 5.1. and 5.2, covering management of the company, provide
no assistance to the defendant. Paragraph 5.1 states: “The management and
general overall supervision of the business and affairs of the Company
shall be vested in a manager who shall be the chief executive officer of
the Company.”

Paragraph 5.2 states: “The manager shall take all such action or actions
to carry out the business, affairs, and purposes of the Company which the
manager deems to be in the best interest of the Company or as permitted
by Connecticut law.”

It is beyond peradventure that those clauses cannot be read to convey
authority to do that which is in contradiction to the express requirements
of other clauses of the agreement. See Shawmut Bank Connecticut, N.A.
v. Connecticut Limousine Service. Inc., 40 Conn. App. 268, 273, 670 A.2d
880 (contract clauses must be construed in such a way as to reconcile
apparent inconsistencies “because it cannot be assumed that the parties
intended to insert inconsistent and repugnant provisions™), cert. denied, 236
Conn. 915, 673 A.2d 1143 (1996). A contrary reading would render paragraph
12.1 superfluous.

10 Compare the requirements of article I, providing that the termination
of the company may be effected on the “written consent of at least a majority
in interest of the members.” (Emphasis added.)




