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State of South Carolina )      Court of Common Pleas


County of Lexington    ) Eleventh Judicial Circuit


212 Motors Holding Group, )    Transcript of Record
LLC, et al., )


)   2023-CP-32-0848
  Plaintiff, )


) 
          vs.           )


)     
Adam Maisano, )


)
             Defendant. )


February 28, 2024
                          Lexington, South Carolina


B E F O R E:


The Honorable Walton J. McLeod, IV, Judge


A P P E A R A N C E S:


Joseph Gregory Studemeyer, Esquire
   On behalf of the Plaintiff


Benjamin Rogers Gooding, Esquire
   On behalf of the Defendant


Stacy S. Johnson, RPR
 Circuit Court Reporter
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                          I N D E X 
          PAGE


Certificate of Reporter  55
                               


   E X H I B T S


**NO EXHIBITS WERE INTRODUCED**
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(The following proceedings were held February 28, 


2024, beginning at 10:39 PM.)


THE COURT:  Thank you-all for coming here today.  


So this is Case Number 2023-CP-32-0848.  212 Motors 


Group -- Motors Holding Group and various other corporate 


entities versus Adam Maisano.  The caption reads motion 


to lift stay to compel enforcement of settlement and 


arbitrator's award and for sanctions and attorneys fees.  


Mr. Gooding is present here on behalf of the 


defendant.  Mr. Greg Studemeyer is here for the plaintiff, 


I presume?  


MR. STUDEMEYER:  Yes, Your Honor. 


THE COURT:  And this is defendant's motion, so.


I did look over this, but if you-all wouldn't mind, 


give me some uncontested background here before we get 


into disagreements.


MR. GOODING:  Absolutely, Your Honor.  


Your Honor, this is -- I'm appearing here on behalf 


of Adam Maisano.  This is a motion to compel enforcement 


of an arbitration award that's already been entered in 


this case.  We submitted a memorandum in support of that 


motion, which has a bunch of exhibits attached to it, 


which I'm gonna refer to today.  I've got a courtesy copy 


here for the Court to make it easy.  


THE COURT:  Thank you.  
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MR. GOODING:  It's tabbed so we can flip around and 


look at things together.  And, Your Honor, I apologize 


about the length of that, but I wanted the Court to have 


sufficient background information to be able to issue, 


you know, an order in this case.  And, frankly, a lot of 


those pages there are two very lengthy appraisal reports 


that were issued by the appraiser in this case regarding 


Mr. Maisano's interest.


But to give you a little background --


THE COURT:  And these are interest in what?  


MR. GOODING:  That's the -- that's just it.  The 


plaintiffs, Your Honor.  He is a member of the LLC's 


that are the plaintiffs in this case.


So this case involves this group of LLC's, which 


are all related to one another and share very similar 


names.  For all intents and purposes in this case, you 


can consider them a single entity.  They are subsidiaries 


of one another that all go up in the holding group.  He 


is a member of the holding group and so for all intents 


and purposes they are the same thing, and they are a used 


car dealership.  212 Motors is a used car dealership.  


Initially -- 


THE COURT:  Where's it located?  


MR. GOODING:  It is located on Knox Abbott over in 


West Columbia. 
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THE COURT:  Okay.  I feel like I -- okay.  


All right.


MR. GOODING:  So these entities were formed by four 


individuals back in 2020 is when the operating agreement 


was signed.  They are my client, Adam Maisano, and 


Mr. Studemeyer's three clients effectively, Michael Love, 


Rod Slick and Jonathan Sanchez.  


By way of background, I will tell you that -- and 


I don't think anybody would dispute this, my client is 


the non-car guy in this operation.  He does not have 


significant car dealership experience.  Mr. Love, 


obviously you probably recognize his name, does.  Rod 


Slick works for Mike Love as I think his CFO for a number 


of his businesses.  And then Jonathan Sanchez was the 


boots on ground day-to-day operator of this dealership.  


When it initially started, this dealership was 


located up in Florence.  They had a location in Florence 


and then subsequently opened a second location here in 


West Columbia in Lexington County, and after my client 


exited the company, they actually shut down the Florence 


location so now the Columbia location is the sole location 


for the dealership now, but at the time when my client 


was involved they still were operating both the Florence 


location and the Columbia location.


And to give you an idea of the magnitude of these 
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businesses, Your Honor, for 2020 and 2021 -- or excuse me, 


-- 2021 and 2022, which were the last two years my client 


was involved in the business, the Columbia location did 


about $25 million in sales both of those years.  The 


Florence location did about 20 -- excuse me, $28 million 


for the Columbia location.  The Florence location did 


25 million in 2021 and about 13 million in 2022.  So for 


these two years, they're talking about 40 to $50 million 


in automotive car sales for these two locations, so 


they're a pretty serious used car dealerships.  


And so essentially what happened was in about 


November of 2022 a dispute broke out among the members.  


There had been a capital call on the members to contribute 


additional funds into the business.  My client put in 


about an additional $100,000 on top of his initial 


investment, which was north of $300,000, into this 


business.  Shortly thereafter there was a dispute about 


management of the company and how to do the day-to-day 


operations and how the company was running and it became 


very clear very quickly -- there were accusations being 


lodged in both directions about misconduct and not doing 


things correctly.  It became very clear very quickly that 


these folks were not gonna be in business any longer with 


each other and so they agreed that they should try to 


split their ways.  
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They went to buy out Mr. Maisano pursuant to some 


provisions in the operating agreement that allowed for 


determining the value of a member's interest and so 


under those operating -- under the operating agreement 


that involved each side hiring an appraiser to value 


the company and to value Mr. Maisano's interest in the 


company. 


THE COURT:  When you say each side, you mean two 


appraisers?


MR. GOODING:  Yes.  My client on one side and then 


they had a separate appraiser.  Those two appraisers in 


early 2023 conducted appraisals and came back with very, 


very different numbers.  My client's appraiser came back 


at about $1.5 million as a value for the company, meaning 


my client's share would have been worth about half a 


million dollars.  Their appraiser came back and valued 


the company at a negative $300,000, meaning that my 


client would have at best been worth nothing or at worse 


he would have had to pay about $94,000 to exit the 


business.  


So both sides took very -- disputed the validity of 


the other side's appraisal at that time.  The operating 


agreement essentially provides that if the two appraisers 


can't agree on a number, the two of them will select 


a third appraiser who will then go out and value the 
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company, and here because neither side considered the 


other side to have done a valid appraisal, nobody would 


agree that their side participate in choosing a third 


and it kind of ground to a halt, and then as a result 


Mr. Studemeyer filed this lawsuit on behalf of the 


companies against Mr. Maisano.  


Before I even answered in that case, Your Honor, we 


agreed -- the parties agreed and counsel agreed that this 


case should be arbitrated and then in lieu of litigating 


and fighting over all these various disputes among the 


parties, we were going to proceed with valuing 


Mr. Maisano's interest and because we had came to a 


stalemate on choosing a third mutual appraiser, we 


were gonna get an arbitrator involved who would select 


that appraiser and then have that appraiser conduct an 


appraisal of my client's interest. 


THE COURT:  All right.  Let me ask a question.  


So you-all agreed to have an arbitration?


MR. GOODING:  Correct. 


THE COURT:  Okay.


MR. GOODING:  A consent order was entered on 


May 24th, Your Honor.


THE COURT:  I'm looking at it now and John Cuttino 


was appointed arbitrator?  


MR. GOODING:  Correct. 
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THE COURT:  There's nothing really else more in it.


MR. GOODING:  Sure.  And then, Your Honor, that's 


where -- if you'll turn -- that was on May 24th.  On 


June 6th, the parties entered into a combined certificate 


of action, which is Exhibit B in that notebook I just gave 


you, Your Honor.  


THE COURT:  That's not a filed thing?  


MR. GOODING:  It's not been filed with the Court, 


Your Honor, it's not gonna be on the docket, but it is 


gonna be an exhibit to our memorandum. 


THE COURT:  Okay.  Combined certificate of action.  


All right.  So this sort of lays out how the 


arbitration would run?  


MR. GOODING:  Correct, Your Honor.  And it basically 


says that the members agree that the membership interest 


of Adam Maison will be purchased by the company at its 


interest value, which is a term defined in the operating 


agreement.  They agree and then it goes forward to say 


in order to proceed -- I'm reading here on about the 


final whereas -- in order to proceed with the valuation 


and the sale of Mr. Maisano's membership interest in a 


fair and expeditious matter, the undersigned members now 


agree to amend the valuation and purchase procedures 


contained in the operating agreement as follows, and they 


agree that the -- to submit the selection of appraiser 
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to an arbitrator.  That's Roman Numeral one.  They agree 


the arbitration will be conducted by a single arbitrator 


rather than a panel of three, which is what is contained 


in the agreement.  That John Cuttino would serve as that 


arbitrator.  That Mr. Cuttino would determine who would 


pay the arbitrator's fees.  That the members agree that 


the arbitrator's choice of appraiser would be definitive 


so that Mr. Cuttino would be selecting the appraiser and 


that would be the definitive choice.  They also agreed 


that the cost of the appraisal would be split between 


Maisano and the company with a split to be determined by 


the appraiser.  They agreed they'd cooperate with the 


requests of the appraiser, including but not limited to, 


providing the -- 


THE COURT:  You just said a split determined by the 


appraiser.  You meant arbitrator?  


MR. GOODING:  Excuse me.  Yes, Your Honor.  


Arbitrator and appraiser, I apologize, I'm gonna say 


those backwards a couple of times during this --


THE COURT:  That's fine.


MR. GOODING:  -- and I keep mixing those up.  No, 


the arbitrator's gonna decide the split of those fees.  


Then Roman Numeral 8 is that the members agree 


the appraiser will value the company as of December 31, 


2022, and that's important, Your Honor, because as of 
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November 2022 my client ceased to participate in this 


company.  He did not step foot on the premises, he 


stopped being paid a salary, he did not get -- did not 


participate in any company decisions, was not asked about 


anything.  He has effectively been out of this company 


as of November of 2022 and so the value of business was 


chosen to be December of 2022 to make it easy, end of 


the year, for the appraiser.  So that was the date that 


was agreed upon by the parties.  


And then the important ones here are numbers -- 


numbers 9 and 10, and the undersigned members agree that 


they will accept the valuation as determined by this 


appraiser as definitive and binding and that no later 


than 30 days following the appraiser's determination of 


the interest value the purchase of Maisano's interest 


will take place -- by the company will take place pursuant 


to a closing as set forth in Section 8.5 in the operating 


agreement.


THE COURT:  So -- all right.  So they agree they'll 


accept the valuation as determined by the appraiser as 


definitive and binding.  That's appraiser singular?  


MR. GOODING:  Correct.  There's a singular -- the 


point of this was to choose a new one single third 


appraiser -- 


THE COURT:  Right.
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MR. GOODING:  -- and that appraiser was going to 


conduct an appraisal. 


THE COURT:  Oh, the arbitrator would choose?  


MR. GOODING:  The arbitrator chooses.  That's right.


THE COURT:  Okay.


MR. GOODING:  And so the arbitrator chooses this 


third appraiser.  That appraiser is gonna conduct the 


appraisal and come up with a value of the company and 


everyone agreed that value would be binding and definitive 


and that they would close no later than 30 days after that 


appraisal was issued. 


THE COURT:  Okay.  


MR. GOODING:  So we proceeded on.  Both parties 


submitted candidates to be considered by Arbitrator 


Cuttino.  On June 16th, Arbitrator Cuttino -- on 


June 16th Arbitrator Cuttino issued a decision.  In that 


decision he found that the appraiser would be Stuart 


McCallum, a gentleman named Stuart McCallum who's with a 


company called Withum.  They're a regional appraisal -- 


they're actually a national appraiser.  Mr. McCallum 


does southeastern appraisals for automotive -- for the 


automotive field, and that was actually the candidate 


that was submitted by Mr. Maisano, who is my client, if 


we're going uncontested.


Shortly following that, things got a little bit 







1


2


3


4


5


6


7


8


9


10


11


12


13


14


15


16


17


18


19


20


21


22


23


24


25


 


 


13


more difficult.  The other side we would argue basically 


started making things more difficult than they need to 


be.  They raised a bunch of issues.  This is undisputed.  


They raised issues with Mr. McCallum's engagement 


agreement calling it a -- claiming the arbitrator -- 


that it was a contract of adhesion that contained 


unconscionable terms that they should be subject to.  


They didn't raise those issues -- 


THE COURT:  I'll start off with a question here. 


MR. GOODING:  Sure. 


THE COURT:  This agreement, June 6, 2023, signed 


by the litigants, not the attorneys; is that accurate?  


MR. GOODING:  Correct.  It's signed by -- 


THE COURT:  Which is fine.  Clients get bound by 


what we do and we can get bound by what clients do, so 


it's a -- well, "we", attorneys, of course.  


MR. GOODING:  Your Honor, the way that we view that 


certificate is that was the ground rules for how we're 


proceeding.  He agreed that he was gonna be bought out.  


This was -- it modified the terms of the operating 


agreement, which set forth a different procedure.  We're 


agreeing we're gonna abandon that.  We're gonna -- we 


couldn't agree -- that didn't go anywhere, so we were 


gonna -- 


THE COURT:  So just from a general -- and I don't 
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want to truncate it any more, but they agreed to use 


John Cuttino as an arbitrator -- 


MR. GOODING:  Correct.


THE COURT:  -- who would ultimately determine the 


value?  


MR. GOODING:  He would ultimately determine the 


appraiser.  The appraiser would determine the value and 


that value would be definitive and binding on the parties.  


He was to select the appraiser and that value would be 


definitive and binding on the parties.


THE COURT:  Okay.


MR. GOODING:  He also was selecting -- he was also 


determining who was gonna pay the arbitrator's fees and 


who was gonna pay the appraiser's fees.


THE COURT:  And Mr. McCullum or Stuart?  


MR. GOODING:  Stuart.  We can call him Stuart.  That 


may be easier.  


THE COURT:  Mr. Stuart came up with an appraisal?


MR. GOODING:  He did.


THE COURT:  What was his number?  


MR. GOODING:  His number -- so after a bunch of 


back and forth, again, documents were submitted.  He 


interviewed -- he contacted both of us and spoke with us 


on the phone is my understanding.  We also both wrote him 


with different -- you know, explaining our sides.  You 
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follow.  Then on November 6th of 2023, he issued an 


appraisal of the company finding the value of the company 


to be $746,000.  Almost immediately after that came out 


the remaining members, the other -- the 212 Folks, started 


complaining about the process that he used to determine 


that.  They didn't think he had done it properly.  They 


thought that he valued the company as a whole and not as 


to his individual interest.  They raised a bunch of issues 


both in writing to the arbitrator and then ultimately the 


arbitrator heard those -- we think the arbitrator at that 


point could have said you-all agreed this was definitive 


and binding, this is over, but the arbitrator didn't do 


that.  He heard them out.  He conduct -- he let them 


submit information that was submitted back to the 


appraiser and a big telephone conference was had with 


the appraiser and counsel for both sides, the arbitrator 


was on that call.  Mr. Slick, one of the other remaining 


members, was on that call, and the appraisers that were 


initially hired by their outfit were also on that call to 


basically let, as I would say, the nerds talk to each 


other, the appraisal nerds talk appraisal language, you 


know, as we all listened.  And so they raised issues, 


made a bunch of arguments.  Stuart went back, reconsidered 


his position and then issued a supplemental report on 


December 21st, which lowered the value of Adam's interest.  
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He basically -- and he determined -- instead of valuing 


the company, he valued Adam's individual interest and 


found that because he was a minority interest holder that 


that meant he applied discounts, minority discounts, for 


his interest, reducing the value from approximately 


$250,000 to $189,000. 


THE COURT:  Okay.  So that's what Stuart believes 


the defendant, your client's interest is worth?  


MR. GOODING:  Correct.  That is what he -- that is 


he determined the value of my client's interest at 


$189,000.  We turned to the other side and said let's 


set a closing date.  


THE COURT:  Okay.


MR. GOODING:  They immediately say no, he still 


hasn't done it right, we disagree with how he did this, 


he's not adequately taking into the company's debt, he's 


not doing this, he's not doing that, we say no.  I mean, 


he has -- he's considered all your arguments, he's already 


heard you out.  This is his final answer, you need to set 


a closing date.  


When they refused to do so, we ended up moving to 


the arbitrator and asked John Cuttino will you issue an 


order that says that this is the end of this and they 


need to close within 30 days.  Arbitrator Cuttino reaches 


out to both sides and says let me hear arguments from 
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both of you, both of us submit arguments via writing.  


There was an offer for a telephone call that I don't think 


ever took place and so John Cuttino on -- let me get the 


exact date -- January 29th -- this is Exhibit M, Your 


Honor.  


It might be easier to look at this.  It's an e-mail 


chain.  If you want to flip to the final page of this -- 


the second final page, this is his -- this is what we 


deem is the final award in this, Your Honor.  This is 


the order he issued with his findings as required by the 


certificate of action that everybody agreed to.  


He finds the arbitrator fees are to be paid by the 


company, which is 212.  He finds the cost of the appraiser 


to be paid by the company, which is 212.  And as to 


Paragraph 9 of the signed certificate of action, he states 


that the member parties agree that they will accept the 


valuations determined by the appraiser as definitive and 


binding.  The valuation set forth in the supplemental 


valuation report as of December 21, 2023, is binding on 


the parties.  The specific agreement of the parties 


appears to be bound and -- to be bound and appears to 


have no contingency or provision for rejection.  Rather, 


is admitted by all that the parties have wildly divergent 


opinions on the valuation of Mr. Maisano's interest and 


that the language appears to be intended specifically to 
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avoid disagreement about the valuation.  This arbitration 


decision, however, does not turn disproportionately on 


the aforesaid definitive and binding provision.  The 


valuation process inherently includes matters of opinion 


upon which reasonable minds and experts can disagree as 


has happened here.  The valuation was subject pursuant to 


a specific mathematical formula, the static components 


that presumably would have never been a disagreement on 


valuation.


So Arbitrator Cuttino then in the final paragraph 


on Paragraph 10 here states that the requisite closing 


shall be conducted no later than 6:00 PM on Thursday, 


February 1st.  That date came and went.  We wrote over to 


the other side and said let us know when closing's gonna 


be, we got told there will be no closing, we're gonna take 


this to the next level and no closing took place, so here 


we are.  We filed this motion. 


THE COURT:  And just -- I wrote down the difference, 


but the -- initially each side got their own appraisers, 


right?  


MR. GOODING:  Correct.


THE COURT:  And that number was negative 300,000 


and --


MR. GOODING:  1.5 million.  


THE COURT:  And the one that the arbitrator picked 







1


2


3


4


5


6


7


8


9


10


11


12


13


14


15


16


17


18


19


20


21


22


23


24


25


 


 


19


essentially got in between -- not perfectly in between, 


but -- 


MR. GOODING:  Somewhere in the middle.  I mean, 


again, his interest went from about $500,000 to -- 


THE COURT:  In the middle quadrant?


MR. GOODING:  Yes, in the middle quadrant.  Down 


to about $189,000.  


And so, Your Honor, we're here today for three 


things.  One, you know, because this action had already 


been filed and had been submitted to arbitration, we're 


asking that you lift the stay so this Court can issue an 


order in this case.  That's been more or less agreed to 


by other side, so that's not an issue.  Secondly, we're 


asking you to confirm the arbitrator's award here and 


under the South Carolina Uniform Arbitration Act this 


Court shall affirm -- confirm an award of an arbitrator 


unless the other side can point to one of the statutorily 


allowed exceptions. 


THE COURT:  Well, let me -- I get that this...


Well, let me hear from Mr. Studemeyer at this point.


MR. GOODING:  Sure.


THE COURT:  Where are we, Mr. Studemeyer?  What -- 


what are you asking me for today?  


MR. STUDEMEYER:  All right.  I know this is gonna 


come as a complete shock, but this valuation of a used 
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car lot in Cayce is all about gaming the system.  We've 


gone way outside of the record in this case.  None of 


that stuff that was handed up to you was attached to an 


affidavit.  It was -- 


THE COURT:  Okay.  Well, I don't -- okay.  


MR. STUDEMEYER:  It was filed with a memorandum, 


which means it's not in evidence.  One thing that was 


not handed to you, and I'll ask opposing counsel to make 


it easy for all of us, is we got a letter and an e-mail 


from Mr. Maisano from his lawyer that said we're not 


paying any of the debt. 


Are we in agreement on that?  


MR. GOODING:  We are.  My client is -- 


MR. STUDEMEYER:  All right.  Let me make this -- 


let me see if I can make this easy. 


THE COURT:  The debt of the business?  


MR. GOODING:  Correct.  


To be clear, Your Honor, this hasn't been talked 


about yet, but after the date ran for this closing to 


take place, they held a members meeting at which they 


decided that they would do a capital call on the members 


to pay down the debt of the company and are requiring my 


client to pay about $300,000 into the company to pay down 


a debt.  That's preposterous.


THE COURT:  Of which he's no longer a member?  
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MR. GOODING:  Huh?


THE COURT:  Of which he's no longer a member?


MR. GOODING:  Of which -- yeah, which we would argue 


he's no longer a member.  He's supposed to be -- he's 


supposed to have had his interest bought out days earlier.  


They held a meeting in which they say Mr. Maisano, you 


need to come in and pay your share of the debt pro rata.


THE COURT:  Okay.


MR. STUDEMEYER:  Okay.  Let me hand up just a few 


pages.  One for you and one for your clerk.  And I think 


we can dispense with a mountain of paperwork.  


Judge, the real issue in this case is Maisano's 


refusal to recognize the term "interest value".  That 


term is defined in the parties' operating agreement.  


That's the first page in that stack I handed you. 


THE COURT:  Yes, sir.


MR. STUDEMEYER:  And -- 


THE COURT:  It's highlighted?  


MR. STUDEMEYER:  Yes, sir.  And I highlighted the 


one I gave to Ben.  


But, you know, basically what this says is that if 


somebody's gonna get bought out, and this was agreed to 


three years ago, long before lawyers were involved, and 


the parties agreed three years ago that if somebody got 


bought out, then their interest value would be determined 
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based upon fair market value considering all the assets, 


considering all the liabilities, considering an imputed 


sales commission of 7 percent and a deduction for any 


money owed by that member to the company.  


So, I mean, just keep that -- and that's what they 


agreed to.  You know, whether we think that was a good 


idea or not, that's what they agreed to.  


Now when they -- you know, when these two folks went 


off in different directions trying to come up with a 


valuation, 212 used a local CPA firm.  Maisano wanted to 


use his partner, who was not a CPA.  He wasn't anything.  


He was a used car guy, and that's how they came up with 


these crazy differences.  And because they couldn't agree 


on a single appraiser, that's -- that's how they came up 


with this, you know, let's get -- let's find an appraiser.


Ben wanted to use a guy in Florida for a used car 


dealership in Cayce.  We opposed that.  Nonetheless, he 


got -- you know, he prevailed on that.  


Okay.  So once the -- 


THE COURT:  Hold on.  You said Ben wanted to.


MR. STUDEMEYER:  Yeah, Ben wanted the -- 


THE COURT:  Before the arbitrator got involved?  


MR. STUDEMEYER:  Well, no.  No, after.  The 


arbitrator wanted to know from the parties, well, who 


would you like for me to appoint. 
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THE COURT:  Well, the arbitrator made the decision, 


right?


MR. STUDEMEYER:  Okay.  No problem.


THE COURT:  Okay.  I mean, let's throw that on John.  


I mean, that's -- I mean, Ben didn't make that call.  


Neither did you.  That was the arbitrator.


MR. STUDEMEYER:  Okay.  


THE COURT:  Okay.


MR. STUDEMEYER:  So what happens the first time 


around is this Florida guy comes back with this report 


that says I came up with a, quote, fair value.  Well, 


that's not what he was asked to do.  We challenged this 


and that's on the second page in the documents I gave 


you.  He came up with fair value.  And so whenever we 


challenged him -- and by the way, the third page of that 


group lists documents that he considered in coming up with 


fair value and one of those was the operating agreement 


that includes this 8.3 interest value determination.  But 


he says no, I didn't do fair market value, I came up with 


interest value, and so this Exhibit I that I've handed up, 


which is the same as what Maisano has submitted to the 


Court, you'll see where I highlighted that, we -- we 


challenged him on that and he says we did not value the 


company based on the shareholder agreement.  


Well, what's wrong with that picture?  So it -- 
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after we did that, this Florida guy goes back to work and 


he comes up a second time with this final piece of paper 


that I handed you that's labeled Exhibit J at the bottom, 


and what you'll notice in this one is this is dated 


December 21st and the second sentence says counsel asked 


us to determine the fair market value bla, bla, bla in 


accordance with Section 8.3.  That's exactly what we asked 


him to do, but instead, what he did was he went and looked 


at revenue ruling 59-60, which has a different standard 


than interest value that was agreed upon.  So --


THE COURT:  All right.  So interest -- I'm sorry to 


cut you off.  Interest value, fair value, fair market 


value.  The difference being whatever the people agree it 


is in the operating agreement, is that what you're saying?  


I mean, we hear the word "fair market value".  The 


beginning of the sentence in the letter states fair value.  


MR. STUDEMEYER:  Right.


THE COURT:  What's the difference between fair value 


and fair market value?  


MR. STUDEMEYER:  We submitted an affidavit -- 


THE COURT:  Well, I'm asking you.  I don't want to 


read the affidavit.  I want to know what it is.


MR. STUDEMEYER:  It's an accounting term that I'm 


not capable of -- 


MR. GOODING:  Your Honor, I can help you out with 
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that. 


THE COURT:  Well, hold on.  Stand by.


MR. STUDEMEYER:  I don't want to --


MR. GOODING:  Well, I can tell you.


THE COURT:  Hold on.  Hold on.  


All right.  So interest value -- I guess what you're 


telling me is the importance of interest value is that 


it is just defined in the operating agreement?  


MR. STUDEMEYER:  Exactly.  That's what the parties 


agreed upon. 


THE COURT:  Okay.  Well, interest value would be 


used in conjunction with determining what someone's 


buyout share would be?  


MR. STUDEMEYER:  Exactly. 


THE COURT:  Okay.  


All right.  Move on.


MR. STUDEMEYER:  You know, this wasn't a situation 


where we said -- 


THE COURT:  I have another dumb question since we're 


here.  


All right.  So you-all consented -- you know, let me 


read the order.  And what's -- imagine the hypothetical 


that your operating agreement has an arbitration clause 


that says we consent to arbitration to resolve all our 


disputes.
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MR. GOODING:  It does have that, Your Honor. 


THE COURT:  Didn't you-all essentially just put 


that clause into being by signing a consent order?  


MR. GOODING:  We did, Your Honor.  It has that 


in there.  The operating agreement does contain an 


arbitration clause -- 


THE COURT:  Okay.


MR. GOODING:  -- and so it does contain that, so 


everybody agreed to that.  However, the modification we 


made is that we were gonna -- instead of arguing over 


the misconduct of each party because there were certainly 


accusations -- 


THE COURT:  Which I still haven't heard about that.


MR. GOODING:  Yeah.  We don't need to get into that, 


Your Honor, because the parties agreed that we're gonna 


do this appraisal buyout process.  Rather than fight over 


that, we were gonna do this appraisal buyout process to 


quickly and expeditiously force Adam from the company.  


That's what everybody's intent was.  To avoid the cost, 


expense, headache of litigation, we were gonna go forward 


with this appraisal process.  We couldn't agree on getting 


a third neutral appraisal, so we're gonna get John Cuttino 


involved to select that person. 


THE COURT:  Is he still legally a member of 


the LLC?  
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MR. GOODING:  That's a great question, Your Honor.  


Arguably he has not had his interest bought back out yet, 


but he's not participated -- 


THE COURT:  So he's not filed a notice of 


disassociation with the Secretary of State?  


MR. GOODING:  He has not, Your Honor.  


THE COURT:  So he's -- and I'll let Mr. Studemeyer 


address this, but to your point recently there's been 


this capital call, which from your point of view does 


that essentially cancel out what his interest would have 


been if bought out?  


MR. GOODING:  That's essentially what they're trying 


to do, Your Honor.  They're trying to make a capital call 


before they pay him out in interest, but that's not what 


the parties agreed to.  We agreed he was gonna be bought 


out of this company.  I don't know what the current state 


of the finance of the company is because my client hasn't 


participated in about eighteen months.  I can tell you 


that during this process, and this is part of the issue 


we have, Your Honor, my client is, you know, on several 


of these bank accounts, get notifications.  So sometime 


in December after we get the initial appraisal value, he 


watches this bank account that had $90,000 in it drops to 


zero, which throws up all kind of red flags and I'm just 


sitting here telling my client, Your Honor -- I'm telling 







1


2


3


4


5


6


7


8


9


10


11


12


13


14


15


16


17


18


19


20


21


22


23


24


25


 


 


28


my client, Adam, you don't need to worry about this 


because they're buying you out.  That's what we're doing 


here.  They're buying you out and they can do what they 


want with the bank accounts, move money around and 


everything like that.  So the whole point is we've agreed 


to a process by which we -- 


THE COURT:  I get that part.  I'm not trying to cut 


you off -- 


MR. GOODING:  Sure.


THE COURT:  -- but I haven't turned it over from 


Mr. Studemeyer just yet.  But I got the gist of what you 


think is happening.


MR. GOODING:  Well, I -- and, Your Honor, however 


you want to hear it, I'd like to address some of what 


he's saying.  Obviously we have -- 


THE COURT:  We've got all day.  We've got all day.


MR. GOODING:  Got you.  Well, if you want to let him 


finish, then I'll get back to you in a minute.  However 


you want to do it, Your Honor.  


THE COURT:  I didn't mean to sit you down, 


Mr. Studemeyer.


MR. STUDEMEYER:  That's okay.  I was gonna let him 


talk.  


We are still back to where we started.  We submitted 


an affidavit yesterday from a CPA in Greenville, which is 
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evidence, which does say that after all this the interest 


value has still not been determined.  We have had all of 


the efficiency and time saving benefit of arbitration 


that we cared to entertain.  My -- my client has paid 


somewhere -- I don't know, 12 or $15,000 for this yahoo 


in Florida to run off on his own and come up with what he 


thinks is fair.  That's not what the parties agreed to. 


THE COURT:  Well, okay.  The yahoo is an accountant; 


is he not?  


MR. GOODING:  He's a certified appraiser, Your Honor.  


Yes.  


MR. STUDEMEYER:  He's the guy who cannot follow 


directions and he admitted it in this memo that he sent 


back that is in evidence.


THE COURT:  Okay.


MR. STUDEMEYER:  So, you know, the first time they 


tried to do it, it was a swing and a miss.  I think 


everybody agrees with that because he went back and did 


it again.  We -- we suggest the second time was a swing 


and a miss.  We're done with swinging.


So what -- what we would ask the Court to do is this.  


There's been no award.  There's been no arbitration award.  


If there's one, I'd like to see it.  We got an e-mail, but 


there's been no award because there's been no arbitration 


hearing, which is required in 15-48-50.  







1


2


3


4


5


6


7


8


9


10


11


12


13


14


15


16


17


18


19


20


21


22


23


24


25


 


 


30


And as you probably saw in this e-mail we got from 


John Cuttino, it says this has been a really unusual 


situation.  There's been no testimony, there's been no 


cross-examination.  The only thing I've seen is this 


letter from Withum.  So there's been no hearing, there's 


been no award, therefore, there can be no confirmation of 


an award.  


Now we readily consent that this matter be put back 


on the nonjury roster so that a judge can determine 


interest value, which is the whole issue in this case. 


THE COURT:  Okay.  When you had an appraiser, did 


your appraiser come up with interest value?  


MR. STUDEMEYER:  Yes. 


THE COURT:  Did their appraiser come up with interest 


value?  


MR. STUDEMEYER:  No. 


THE COURT:  Okay.  And you're saying that I presume 


because you assert your appraiser used the factors that 


you believe are required based upon the operating 


agreement?  


MR. STUDEMEYER:  Exactly.  


MR. GOODING:  Your Honor?  


THE COURT:  Yes, sir.


MR. GOODING:  Okay.  Again, one --


THE COURT:  And remember -- remember.  Don't get 
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too in the weeds because -- 


MR. GOODING:  No, I'm not trying to complicate it, 


Your Honor.  


To address his points directly, first, interest 


value as defined in this agreement is equal to the fair 


market value of the offered interest.  I mean, it is 


literally defined as fair market value, which is what 


was used in the subsequent report to answer Your Honor's 


question.


MR. STUDEMEYER:  Read -- read the whole thing.


MR. GOODING:  I'll continue to read in a second.


To answer Your Honor's question, the difference 


between fair value and fair market value is fair market 


value takes into account these discounts for lack of 


marketability, lack of control, minority interest.  So  


that's the difference between fair value and fair market 


value.  


Typically in the car dealership industry, 


according to Stuart, it's typically fair value because 


you don't want some partner who's in this -- who's in 


this business to have to take a bunch of discounts for 


lack of marketability and lack of control when he's 


poured money into a business, but that's not what they 


agreed to in the operating agreement and so that's what 


Stuart did.  He conducted a fair market value analysis 







1


2


3


4


5


6


7


8


9


10


11


12


13


14


15


16


17


18


19


20


21


22


23


24


25


 


 


32


in the subsequent supplemental report.  


I'll continue to read it because I know -- I 


understand what his argument is and he's -- he's been 


saying this all along.  He acts as though -- it's this 


very constrained reading of Section 8.3 as though 


interest value is this formulated approach that it says 


interest value shall be equal to the fair market value 


of the offered interest as determined by its appraiser 


selected as provided in Section 8.3 in considering the 


fair market value of the LLC's assets less than imputed 


sales commission equal to 7 percent of the fair market 


value of the LLC's assets, the amount of liabilities, 


the percentage of ownership interest of the offered 


interest in the offering member's capital account, debt 


obligation owed to the offering -- owed to and by the 


offering member to the LLC.  


So that is a list of things that should be considered 


in determining fair market value.  It is not -- it is 


considered.  It doesn't say shall be this mathematical 


formula.  So the appraiser did consider all those things 


as part of the signing -- the party approach here.  If 


you ask ten different appraisers to appraise a company, 


you're gonna get ten different values.  They're gonna be 


on a range.  They're could be from one end to the other.  


They're not gonna agree exactly.  That's a part of the 
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problem here is that this process is subjective.  There 


are subjective components of this and Arbitrator Cuttino 


recognized that.  He says -- I mean, that's the -- the 


other issue here, Your Honor, and to be abundantly clear, 


is we do have an award in this case.  The parties agreed 


to a process.  There doesn't have to be a hearing.  


Pursuant to the arbitration act, it says unless otherwise 


provided by the agreement there should be a hearing, but 


these parties agreed to proceed with a different procedure, 


that they didn't agree they were gonna have some big 


evidentiary hearing in which everyone's gonna come in 


and testify.  We agreed to select an appraiser, have that 


appraiser determine Adam's interest and then they were 


gonna pay the value of that interest.  That's the process 


we agreed to.  Arbitrator Cuttino -- we followed that 


process to a tee.  They even had a chance to argue about 


the initial appraisal and get it modified and reduced and 


that was allowed by Arbitrator Cuttino.  


We're at the end of this process.  Arbitrator Cuttino 


has told them you have until February 1st to buy out the 


interest as provided by the agreement, and they still 


haven't done so.


What they're asking you to do, Your Honor, is to get 


into the merits of what happened below and that the South 


Carolina law on this case is abundantly clear that the 
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Court should not get into the merits of an arbitrator's 


decision.  We cited the Gissel case and the Swentor case 


and it says an arbitration award is conclusive and courts 


will refuse to review the merits of the award.  Broad 


judicial review of the merits would render an arbitration 


award wasteful and superfluous.  I mean, if at every point 


there could be an appeal of this and ask somebody else to 


review this and overlook it, that defeats the purpose of 


agreeing to arbitration.  


The parties here agreed to go through this process 


and have this number come up with.  There is no appeal 


from that.  The only thing they can do is to move to set 


aside the award under Section -- 


THE COURT:  Mr. Gooding, if I understand 


Mr. Studemeyer, and I'll have to read this line by line, 


word by word obviously, even the -- based on the agreement 


of parties on how the arbitration would work, but if I 


understand your argument it is that -- I think you're 


trying to tell me that the operating agreement even from 


your point of view trumps what these people signed that 


they agreed to.


MR. STUDEMEYER:  Well -- 


THE COURT:  I mean, that's --


MR. STUDEMEYER:  Let me just say this.  What they 


agreed to, the combined certificate of action, addresses 
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the operating agreement.  On the first page, it says 


whereas the undersigned members agree that the membership 


interest of member Adam Maisano will be purchased by the 


company at their interest value as that term is defined 


in Section 8.3.  So there was no change in the -- in how 


it was supposed to come about.  


I'm glad that Ben has finally conceded that interest 


value according to the operating agreement takes into 


account not only fair market value, but the debt, the 


amount of money that Maisano owes the company, and see 


if you'll take it.  


Let me just say this and I'll be done.  If you look 


at the last document I handed you, a two-page letter dated 


December 21, 2023, and this is why I asked Ben to concede 


that his guy was not willing to pay any part of the debt 


because his guy from Florida says Columbia has total debt 


of $1,554,070 as of the valuation date bla, bla, bla.  We 


offer no opinion how this loan would factor into the 


agreement price.  You know, basically what they said is 


we didn't follow directions.  That's -- that's kind of 


how we got here.  


Now --


THE COURT:  Let me ask you -- all right.  Let me get 


into something else.


So you mentioned that there's a new capital call.  
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I mean, do we all agree that Mr. Maisano is trying to get 


out of this company?  We agree on that?


MR. STUDEMEYER:  Yes.  Yes, sir. 


THE COURT:  Okay.  Does it make sense for the 


companies to -- I guess you're not incurring more debt, 


but you're asking for more contribution to capital.  


Should Mr. Maisano be on the hook for future capital 


when he's clearly communicated his desire to extricate 


himself from corporate entities?


MR. STUDEMEYER:  Right.  He was on the hook as of 


December 1, 2022. 


THE COURT:  I'm just saying moving forward --


MR. STUDEMEYER:  Right.


THE COURT:  -- any new debt obligations, any new -- 


does it make sense from an equitable point of view that -- 


that the current members, even if he is legally a member, 


which I don't know if he is, but let's just assume for 


point of this discussion he is, but he obviously wants 


out, obviously doesn't want to contribute capital if he 


wants to get out.  Is there any value or good intent in 


trying to take capital requirements and equate that into 


money owed moving forward?  Does that make any sense?  


MR. STUDEMEYER:  Well, Let me see if I can --


THE COURT:  Stacy is gonna shoot me after that 


sentence.  I don't know if I can --
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MR. STUDEMEYER:  Let me see if I can address it this 


way.  You've heard some wild numbers to begin with about 


millions of dollars.  You know, in 2020 we were in the 


middle of COVID.  The Government was giving away money.  


The factories had shut down production of new cars and 


so used cars went up in value and eventually all that 


caught up with us and caught up with people in the used 


car business and then used car prices started to decline.  


Now what's happened -- well, what happened here was 


when the -- when it was determined that Adam Maisano 


needed to exit, well, they still had all this debt.  You 


know, there aren't 25 or $50 million laying around now.  


If there were, everybody would be happy.  Usually people 


get upset with each other when they're broke.  


You know, the best way I know how to explain this 


is if you've got a husband and wife and they've got a 


hundred -- I'm not suggesting you, but just think about 


this.  You've got a husband and wife.  They've got a 


$300,000 house and they owe $250,000 on it, how fair 


would it be for the wife to come in and say I want my 


$125,000, you pay all the debt?  And that's kind of what 


we've got there. 


THE COURT:  Okay.  Well, what I'm trying to avoid 


confusion on is it sounded to me for a moment in your 


scenario that the husband was just saying well, you want 
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out, I'm doing a home equity loan to put in a new kitchen 


and I want you to be --


MR. STUDEMEYER:  No, that's -- 


THE COURT:  I'm just saying.  That's -- I don't want 


to add more numbers.  Assume for the moment because I 


don't know what I'm gonna do with this.  I'm gonna need 


proposed orders from both of you, but assume that this 


ends up in front of me or somebody else in a bench trial 


setting six months from now, I don't want to be thinking 


about what's happened over the last six months.


MR. STUDEMEYER:  Right.


THE COURT:  I'm worried about what happened in 2022 


and before and I just think anything that happens after 


that, capital calls, whatever, some equitable factors 


should play into that.


MR. STUDEMEYER:  Sure.  


Now see one thing that we haven't addressed here is 


Adam Maisano has not paid a dime. 


THE COURT:  Ever?  


MR. STUDEMEYER:  He's not paid a dime since -- he 


hasn't paid a dime into this business at least in the 


last year and a half.  Now what he has -- what he has 


been provided with is a demonstrator and health insurance.  


He's still sucking that out, but he doesn't want to put 


anything in.  But we all -- you know, no matter how we 
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-- how many times we beat this horse we get back to what 


the parties' agreement was -- 


THE COURT:  Okay.  All right.


MR. GOODING:  Your Honor --


MR. STUDEMEYER:  -- and we still don't have that 


number.  And if we needed to, if the case comes up before 


you, what I would envision is we will present our CPA 


from Greenville.  He'll sit up there and tell you what 


interest value is. 


THE COURT:  Well, and I think you-all would both be 


frustrated because if it comes up before me or someone 


else, I mean, we're completely missing out on what 


you-all initially intended to do.


MR. GOODING:  That's -- that's the entire point, 


Your Honor.  We have agreed to a process by which we're 


gonna resolve this.  They don't like the outcome and 


they're saying we're gonna take our ball and go home, 


we're gonna try again in front of a judge.  That's not 


how this works.  We've gone through this process.  We've 


followed it all the way to the very end to a tee and 


they just disagree with the outcome.  They think the 


appraiser did it wrong.  It's within -- as Cuttino found, 


it is within the discretion of the appraiser.  It's a 


subjective process.  Those things are given different 


weights, there's different formulas.  I mean, I don't 
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want to get into the technicalities of it, Your Honor.  


There's the income approach, the book approach.  There's 


47 million ways to appraise something.  Different weights 


are given to different things.  That's why he's an expert 


and he's -- he has an accreditation next to his name and 


I don't.  He's done that.  We got to the end and they just 


don't like his number and they're asking -- they want to 


undo that and say no, we're gonna walk away from this.  


THE COURT:  So alternatively -- you-all both agree 


that the stay should be lifted so the Court can issue an 


order I guess?  


MR. GOODING:  Your Honor, yeah.  We would ask the 


Court to, again -- 


THE COURT:  You're asking for the arbitrator's 


finding to be affirmed essentially.


MR. GOODING:  Well, Your Honor, to be clear, I 


don't -- this whole notion that there's not been an 


award, I don't understand that.  Just because it came 


in an e-mail?  I mean, we conducted -- there's not been 


-- because we didn't meet in person in some courtroom?  


That doesn't make -- arbitration can be conducted wherever 


and be held --


THE COURT:  Let me focus on the bigger picture.


MR. GOODING:  Sure. 


THE COURT:  You're asking basically whatever the 
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arbitrator approved in an e-mail or whatever written form 


goes forward.  


Mr. Studemeyer, you're asking that we full stop and 


we try it in a nonjury setting -- 


MR. STUDEMEYER:  Exactly. 


THE COURT:  -- because in your opinion the -- well, 


the appraiser and, frankly, the arbitrator didn't do it 


according to what the operating agreement requires in a 


nutshell?  I mean, I know I'm missing -- 


MR. STUDEMEYER:  I don't -- I don't want to say 


anything ugly about John Cuttino, he's a friend of mine, 


but I will say this, that the appraiser that he chose who 


was charged with the responsibility of coming up with a 


number in accordance with Section 8.3 refused to do so on 


two occasions.  We're done. 


THE COURT:  Okay.


MR. GOODING:  And, Your Honor, we completely 


disagree with that.  What they're -- what he's asking 


you to do right there is to step into the merits and go 


into the merits of what happened below in the arbitration.  


Those arguments he's making right now to you have been 


made -- 


THE COURT:  The only decision I can make is either 


it goes forward or it doesn't.  I'm not gonna get into 


why.  
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MR. GOODING:  Sure.  I mean, that's --


THE COURT:  Well, I guess based off what we've 


talked about, but...  


MR. GOODING:  And to be clear, Your Honor, I mean, 


we don't think -- given the procedural posture of where 


we're at, the fact they want to back into an arbitration, 


we don't -- I don't think this Court can go into the 


merits of what happened below.


THE COURT:  And that's something I'd like briefed.  


You may --  


MR. GOODING:  Sure.  And that's in our brief, Your 


Honor.  We've cited several cases that say that and we, 


you know -- 


THE COURT:  Okay.  In fairness, prior to this 


morning I had your three-page motion.  I didn't read the 


memorandum, so.


MR. GOODING:  All good, Your Honor.


THE COURT:  I think it was filed last week, but I 


did not read it.  But I will.  


MR. GOODING:  Well, and to be clear -- real quick, 


Your Honor, if I can?  To be clear, what they're arguing 


right now, they said this same thing to John Cuttino 


below and John Cuttino considered those arguments and 


then issued the order in that e-mail that I -- that we 


read earlier.  So he's saying that you agreed it's gonna 
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be definitive and binding, we're not gonna get into how 


the sausage was made, we're not gonna argue about what 


all was added and how things were weighted and all that, 


which is what they're asking do to.  They're saying that 


based upon how they read the operating agreement there 


has to be this formulated approach.  There doesn't.  


It's a fair market value what happened here.  All these 


arguments they're making now were made to John Cuttino.  


John Cuttino rejected those and said you've got to go 


forward with the closing.  


THE COURT:  All right.


MR. GOODING:  And so also, Your Honor, if I can 


real quick?  We also -- to be clear, what we're asking, 


too, we want this Court to affirm the award of what -- I 


mean, to affirm the award of what -- I mean, to affirm 


the award and go forward with what John Cuttino ordered, 


which is that a closing will take place.  We don't want a 


money judgment against them.  I don't want to have to go 


out and try to collect against this entity and all these 


assets and so we want the Court to issue an award that


says a closing will take place as soon as practicable.  


As soon as practicable -- you know, I understand that it 


can't being tomorrow morning, but as soon as practicable 


that should happen and then that award -- that order from 


the Court should be enforceable by the contempt power of 
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the Court, Your Honor.  And we've cited the cases in our 


brief where that's completely appropriate.


Further, Your Honor, just to be -- just so -- to make 


you feel comfortable with that, Your Honor --


THE COURT:  Now hold on.  Mr. Cuttino -- I plan to 


issue an order tomorrow...


MR. GOODING:  It's Exhibit M.  It's the last page. 


THE COURT:  Okay.  January 29th.  


MR. GOODING:  If you read the top of that page, it 


says based upon the May 4, 2023, order appointing me as 


arbitrator and the combined certificate of action dated 


June 6, 2023, and the partial order I issued on June 16, 


2023, I'm issuing the follow order. 


THE COURT:  I'm with you.  I see now and I see that 


it was an e-mail that he transmitted to both you and 


Mr. Studemeyer on Monday, January 29th, at 7:52 PM, and 


it's certainly -- while it's not a filed order in the 


courthouse, it's whatever -- 


MR. GOODING:  It's his decision, yeah.  


THE COURT:  It ends with it is so ordered, so.  


MR. GOODING:  Correct. 


THE COURT:  But I'll take a look at the statute 


because Mr. Studemeyer took issue with that, so.


MR. GOODING:  Yeah.  And to be clear, Your Honor, 


just to go to the statute because I think it's important, 
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Section 120 is confirmation of the award, and I have a 


copy, Your Honor, of the arbitration act here, the 


Uniform Arbitration Act.  


There's a copy of the Uniform Arbitration Act.  It's 


the whole thing.


So this is -- Section 120 is what we're looking at, 


Your Honor.  It's confirmation of award.  It says upon 


application of the party, the Court shall confirm an 


award unless grounds are urged for vacating or modifying 


or correcting the award in which the case the Court shall 


proceed pursuant to the following two sections, which are 


the sections for either vacating the award or modifying 


and correcting award if there's an error.  None of those 


grounds have been urged in this case. 


THE COURT:  Since we're talking about -- we're 


splitting hairs on the statute here.  


MR. GOODING:  Sure.


THE COURT:  15-48-90, the award.  Shall deliver a 


copy to each party personally or by registered mail.


Does personally include e-mail in this instance?  


MR. GOODING:  I would argue it does, Your Honor.  


We've been conducting everything by e-mail in this case. 


THE COURT:  Well, if we were talking about pro se 


litigants, it might be a little bit more concerning, but, 


I mean, I know it was delivered to you-all.
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MR. GOODING:  Correct.  


THE COURT:  All right.  


MR. GOODING:  And, Your Honor -- and then the other 


thing I was gonna say is we think -- again, if you look 


at the vacating award section, if you look there's A 1 


through 5 there, then there's a sentence underneath that 


that starts with "but" in what I sent you -- what I handed 


over.  


THE COURT:  Yes, sir.


MR. GOODING:  It says but the fact that the relief 


was such that it could not or would not be granted by a 


court of law or equity is not a ground for vacating or 


refusing to confirm the award, and we read that, Your 


Honor, to say that in arbitration you can agree to 


whatever and the fact that we agreed to have, you know, 


a closing date in this and that was gonna be enforceable 


and the fact that Cuttino issued an order saying the 


closing should take place, means this Court can affirm 


that award.  


I know that typically a court wouldn't do that, 


wouldn't order a sale to take place necessarily, but -- 


or I guess in a certain context it could, but that's an 


unusual remedy, but that's what the parties agreed to 


and the arbitration act specifically contemplates that 


the simple fact that an arbitration has a unique award 
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or something that normally wouldn't be in the purview of 


the Court doesn't mean that that's a ground for vacating 


it.


Your Honor, I'm happy to go over my grounds for 


sanctions if you want to hear them, but they've also been 


briefed, Your Honor. 


THE COURT:  As to -- I haven't looked over your 


sanctions, but you want me to sanction the parties?  


MR. GOODING:  Well, Your Honor, we're asking for an 


award of attorneys fees.  Call it a sanction if you want.  


There's several different grounds under which that could 


happen.  One, their refusal to cooperate with, you know, 


the award, they could be held in contempt for refusing to 


cooperate with -- or to abide by and honor John Cuttino's 


order.  Secondly, we've moved under this act now to 


enforce award and the act provides in Section -- I think 


it's 150, Your Honor.  It is 150, Your Honor, that the 


Court can award attorneys fees to the applicant upon 


affidavit. 


THE COURT:  Okay.  Attorneys fees.


MR. GOODING:  Correct.


THE COURT:  By sanction you don't mean -- 


MR. GOODING:  Well, and then finally, Your Honor, 


yeah, what we're asking for is the -- the sanction is 


attorneys fees, Your Honor, for them failing -- again, 
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we went through this entire process, Your Honor.  It's  


extremely frustrating. 


THE COURT:  Stop.  Fair enough.  


You want to respond, Mr. Studemeyer?  


MR. STUDEMEYER:  Briefly.


THE COURT:  Okay.


MR. GOODING:  Your Honor, the other thing is the 


operating agreement, it provides for attorneys fees if 


the Court finds the party acted in bad faith -- any 


party acting in bad faith.  By going through this entire 


process, getting to the end and then refusing to abide 


by the order, I think that's the definition of bad faith.  


I mean, I don't know how you can agree to an arbitration 


process and then get to the end of it and thumb your nose 


and say I'm not gonna do that because we don't like the 


outcome. 


THE COURT:  Yes, sir.  


Let me hear from Mr. Studemeyer on that.


MR. STUDEMEYER:  Your Honor, just briefly.  I don't 


believe there's been an award to confirm, but assuming 


that there is, there is a ground for the Court not to 


confirm, and that is manifest disregard of the law, and 


that is -- in this case it's Lauro versus Visnapuu -- I 


don't know how to pronounce -- 


THE COURT:  How about a cite?  
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MR. STUDEMEYER:  Pardon me?  


THE COURT:  How about the cite?  


MR. STUDEMEYER:  It's 570 S.E. 2d 551, and that's a 


ground that's long been recognized.  And where that comes 


into play, Your Honor, is, again, the parties agreed what 


interest value was and if this ruling amounts to an award, 


now what that ruling does is it focuses solely on the 


second page of this combined certificate of action without 


regard to what's on the first page, which says 8.3. 


THE COURT:  Okay.  


MR. STUDEMEYER:  So, you know, it's been a -- this 


has been long and challenging.  You know, the whole point 


of arbitration was to get this addressed quickly and 


inexpensively and it been anything but that. 


THE COURT:  Well, you certainly went to arbitration, 


both sides, in good faith.  I mean --


MR. GOODING:  For sure.  And to be clear, Your Honor, 


my client's not happy about this award either.  He's got 


$400,000 tied up in this business and he's not getting it 


back.  I mean, so this doesn't make --


THE COURT:  Well, it's also noteworthy that his 


interest dropped after the second -- 


MR. GOODING:  Correct.  They're saying after his 


-- after he put in another $100,000, the fact he owed 


94 more, which is preposterous. 
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THE COURT:  No, I thought we also said that -- I 


think Mr. Studemeyer went to the arbitrator who went to 


the appraiser and said hey, you need to look at this and 


then didn't his interest drop?


MR. GOODING:  Correct.  It went from a fair value, 


which was about 250 and then applying those discounts to 


make it a fair market value, it dropped from 250 down to 


189, so it's even less than what he was initially looking 


at. 


THE COURT:  What are you-all's schedules?  What are 


you -- I know you-all want to get this done promptly, 


but -- 


MR. GOODING:  I can have a proposed order to you by 


the end of the week, Your Honor. 


THE COURT:  Okay.  


Well, Mr. Studemeyer, I -- I don't really need 


historical.  What I really need is just your legal basis 


that I can consider, what you've told me, but if you 


could put it in your own writing, I'd appreciate it.


MR. STUDEMEYER:  Yes, sir.


MR. GOODING:  Your Honor, also to address real 


quick this notion of not having evidence before the 


Court, I mean, these -- everything that I've submitted 


to the Court, I don't think there's any dispute about the 


authenticity of those documents.  The e-mails that are 
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sent, they're e-mails amongst counsel that Mr. Studemeyer 


is on.  If I need to submit an affidavit that explains 


those documents are all directly from the file and/or 


from copies of e-mails that were exchanged between 


counsel, I can do that if the Court needs that to be able 


to consider the evidence pursuant to Mr. Studemeyer's 


argument today. 


THE COURT:  Okay.  Well --


MR. GOODING:  And I -- also I'm certain John Cuttino 


would also submit an affidavit in this.  I certainly 


could -- I've talked to John Cuttino, he's available.  


He said he would be available today if we needed to call 


him.  You know, we can -- he can be available to make 


clear what his ruling is. 


THE COURT:  I tell you what I'll do.  If -- in 


looking over this if I feel like I need to talk with 


you-all again, I'll let you know.


MR. GOODING:  Okay. 


THE COURT:  I don't intend to talk to the arbitrator.  


That would be like talking to the mediator and I don't 


think I want to do that.


MR. GOODING:  Sure. 


THE COURT:  All right. 


MR. GOODING:  Well, I just said that to make clear.  


I mean, I don't want --
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THE COURT:  I don't think -- I mean, I heard what 


Mr. Studemeyer said and, I mean, it's a memorandum in 


support of your argument with various -- and I realize 


they're not in the court record, but they're -- I think 


they are now.  I mean, it's filed with -- the exhibits 


with the memorandum.  I'll take it for what I think it's 


worth for now.


MR. GOODING:  Sure, Your Honor.


MR. STUDEMEYER:  Can I do one last thing?  


THE COURT:  Yes, sir.


MR. STUDEMEYER:  I don't -- I don't care what the 


Court looks at.  I mean, not I don't care, but what I 


would do is offer up letters and the e-mails saying we're 


not paying our share of the debt, and if the Court will 


take this into consideration along with everything else, 


then that's fair. 


THE COURT:  Okay.  And you're referring to -- just 


for the record, this is -- it looks like it's a letter 


from February 6, 2024, from Mr. Gooding to you, and an 


e-mail from February 19, 2024.  I haven't read them.  He 


just handed them up to me.


MR. GOODING:  I'm sure they're adequate -- accurate 


copies, Your Honor.  And just so the Court's aware, those 


are in response to what is attached as Exhibit O.


THE COURT:  Actually it does have someone from South 
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State Bank.  I mean --


MR. GOODING:  Let me take a look, Your Honor.  I'm 


happy to take a look.


THE COURT:  Yeah.


MR. GOODING:  But, Your Honor, this is in response 


to -- in Exhibit O in that notebook there, there's some 


special meeting notes.  Those are the -- that's the 


meeting that happened on January 29th after the award was 


-- or after -- it was the same day that -- or no, excuse 


me.  Anyway, they're special meeting notes after which 


they took actions. 


THE COURT:  Okay.  


MR. GOODING:  And I will stipulate that this is -- 


THE COURT:  Yeah, I don't -- I think it's just some 


order that's not -- has nothing to do with your client.  


All right.  Anything else for the record?


MR. STUDEMEYER:  Your Honor, you had asked for a 


memorandum, but we submitted one.  


THE COURT:  Okay.


MR. STUDEMEYER:  It was filed on February 23rd. 


THE COURT:  Okay.  Well, then that -- okay.  


All right.  Thank you.  I'll have to review all 


that.


Anything else for the record?  


MR. GOODING:  No, Your Honor.  I don't think so. 
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THE COURT:  Okay.  Stacy, let's go off the record.


(Discussion off the record.)


THE COURT:  All right.  I'll try to get this done 


sooner rather than later.


MR. STUDEMEYER:  Thank you, Judge.


MR. GOODING:  Judge, do you want us to submit 


proposed orders?


THE COURT:  I do.


MR. GOODING:  Okay.  Thank you.


THE COURT:  But I -- Mr. Studemeyer, I mean, 


he's also filed a memorandum, but I suspect if there's 


anything in addition legally that you want me to consider, 


just -- you can actually just e-mail a Word document and 


copy him.


MR. STUDEMEYER:  Okay.  I'll do that.


Thank you, Judge.


THE COURT:  Thank you-all.


(Whereupon, the proceedings were concluded for 


September 28, 2024, at 11:37 PM.)
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                    May 27, 2024
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