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On March 10, 2015, the Clerk issued a letter requesting briefing as to whether
appellate jurisdiction exists here. The same day the Clerk issued the request for briefing,
Respondent W. Mullins McLeod, Jr. filed a motion to dismiss this appeal and levy
sanctions pursuant to Rule 269 of the South CarolinaA Appellate Court Rules. On March
13, 2015, Respondent submitted a brief one-page memorandum asking the Court to
consider Respondent’s pending motion to dismiss and levy sanctions in response to the
" Court’s request for briefing.

On March ’19, 2015, Appellant Pierce Herns Sloan and Wilson, LLC filed a
memorandum in support of appellate jurisdiction which misstates the nature of the
underlying dispute. Respondent respectfully submits this memorandum in response.

ARGUMENT

Respondent filed the underlying suit seeking an accounting of his ownership
interest in Appellant law firm following his dissociation and damages under statutory and
common law causes of action, including breééh of contract. The Complaint—which
contains allegations the trial couﬁ must accept as true for the purpose of a motion seeking
dismissal—alleges that Respondent obtained “the consent of those members who own
more than 60% of the voting rights in the [firm]” prior to withdrawal and thus “properly
withdrew on or about November 1, 2011.” See Compl. ] 5 & 11-14 (attached as Exhibit
A). The firm’s Operating Agreefnent requires the firm to purchase the ownership interest
of departing members. Id. 9§ 6 & 17. After Respondent withdrew from the_ firm,

“Defendant Firm has unjustifiably refused to purchase Plaintiff’s ownership interest and

has made distributions among its membership in violation of Plaintiff’s financial rights.”




Id. 9 18. The laW firm’s Operating Agreefnent is also attached to the Complaint. See id. at
Ex. A.

Appellmt filed an answer and counterclaims that generally deny the allegations
and specifically dispute that Respondent’s dissociation was proper, alleging instead that
the withdrawal violated the Opefating Agreement. See Ans. Y 6, 8, 10 and Countercl.
14 (“...McLeod wrongfully dissociated himself...” & 39 (“In accordance with the
Operating Agreement of the parties, McLeod’s Volunfary withdrawal...constitutes a
wrongful dissociation”). In other words, the parties have a factual dispute és to whether
Respondent’s dissociation cémpbr’ted with the terms of the Operating Agreement.

The same day Appellant answered, pled counterclaims, and impled Third-party
Defendant McLeod: Law Group, LLC, it also moved for dismissal or a stay. Appellant
argued below that dismissal was- warranted because withdrawals in violation of the
Operating Agreement must bé resolved by an appraisal procedure set forth in the
agreement. Appellant presses the exact same argument here: “McLeod’s claims in this
matter are governed by an alternative dispute resolution provision contained in the Pierce,
Herns, Sloan & McLeod, LLC Operating Agreement.” Appellant’s Mem, 2.

As it did with the Circui;t Court, Appellant directs this Court to § 11.2 and § 11.3
of the Operating Agreement in support its claim. While § 11.3 does provide an appraisal
mechanism fo value a former member’s shares, § 11.2 is clear that this procedure only
applies if the dissociation is wrongful. See Ex. A, Op. Agreement § 11.2 (“Wrongful
Dissociation of a Member. If a Membef wrongfully dissociates from the Company ....”).

In other words, Appellant’s argument here turns on the assumption that Respondent’s



dissociation was wrongful even though the parties have not conducted any discovery and

| Respondent’s complaint expressly alleges otherwise.

Not surprisingly, the Circuit Court declined to simply adopt Appellant’s version
of the facts and order dismissal, but instead correctly looked to whether a cognizable
claim existed within the court’s subject matter jurisdiction. For example, Respondent
urged the Circuit Court to look to this Court’s explanation that, “breach of contract ...
claims are part of the general class of cases which the court of common pleas has

jurisdiction to hear.” Capital City Ins. Co. v. Bp Staff, Inc., 674 S.E.2d 524, 529, 382

S.C. 92, 101 (Ct. App. 2009). Presumably, the Circuit Court agreed with this rather
unexceptional proposition, a fact evidenced in part by the court’s decisioﬁ to enter a Form
4 Order without further explanaﬁon.

Appellant’s memdrandum in support of appellate jurisdiction also concludes that
the Circuit Court’s decision not order the wrongful-dissociation appraisal procedure
contained in the Operating Agreement denies an agreed upon mode of trial or affects a
substantial right. & Appellaht’s Mem., 2-3. These conclusions are uncanny and
unsupported by the authority offered.

For example, Appellant directs the Court to South Carolina Code § 14-3-330(2)

and Lester v. Dawson, 327 S.C. 263, 491 S.E.2d 240 (1997). The former merely provides

that appellate jurisdiction exists over decisions “affecting a substantial right” when it
effectively determines the outcome of the action. See S.C. Code Ann. § 14-3-330(2). That
is certainly not the case here since, even if Appellant’s allegations are true (they are not),

discovery and other plenary proceedings remain available to prove Respondent’s




dissociation was wrongful, which the Circuit Court can rely on in ordering adherence to
Appellant’s preferred appraisal procedure.

Lester also provides no support to Appellant here as the mode of trial at issue in
that case was the plaintiffs right to a jury trial; a right long held fundamental to our
system of ordered liberty. See Li‘wf, 327 S.C. at 266, 491 S.E.2d at 241. While
Appellant claims the Circuit Court’s Order is a denial of a substantial right that gives rise
to interlocutory appeal, it is unable to point to any precédent in support of that
conclusion. Fof example, Appellant argues, “South Carolina has a long and established
history of upholding appraisal clauses[,]” but the cases cited for that proposition,' were
taken up on appeal gffer the trial court entered an order of dismissal or affer a jury

verdict. Even in a case like Harwell v. Home Mutual Fire Insurance Co., 228 S.C. 594, 91

S.E.2d 273 (1956), where the Court held the trial court should have enforced the
arbitration provision in the insurance contract, there was no ; suggestion that the trial

court’s error should have been taken up prior to entry of judgment.

In fact, Appellant’sv best-case, Miller v. British American Assurance Co., 238 S.C.
94,119 S.E.2d 527 (1961), merely reinforces the prudence of the Circuit Court’s decision
to refuse dismissal. In Miller, the Supreme Court affirmed fhe trial court’s decision to
order appraisal on an insurance contract with an arbitration provision (a provision not
present here). See id. at 103, 119 S.E.2d at 532. The trial court’s decision came- after a

plenary hearing during which testimony and exhibits were offered in support of the

! Appellant relies on Charleston County School District v. State Budget & Control Bd.,
313 S.C. 1, 437 S.E.2d 6 (1993); Hendricks v. American Fire & Casualty Co., 247 S.C.
479, 148 S.E.2d 162 (1966); Miller v. British American Assurance Co., 238 S.C. 94, 119
S.E.2d 527 (1961); and Harwell v. Home Mutual Fire Insurance Co., 228 S.C. 594, 91
S.E.2d 273 (1956). '
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parties’ dispute concerning the épplicability of the appraisal and arb{tration provisions in
the contract. Id. at 99, 119 S.E.2d ét 530. Just as in this case, the applicability of the
contractual remedy sought turned on particular facts that necessitated déveloping arecord
prior to issuance of a ruling. Appellant’s‘ chief complaint here is the Circuit Court’s
refusal to credit its éllegations as gospel and enter judgment on that basis. That is neither
grounds for interlocutory review, nor does it constitute a meritorious appeal.
CONCLUSION | '

For these reasoné, and those set forth more fully in Respondent’s motion to
dismiss and levy sanctions, this Court lacks appellaté jurisdiction, this appeal is frivolous,
and sanctions are warranted.

Respectfully submitted,

Richard A. Harpootlian
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1410 Laurel Street (29201)

Post Office Box 1090

Columbia, South Carolina 29202
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STATE OF SOUTH CAROLINA )
’ ) IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) ‘
) .
W. Mullins McLeod, Jr., ) CIVIL ACTION COVERSHEET
) '
Plaintiff, ) o
) 2014-CP- |0~ 5% (o2~
Vs, )
)
Pierce Herns Sloan and Wilson, LLC f/k/a )
Pierce Herns Sloan and McLeod, LLC, )
Defendant. )
‘Submitted By: Richard A. Harpootlian SCBar # 2725
Address: 1410 Laurel Street (29201) Telephone #:  (803) 252-4848
Post Office Box 1090, Columbia, SC 29202 Fax#: (803) 252-4810
Other:
E-mail: rah@harpootlianlaw.com

NOTE: The coversheet and information contained heréin neither replaces nor supplemeits the filing and service of pleadings or other papers as
required by law. This form is required for the use of the Clerk of Court for the purpose of docketing: It must be filled out completely, signed,
and dated. A copy of this covershieet must be'served on thé defendant(s) along with the Summons and Complaint,

DOCKETING INFORMATION (Check all that apply)
*If Action is Judgment/Settlernent do riot complete

X] JURY TRIAL demanded in complaint. [C] NON-JURY TRIAL demanded in complaint.
[] This case is subject to ARBITRATION pursuarit to the Court' Annexed.Alternative Dispute Resolution Rules.
IX] This case is subject to MEDIATION pursuant to the Court Annexed Alternative Dispute Resolution Rules.
[ This case is exenipt from ADR. (Proof of ADR/Exemption Attached)
‘ NATURE OF ACTION (Check One Box Below)
Contracts Torts - Professional Malpractice Torts — Persotal Injury Real Property
O Constructions (100) [0  Dental Malpractice (200). O Assault/Slander/Libel (300) O Claim & Delivery (400)
O Debt Collection (110) O  Legal Malpracticé (210) [0 Conversion (310) O Condemnation (410)
O Employment (120) O Medical Malpractice (220) [0 Motor Vehicle Accident (320) O Foreclosure (420)
[0  General (130) Previous Notice of Intent Case # [3  Premises Liability (330) O Mechanic's Lien (430)
&I  BreachofContract(140) 20___-CP-___ - [ Products Liability (340) [ Partition (440y
O  Other(199) ' [0 Notice/ File Med Mal (230) [ Pérsonal Injury (350) [0 Possession (450)
[0 Other (299) [0 Wrongful'Death (360) [0 Biilding Code Violation (460)
' O oOtlier (399) O oOther (499)
Inmate Petitions Admiinistrative Law/Relief Judgments/Settlements Appeals
3 PCR(500) O Reinstate Div. Licensé (800) ~ [ Death Settlement (700) [ Asbitration (900)
O Mandamus (520) O  Judicial Review (810) O Foreign Judgment {710) O Magistrate-Civil (910)
] Habeas Corpus (530) O Relief (820) [0 Magistrate’s Judgment (720) O Magistrate-Criminal (920)
O Other(599) 0  Permanent Injunctiori (830) O Minor Settlement (730) O Municipal (930)
O  Forfeiture-Pétition (840) ° | Transcript-Judgment (740) [ Probate Court (940)
[0 Forfeiture—Consent Order (850) [ Lis Pendens (750) O scDoT(950)
[0  Other (899) O Transfer of Structured O Worker's Comp (960)
) Sc(tlcment Paynient Rights [0 Zoning Board (970)
Application (760) O Public Service Comm. (990)
Special/Complex /Other {1 Confession of Juilpment (770) [0 Employment Security Comm (991)
(] Environmental (600) [0 Pharmaceuticals (630) [J Petition for Workers
0  Automobile Arb. 630y [0  Unfair Trade Practices (640) Compensation Scitlement O Other (999)
Approval'(780)
O Medical (620) [d Out-of State Depositions (650) [ Other (799) )
[0  Other (699) 0 Motion to Quash Subpoena in
. an Qut-of-County Action (660)
[0 Sexual Predator (510)
Submitting Party Signature: / , Date: September 4, 2014

Note: Frivolous civil-proceedings may be subject to sanctions pursuant to SCRCP, Rule 11, and the South Carolina Frivolous
Civil Proceedings-Sanctions Act, S.C. Code Ann. §15-36-10 et. seq. -
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, FOR MANDATED ADR COUNTIES ONLY
Aiken, Allendale, Anderson, Bamberg, Barnwell, Beaufort, Berkeley, Calhoun, Charleston, Cherokee,
Clarendon, Colleton, Darlington, Dorchester, Florence, Georgetown; Greenville, Hampton, Horry, '
Jasper, Kershaw, Lee, Lexington, Marion, Oconee; Orangeburg, Pickens, Richland, Spartanburg, Sumter,
Union, Williamsburg, and York ‘

- SUPREME COURT RULES REQUIRE THE SUBMISSION OF ALL CIVIL CASES TO AN ALTERNATIVE

DISPUTE RESOLUTION PROCESS, UNLESS OTHER WISE EXEMPT.
You are required to take the beIO'wing:action(s) :

1. The parties shall select a neutral and file a “Pioof 6f ADR” form on or by the 210™ day of the filing of this
action. If the parties have not selected a neutral within 210 days, the Clerk of Court shall then appoint a
primaty and secondary mediator from the current roster on a-rotating basis from among those mediators
agreeing to accept cases in the county in which the action has been filed.

2. The initial ADR conference riiust be held within 300 days after the filing of the action.

3. Pre-suit medical malpractice mediations required by S.C. Code:§15-79-125 shall be-held not later than 120
days after all defendants are served with the “Notice of Intent to File Suit” or as the court directs, (Medical
malpractice mediation is mandatory statewide,)

4. Cases are exempt from ADR only upon the'lfollowing grounds:

a. Special proceeding, or actions seeking extraordinary relief such as mandamus, habeas corpus, or
prohibition;

_ b. Requests for temporary relief;
c. ‘Appeals a
d. Post Conviction relief r‘natte’rs‘;
e. Contempt of Court proceedings;
f. Forfeiture proceedings brought by governmental entities;
- g Mortgage foreclosures; and

h. ~ Cases that have been previously subjected to-an ADR conference, unless otherwise required by
Rule 3 or by statute.

5. In cases not subject to ADR, the Chief Judge for Administrative Purposes, upon the motion of the court or
of any party, may order a case to mediation.

6. Motion of a party to be exempt from payment of neutral fees due to indigency should be filed with the
" Court within ten (10) days after the ADR conference.has been concluded.

Please Note:  You must comply with the Supreme. Court Rules regarding ADR.
Failure to do so may affect your case or may result in sanctions.
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STATE OF SOUTH CAROLINA | "IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON , NINTH JUDICIAL CIRCUIT

C/A NO.: QojH -CP- [0-BH b~
W. MULLINS McLEOD, JR.,

Plaintiff, - SUMMONS
(Jury Trial Demanded)
VS.

PIERCE HERNS SLOAN and WILSON, LLC
f/k/a PIERCE HERNS SLOAN & McLEOD, ‘ 5]

LLC < g B
’ ' T
Defendant; : -
' 1 E;;:’x o
, - BE e
TO THE DEFENDANTS ABOVE-NAMED: j .
. 0

YOU ARE HEREBY SUMMONED and required to answer the complaint herein, a copy of
which is herewith served upon you, aﬁd to serve a cdpy*of your answer to this complaint upon the
subscriber, at the address shown below, within thirty (30) days. after service heteof, exclusive of the
day of such service, and if you fail to answer the complaint, judgment by default will be rendered

against you for the relief demanded in the complaint.

Columbia, South Carolina | L/’——_\

Richard A. Harpootlian
Dated: September 4, 2014 RICHARD A. HARPOOTLIAN, P.A.
Address: 1410 Laurel Street (29201)
Post Office Box 1090
Columbia, South Carolina 29202
(803) 252-4848

SCCA 401 (5/02)




STATE OF SOUTH CAROLINA : ' IN'THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON - NINTH JUDICIAL CIRCUIT

C/ANO.: Q014 ~CP- |0~ SHe A

W. MULLINS McLEOD, JR.,
2o 8
Plaintiff, COMPLAINT' ©ff
(Jury Trial Demanded).2"™ &
Vs, SRy
: ! & T
PIERCE HERNS SLOAN and WILSON, LLC , o 2
f/k/a PIERCE HERNS SLOAN & McLEOD, | L I
LLC, TR
T
Defendant.
Plaintiff, W. Mullins McLeod, Jr., by and through his undersigned counsel would allege as
follows:
JURISDICTION AND VENUE
1. Plaintiff is a resident of Charleston County and is an attorney licensed to practice

.
law in the State of South Carolina. ’

2. Defendant Pierce Herns Sloan and Wilson, LLC f/k/a Pierce Herns Sloan &
McLeod, LLC (hereinafter referred to as “Defendant Firm”) is a duly organized law firm in the
State of South .Cardlina whose principal place of business is located in Charleston County.

3. This action is brought pursuant to the South Carolina Unifonﬁ Limited Liability
Company Act (hereinafter referred to as “SCULLCA”), the Operating Agreement between the
parties hereto, as well as the equitable and legal authority of this Court,

4. The Court has subject matterjuriSdiction over the claims set forth herein, personal

jurisdiétion over the parties hereto and venue is proper in Charleston County.
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FACTUAL BACKGROUND

5. Defendant Firm is a law firm formed in late. 1999 as an at-will Limited Liability
Company pursuant to the Sou’(h Car'o’liﬁa Limited Liability"Company Act, S.C.' Code Ann. §§ 33-
44-101, et. seq. (hereafter “SCLLCA”__). .Plainti\ff was a founding member and original shareholder
of Defendant Firm until Plaintiff properly withdrew on or about November 1, 2011.

6. Defendant Firm operated pursuant to a »\./ritten Operating Agreement dated
February 7, 2000 (Exhibit “A”).and, pUrsuant to its Operating 'Agr’e’exﬁ‘ent, Defendant Firm has
bought out the membership interests of departing members in the past.

| 7. Subsequent to Defendant Firm being founded and prior to Plaintiff withdrawing as
a member, Defendant Firm admitted new 'me‘tﬂbers and purchased | the shares of departing
members.

8. Throughout Plaintiff’s years of practice at Defendant Firm, Plaintiff advocated for
partner’s compensation being'baéed upon attracting and obtaining clients, servicing the client’s
legal problems in a high quality manﬁer,, and collecting an appropriate legal fee for professional
services rendered in order to give each member of Defendant Firm the financial incentive to bring
in new business and to grow the law firm.

9. Defendant Firm, 'howevér, compensated its members in accordance with each
member’s ownership interest in the at-will Limited Liability'Company and with no regard to each
member’s contribution to the law firm. |

10, In 20‘1 1, Plaintiff advised Deféndant: Firm that he was doing his due diligence to
determine if he could establish a viable law practice as'a sole practitioner separate and apart from

Defendant Firm.
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11, During 2011, Piaintiffdiscussqd his possible withdrawal from Defendant Firm with
multiple members of the. law firm, 'inéluding its management committee members and Defendant
Firm’s senior partner. _

12. At no time prior to his actual departure did Plaintiff contact a client of Defendant

Firm to inform them he was considering establishing a law: practice as a sole practitioner separate

-and apart from Defendant Firm. At all times hereto, 'Plz_lintiff complied with his duties of loyalty

to other members of Defendant Firm.

13. In tﬂe fall of 2011, the Defendant Firm held a partnership meeting without the
required notice and without Plaintiff being'prcsént and in violation of Defendant Firm’s Operating
Agreement. Plaintiff is info_rmeg, and believes that one of the subjects of this meeting was a
discussion of whether Plaintiff would withdraw from the Defendant Firm.

14.  Following this partnership meeting, Plaintiff met with Defendant Firm’s senior

partner and a member of the law firm’s management.committee. During this meeting, Plaintiff

‘was informed that Defendant Firm uniderstood the reasons for his possible withdrawal and only

asked that he finish his due diligence Before the end of'2011 so that his departure would not be a
distraction to Defendant Firm’s operations. In“‘éd'dition, Plaintiff spoke to most, if not all, partners
of Defendant Firm. concerning the state of Defendant Firm and the reasons for his considering
going on his own. Plaintiff was told that he had the consent of those members who own more than
60% of the voting rights in the Limited Liability Company (without counting Plaintiff’s voting
right) to voluntarily withdraw and properly disassogiate himself as a member is acqordance with.

Article.',XI of the Operating Agreement. At no time did any member of Defendant Firm express

any objéction to Plaintiff withdrawing from Defendant Firm and, to the contrary, consented to his

withdrawal.

Page 3 of 10



e i et b

15. Asaresult of these representations by Defendant Fiith, Plaintiff informed the other
members he intended to withdraw and properly disassociate himself from Defendant Firm in
November,.2011. |

-16.  Upon his withdrawal and disassociation, as provided for in the S.C. Code of
Professional Responsibility clients on whose case Plaintiff had been working were given the option
of remaining clients of Defendant Firm, trénsferring their legal business to Plaintiff and his new
firm, or transferring their files to a third law firm not associated with either Plaintiff or Defendant
Firm.

17. Atthe time Plaintiff withdrew he relied on Defendant Firm to act in good faith and
in accordance with the law firm’s Operating Agreement and the ULLCA with regard to the buy-
out of his shares. In addition, members of Defendant Fi-lm’ represented to Plaintiff that they would
have “no problem” purchasing his shares.

18.  As of the date of this filing Defendant Firm has unjustifiably refused to purchase
Plaintiff’s ownership interest and has made distributions among its membership in violation of
Plaintiff’s financial rights.

FOR A FIRST CAUSE OF ACTION
(Right to An Accounting)

19.  Plaintiff realleges and reincorporates all preceding paragraphs as if fully set forth

herein.
20. Defendant Firm was required to maintain a capital account for each member of its
members in accordance with Treasury Regulations Section 1.704-1(b) and the law firm’s

Operating Agreement.
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21.  In addition, befendant Firm has in the past and continues t(; be obligated pursuant
to the SCLL.CA and its Operating Agreement to keep accurate books and records and make
distributions in proportion to each law firm metnber’s ﬁnanciél rights.

22.  Plaintiff is informed and believes that his Financial Rights and Distributional
Interest as defined in the law firm’s Operating Agreement at 2.1(n) exist until such time as his
ownership.interest has been properly purchased by Defeﬁdan‘t Firm in accordance with the ULLCA
and the law firm’s Operating Aér"eement between them_whic’h’re,(juires these distributions after the
date Plaintiff withdrew and until a time Defendant Firm complies with the Operating Agreement

and purchases Plaintiff’s shares.

23. Plaiﬁtiff is informed and belie-ves it is inequitable for Defqndant Firm to refuse to
purchasé his ownershfp interest, retain the benefits of Plaintiff’s interest and make distributions to
the remaining members of the law firm without purchasing Plaintiff's membership interest.

24.  Because Defendant Firm did not.made distributions to Plaintiff nor purchased his
interest, Plaintiff requests this Honorable Court grant Plaintiff a full accounting as to the Defendant
Firm’s financial affairs frbn} the-date of withdrawal through July ‘1,‘ 2013.

25.  Plaintiff is'in‘formed and believes that an accounting is required in order to‘assist
the Court in determining the amount of Plaintiffs Financial Rights and Distributional Interests
that have been wrongfully withheld as well as assisting, the Court in determining the value of
D'efendant Firm as a-going concern as set forth in the ULLCA and in order to value Plaintiffs
membership interest for purposes of buying out Plaintiff’s shares.

) FOR A SECOND CAUSE OF ACTION
(Action Pursuant to S.C. Code § 33-44-701 and 702)

26. Plaihtiff realleges and reincorporates all preceding paragraphs as if fully set forth

herein.
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27.  The SCLLCA grants the Court the power to determine the fair value of Plaintiff’s

distributional interest in his former firm.

28. Plaintiff is informed and believes the Coutt has broad discretion to determihe and

require Defendant Firm to act upen the following:

(a) The value of Defendant Firm as a gomg concern and Plaintiff’s
distributional interest;

(b)  The terms of the purchase of Plaintiff’s distributional interest in
Defendant Firm including, if appropuate installment payments as well as
security to ensure-the'purchase price is.paid in full; and,

(c) Require Plaintiff to sign an assignmerit of his interest to Defendant Firm
upon receipt of the purchase price established herein.

29.  Asaresult of the.foregoing, Plaintiff respectfully request the Court use its legal and
equitable powers to determine the amount of Plaintiff’s distributional interest in a buyout as well

as its terms and to otherwise give effect to a proper buyout of Plaintiff*s ownership interest.

FOR A THIRD CAUSE OF ACTION
(Breach of Contract)

30.  Plaintiff realizes and reincorporates all preceding paragraphs as if fully set forth
herein.

31.  Defendant Firm operated pursuant to an Operating Agreement dated February 7,
2000. Pursuant to the terms and provisions. of that Operating Agreement, Plaintiff's Financial
Interest and Distributional Interest when he withdrew for the law firm was valued at $100,000 per
point, and Plaintiff had nincf, (9) points at the time of his departure. Plaintiff was therefore entitled
to at least $900,000 as a return of his Member’s Contribution to' Capital in satisfaction of the

purchase of his rights in the law fiim at the time of his withdrawal.
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32. The Defendant has ‘breached ‘the terms of that Operating Agreement and, as a
result, Plaintiff is entitled to at least $900,000; plus his costs, expenses and reasonable attorney’s .

fees if he prevails in this.action.

FOR A FOURTH CAUSE OF ACTION
(Negligent.and Intentional Misrepresentation)

33. | Plaintiff 'realleges and reincorporates all preceding paragraphs as if fully set forth
herein.

34. At all times relevant Iiereto, Defendant. Firm by and through its agents, owed
Plaintiff a duty of due care by virtue of the. gontractual'relationship between Defendant Firm and
the fiduciary duties inherent thereiri,

35.  Defendant Firm recklessly and‘.intentionzﬁly made false representations to Plaintiff
at the time of Plaintiff’s withdrawal as well as subsequent thereto.

36.  That prior to wi'thdna\ying, Defendant Firm, by and through its agents, made
nun/ierous reckless and negligent representations to Plaintiffiabout the nature of his withdrawal as
well as the purchase of his ownership interest as required by the law firm’s Operating Agreement
and the ULLCA.

37.  Defendant Firm has a pecuniary interest in making these representations as they
involved its financial affairs and the redistribution of ‘the .ownership interest of its members.
Moreover, under the Limited Liability Company Act, § 33-44-701(b) Defendant Firm was required
to deliver a purchase offer to Plaintiff not later than thirty (30) days after Plaintiff’s disassociation,
accompanied by appropriate financial information and explanation as to how the es‘timate(i amount
of the buyout payment was determined. {

38. - That despite having a legal duty under the SCLLCA and a common law duty to

exercise due care in communicating truthful information, Defendant Firm knowingly
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céminuni_cated false information in an attempt to convince Piaintiff that his Withdi'awal was proper
and his buy-out would be handled in good faith.

39.  Plaintiff justifiably relied on Defendant Firm’s negligent and reckle;s
representations in making his decision to withdraw from the: law firm: In particular, and not by
way of limitation, Plaintiff needed the funds from the purchase of his distributional interest in
order to start his new-firm, a fact which members of Defendant Firm were readily éware.

40.  The untruthfulness of Defendant Firm’s communications began to manifest itself
immediately after Plaintiff withdrew. Defendant Firm informed Plaintiff in writing (Exhibit B)
that its members were not goin_g to formally vote on his withdrawal untilf‘after Plaintiff agreed to
his share of attorney’s fees with the. law firm on files where the client elected to have Plaintiff
remain ais-counsel.

41.  Defendant Firm however, knows or has reason to know, this representation is
without justification according to the térms of the Limited. Liability Company Act, the law firm’s
Operating Agreement, the fee agreements bet‘wee,n clients, and the law in South Carolina regarding
attorney’s fees.

'42.  For example, many of ‘thé-cas_es that were transfetred to Plaintiff’s new firm were
signed up pursuant to Defendant Firm"s‘,_standard contingency fee agreement. The fee agreement
provides in pertinent part as follows: |

“The attorneys may, at their discretion, withdraw at any time from the representation if the

claim does not appear to be recoverable or for any other reason. The client also may

withdraw for any reason. If the client does withdraw, the attorney has the right to fees as
outlined above on any offers made prior to the client withdrawing... (See example fee

agreement as Exhibit C).

43.  Defendant Firm has been reimbursed the law firm’s out of pocket expense on cases

which Plaintiff has settled and won, but.pursuant to the language from Defendant Firm’s
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contingency fee agreement, it is not entitled to any attoiney’s fees since no offers Wel'e made to
settle the departing client’s cases prior to Plaintiff’s departure.

44.  Defendant Firm is further aware that while South Carolina law recognizes a
charging lien for costs and expenses incurred bya dischargéd.attomcy; South Carolina Courts do
not reéognize a charging lien for attorney’s fées.

45, Defe‘n@ant Firni is further aware that no offers of settlement were made on the
departing client’s files prior to Pléintiff’s withdrawal and that the first settlement on a depaniqg
client’s file did not occur until approximately-six (6) months after Plaintiff withdrew as a member
from the Defendant Firm. |

46. Notwithstandingt.t:he ]jgfendant Firm’s aétions, Plaintiff-inférmed the Defendant
Firm when a settlement was reached and before disbursement of out of pocket expenses and
attorney’s fees. In addition, and with thie consent of the client, Plaintiff reimbursed the Defendant
Firm. for its out of pocket expenses on settlements obtained on départing client’s or transferred
files. |

47, Tﬁat;as a proximate result of Defendant Firm’s intentional, negligent and reckless
acts and/or omissions Plaintiff has suffered a substantial pecuniary loss.

Wherefore, Plaintiff respectfully prays for judgment against Defendant Firm as follows:

i.  Thatthe Courts require Defendant Firm to produce an'accounting of the law firm’s

assets and liabilities and profits and losses for calendar years 2011, 2012, 2013 and
2014, |
il. That the Court value Plaintiff’s Financial Interest and Distributiénal Interest as a

properly disassociating member of Defendant Fitm;
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iii.

iv.

vi.

vii.

That the Court provide for the terms of Defendant Firm’s purchase of Plaintiff's
Financial Interest, Distributional Initerest and re-payment of his Capital at a value
of $100,000 per point;

For actual damages for breach of the SCLLCA and the firm’s Operating Agreement
in the amount of at least $90,0,'0£)0;

For -actual darﬁages in the amount of at least $900,000 and an award of punitive
damages for Negligent and Reckless Misrepresgntatiorf;

That the Court award Plain_tiff his costs, expenses, prejudgment interest from
November 1, 2011 forward, and for reasonable attorneys’ fees for prosecuting this
action; and,

All such other and further relief as this Court deems or the trier of fact deems

proper.

Respectfully submitted,

/ 4/""‘"_"—‘—4
Richdrd.A—Harpootlian
rah@harpootlianlaw.com
RICHARD A. HARPOOTLIAN P.A.
1410 Laurel Street (29201)

Post Office Box. 1090

Columbia, South Carolina 29202
Phone (803) 252-4848
Facsimile (803) 252-4810

ATTORNEY FOR PLAINTIFF

Columbia, South Carolina
September 4, 2014
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EXHIBIT A
(Operating Agreement of Pierce, Herns,
Sloan & McLeod, LLC)




OPERATING AGREEMENT
PIERCE, HERNS, SLOAN & MCLEOD, LLC
PROFESSIONAL MEMBER - MANAGED LLC
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OPERATING AGREEMENT

~ THIS OPERATING AGREEMENT ("Agreement") is made and entered into
asof the e day of _f€ weaC Y, 2000 by and among Carl E. Pierce, II, Louis
P. Herns, Allan P. Sloan, 111, W. Mullins MecLeod, and Joseph C. Wilson, IV, '
(collectively refexred to as the "Members" and sndividually as a"Member").

WITNESSETH:

WHEREAS, the parties' desire. to form a limited liability company under
South Carolina law for the limited purposes hereinafter set forth.

NOW, THEREFORE, the parties hereto have agreed and do hereby agree as
follows:

ARTICLE I

Formation, Purposes and Powers

1.1 Formation. The parties to this Agreement hereby form a limited
lability company under the laws of the State of South Carolina, and agree to and
adopt the terms and conditions set forth in this ‘Agreement. The limited liability
company ("Company”) shall exist under and be governed by the provisions of the
South Carolina Uniform Limited Liability Company Act of 1996, Sections 33-44-101
et. seq. of the Code of Laws of South Carolina (1976), as. amended I (the "Act"),
except as otherwise provided or ‘modified by this Agresment. The Company shall
exist only for the purposes gpecified in this Agreement and shall not be deemed to

" create a partnership, joint venture, or.any other relationship between the Members.

12 Name. The name of the Company ghall be Pierce, Herns, Sloan &
McLeod, LLC. .

1.3 Articles of Org anization. The Company shall file Articles of
Organization with the South Carolina Secretary of State, and ghall remain in
compliance with all applicable provisions of the Act necessary to. maintain its
existence as a South Carolina Jimited liability company.

_ 1.4 Annual Report. Beginning with the first full calendar year
following the year in which the Company is organized, between J anuary 1 and April
1 of each year during the Company's existence, the Company shall prepare and file

with the South Carolina Secretary of State an annual report as required by Section
33.44-211 of the Act.

1.5 Designated Office. The Company shall maintain a designated office in
- South Carolina in accordance with Section 33.44-108(a) of the Act. The initial




designated office shall be at 507 Savannah ‘Highw,‘ay,_ Charleston, SC 29407. The

Company may from time to time change the location of its designated office.

1.6 - Registered Agent and Address. The registered ‘égent for service of

~ process on the Company shall be Allan P. Sloan, III. The street address of the

registered agent for sexvice of process on the Company shall be 507 Savannah
Highway, Charleston, SC 29407. The Company may change the régistered- agent's
street address or designate a new agent for service of process by filing with the
S}e;cr;tary of State a Statement of Change, in compliance with Section 38-44-109 of
the Act.

1.7  At-Will Co.m'plany;._ The Company shall be an at-will Company, as that
term is defined in the Act. The Company’s existence and business shall commence
on the date Articles of Organization are filed with the South Carolina Secretary of

Gimianplaneailaienalipait AT IR BC ORI Axtisles of Srzanizaldgs-a later

1.8 Statement of Company: Fictitious Name Certificates. The Members
shall execute and file in the proper offices such statement of the Company and such
assumed or fictitious name certificates as may be required by law.

19 Incomeé Tax Election. The Company shall be taxed as a partnership for
state and federal income tax purposes, and the Company shall make all elections

necessary and file all documents- and- forms required to obtain and maintain such

income tax treatment for the Company and the Members.

1.10 Purpose: The character of business and purpose of the Company shall
be limited to rendering legal services and all services ancillary to such services

which are permitted or authorized by the licensing authority of this state applicable
to the legal profession. The Company may only render such services in this state
through individuals licensed -or otherwise authorized in this state to render such
services. The Company may rehder professional services within two or more
professions to the extent the combination of professional services or of professional
and business puxposes is authorized by the licensing law of this state applicable to
each profession in the combination.

1.11 Powers. Subject to the provisions of this Agreement, the Company
shall have the same powers as an individual to do all things necessary or convenient
to carry on its business and affairs, including the power to: y

() Sueand be sued,-and defend in its name;

~ {b) Purchase, receive, lease, or otherwise acquire, and own, hold, improve,
use, maintain, manage, operate and otherwise deal with property of any kind, real,
personal, tangible and intangible, or any legal or equitable interest in property ,
wherever located;

(c) ~'Se11,"conv.;ey, mortgage, grant a security interest in, lease, exchange,
and otherwise encumber or dispose of all or any part of its property;
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(@  Purchase, receive, subscribe for; _of- dtherw-isé acquire, own, hold, vote,
use, §ell, mortgage, lend, grant -a security interest in, or otherwise dispose of and
dealin and with, shares I or other intereésts in or obligations-of any other entity;

) Make contracts and guarantees, incur liabilities, borrow money, issue
its notes, bonds, and other obligations, which may be convertible into or include the
option to purchase other securities of the limited liability company, and seciife any
of its obligations by a mortgage on or a security interest in any of its property ,
franchises, or income; ‘

® Lend money, invest and reinvest its funds, and receive and bold real

_and personal property as.security for repayment;

& Bea prombt‘er,. general partner, member, .associate, or manage{' of any
partnership, joint venture, trust, or other entity , but only if the entity is engaged

solely in rendering professional gervices or in carrying on business authorized by .

‘the Company's Articles or Organization;

: (h)  Conduct its business, locate offices, and exercise the powers granted by
this Agreement and the Act within or without the State of South Carolina;

(i)  Appoint officers, empidyees, and agehts of the Company, define their
duties, fix their compensation, and lend them money and credit;

‘ G)~ Pay pensions and establish pension plans, pension trusts, profit
sharing plans, bonus plans, option plans, and benefit or incentive plans for any or

‘all of its current or former Members, officers, employees, and agents;

(k) Make donations for the public welfare or for charitable, scientific, or
educational purposes;

()  Make payments or donations, or do any other act, not inconsistent with -
law, that furthers the business of the Company;

(m) Perform any act and execute and deéliver any documents required by
any governmental authority; and

(n) Perform any and all other -acts or activities customary, incidental,
necessary or convenient to the purposes and powers enumerated herein.

Notwithstanding anything herein to the contrary, the Company shall not
have -any power to engage 'in any activity or carry on any business that is not
authorized by the licensing authority of this state applicable to the # profession;
moreover, the Company may not render any professional service or engage in any
business other than the professional service and business authorized by its Articles

of Organization.

112 Company Accounts. The Company shall maintain such separate bank
accounts as appropriate for the conduct of the Company's business, in the name of



the Company, at such bank or banks as: from time to time may be designated by the
Company. ' .

113 Foreign Qualification. Prior to the Company doing any business in a
state .other than South Carolina, the Company. shall determine if it is required to
nqualify to do business" in that state, and if so, the Company shall take all steps

necessary to become qualified in that state before conducting any business there .

- 114 Construction. If and to the extent the provisions of this Agreement
conflict with the Act, this Agreement shall control. If and to the extent the
provisions of this Agreement do not conflict with the Act, the Act shall control.

115 Minimum Insurance Requirements. Unless otherwise determined by
an Action of the Company, the Company shall carry and maintain in force, or cause
to be carried and maintained in force, insurance insuring the Company for the fair
market value of the Company Property (other than land), including without
limitation, insurance for all insurable improvements owned or leased by the
Company against loss or damage by fire or other hazards, including extended
coverage, vandalism and malicious mischief, and public liability insurance against
claims for bodily injury, death or property damage. All such insurance shall be
effected under policies issued by insurers and be in forms and for amounts approved
by the Company. If the Company renders professional services within the meaning
of Section 33-19-103(7) of the Code of Laws of South Carolina (1976), as amended,

the Company shall acquire and maintain such additional insurance or segregated -
funds as may be required by the dpplicable licensing authority .

ARTICLE I
Definitions

2.1 Definitions. Whenever: used in this Agreement, or any amendment
hereof, the following terms shall have the meanings set forth below:

(a) "Act" shall mean the South Carolina Uniform Limited Liability
Company Act of 1996, Sections 33-44-101 et. seq. of the ‘Code of Laws of South
Carolina (1976), as amended, and any corresponding provisions of future laws.

() “Action of‘the Company" and any reference to an action taken, or to be
. taken, by the Company shall mean any action properly approved by the Members in
accordance with ARTICLES IV, V.and V1.

() "Agreement” shall mean this ~Operating Agreement and any
amendments made thereto from time to time. ;

(d) “Articles of Organization" shall mean the Articles of Organization filed
with the South Carolina Secretary of State by which the Company was organized as
a South Carolina limited lability comp any pursuant to the Act.
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~ (e) "Capital Account” shall mean the account established and maintained
for eatcfh Member on the books of the Company pursuant to ARTICLES VII and VIII
hereof. ) _

§3) "Capital Contribution” or "Contribution to Capital" shall mean the
amount of cash and net fair market value (at the time of the contribution) of any
property contributed to the Company by or on behalf of each Member. -

~ (® “Code’ shall mean the Internal Revenue Code of 1986, as amended,
and any corresponding provisions of future laws.

) “Company” Lhall mean #, a South Carolina limited liability company.

) "Company Liability" shall mean any enforceable debt or obligation for
which the Company is liable or which is secured by any Company Property.

G  "Company Property" shall mean any and all property, real, personal,
tangible and intangible, either contributed by a Member as capital, transferred to,
or otherwise acquired by f the Company, including, but not limited to, the property
described on EXHIBIT A attached hereto.

() “Disinterested" shall mean with respect to any Member, a Member
who (1) is not a party to-a particular transaction or other undertaking, (2) has no
material financial interest in any organization that is a party to that undertaking,
and (3) is. not a Family membex of any person who is either a party to that
undertaking or has a material financial interest in any organization that is a party
to that undertaking. '

4 (@)  “Family" shall mean the spouse, lineal descendants and ancestors of a
Member.

(m) "Financial Rights” shall mean the right of a Member, or any other
pexson, to share in the Profits and Losses of the Company and the right to share in
distributions. The phrase "Financial Rights" shall have the same meaning, and

describe the same rights, as the phrase "Distributional Interest” as used in the Act.

(n) "Losses’ shall mean the losses of the Company as determined under
SECTION 8.3 hereof.

(o)- «“Member" shall mean the parties to. this Agreement from time to time.
For purposes of ARTICLES IX, X and XI, the term “Member" includes any Member

who has withdrawn or otherwise dissociated from the Company.

() "Membership Share" shall mean all of the rights of a Member under
this Agreement and under the Act, including, but not limited to, a Member's
Financial Rights and Voting Rights.

() “Person” shall mean an individual, general partnership, limited
liability company, limited liability partnership, limited partnership, trust, estate,
corporation, custodian, trustee, executor, personal representative, legal
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representative, administrator, nominee or any other entity or person, and any

;individual or entity acting in a représentative capacity .

- ()  "Profits" ghall mean the profits of the Company as determined under
SECTION 8.8 hereof.

© "S.C. Code" shall meéan the Code of Laws of South Carolina (1976), as
amended, and any corresponding provisions of future laws.

(t) "Voting Rightg" _shall mean the right of a Member to vote on any
matter as provided in this Agreement or under the Act. Any reference to a

‘Member's Voting Rights shall mean the percentage of Voting Rights in the

Company held by the Member.

(u) "Voting Rights in the Company" shall'mean the Voting Rights held by
the Membets, collectively. Unless otherwise specifically provided for herein,
reference to a percéntage of Voting Rights in the. Company shall mean a percentage
of the total Voting Rights held by all the Members, or the total Voting Rights

represented at.a meeting of the Members at which a quorum exists.

, ARTICLE III
Membership and Capitalization

31 Initial Members. Upon transfer of the property and/or cash
constituting each Member's initial Capital Contribution to the Company, the
Financial Rights and Voting Rights of the Members shall be in the percentages
shown on EXHIBIT B attached hereto. -

3.2 Admission of New Members. ~ Except in the case of transferees of all
or any part of a Membership Share, who shall be subject to SECTION 3.3,

additional Members may be admitted to the Company only with the consent of those
Members who own 100 (%) percent of the Voting Rights in the Company. Members
chall indicate their consent to the admission of a new Member by executing a
memorandum to be attached to this Agreement setting forth the names and
addresses of all the Members, the ‘amount of cash or fair market value of property
being contributed by the new Member (if applicable), and the percentage ownership
of Financial Rights and Voting Rights of all the Members as a result of the new,.
Members admission. In addition, no Person shall become a Member unless such

Person:

(a) Agreesin writing to_assume and to bé bound by all the obligations and
subject to all the restrictions of this Agreement and any further agreement with
respect to the Company;

() Executes and acknowledges, as required, a certificate amending the
fictitious name certificate or assumed name certificate of the Company in order to
reflect the Member's admittance and to take any other action that may be required
in connection therewith; .




(¢) Notifies the Company of his current address and provides his federal -
and state tax identification numbers and such other information as the Company
may deem appropriate to the Company; and

(d Would be a "Qualified Person” within the meaning of Section 33-19-
103(8) of the S.C.- Code if. the Company was a South Carolina professional
corporation. :

3.3 Effect of Transfer of Membership Share ‘Transferee Admitted as a
Member. - A transferee of all or any part £ a Membership Share who is not already
a-Member may only become a Member if (a) the Members who own the percentage
of Voting Rights in the Company required by SECTION 3.2 consent to the
transferee's admission (without regard to the Voting Rights of the transferor or
transferee), and (b) such. transferee. meets all the qualification requirements for
Members contained in this Agreement, including but not limited to, all
requirements of SECTION 3.2. If the transferee becomes a Member, he shall be
entitled to all rights and powers and subject to all restrictions and liabilities of a
Member, including the transferor's. obligations to make contributions to the
Company. ' _

Notwithstanding anything herein to the contrary, no creditor of a Member
who obtains any portion of a Membership Share, including any Financial Rights, by
charging order pursuant to Section 38-44-504 of the Act, or otherwise, or any person

or entity, including any creditor, receiver, or ‘bankruptcy estate that obtains any
rights in the Company by reason of a security interest, pledge or the filing of an
action for foreclosure, bankruptcy, receivership, divorce, or any similar proceeding
may become a full Member in the Company without the unanimous written consent

of the Members, obtained after the transfer.

34 ‘Transferée not Admitted as a Member. If the transferee of all or any
part of a Member's Membership Share is not admitted as a Member, he shall be
entitled to receive only the distributions to which the transferor would otherwise be
entitled. The transferee shall not have any Voting Rights and shall not be entitled
to participate in the management of the Company or to exercise any rights of a
Member. The transferee takes all Financial Rights subject to any claims or offsets
the Company has against the transferor; regardless of whether those claims or
offsets exist at the time of the transfer or arise afterwards. An amendment to this
Agreement may change a Member's rights and consequently affect the rights of a.
transferee, even if the amendment is made after the transfer. A transferee who is
not admitted as a Member shall not have the right to seek a judicial determination

that it is equitableto dissolve and wind up the Company's. business-under Section

33.44-801(b)(6) of the Act. The transferor continues to be a Membet, entitled to all
rights of a Member, other than the rights transferred.

Notwithstanding anything herein to the contrary, a transferee who 1s not
admitted as a Member shall not be entitled to receive any distributions from the
Company until such transferee delivers to the Company written notice of the

transfer, proof of the transfer deemed sufficient by the Company, the transferee's
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federal and state tax identification numbers, current legal address and telephone
number, and such other information asthe Company may reasonably require.

3.5 Redemption of Member's Financial Rights Subjected to Char i
Order. In the eévent a Member's Financial Rights are subjected to a charging order
under - Section.. 33:44-504 of the Act, the Company may redeem the Member's
Financial Rights so charged, with Company Property, at any .time prior to
foreclosure of said Financial Rights in ‘accordance with Section 33-44-504(c) of the
Act. Nothing in this SECTION 8.5 shall be construed as affecting or limiting the
rights of the judgment debtor and the other Members 10 redeem any Financial
Rights subjected to a charging order with their own property in accordance with
Section 33-44-504(c) of the Act. -

3.6  Ceasing to be a Me_mbér'. A Member shall cease to be a Member and
shall have no power to-exercise any rights of a Member if such Member:

(a) - Transfers his entire Memberslﬁp'Share;

() Is expelled from the Company by judicial determination under Section

'33-44- 601(6) of the Act; or

()  Becomes a "Disqualified Person” within the meaning of Section 33-19-

--103(1) of the S.C. Code if the Company was a South Carolina professional

corporation and if such Member remains a Disqualified Person for a period of five
(5) or more months from the date the disqualification occurs .

37 Power of Attorney. Any Member may give another Member power of
attorney to act for or to execute documents in the name of such. Member and any
action taken pursuant to such power of attorney shall be valid for all purposes as if
done or executed by the Member giving such a. power of attorney, provided the
Member giving such power of attorneydelivers a copy of the power of attorney to
the Company. Any such power of attorney may be general or may be limited to
certain acts or instruments, may contain conditions and restrictions, and may be
changed or revoked at any time by the Member who gave such power giving notice
of its change or revocation to the Company..

3.8 Additional Capital Contributions. The Company may make a
mandatory capital call, in whatever amount it deems appropriate, by giving notice

to all.the Members of the amount:each is required- to-contribute to the Company's

capital. Apy additional capital shall be contributed by the Members in the same
ratio as each Member's Financial Rights bears to the total of all the Financial
Rights in the Company. Solely for purposes of this SECTION 3.8, a Member who
has transferred his Financial Rights, but whose transferee has not become a
Member, shall be deemed to hold the Financial Rights so transferred.

A Defaulting Member hereby gi-ants to the Company a security interest in his

'Membership Share to the extent of the Defaulting Member's unpaid obligation



under this SECTION 3.8. If the Defaulting Meimber fails to satisfy his obligation
hereunder by making Capital Contributions to. the Company in the amount
required within ninety (90) days-after receiving notice of a mandatory capital call,
the Defaulting Member shall forfeit his Membership Share, to the extent of any
unpaid obligation. The other Members shall not be required to make any additional
-Gapital Contributions by reason of the Defaulting Member's forfeiture.

 ARTICLE IV
Member Meeting,

4.1  Place of Mebtings. All meetings of the Members shall be held at the
Company's principal place of business, or at such other place as shall be agreed
upon by those Members who own more than 60 (% ) percent of the Voting Rights in
the Company. : :

4.2 Time of Meeting. Meetings of the Members may be called at any time -
by any Member by delivery to all Members of written notice at least seven (7) days
in advance of the proposed meeting date. The notice shall contain the time, date
and place of the meeting. | '

43 Quorum: Voting Requirement for an Action of the Company. Each
Member shall be entitled to vote.in proportion to his Voting Rights in the Company.
More than 60 ( %) percent of the Voting Rights in the Company constitutes a
quorum. Except as provided in SECTION 4.6, in order for any vote-of the Members
to be valid and constitute an Action of the Company, a quorum must be represented
at the meeting either in-person or by proxy. Once a quorum is established, the
affirmative vote of those Members who own more than 60 (#%) percent of the Voting
Rights represented at the meeting shall constitute a valid decision of the Members,
and an authorized Action of the Company, unless- the matter being voted on is one
which requires a different vote pursuant to the Act ox this Agreement.

' 4.4 Proxies. Members may vote by proxy appointed by an instrument in
writing.

45 Waiver of Notice. A Member may waive notice of any meeting by a
signed writing. In addition, a Member who attends a meeting waives his right to
assert any lack of notice, or defect in notice, of the meeting unless he states such
objection at the outset of the meeting. "

4.6 Action without Meeting. The Members may take action without notice
- and a r meeting if all the Meinbers cofigerit tu such action by signing a Consent of .
the Members which sets forth the action to be taken and contains the signature of

each Member.

47 Ratification. The Members may, by an Action of the Company, ratify
and adopt any and all acts of a Member done on behalf of the Company.




ARTICLE YV
Management and Control

5.1 General Authority. Except as otherwise expressly provided by this
Agreement or required by any nonwaivable provisions of applicable law, any matter
relating to the business and affairs of the Company shall be decided by those
Members who own more than 60 ( %) percent of the Voting Rights-in the Company.
" In addition, such Members may authorize or delegate any of their authority to any
Person from time to time to act on their behalf. Such Members, or their authorized
delegates, shall have. full and complete authority, power and discretion to manage
and control the business, affairs and properties-of the Company, to -make all
decisions regarding those matters and to perform any and all other acts or activities
customary or incident to the management of the Company's business. Without
limiting the generality of the foregoing, they shall have the power and authority on
behalf of the Company to: :

(@)  Acquire property, real, personal, tangible and intangible;

() Borrow money for the Company from banks, other lending institutions,
and other persons on such terms as the Company deems appropriate and to
hypothecate, encumber and grant security interests in the assets of the Company to
secure payment of the borrowed sums; :

© - Purchase ﬁébﬂity and other insurance to protect the Company
Property and business; ' ' .

(@ Hold and own any property, real, personal, tangible and intangible, in
the name of the Company, including, but not limited to, deeds, mortgages, leasehold
interests, interests in general partnerships, limited partnerships, limited liability
companies, common trust funds, mutual funds, stocks, options, warrants, rights,
puts, calls, contracts, futures, bonds, debentures, securities (public and private),
and other debt and equity interests of any kind or nature; :

(¢) Invest and reinvest any Company funds in time deposits, short-term
governmental obligations; commercial paper or other investments including real
estate, stocks, options, general .and limited partnerships, limited liability
companies, common trust funds, mutual funds, futures, rights, warrants, puts,
calls, contracts, public and private bonds, debentures, securities, and other debt and
equity interests and to actively trade, ‘speculate on and manage the same;

- (®  Enter into, fiske,-wud-perform contracts, agreements, and other -
undertakings binding on the Company that may be necessary, appropriate, or
advisable in furtherance of the purposes of the Company and make all decisions and
waivers thereunder;

() Employ accountants, legal counsel, managing agents money managers,
property managers, investment advisors and other advisors to perform services for
the Company and to compensate them from Company funds; ‘



. ..._5.2 Additional Voting Requirements for

() Screen, interview, and examine staff and personnel to be employed by
the Company; ) 1

)] Open and maintain bank and investment accounts and arrangements,

draw checks, letters of credit, and other orders for payment of money and designate

. individuals with authority to sign or give instructions with respect to those accounts
and arrangements; ) -

G) Maintain the assets of the Company in good order;
(k) Colleét sums due the Company;

) Pay debts and obligations of the Company to the extent that Company
-funds are available;

(m) Sell, purchase, lease; loan, borrow, rent, repair, partition, mortgage,
pledge, encumber [develop, improve, subdivide] or otherwise deal with any
property, including Company Property;

() Bring suit on the Company's behalf or defend the Company in any such-

action, and compromise, settle, collect, and otherwise represent, prosecute and
defend the legal rights and interests of the Company;

(o) File on behalf of the Company a voluntary petition for bankruptcy, or
to bring an action on behalf of the Company for receivership, insolvency or other

similar relief in any court of competent jurisdiction, and to defend, answer, respond
and otherwise represeit the Company in any such action or proceeding;

() Invest and reinvest in any kind of property, real, personal, tangible
and intangible, including, but not limited to, common trust funds, stocks, bonds,
notes, mortgages, general or limited partnerships, - limited liability companies,
savings accounts and certificates of deposit, mutual funds, and real estate; and

() Perform ail other acts as may be necessary or appropriate to the
conduct of the Company's business, and to execuite, acknowledge, verify and deliver
any or all instruments desirable to effectuate-any of the foregoing.

Ang lIrements Certain _Major Decisions.
Notwithstanding anything herein to the. contrary, the following major decisions
shall require approval of the Members in the percentages designated:

(@) Any amendment to this Agreement or the Articles of Organizéiti;Jh.

shall require the approval of those Members who own more than 60 ( %) percent of
the Voting Rights in the Company. :

®) The Company shall pot compromise, settle, waive or limit the
obligation of any Member to make a Capital Contribution to the Company without
the consent of those Disinterested Members in- the Company who own more than 60
( %) percent of the Voting Rights of all Disinterested Members in the Company.



(¢ The Company shall not sell, or contract to sell, or otherwise dispose of
substantially all of the Company Property without the approval of those Members
who own more than 60 ( %) percent of the Voting Rights in the Company. / For
purposes of this paragraph, all or substantially all of the Company Property shall
mean more than 50 (%) percent of such property by value.

(d The Com;;ahy shall not enter into any merger, or any prbﬁt sharing,
joint venture, or other such arrangement without the approval of those Members
who own more than 60 ( %) percent of the Voting Rights in the Company.

(@ The Compa'nysAhall fot hire anyone who is a member of a Member's
Family on a full time basis without the approval of those Members who own more
than 60 ( %) percent of the Voting Rights in the Company.

5.3 Responsibility for Professional Services.

(@ Each individual who renders professional services as an employee or
Member of the Company is. liable for a negligent or wrongful act or omission n
which he personally participates to the same extent as if he rendered the services as
a sole practitioner. An employee or Member of the Company is not liable, however,
for the conduct of other employees or Members of the Company unless he is at fault
in appointing, supervising;, or cooperating with them.

() The Company shall be liable to the same extent as its employees and
Members if such employees and Members perform professional services within the
scope of their employment or of their apparent authority to act for the Company.

(¢) Except as otherwise provided by this Agreement and by law, the
personal liability of a Member of the Company is no greater in any respect than the
Jiability of a shareholder of a corporation incorporated under the South Carolina.
Business Corporation Act. .

5.4 Liability for Certain Acts. A Member-who performs his duties in good
faith and in a manner he reasonably believes to be in the best interests of the
Company shall not: have any liability solely by reason of being or having been a
Member of the Company. A Member shall not be liable to the Company or to any
Member for any loss or damage sustained by the Company or any Member, unless
the loss or damage shall have been the result of such Member's fraud, deceit, gross
negligence, willful misconduct, breach of this Agréement or a kpow'mg. violation of
-the law. - = - =

55 Compensation. The Members shall be, entitled to reasonable
compensation for the performance of their duties, unless otherwise determined by
those Members who own more than 60 ( %) percent of the Voting Rights in the
-Company.

ARTICLE VI
Fiduciary Duties; Right to Rely: Indemnification



6.1 Duty of Loyalty. A Member's duty of ioy'alty to the Company and the

other Members is limited to the following: /
L @ To account to the Company and to hold as trustee for the Company any
property, profit or benefit derived by the Member in the conduct or winding up of
the Company’s business or derived from a use by the Member of the Company’s

property, including the appropriation of a Company opportunity;

M)  To refrain from dealing with the Company in the conduct or winding
up of the Company’s business as or on behalf of a party having an interest adverse
to the Company; and :

(© ., To refrain froin competing with the Company in the conduct of the
Company’s business before dissolution of the Company.

All of the Disinterested Members may identify specific types or categories.of
activities that do not violate the duty of loyalty, if not manifestly unreasonable. All

- of the Disinterested Members in the Company may authorize or ratify, after full
. disclosure of all material facts, a specific act or transaction that otherwise would

violate the duty of loyalty.

_ 6.2 Duty of Care. A Member's duty of care to the Company and the other
Members in the conduct of and winding up of the Company’s business is limited to
refraining from engaging in grossly negligent or reckless conduct, intentional

‘misconduct or a knowing violation of law.

6.3 Fiduciary Duties. Each Member shall discharge his duties and
exercise any of his rights consistently with the obligation of good faith and fair
dealing which he owes to-the Company and the other Members. A Member does not
violate a duty or obligation to the Company merely because the Member’s conduct
furthers the Member's own interest. A Member may lend money to and transact
other business with the Company. As to each loan or transaction, the rights and
obligations of the Member are the same as those of a Person who is not a Member,
subject to other applicable law. The. duty of loyalty, duty of care and fiduciary
duties set forth in this Agreement shall apply to any person winding up the
Company’s business and the personal or legal representative of the last surviving
Member as if such Person were a Member. R .

6.4 Duty of Confidentiality. Each Member hereby warrants, covenants
and agrees that he will not furnish, divulge, communicate, use to-the detriment of
the Company or use for the business of any other Person, any of the Company's
confidential information, including but not limited to rates, fees, sales methods,
know how, processes, licenses, trade secrets, names of clients or patients, names of
Members, or the partners, shareholders, members or other principals of any other
Member, future plans, accounting, marketing, financial data, or contract
information. Furthermore, each Member warrants, covenants and agrees that he
will maintain client or patient confidentiality as required by any applicable rules
and ethical requirements imposed by any applicable licensing or governing body
with authority over the Company. The relationship between an' individual



rendering professional services as an employee or Member of the Company and his
client or patient is the same as if the individual were rendering the services as a
sole practitioner. The relationship between the .Company and the client or patient
for whom: its employees or Members are rendering professional services is the same
as that between the client or patient and the employee or Member.

8.5 Right to Rely. The Meémbers shall Tiot be held liable to the-Company,
or to the other Members, for relying in good faith upon the records required to be
maintained by this Agreement and upon such ‘information, opinions, reports or
statements by any of the Members, attorneys, accountants, agents, advisors or any
other Person. who has been selected with reasonable care by or on behalf of the
Company, as to matters the Member reasonably believes are within such other
Person's professional or expert competence, 1 cluding information, opinions, reports
or statements as to the value and amount of the assets, liabilities, Profits or Losses
of the Company or any other facts relevant to the existence or amount of assets from
. which distributions to Members might properly be made. ‘

6.6 Indemnification of Menibers. To the fullest extent allowed by law, the
Members shall be indemnified and held harmless by the Company for any liability
resulting from any act performed or omission made by them in good faith on behalf
of the Company, except for acts or omissions of gross negligence, intentional
misconduct, or knowing violation of the law. ‘

6.7 Remedies. Each' Member acknowledges and represents that
irreparable damage and harm could be done to the Company if there is a breach of
the covenants contained herein, and that in the event of a breach, the Members
agree that the Company shall be entitled to injunctive relief (both temporary and/or
permanent), without posting bond, as well as monetary damages and reasonable
attorney's fees for the enforcement of this Agreement. Each Member agrees to
return all documents and copies 6f documents upon request by the Company.

ARTICLE VII
Capital Accounts and Accounting

7.1 Capital Accounts. The Company shall eétablish for each Member a
Capital Account, which shall be maintained in accordance with Section 704 of the
Code and the capital account rules-set forth in Treasury Regulations Section 1.704-1
().

(a) Each Membér‘s Capital Acdount shall be credited with the following:
‘(1) Such Member's Capital Contributions;
' (2) SuchMember's distributive share of Profits;

(83 The amount of any Company Liabilities that are assuﬁed by
- such Member or that are secured by any property distributed to such
Member; and



) (4)  With respect to a trans’férée.. Member, a pro rata portion of the
Capital Account of the transferor Member .. ' :

() Each Member's Capital Account shall be debited by the following:

(1) The amount of cash and the net fair market value of any

property distributed to such Member (i of the date of the distribution);
2) ‘ Such Member's distributive share of Losses;

(3) The amount of any liabilities of such Mé,mber assumed by the
Company or that are secured by any property contributed by such Member to
the Company; and

(4) - ‘With respect to a transferor Member, a pro rata portion of the
Capital Account of the transferee Member .
: 'S

7.2  Accounting Decisions. All’hdecisions as to accounting matters, except as

specifically provided to the contrary herein, -shall be made by an Action of the
Company or a Member authorized to make such decisions pursuant to ARTICLE V.

73 Taxable Year and Tax Accounting Methods. Unless otherwise required
by the Code, Treasury Regulations or the Internal Revenue Service, the Company's
taxable and fiscal years shall be the calendar year, and the books of account of the
Company shall be maintained on a cash basis consistently applied and shall show
all items of income and expense. Subject to SECTION 7.6 hereof, all elections -
required or permitted to be made by the Company under the Code shall be made by -
an Action of the Company or a Member authorized to make such election pursuant
to ARTICLE V.

74 Tax Returns. Not later than the time required by law, the. Company.
shall prepare and file or cause to be prepared and filed for each fiscal year, all
federal, state, and local income tax returns required of the Company.

7.5 Téx Elections.

(a) The Company shall make the following elections for federal income tax

! purposes:

() To treat as an expense for federal income tax purposes all
amounts incurred for real estate taxes, interest and other charges that may, -
in accordance with applicable law and regulations, be considered as an
expense; and

@ To deduct expenses incurred in organizing the Company ratably
over a sixty (60) month period as provided in Section 709 of the Code.



, (b) In the event of a distribution of Company Property to a Member or a

transfer, whether during life or at death, by a Meémber of all or any part of his
Membership Share, the Company shall determine whether to elect pursuant to
Section 754 of the Code, and in accordance with applicable law and regulations, to
al(llju(s)t (,;:he basis of the assets of the Company pursuant to Sections 734 and 743 of
the Coade. ’

76 C ion 704(b) of the Code. The provisions of this
Agreement as they relate to the maintenance of Capital Accounts are intended, and.
shall be construed, and, if necessary, modified to cause the allocations of Profits,
Losses, income, gain, deductions, credit and other items pursuant to ARTICLE VIII
to have substantial economic effect within the meaning of the Treasury Regulations
promulgated under § 704(b ) of the Code. Notwithstanding anything herein to the
contrary, this Agreement shall not be construed as creating a deficit restoration

obligation.

77  Tax Matters Partner. Allan P. Sloan, lILis designated the tax matters
partner of the Company, as defined in- Section 6231(a)(7) of the Code. The Company
may designate a new tax matters partner from time to time .

ARTICLE VIII

Interim Distributions and Allocations

" (option] 8.1  Interim Distributions. From time to time the Company shall
determine to what extent, if any, the Company's cash on hand ("Company Cash")
exceeds the current and anticipated needs of the business, including, but not limited
to, operating expenses, debt service, acquisitions, reserves, amounts owed as
payments under Section 7 07(c) of the Code, and all amounts necessary to preserve,
maintain and repair any Company Property. Company Cash shall be applied first
to payment of all Company Tiabilities and expenses that are due and owing,
retention of all amounts necessary for the aforementioned Company Liabilities,
expenses OT reserves, and the Company shall retain all amounts deemed necessary
for the conduct of the Company's business. Subject to SECTION 8.2, any remaining
Company Cash may be dis ibuted to the Members. All such distributions to the
Members must be made simultaneously to each of the Members and must be made
in proportion to the Members' Financial Rights. Such distributions may be in cash
or Company Property or partly in both. Items of Company Property need not be
distributed proportionately, provided the Members agree upon the value of the
property being distributed and the value of the property and the cash received by
each Member is proportionate to his Financial Rights with respect to the property
and cash distributed to all the Members. Any Person who holds Finaneial Rights in .
the Company but who is not otherwise a Member shall be allocated distributions ~
only if such Person has provided a current address to the Company, and has given
notice and proof of his Financial Rights satisfactory to the Company.

[Option] 8.1 Interim Distributions. Within fifteen (15) days after the end of each
calendar month, the Company shall determine the amount of Profits and Losses of
the Company for such month and the allocation of such. Profits and Losses to the



Members' Capital Accounts. The Company shall promptly distribute to each
Member the excess of that Member's Capital Account over the sum of such
Member's Capital Contributions; provided, however, that the Members may, by
unanimous consent, agree to the establishment of reasonable reserves by the
Company for current or future expenses and investments, anticipated and
unanticipated. All such distributions to the Members must be made simultaneously
to each of the Members and must be made in pxoportion to the Members"Financial
Rights. Such distributions may be in cash or Company Property or partly in both.
Ttems of Company Property need not be distributed proportionately, provided the
Members agree upon the value of the property being distributed and the value of-
the property and the cash received by each Member is proportionate to his Financial
Rights with respect to the property and cash distributed to all the Members. Any
Person who holds Financial Rights in the Company but who is not otherwise a
Member shall be allocated distributions only if such Person has provided a current
address to the Company, and has given notice and proof of his Financial Rights
satisfactory to the Company.

8.2 Restrictions on Distributions. Notwithstanding anything herein to the
contrary, no distribution to any Member may be made if after giving effect to the
distribution either (a) the Company would not be able to pay its debts as they
become due in the ordinary course of business, or (b) the Company's total assets
would be less than the sum of its total liabilities plus the amount that would be
needed if the Company were to be dissolved, wound up and terminated at the time
of the distribution, to satisfy the preferential rights upon dissolution, winding up
and termination of Members whose preferential rights are superior to those
receiving the distribution. The provisions of Section 33-44-406 of the Act shall
apply in construing this SECTION 8.2.

8.3 Calculation of Profits and Losses. The Profits and Losses of the
Company for each fiscal year or other period shall be the taxable income or loss of
the Company for such year or period, determined in accordance with Code Section
703(a) (for this purpose, all items of income, gain, loss or deduction required to be
separately stated pursuant to Code Section 703(a)(1) shall be included in taxable
income or loss), with the following adjustments: -

(@) Any Company income which is exempt from federal income tax and not
otherwise taken into account n comput_ing Profits and Losses’ pursuant to this
subsection shall be added to such taxable income or loss.

Any expenditures of the Company described in Code Section

--705(a)(2)(B) (expenditures of the Company. not, deductible in computing its taxable

jncome and not properly chargeable to a capital account) or treiated as such-
expenditures pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)([D
(organizational expenditures which the Company elects not to amortize under Code
Section 709(b)) and not otherwise taken into account in computing Profits and
Losses pursuant to this subsection shall be subtracted from such taxable income or
loss. :

(¢) Gain or loss with respect to the disposition of Company Property with
respect to which gain or Joss is recognized for federal income tax purposes shall be



computed based upon the "adjusted book value" (as determined in the Treasury

Regulations promulgated under Code Section 704) of such property without regard
to the adjusted basis.

(@ Depreciation, amortization and other cost recovery deductions taken
.into account in computing such taxable income or loss shall, for purposes of this
subsection, be based upon the radjusted book value" (as determined in the Treasury
Regulations promulgated under Section 704) of Company Property.

8.4 Allocation of Profits and Losses. The Profits and Losses of the
Company for any fiscal year of the Company shall be allocated among the Members
in accordance with their Financial Rights. Upon termination of the Company or
upon liquidation of any- Member's Membership Share, distributions shall be made in
accordance with the positive Capital Account balances of the Members after taking
into account all Capital Account adjustments for the year during which such
termination or liquidation occurs.

8.5 Tax Jtem Allocation. Unless otherwise specially allocated herein,
whenever a proportionate part of Profits or Losses is charged or credited to the
Capital Account of a Member, every item of income, gain, loss, deduction, credit,
allowance or tax preference entering into the computation of such Profits or Losses
‘or applicable to the period during which such Profits or Losses were realized shall
be considered credited or charged, as the case may be; to such Capital Account in -
the same proportion. In the event of a transfer of Financial Rights in the Company
at any time other than at the end of the Company's tax year, the distributive share
of Profits and Losses and any items of Company income, gain, loss, deduction, credit
or tax preference attributable to the transferred Financial Rights shall be
apportioned for income tax purposes between the transferor and transferee in
accordance with the number of days in the taxable year of the Company that each
was the owner of such Financial Rights. '

8.6 Code Section 704(c). In accordance with the provisions of Code Section
704(c), income, gain, loss-and deductions with respect to any property contributed to
the capital of the Company shall, solely for tax purposes, be allocated to the
Members so as to take account of any variation between the adjusted basis of such
property and the fair market value at the time of contribution. In the event the
Company uses the vTraditional Method with Curative Allocations" under Treasury
Regulations Section 1.704-3(c) to correct for distortions caused by the "ceiling rule"
(as defined therein) in making allocations pursuant. to Section 704(c) of the Code,
the Company may make curative allocations in any given year to offset the effects of

. thi "ceiling rule™ foi prior taxable years.-Any such allocations shall be made over a
reasonable period of time, such as over the property's economic life, in compliance
with Treasury Regulations Section 1.704-3(c)(3)(). If cost recovery deductions with
respect to an item of contributed property have been limited by the "ceiling rule",
the general limitation on the character of any curative allocation, contained in
Treasury Regulations Section 1.704- 8(c)(3)(iii)(4), shall not apply to income from
disposition of the contributed property.



1

8.7 Nonrecourse Deductions. Notwithstanding anything berein to the
contrary , beginning in.the first taxable year of the Company in which there are
norirecourse deductions, all nonrecourse deductions and distributions of proceeds
attributable to nonrecourse borrowing (as defined in Treasury Regulations Section
1.704-2) shall be allocated in accordance with the Members' Financial Rights or in
any~other manner that is reasonably consistent with allocations that have
substantial economic effect of some other significant Company itemattributable to
the property securing the nonrecourse labilities. Items attributable to a particular
Member's Nonrecourse Liability (as defined in Preasury Regulations Section 1.704-
2(b)(4» shall be allocated to the Member that bears the economic risk of loss for the
liability.

8.8 Minimum Gain Chargeback Re uirements. [Except as otherwise
provided in Treasury Regulations Section 1.704-2(f), if there is a net decrease in
Company Minimum Gain (as determined under Treasury . Regulations Section
1.704-2(d)) for the Company's taxable year, each Member must be allocated items of
income and gain for that taxable year equal to that Member's share of the net
decrease in Company Minimum Gain. A Member's share of the net decrease in
Company Minimum Gain is the amount of the ‘total net decrease multiplied by the
Member's percentage ghare of Company Minimum QGain at the end of the
immediately preceding taxable year (as.determined in Treasury Regulations Section
1.704-2(g)). A Member is not subject to this minimum gain chargeback requirement
to the extent the Member's share of the net decrease in Company Minimum Gain is

caused by a guarantee, refinancing, or other change in the debt instlllment causing - -

it to become partially or wholly a recourse liability or a Member Nonrecourse
Liability, and the Member bears the economic risk of loss (within the meaning of
Treasury Regulations Section 1.752-2) for the newly guaranteed, refinanced, or
otherwise changed liability.

If during a taxable year there is a net decrease in Member Nonrecourse Debt
Minimum Gain (as determined under Treasury Regulations Section 1.704-2()(2)),
any Member with a share of that Member Nonrecourse Debt Minimum Gain (as
determined under Treasury Regulations Section 1.704-2()(5)) as of the beginning of
that taxable year must be allocated items of income and gain for that taxable year
(and, if necessary, for succeeding taxable years) equal to that Member's share of the
net decrease in the Member Nonrecourse Debt Minimum Gain. A Member's share
of the net decrease in Member Nonrecourse Debt Minimum Gain is determined in a
manner consistent with the provisions of Treasury Regulations Section 1.704-
2(g)(2). A Member is not subject to this minimum gain chargeback requirement,
however, to the extent the net decrease in Member Nonrecourse -Debt Minimum
Gain arises because the. liability teases to-be Member Nonrecourse Debt due to a
conversion, refinancing, or other change in the debt instrument that causes it to
become partially or wholly a nonrecourse liability. The amount that would
otherwise be subject to the. Member Nonrecourse Minimum Gain chargeback is
added to the Member's share of Company Minimum Gain under Treasury
Regulations Section 1.7 04-2(2)(3)- ,

8.9 Qualified Income Offset. Unless otherwise agreed, a Member is not
required to fund any deficit-in the Member's Capital Account at any time. However,



if a Member unéexpectedly receives an adjustment, allocation, or distribution

described in Treasury Regulations Section 1.704-1(b)(2)Gi)d)(4), (), or (6), and the
unexpected adjustment, allocation, or distribution results in a deficit balance in the
Capital Account for the Member (or a deficit balance in excess of any limited dollar
amount-the Member is obligated to restore), the Member will be. allocated items of

. income and gain consisting of a pro rata portion of'each item of Company income

and gain for such year in an amount and manner sufficient to eliminate the deficit
balance or the increase in the:deficit balance as quickly as possible. This SECTION
8.9 will be interpreted, applied, and if necessary modified to constitute a "qualified

income offset” as defined in Treasury Regulations Section 1.704-1(b)(2)(i1)(d).

8.10 Distributions:Subject to Set-Off. 'Subject to SECTIONS 3.3 and 8.4, all
distributions are subject to set-off by the Company for any past-due obligation of a
Member to the Company. : :

ARTICLE IX

Dissolution, _Windin’g Up. and Termination

9.1 Dissolution. The Company shall dissolye, its affairs shall be wound up,

and the Company shall terminate upon the first to occur of the following :

(@) The written consent of the Members who own more than # %)

* percent of the Voting Rights in the Company;

(b) Any event occurs that makes it unlawful for all or substantially all of
the business of the Company to be continued, but any cure of illegality within
ninety (90) days after notice to the Company of the event is effective retroactively to
the date of the event for purposes of this section;

() On application by a Membex or a dissociated Member, upon entry of a
judicial decree that: ‘ '

(1) The economic purpose of the Company is likely to be
unrea’sopably frustrated; ’

(2) Another Member has engaged in conduct relating to the
Company's business that makes it not reasonably practicable to carry on the
Company's business 'with that Member; ‘

e arf3) —It_is -not otheiwise reasonably ractical to carry on the

Company's businessin conformity with the Articles of Organization and this..—- - -

Agreement;

(9 The Company failed to purchase the petitioner's Financial
Rights as required by Section 33-44- 701 of the Act; or



) (5) The Members in control of the Company have acted, are acting,
or will act in a manner that is illegal, oppressive, fraudulent or unfairly
prejudicial the petitioner.

(@ The filing by the Secretary of State of a certificate administratively
dissolving the Company pursuant to Section 33-44-810 of the Act.

9.9 Waiver of Right to Wind Up. Notwithstanding anything herein to the
contrary, at any time after the dissolution of the Company and before the winding
up of its business is completed, the Members, including a dissociated Member whose
dissociation caused the dissolution, may unanimously waive the right to have the
Company's business wound up and the Company terminated. In that case, (a) the
Company shall resume carrying on its business as if dissolution had never occurred
and any liability incurred by the Company or a Member after the dissolution and
before the waiver is determined as if the dissolution had never occurred, and (b) the
rights of a third party accruing under Section 33.44-804(a) of the Act or arising out
of conduct in reliance on the dissolution before the third party knew or received a
notification of the waiver shall not be. adversely affected. ~

9.8 Winding Up: Powers and Duties of Liquidator. Following the
dissolution of the Company, if the Membexrs do not continue the Company's business
under SECTION 9.1 or SECTION 9.2, those Members, other than a wrongfully
dissociating Member, who own more than 60 ( %) percent of the Voting Rights in the
Company shall appoint one or more Members or an independent third party to
serve as liquidator. The liquidator shall have full authority in winding up the
Company's affairs, and may preserve the Company's business or property as a going
concern for a reasonable time, prosecute and defend actions and proceedings,
. whether civil, eriminal, or adininistrative, settle and close the Company's business,
dispose of and transfer the Company's property , discharge the Company's
liabilities, distribute the assets of the Company pursuant to SECTION 9.6, settle
disputes by mediation or arbitration, and perform other necessary acts. In winding
up the Company' s affairs, the liquidator-shall:

(@) Deliver notice of the Company's dissolution to all of the Company's
known claimants and creditors in the form and manner described in Section 33-44-
807 of the Act; :

() Publish notice of the Company's dissolution as provided in Section 33-
44-808 of the Act;

+eemmeeer - fg - Malke-final liquidating distributions as provided in SECTION 9.6, and

ﬁistribute any Company Property discovered after any such’ final liguidating ™ ~ T

distributions in accordance with SECTION 9.6; and :

(@  After dissolutioh and the completion of winding up, file Articles of
Termination with the South Carolina Secretary of State to terminate the legal

existence of the Company 1 accordance with Section 33-44-805 of the Act.



9.4 Sale of Company Property. Unless otherwise agreed by those
Members, other than a wrongfully dissociating Member, who own more than 60 (%)
percent of the Voting Rights in the Company, the liguidator shall first attempt to
sell all or any part of the Company's business as a going concern. If any such sale
or partial sale is mnot consummated within six (6) months after the date of the
dissolution, or such other period of time agreed to by those Members, other than a
wrongfully dissociating Member, who own more than 60 ( %) percent of‘the Voting
Rights in the Company, the liquidator shall publish notice that all unsold Company
assets are for sale and solicit bids for such assets. Any Company assets which
remain unsold six (6) months after the date of the first publication of such notice
shall be marshaled and auctioned by the liguidator. All assets unsold after the
auction shall be distributed in kind in accordance with SECTION 9.5.

9.5 Distribution In Kind. The Company may distribute assets in kind to
satisfy any or all of its obligations. If the Company will distribute assets in kind, the
Members shall have thirty (30) days to agree upon the fair market value of such
assets. If the Members cannot agree on the fair market value of any asset, the
liquidator shall hire two (2) independent appraisers to appraise the asset(s) in
question. The fair market value of each asset or group of assets appraised shall be
the average of the two appraisals. Any property distributed in kind shall be treated
in accordance with Sections 721, 736, 737 and 751 of the Code. The liquidator shall
adjust the Members' Capital Accounts to reflect any gain or loss which would have
been allocated had such property been sold for its fair market value.

9.6 Final Liquidating Distributions. After the sale of all Company assets,
or the determination of fair market value for distribution in kind of Company
agsets, the liquidator shall apply the proceeds of the sale or the Company assets as
“follows: -

(a) Paymentor adequate provision for payment shall be made to creditors
including the liquidator if the liquidator is not a Member for reimbursement for out-
of-pocket expenses incurred and reasonable compensation for services rendered in
connection with winding up the Company, and to the extent permitted by law,
Members who are creditors in satisfaction of liabilities of the Company; ‘

(®)  If the liquidator is a Member, to the liquidator for reimbursement for
oui-of-pocket expenses incurred and reasonable compensation for services rendered
in connection with winding up the Company;

e {©.. Al remainng cash and other assets shall be distributed to the
“Members in accordance with their positive Capital Account balances, determined
after taking into account all Capital Account adjustments for the taxable year of the
Company during which the distribution occurs, including adjustments for

distributions made under this SECTION 9.6.

9.7 Deficit Capital Account Balances. Notwithstanding anything herein to
the contrary, and notwithstanding any custom or rule of law to the contrary, any
deficit in a Member's Capital Account upon dissolution of the Company shall not be



an asset of the Company and such Member shall not be obligated to contribute any
amount to the Company in excess of any limited dollar amount the Member has
otherwise agreed to restore.

0.8 Final and Complete Distribution. The distributions provided for in

this ARTICLE IX shall constitute a complete return of the Members' Contributions

- to Capital, and a final and complete distribution to the Members in satisfaction of
all of their rights in the Company.

ARTICLE X
Dissociation

10.1 Events of Proper Dissociation. If a Member dissociates in anyone or
more of the following ways, such shall be deemed to be a proper dissociation:

(2) The death of the Member;

() Entry of an order by a court of competent jurisdiction adjudicating the
Member to be insane, the appointment of a guardian or general conservator for the
Member, or a judicial determination that the Member has otherwise become
incapable of performing his duties under this Agreement;

(c) If the Member files a voluntary petition for bankruptcy, is adjudicated
a bankrupt or has a bankruptcy petition filed against him which is not dismissed
within ninety (90) days; and

(@  Withdrawing, retiring or resigning from the Company with the consent
of those Members who own more than 60 ( %) percent of the Voting Rights in the
Company (without regard to the Voting Rights of the withdrawing, retiring or
resigning Member). '

\

10.2 Effect of Member's Proper Dissociation. Unless otherwise agreed
between the Company and the other Members, the rights of a properly dissociating
Member shall be governed by ARTICLE XI.

10.3 Events of Wrongful Dissociation. If a Member dissociates in anyone or
more of the following ways, such shall be deemed to be a wrongful dissociation:

(@ The voluntary withdrawal, retirement or resignation of any Member
othér than as permitted in SECTION 10.1;.0r ... ’

® On application by the Company or another Member, the Member's

expulsion by judicial determination under Section 33-44-601(6) of the Act because
the Member: '

(1) Engaged in wrongful conduct that adversely and materially
affected the Company's business; or



(2) Willfully or persistently committed a material breach of this
Agreement or of a duty owed to the Company or the other Members under
Section 33-44-409 of the Act; or

(8) Engaged in conduct relating to the Company's business which

makes it not reasonably practicable to carry on the business with the
Member. -

(¢  Any event occurs (other than the death or disability of the Member)
which would result in the Member being a "Disqualified Person" within the
meaning of Section 33-19-103(1) of the S.C. Code if the Company was a South
Carolina professional corporation, unless the disqualification lasts no more than
five (5) months from the date the disqualification occurs.

(d) The transfer of all or any part of a Member's Membership Share by
operation of law or court judgment to any Person who would be a "Disqualified
Person” within the meaning of Section 33-19-103(1) of the S.C. Code if the Company
was a South Carolina professional corporation, unless the disqualification lasts no
more than five (5) months from the date the transfer occurs.

10.4 Effect of Member's Wron Digsociation. A wrongfully dissociating
Member is liable to the Company and to the other Members for all costs, expenses
(including reasonable attorneys' fees) and damages caused by the wrongful
dissociation, including the reasonable costs of obtaining replacement of the services
the wrongfully dissociating Member was obligated to perform. The Company may
offset such costs, expenses and damages against any distributions to which the
wrongfully dissociating Member may be entitled in addition to pursuing any
remedies provided for in this Agreement or otherwise available under applicable
law. The parties to this Agreement agree that a wrongfully dissociating Member's
sole entitlement upon wrongfully dissociating from the Company shall be receipt of
the purchase price for his Membership Share, as determined in SECTION 11.2(a)
and SECTION 11.3 upon the terms set forth in SECTION 11.4. The parties to this
Agreement agree that the purchase price as so determined and reduced shall
constitute fair value for the Membership Share-of a wrongfully dissociating Member
within the meaning of Sections 33-44-701 and 33-44-702 of the Act, and that
payment of the purchase price upon the terms contained in SECTION 11.4 is
permissible, authorized and in compliance with all provisions of the Act. The parties
waive any right they may have to assert that the provisions of this Agreement
regarding the rights of a wrongfully dissociating Member are inconsistent with, or
. in_contravention of the Act.

L~

10.5 Character of Payments. To the extent permitted by the Code and all
applicable Treasury Regulations, all payments made to any dissociating Member
(whether proper or wrongful), including those which relate to unrealized receivables
and the goodwill of the Company, shall be treated as payments described in Section
736(a) of the Code. :
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10.6 Statement of Dissociation. A dissociated Member or the Company may
file a Statement of Dissociation in accordance with Section 33-44-704 of the Act.

ARTICLE XI

Restiictions on Transfer and Buy-Sell Provisions

11.1 Restrictions on Transfer. No Member may voluntarily or involuntarily
sell, transfer, gift, assign, pledge, mortgage, ‘hypothecate, or otherwise conveyor
encumber any portion or all of his Membership Share to any Person without the
prior written consent of those ‘Members who own more than 60 ( %) percent of the
Voting Rights in the Company (without regard to the transferor Memnber). If such
consent is obtained, no provision-of this: ARTICLE XI shall apply, and the provisions
of ARTICLE III shall govern the rights of the transferor and transferee. With
regard to all other tramsfers, ARTICLE XI shall control, and any attempted
conveyance or encumbrance of all or a portion of a Membership Share in
contravention of this ARTICLE XI shall be null, void and without effect.
Notwithstanding anything herein to the contrary, any attempted transfer to a
Person who would not be a "Qualified Person” within the meaning of Section 33-19-
103(8) of the S.C. Code if the Company was a South Carolina professional
corporation, shall be null, void and without effect.

11.2 Right to Buy.

(a) Wrongful Dissociation of a Member. If a Member wrongfully
dissociates from the Company w1th1n the meaning of SECTION 10.3 (the
"Withdrawing Member"), he shall be deemed to have immediately offered to sell,
and the Company shall be deemed to have immediately agreed to purchase all of the
Withdrawing Member's Membership Share at the price determined under
SECTION 11.3, and on the terms contained in SECTION 11.4, except that the
purchase price shall be reduced by the amount of all costs;, expenses (including
reasonable attorneys' fees) and damages incurred by the Coinpany as a result of the
Withdrawing Member's wrongful dissociation from the Company. Notwithstanding
anything in this Agreement or the Act to the contrary, in no event will the purchase

price to be paid for a wrongfully dissociating Member's Membership Share exceed
15 ( %) percent of the "Appraised Value" of such Member's Membership Share as
determined pursuant to SECTTION 11.8. No amount of the purchase price shall be
due to the Withdrawing Member, however, unless and until he gives written notice
of his dissociation to the Company.

() Transfers Other Than Death or Disability. If a Member attempts to

transfer all or a portion of his Membership Sharé without obtaining the other - ---

Members' consent as required in SECTION 11.1, or if a Member properly
dissociates [other than by reason of death or disability] from the Company within
the meaning of ARTICLE X (the "Dissolving Member"), such Member is deemed to
have offered to the Company all of his Membership Share at the price determined in
accordance with SECTION 11.3 and upon the terms contained in SECTION 11.4. If

the Company does not accept said offer within sixty (60) days after receiving written
notice of the attempted transfer or dissociation by the Dissolving Member (or his




estate), and the. determination of the purchase price, the Dissolving Member's
Membership Share shall be offered in writing to the other Members (the
"Remaining Members"). If the Company and/or the Remaining Members accept the
offer, then all of the Membexship Share offered for sale must be purchased by the
Company and/or said Remaining Members. In the event more than one offeree
accepts the offer, those accepting:shall purchase in proportion to their Membership
Shares, unless they agree otherwise. :

If the Remaining Members do not purchase the Dissolving Member's
Membership Share within sixty (60) days after receipt of such offer in writing, then
a Dissolving Member may offer his Membership Share for sale to any other Person
if such Person would be a "Qualified Person” within the meaning of Section 33-19-
103(8) of the S.C. Code if the Company was a South Carolina professional
corporation, and provided that such Membership Share shall be sold for at least the
same price and upon the same terms at which it was offered to the Company and
the Remaining Members. The rights of the transferee- of such Membership Share
shall be determined in accordance with ARTICLE: HI.

In the 4e\'re1r1t any sale of a Membership Share to a Qualified Person shall not
be consummated within sixty (60) days after the expiration of the Remaining
Members' option to purchase, the Dissolving Member shall have no right to sell said

‘Membership Share or any portion thereof unless the same shall be offered again to

the Company and the Remaining Members in the manner and in accordance with
the terms herein provided.

[Option]

- (©  Death Notwithstanding anything heréin to the contrary, upon the
death of a Member, the Company shall purchase, and the estate of the decedent, or
his successor in interest by operation of law shall sell all of the decedent's
Membership Share in the Company now owned or hereafter acquired. The
purchase price of such Membership Share shall be computed in accordance with the
provisions of SECTION 11.3 and paid in. accordance with the provisions of
SECTION 11.4.

[Option]

@ Disability. Notwithstanding anything herein to the contrary, if a
Member is disabled continuously for more than twelve (12) months, then the

.. Company shall purchase.and said Member shall sell all of his Membership Share in

the Company now owned or bereafter acquired. The purchase price -of-such
Membership Share shall be computed in accordance with the provisions of
SECTION 11.8 and paid in accordance with the provisions of SECTION 11.4. The
definition of disability shall mean totally and permanently disabled so that a
Member is unable to engage in his usual duties of employment as determined by a
doctor selected and paid by the Company.
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11.3 Purchase Price. Subject to SECTION 11.2(a), the price to be paid for a
Withdrawing or Dissolving Member's Membership Share shall be the purchase price
agreed upon by the Withdrawing or Dissolving Member and the Company, or the
Remaining Members who have elected to.buy, as the case may be. If the parties do
not agree upon the purchase price of the Membership Share within thirty (30) days
following the [death], [disability], attempted transfer or the event of dissociation,
then the purchase price shall be the" Appraised Value" (as defined in the next
sentence) of the Membership Share. Appraised Value shall mean the value
obtained, taking into account all applicable minority, lack of marketability and
other discounts, by agreement of two (2) appraisers, one appointed by the Company,
or a majority of the Remaining Members who wish to purchase the offered
Membership- Share and who have not previously agreed upon the purchase price,

. and one appointed by the Withdrawing or Dissolving Member. Both appraisers.
must have at least five (5) years ‘experience valuing businesses similar to the
business of the .Company. If the two (2) appraisers cannot agree on an Appraised
Value within thirty (30) days after they have both been selected, they shall appoint
a third appraiser. The third appraiser shall determine the Appraised Value within
thirty (30) days after his appointment. Appraised Value shall be the average of all
three (3) appraisals. The seller and the purchaser(s) shall each pay the costs of the
appraiser appointed by them, and one-half (1/2) of the cost of the third appraiser.
The purchase price as determined herein shall be conclusive and binding on the
parties, their personal representatives, legal representatives, heirs, successors and
assigns. If any party fails to appoint an appraiser within the time required herein,
the purchase price determined by the appraiser appointed by the other party shall
be conclusive and binding upon the seller and purchaser(s), their personal
representatives; legal representatives, helrs, successors, and assigns.

The closing of the purchase. shall take

place at the principal place of business of the Company, or at such other place as
gnated by the parties. Unless the

the parties may agree, and ata time and date desi

parties mutually agree otherwise, the purchase price shall be paid in twenty (20)

equal and consecutive quarterly installments of principal and interest beginning

ninety (90) days after the [death], [disability], attempted transfer or event of

dissociation, .and the determination of the purchase price has been made. The
purchase price shall be evidericed by a promissory note made by the purchaser(s) to
the order of the seller and shall bear interest at the prime rate as published in the
Wall Street Journal at the date “of the sale or, if greater, the rate of interest
applicable under Section 1274 of the Code. Payments may be anticipated, in whole
or in part, at any time and from time to time, without penalty. The note shall
provide that upon default of any payment of interest or principal, the note shall

....become due and payable immediately, at the option of the holder of the note. Upon
payment -of the purchase price, the Withdrawing or Dissolving--Member's
Membership Share (or any portion thereto) shall be conveyed to the purchaser(s).
Until the purchase price is paid in full, the seller's Membership Share shall be held
by the seller as collateral security for payment of the note, but in no case may the
seller participate in the management of the Company as long as the note is not in

default.

11.4 Payment of Purchase Price.




Any closing adjustments which are then usual and customary shall be made
between the seller and the purchaser(s) on and as of the date of closing. The seller
shall pay any transfer, gains or. similar taxes arising out of or in connection with the
sale and transfer of his Membership Share. Except as specifically provided in this
Agreement, such sale shall be subject to all liabilities and obligations of the
Company, matured and wnmatured, absolute or contingent. All Members agree to
execute and deliver all certificates and other instruments reasonably necessary-to
offectuate any transaction contemplated herein. Without limiting the foregoing,
any Member transferring his Membership Share shall transfer such interest free
and clear of any liens, encumbrances or-any interests of any third party and shall
execute or cause to be executed any and all documents required to fully transfer
good and clear title to such Membership Share to the purchaser(s), including, but
not limited to, any documents required to release any interest of a Member's spouse

or any other party who may claim an interest in such Member's Membership Share.

ARTICLE XII

Miscellaneous Provisions

12.1 Members' Rights To Receive Information.

(@) The Company shall provide Members and their agents and attorneys
access to its records, if any, at the Company's principal office. The Company shall
provided former Members and their agents and attorneys access for proper purposes
to records pertaining to the period during which they were Members. The right of
access provides the opportunity to inspect and copy records during ordinary
business hours. The Company may impose a reasonable charge, limited to the costs
of labor and material, for copies of records furnished.

_ () The Company ghall furnish to a Member, and to the legal
representative of a deceased Member or Member under legal disability:

(1) Without demand, information concerning the Company's
business or affairs reasonably required for the proper exercise of the
Member's rights and performance of the Member's duties under this
Agreement and the Act; and

(20 On demand, other information concerning the Company's
business or affairs, except to the extent the demand or the information is
unreasonable of otherwise improper under the circumstances.

T © . A Member has the right upon writter demand given to the Company to
obtain at the Company's expense a copy of this Agreement.

12.2 Notices. All notices, consents, requests, demands, offers, reports or
other communications required or permitted hereunder shall be in writing and
hand delivered or sent by certified or registered mail, postage prepaid, and return
receipt requested, to the Company at its principal place of business and to a
Member at the address on EXHIBIT B attached hereto, or to such other address as




may hereafter be designated by any amendment or’addendum to this Agreement.
All notices, consents or other communications shall be deemed given when actually
hand delivered, or three (3) days aftéer mailing in accordance with this Section.

12.3 Time of Essence. Time is of the essence of this Agreement.

12.4 Goverﬂihg Law. This Agreemént shall be governed by and construed
in accordance with the South Carolina Uniform Limited Liability Company Act of
1996, as amended, any corresponding provisions of future laws, and other
applicable laws o_f the State of South Carolina. :

12.5 Consent to Jurisdiction. The parties to this Agreement hereby agree
that the courts of the State of South Carolina shall have sole and exclusive
jurisdiction over any matter arising from the interpretation, purpose, effect, or
operation of this Agreement, and with regard to all matters associated with
operation of the Company's business, regardless of the residence, now or in the
future, of any party hereto. The parties consent to venue in # County, South
Carolina, and waive any rights they may have to assert jurisdiction or venue in any
other court, administrative forum, or other adjudicative body.

12.6 Waiver. No waiver of any breach of any covenant, agreement or
undertaking contained herein shall operate as a waiver of any subsequent breach of
the same covenant, agreement or undertaking or as a waiver of any breach of any
other covenant, agreement or undertaking. In the case of a breach by any party of
any covenant, agreement or undertaking , the nonbreaching party may nevertheless
accept from the other, any payment or performance without waiving its right to
exercise any right or remedy provided herein or otherwise, with respect to any such
breach which was in existence at the time such payment or performance was
accepted by it. No failure of any party to exercise any power given herein or to
insist upon strict compliance with any covenant, agreement or undertaking
contained herein, or to object to.any custom or practice which varies from the terms
hereof, shall constitute a waiver of such party's right to demand exact compliance
with the terms of this Agreement, The waiver by any party of a breach of any
covenant, -agreement or undertaking contained herein shall be made only by a
written waiver in each case, and no such waiver shall operate or be construed as a
waiver of any prior or subsequent breach.

12.7 Severability. If any provision of this Agreement shall, to any extent,
be held invalid, illegal or unenforceable, in whole or in part, the validity, legality,
and enforceability of the remaining part of such provision, and the validity, legality
and énforceability of the other provisions hereof, shall not be affected thereby and .
each term, covenant or condition shall be valid and enforced to the fullest extent
permitted by law. If any such invalidity shall be caused by the length of any period
of time, the size of any area or the scope of activities set forth in any provision
hereof, such period of time, such area or scope or all, shall be considered to be
reduced to a period, area, or scope which would cure such invalidity. Any provision
of this Agreement which is held invalid, illegal or unenforceable m any jurisdiction
shall not be deemed invalid, illegal or unenforceable in any other jurisdiction.



12.8 Counterparts. This Agreement may be executed in more than one
counterpart, each such counterpart shall be deemed an original, and all such
counterparts shall constitute one and the same agreement. This Agreement shall

be. effective when executed by all parties, but all parties need not execute the
original or the same counterpart.

12.9 Captions. The headings, titles and captions of the -Articles and
Sections of this Agreement are inserted only to facilitate reference. They shall not
define, limit, extend or describe the scopé or intent of this Agreement or any
provision hereof, and they shall'not constitute a part hereof or affect the meaning or
interpretation of this Agreement or any part hereof.

12.10 Entire _Agreement. This Agreement embodies the entire
understanding and agreement among the parties pertaining to the subject matter
hereof, and all prior agreements and understandings of the parties, whether written
or oral, are terminated and. superseded by this Agreement and shall be deemed
merged herein.

12.11 Remedies Cumulative. Exeept as otherwise expressly provided herein,
all rights, powers and privileges conferred hereunder upon any party shall be
cumulative and not restrictive of those given by law. No remedy herein conferred is
exclusive of any other available remedy, but each and every such remedy shall be
cumulative and shall be in addition to every other remedy given by agreement or
now or hereafter existing at law or in equity or by statute. : e

12.12 Binding Effect. This Agreement shall be binding upon, shall inure to
the benefit of, and shall be enforceable by and against all the parties and their
respective heirs, legdl representatives, personal representatives, successors and
permitted assigns. Nothing in this Agreement, expressed or implied, is intended to
or shall confer upon any person other than the parties, and their respective heirs,
legal representatives, personal representatives, successors and permitted assigns,
any rights, remedies, obligations or liabilities.

12.13 Use of Terms. Use of the terms "herein’, "hereby", "hereunder",
*hereof”, "hereinbefore"; "hereinafter", and other equivalent words refer to this
Agreement in its entirety and not solely to the particular portion of the Agreement
in which such word is used. Reference to "this Article", “this Section”, or a similar
reference to a specific part of this Agreement shall refer to the particular Article,
Section or specific part in which such reference appears. Whenever used herein,
any pronoun shall be deemed to include both the singular and plural and all

* “gendérs. . - -

12.14 Further Assurances. Each of the parties will execute, deliver,
acknowledge or supply such further documents, instruments and assurances as
ghall be reasonably necessary or appropriate fo carry out the full intent and
purposes of this Agreement. _

12.15 Equitable Remedies. The rights and remedies of the Members
hereunder shall not be mutually exclusive, and the exercise of one-or more of the




provisions hereof shall not preclude the exercise of any other provisions hereof. The
Members confirm that damages. at Jaw may be an inadequate remedy for a breach
or threatened breach of this Agreement and agree that in the event of a breach or
threatened breach of any provision hereof, the respective rights and obligations
hereunder shall be enforceable by specific performance, injunction (temporary
anid/or permanent), without posting bond, or other equitable remedy, but nothing
herein contained is limited to, nor shall it limit or afféct any right or rights at law or
by statute or otherwise. of any Member aggrieved against any other Member for a
breach or threatened breach of any provision hereof, it being the intention of this
Section to make clear the agreement of the Members that the respective rights and
obligations of the Members hereunder shall be enforceable in equity as well as at
law or otherwise. ‘

12.16 Memorandum of Company. Upon an Action of the Company, the
Members agree to file and record either a copy of this Agreement or a Memorandum
of this Agreement: with the applicable government authorities.

12.17 Exhibits. The.exhibits attached to this Agreement are hereby made a
part hereof and incorporated herein by reference. All such exhibits read as of the
date of this Agreement or, as to any of the exhibits bearing a particular date, as of
any other date specified therein.

12.18 Effective Date. This Agreement shall become effective upon the later
of the execution of this Agreement by all the Members or the filing of Articles of
Organization with the South Carolina Secretary of State.

12.19 Attorney's Representations. The parties all acknowledge that the law
firm of Vaughan & Lawrence p'regued this A'greement on behalf of and in the
course of its representation of the Company and that:

- (@) The parties have been advised by Vaughan & Lawrence that a
conflict exists among their individual interests; and.

® The parties have been advised by Vaughan & Lawrence to seek
the advice of independent counsel; and

(©) The parties have had the opportunity to seek the advice of

independent counsel. .

12.20 Merger. If all the members of the disappearing and surviving limited
Jiability companies are qualified to be members of the surviving limited liability
company, the Company may merge with another domestic or foreign limited
liability company.

12.21 Termination of Professional Status. If the Company ceases to render
professional services, it paust amend its Articles-of Organization to delete references
to rendering professional services.




~ IN WITNESS WHEREOF, the undersigned have executed and sealed this
Operating Agreement as of the day and year first-above written.

Witnesses:

Lot (063
LAt : ? XM e
/7 =




EXHIBIT A

Description of Initial Company Property

Deil Computers and Server HP Printers- $40,000.00
Teleco Phone and Voice Mail System- $22,000.00
Canon Digital Copier - $15,000.00
Lanier Fax Machine - $3500.00
File Cabinets- $10,000.00
Dictation Machines- $3,000.00




EXHIBIT B

Joseph Wilson $15,000.00 7.6%

Member's Name Capital Financial
and Address ~ Contribution Rights
Carl E. Piorce, I $85,000.00 42.5%
Louis P. Herns $40,000.00 20%
Allan P. Sloan, III $40,000.00 20%
Mullins McLeod  $20,000.00 10%

Voting
Rights
42.5%
20%
20%
10%

7.6%

~



STATE OF SOUTH CAROLINA)

) PROBATE
COUNTY OF CHARLESTON ) :

" PERSONALLY appeared before me the undersigned witness who, being
duly sworn, says that ( )he saw Carl B. Pierce, II execute and delivery the within
written Pierce, Herns, Sloan & Mcleod, LLC OPERATING AGREEMENT, and

that ( )he with the other witness subscribed above witnessed the execution and
delivery thereof:

(s O Meghe

/ 7~ 1 Witness

SWORN TO AND SUBSCRIBED before me

this 1_ day of _S;MOOO.

NOTARY PUBLIC FOR SOUTH CAROLINA
MY COMMISSION EXPIRES: _R- 21 -2005



STATE OF SOUTH CAROLINA)
. ) PROBATE
COUNTY OF CHARLESTON )

PERSONALLY appeared before me the undersigned witness who, being

duly sworn, says that ( )he saw Louis P. Herns execute and delivery the within

written Pierce, Herns, Sloan & McLeod, LLC OPERATING AGREEMENT, and
that ( )he with the other witness subscribed above witnessed the execution and
delivery thereof.

M@.moﬂhw

\ O Witness

SWORN TO AND SUBSCRIBED before me

this " _day of_agmumj 2000.

NOTARY PUBLIC FOR SOUTH CAROLINA
MY COMMISSION EXPIRES:_€-2.1- 2005
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STATE OF SOUTH CAROLINA)
) PROBATE

COUNTY OF CHARLESTON )

re me the undersigned witness who, being

PERSONALLY appeared befo:
lan P. Sloan, III execute and delivery the within

* duly sworn, says that ()he saw Allan X
od, LLC OPERATING AGREEMENT, and

written Pierce, Herns, Sloan & MeclLe
that ( )he with the other witness sub

delivery thereof.

scribed above witnessed the execution and

Um 5 m%&

0 ' Wii_:ness :

SWORN TO AND SUBSCRIBED before me
this 1~ day of WOOD.

NOTARY PUBLIC FOR SOUTH CAROLINA
MY COMMISSION EXPIRES: €~ 2] ~2005

3




STATE OF SOUTH CAROLINA)
| ) PROBATE
COUNTY OF CHARLESTON )

PERSONALLY appeared before me the undersigned witness who, being
daly sworn, says that ()he saw W. Mullins McLeod execute and delivery the within
written Pierce, Herns, Sloan & McLeod, LLC OPERATING AGREEMENT, and
that ( )be with the other witness subscribed above witnessed the execution and

delivery thereof.

SWORN TO AND SUBSCRIBED before me
this 1 day ofMooo. :

NOTARY PUBLIC FOR SOUTH CAROLINA
MY COMMISSION EXPIRES: 8- 212005




STATE OF SOUTH CAROLINA)
‘ ) . PROBATE

COUNTY OF CHARLESTON )

PERSONALLY appeared before me- the undersigned witness who, being

duly sworn, says that ( )he saw Joseph C. Wilson, IV execute and delivery the .
within written Pierce, Herns, Sloan & McLeod, LLC OPERATING
AGREEMENT, and that ( )he with the other witness subscribed above witnessed
the execution and delivery thereof.

SWORN TO AND SUBSCRIBED before me

this _j_ day' of M&G 2000.

_“~ 2 QO O gt
NOTARY PUBLIC FOR SOUTH CAROLINA
MY COMMISSION EXPIRES: 8-2.1- 2005

-




Pierce, Herns, Sloan & McLeod, LLC
ADDENDUM TO OPERATING AGREEMENT DATED February 7, 2000

ﬂ‘ ) ‘
Entered into this day of 0 , 2000 by Carl E. Pierce, II, Louis P. Hems,

““Allan P. Sloan, II; W. Mullins McLeod, Joseph C. Wilson, IV, James G. Kennedy, and

James D. Gandy, [II. Pursuant to Article TII of the Operating Agreement dated February
7, 2000, all 100% of the Members have voted to admit two new Members to the LLC. By
signing this addendum the founding Members (Pierce, ‘Herns, Sloan, McLeod, and
Wilson) and the new Members (Kennedy and Gandy) agree to all of the conditions of
Article III with regard to new members. The founding Members and new Members also
agree that Exhibit B attachied is a true and accurate accounting of the fair market value of
property being contributed by new Members and the new Financial and Voting Rights of
all Members. All Members also agree that attached Exhibit B replaces and voids the
Exhibit B aftached to the Operating Agreement dated February 7, 2000. The new
Members agree to be bound by the remaining entirety of the Operating Agreement dated
February 7, 2000.




STATE OF SOUTH CAROLINA )
: ) PROBATE
)

COUNTY OF CHARLESTON

~ Personally appeared before me the undersigned witness who, being duly swom,
siys that Qhe saw Carl E. Pierce, 11, Louis P. Herns, AllanP. Sloan, I, W. Mullins
McLeod, Joseph C. Wilson, IV, James G. Kennedy, and James D. Gandy, III execute and
deliver the within Pierce, Herns, Sloan & McLeod, LLC Addendum to Operating
Agreement, and that (Ohe with the other witness subscribed above witnessed the
execution and delivery thereof.

-—

_ %&ss | z
SWORN to, beforg me this 'Z 9 yj—
Day of (% , 2000.

Notary Public for South Carolina

My Commision
Expiyes: .J—JOf _
v‘%j[ﬂa{a, N. %0/)0/



IN WITNESS WHZEREOF the undersigned have executed and sealed this
Addendum to Opera’ung Agreement.as of the-day and year first above written.

WITNESSES:
/}ﬂ% pusehe0 /

CARL E. PIERCE, II

A o P-Nennnn

LOUIS P, HERNS %

ALLANP. SLOAN m




EXHIBIT B

Agreed upon Operating Account Purchase Price $170,000.00

Pierce sells 5% ($18,500.00) to Kennedy:
Herns sells 2.5% ($9.250.00) to Gandy.
Sloan sells 2.5% ($9,250:00) to Gandy.

Gandy and Kennedy will pay PHS&M their capital contribution and then PHS&M will
pay Pierce, Hemns, and Sloan their réturn of capital as detailed above.

Total Amount of Capital Investment - $200,000.00

MEMBER NAME ~ CAPITAL CONT  FIN.RIGHTS VOTING RIGHTS
PIERCE $75,000.00 37.5% 37.5%

HERNS $35x,000.60 17.5% 17.5%

SLOAN $35,000.00 17.5% 17.5%

MCLEOD $20,000.00 10.0% 10.0%

WILSON $15,000.00 7.5% 7.5%

KENNEDY $10,000.00 5% 5%

GANDY $10,000.00 5% 5%




Pierce, Herns, Sloan & McLeod, LLC

SECOND ADDENDUM"TO OPERATING AG: EMENT DATED February 7,
2000

Entered into this day of: (/5000 by Carl E. Pierce, 11, Louis P. Hems,.
Allan P. Sloan, TII, W. Maullins McLeod, Joseph C. Wilson, IV, James G- Kemnedy, and
James D. Gandy, IIL Pursuant to Article 11T of the Operating Agreement dated February
7, 2000, all 100% of the Members have. voted to change the respective ownership
percentages. BY. signing this addendum the Members agree that Exhibit B attached isa
true and accurate accounting of the fair market value of property being transferred and
the new Financial and Voting Rights of all Members. All Members also agree that
attached Exhibit B replaces and voids the Exhibit B attached to the Operating Agreement
dated February 7, 2000 and the First Addendum. The new Members agree to be bound by
the remaining entirety of the Operating Agreement dated February 7, 2000-




IN WITNESS WHERREOF, the undersigned have executed and sealed this
Addendum to Operating Agreement as of the day-and year first above written.

WITNESSES:

CARLE. PIERCE, I

K g OO

LOUIS P. HERNS

ALLAN P. SLOAN III

L 00

'LIN S CLEOD

JOSEPH C. WILSON, IV
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STATE OF SOUTH CAROLINA )
) * PROBATE

COUNTY OF CHARLESTON )

Personally appeared before me the undersigned witness who, being duly sworn,
says that Ohe saw Carl E. Pierce, II, Louis P, Herns, Allan P. Sloan, III, W. Mullins
McLeod, Joseph C. Wilson, [V, James G. Kénnedy, and James D. Gandy, III execute and
deliver the within Pierce, Herrs, Sloan & McLeod, LLC Addendum to Operating
Agreement, and that Qhe with the other witness subscribed above witnessed the
execution and delivery thereof. .

‘WITNESS

SWORN to before me this

Day of ; ,'2000:
Notary Public for South Carolina
My Commision ‘
Expires:
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EXHIBIT B

Total Amount of Capital Investment $200,000.00
Agreed upon Operating Account Purchase Price $170,000.00

MolLeod sells 1.5% (55.550.00) to Keinedy p & - 27> &y G&~
jerce sells 2% ($7,400.00) to Kennedy. purd F-td=or & T8 F=
erns sells 1% ($3,700.00) to Wilson. Qaiscl € =24 06 by TC W
Sloan sells 3.5% ($12,950.00) to:Gandy. . ‘
3 550 1,5% mp0en outd Fifobe?. hosd gl $55° o6y

Gandy and Kennedy and Wilson will pay PHS&M their capital contribution and then
PHS&M will pay Pierce, Herns, Sloan, & McLeod their return of capital as detailed
above.

MEMBER NAME  CAPITAL CONT

TFIN. RIGHTS ___ VOTING RIGHTS
PIERCE $71,000.00 35.5% 35.5%
HERNS $33,000.00 16.5% 16.5%
SLOAN $28,000.00 14% 14%
MCLEOD $17,000.00 8.5% 8.5%
WILSON $17,,000.6‘o 8.5% 8.5%
KENNEDY $17,000.00 8.5% 8.5%
GANDY $17,000.00 8.5% 8.5% )



Pierce, Herns, Sloan & McLeod, LLC
ADDENDUM TO OPERATING AGREEMENT DATED February 7, 2000

Entered into this / JT_day-‘of 3:&2,- 2006 by Carl E. Pierce, I, Louis P. Herns,
Allan P. Sloan, III, W. Mullins McLeod, Joseph C. Wilson, IV, James G. Kennedy,
James D. Gandy, III, David B. Yarborough, Ji, and George L. Inabinet, Jr. Pursuant to ...
Article III of the Operating Agreement dated February 7, 2000, all 100% of the Members
have voted to admit two new Members to the LLC. By signing this addendum the
existing Members (Pierce, Herns, Sloan, McL¢od, Wilson, Kennedy & Gandy) and the
new Members (Yarborough and Inabinet) agree-to all of the conditions of Article III with
regard to new members. The existing Members and new Members also agree after due
diligence that Exhibit B attached is a true and accurate accounting of the fair market
value of property being acquired by new Members.and the new Financial and Voting
Rights of all Members. All Members also-agree that attached Exhibit B replaces and
voids any Exhibit B attached to the Operating Agreement dated February 7, 2000 or any
Addendum. The New Members have made no-promises or guarantees régarding future
business and the Existing Members have made no promises or guarantees regarding
future income, The New Members have been made aware of all operating rules of the law
firm. The new Members agree to be bound by the remaining entirety of the Operating
Agreement dated February 7, 2000.




IN WITNESS WHEREQF, the undersigned have.executed and sealed this
Addendum to Operating Agreemerit as of the‘day and year first above written.

P R - S

CARL E. PIERCE, II

jm ®. Aderne

/KSSBPH C. W]LSONLI—V_J)/

AMES G.KENNEDY /

/)wﬂ.rﬁw‘&.

jﬂms D. GANDY, I

0 \ |/

GEORGE L. INABINET, JR.




STATE OF SOUTH CAROLINA | )
| ) PROBATE
COUNTY OF CHARLESTON )

Personally appeared before me the undersigned witness who, being duly sworn,
says that Qhe saw Carl E. Pierce, I, Louiis P, Hems, Allan P. Sloan, I, W. Mullins
McLeod, Joseph C. Wilson; IV, James G. Kennedy, James D. Gandy, III, David B.
Yarborough, Jr., and George L, Inabinet, Jr: execute and deliver the within Pierce, Hemns, .
Sloan & McLeod, LLC Addendum to Operating Agreement, and that Qe with the other
witness subscribed above witnessed the execution and deliver} thereof.

WITNESS

SWORN to before me this__}
Day of X A0 , 2006.
Notary Public for South Carolina
My Commision -

Expires: _Dcdober lD,ZO)_’;




EXHIBIT B

Agreed upon Operating Accéunt Purchase Price $100,000.00 per 1 percentage point.

Pierce sells 3 percentage points ($300,000.00) to Yarborough.
Gandy sells 1 percentage point ($100,000.00) to Yarborough.
Herms sells 2 percentage points ($200,000.00) to Inabinet.
Sloan sells 2 percentage points{(5200,000.00) to Inabinet.

MEMBER NAME FIN. RIGHTS VOTING RIGHTS
PIERCE | 32.5% 32.5%

HERNS 14.5% 14.5%

SLOAN 12% 12%

MCLEOD . 85% 8.5%
. WILSON : 8.5% 8.5%
KENNEDY 8.5% 8.5%

GANDY' 7.5% 7.5%

YARBOROUGH 4% 4%

INABINET 4% 4%



Pierce, Herns, Sloan & McLeod, LLC
ADDENDUM TO OPERATING AGREEMENT DATED February 7, 2000

Entered into this 31st-day of May, 2007 by Carl E. Pierce; 1, Louis P. Hemns,
Allan P. Sloan, IIT, W. Mullins McLeod, Joseph C. Wilson, IV, James G. Kennedy,
James D. Gandy, IIf; David B.'Yarborough, Jr, and George L. Inabinet, Jr. Pursuant to
Article XT of the Operating Agreement dated February 7, 2000, over 60% of the
Members have agreed that James D. Gandy will sell one point to Mcleod (1/2 point)
Yarborough (1/4 point) and Inabinet (1/4 point). The Members also agree after due
diligence that Exhibit B attached is-a true and accurate accounting of the fair market
value of property being a¢quired and the new Financial and Voting Rights of all
Members. All Members also-agree that attached Exhibit B replaces and voids any Exhibit
B attached to the Operating. Agreement dated February 7, 2000 or any Addendum. The
Members have made no prormses or guarantees regarding future business and the .
Members have made no promises or guarantees regarding: fiiture income.



IN WITNESS WHEREOF, the undersigned have executed and sealed this
Addendum to Operating Agreement as of the day and year ﬁrst above written.

WITNESSES:
> A
4

CARLE. PIERCE, II

= O

T —

ALLANP. SLOAN, III

INW%EO?
Lo

‘ %;// “JOSERH C. WILSON, IV
L 4’0"‘5_(;' KENNEW
" [eips=

(L0

......

DAVID B. YARBOROUGH,

ph— by )

GEORGE L. INABINET, JR.
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EXHIBIT B

Agreed upon Purchase Price $100,000.00 per 1 percentage point.

Gandy sells 1/2 percentage point ($50,000.00) to McLeod.
Gandy sells 1/4 percentage point ($25,000.00) to Yarborough.
Gandy sells 1/4 percentage points ($25,000.00) to Inabinet.

MEMBER NAME FIN.RIGHTS  VOTING RIGHTS
PIERCE 32.5% 32:5%

HERNS 14.5% 14.5%

SLOAN 12% 12%

MCLEOD 9.0% 9.0%

WILSON 8.5% 8.5%
KENNEDY 8.5% 8.5%

GANDY 6.5% 6.5%
YARBOROUGH 4.25% 4.25%

INABINET 4.25% 4.25%
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Pierce, Herns, Sloan & McLeod, LLC
ADDENDUM TO OPERATING AGREEMENT DATED February 7, 2000

Entered into this 28th day of June, 2007 by Carl E. Pierce, II, Louis P. Herns,

Allan P. Sloan, I, W. Mullins McLeod, Joseph C. Wilson, IV, James G. Kennedy,
.{ ~James D. Gandy, II, David B. Yarborough, Ji; and George L. Inabinet, Jr. Pursuant to
‘ Article XT of the Operating Agreement dated February 7, 2000, over 60%.of the
Members have agreed that James D. Gandy will sell ¥ point to Yarborough; Pierce will
sell % point to Inabinet; and Hems will sell % point to Inabinet. The Members also agree
after due diligence that Exhibit B attached is a true and accurate accounting of the fair
market value of property being acquired and the new ‘Financial and Voting Rights of all
Members. All Members also agree that attached Exhibit B replaces and voids any Exhibit
B attached to the Operating Agreement dated February 7, 2000 or any Addendum. The
Members have made no prormses or guarantees regardmg future business and the
Members have made no promises or guarantees regarding future income.

o e AR e s St 4 et 3¢




IN WITNESS WHE_REOF; the undersigned haye.executed and sealed this
Addendum to Operating Agreement as of the day and year first above written.

‘“%&2@/ {ﬁ—é
- i

. SON, IV
4 . LAA—/

AMES G. KENNEDY 7/




STATE OF SOUTH CAROLINA
PROBATE

S N Nt

COUNTY OF CHARLESTON

Personally appeared before me the undersigned witness who, being duly sworn,
says that (Qhe saw Carl E. Pierce, II, Louis P. Hermns, Alian P. Sloan, I, W. Mullins
McLeod, Joseph C. Wilson, IV, James G. Kennedy, James D. Gandy, I, David B. -
Yarborough, Jr., and George L. Inabinet; Jr: execute and deliver the within Pierce, Hemns,
Sloan & MecLeod, LLC Addenidum to Operating Agreement, and that (he with the other
witness subscribed above witnessed the execution and delivery thereof,

‘WITNESS

SWORN to before me this

Day of , 2007.
Notary Public for South Carolina.
My Commision : :
Expires:




EXHIBIT B

Agreed upon Purchase Price $100,000.00 per 1 percentage point.

Gandy sells 1/2 percentage point ($50,000.00) to Yarborough
Pierce sells 1/4 percentage. point ($25,000.00) to Inabinet.
Herns sells 1/4 percentage points ($25,000.00) to Inabinet.

MEMBER NAME FIN. RIGHTS VOTING RIGHTS
PIERCE 32.25% 32.25%

HERNS  1425% 14.25%

SLOAN 12:0% 12.0%

MCLEOD 9.0% 9.0%

WILSON 8.5% 8.5%
KENNEDY B X 8.5%

GANDY 6.0%  6.0%
YARBOROUGH 4.75% 475%

INABINET 4.75% 4.75%



Pierce, Herns, Sloan & McLeod, LLC
ADDENDUM TO OPERATING AGREEMENT DATED Fébruary 7, 2000

Entered into this 1st day of January, 2008 by Carl E. Pierce, II, Louis P. Herns,
Allan P. Sloan, IIT, W. Mullins McLeod, Joseph C. Wilson, IV, James G. Kennedy,

James D Gandy, III, David B. Yarborough, Jr, George L. Inabinet, Ir., and WillianiP.

Early. Pursuant to Article XI of the Operating Agreement dated February 7, 2000, over
60% of the Members have agreed that Pierce will sell 2 points to Early; Herns will sell 1
point to Early; Kennedy will sell % point to Early, and Wilson will sell ¥ point to Early.
The Members also agree after due diligence that Exhibit B attached is a true and accurate
accounting of the fair market value of property being acquired and the new Financial and
Voting Rights of all Members. All Members also agree that attached Exhibit B replaces
and voids any Exhibit B attached to the Operating Agreement dated February 7, 2000 or
any Addendum. The Members have made no pronuses or guarantees regarding future
business and the Members have made no promises or guarantees regarding future
income.
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IN WITNESS WHEREOF, the undersigned have executed and sealed this
Addendum to Operating Agreement as of the. day and year first above written.

WITNESSES: : | y |

CARL'E PIERCE, Il

JJM’-AME 2.

$ G.KENNEDY [/

LLCJ Y

SD. GANDY 11

DA’KJ\I‘B. Y ROUGH, JR.

GEORGE L. INABINET, JR.

Ll p

WILLIAM P. EARLY //




EXHIBIT B

Agreed upon Purchasé Price  $100,000.00 per 1 pércentage point.

Pierce sells 2 percentage points ($200,000.00) to Early.
Herns sells 1 percentage point ($100,000.00) to Early.
Kennedy sells 1/2 percentage point (350,000.00) to Early.
Wilson sells 4 percentage point ($50,000.00) to Early.

' MEMBER NAME FIN. RIGHTS VOTING RIGHTS

PIERCE 30.25% 30.25%

HERNS 13.25% 13.25%

SLOAN 12.0% 12.0%

MCLEOD 9.0% 9.0%

WILSON 8.0% 8.0%

KENNEDY 8.0% 8.0%

GANDY 6.0% ' 6.0%
YARBOROUGH 4.75% 4.75%
INABINET 4.75% 4.15%

EARLY 4,00% 4.00%




Pierce, Herns, Sloan & McLeod, LLC
ADDENDUM TO OPERATING AGREEMENT DATED February 7, 2000

Entered into this 15th day.of August, 2011 by Carl E. Pierce, II, Louis P. Herns,
Allan P. Sloan, IIT, W. Mullins McLeod, Joseph C. Wilson, IV, James G. Kennedy,
James D. Gandy, III, and William P. Early. Pursuant to Article XI of the Operating
Agreement dated February:7, 2000, over 60%.of the Members have agreed that Louis
Herns will sell 3.25 points (1.625 to Kennedy and 1.625.to- Wilson). The Members also
agree after due diligence that Exhibit B attached is a true and accurate accounting of the

~ fair market value of property being acquired and the new Financial and Voting Rights of

all Members. All Members also agree that attached Exhibit B replaces and voids any
Exhibit B attached to the Operating ‘Agreement dated February 7, 2000 or any
Addendum. The Members have made no promises or. guarantees regarding future
business and the Members have made no promises or guarantees regarding future
income.




- WITNESSES:

IN WITNESS WHEREQF, the undersigned have executed and sealed this

Addendum to Operating Agreement as of the day and year first above written.

¢ CARL E. PIERCE, 11'

& LOUIS P. HERNS

: 5 .ALLAT\I P. SLOAN, III

Moy 11 faonlons, S
- sgpn C. WIL%//

7 JAMES G, KENNEDY F

S D. GANDY, 1l 7
Phouy 15 ool o W P oo
0 ~ WILLIAM P. EAREY—



STATE OF SOUTH CAROLINA ) |
. ) PROBATE
COUNTY OF CHARLESTON )

Personally-appeared before me the undersigned witness who; being duly sworn,

..says that Ohe saw Carl E. Pierce, I, Louis P. Hemns, Allan P. Sloan, I1I, W. Mullins '
McLeod, Joseph C. Wilson, IV, James G. Kennedy, James D. Gandy, III, and William P

Early execute and deliver the within Pierce, Hems, Sloan & McLeod, LLC Addendum to
Operating. Agreement, and that Qhe with the other witness subscribed above witnessed

the execution and delivery thereof. :
Lucl@PlLO

WITNESS:

SWORN to before me this /S’
Day of " _,2011.
Notary Publig for South Carolina

My Commision
‘Expires:
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EXHIBIT B

Agreed upon Purchase Price: $25,000.00 per 1 percentage point.

Herns sells 1.625 percentage points ($40,625.00) to Kennedy.
Hems sells 1.625 percentage points ($40,625.00) to Wilson.

MEMBER NAMRE

PIERCE
HERNS
SLOAN
MCLEOD
WILSON
KENNEDY
GANDY

EARLY

Retained

FIN. RIGHTS VOTING RIGHTS
30.25% 30.25%

10% 10%

12% 12%

9.0% 9.0%

9.625% 9.625%

9.625% 9.625%

7% 7%

7.15% 71.75%

4.15% 4.75%




EXHIBIT B
(Letter from J oseph C. Wilson, IV,
December 11, 2011)




| CARLE. PERGE.T PIERCE, HERNS, SLOAN & WILSON, LLC
j LOUIS P HERNS ATTORNEYS AND COUNSELORS AT LAW
ALLAN P, SLOAN, i %+

M. TODD RAINSFORD
SONALY K, HENDRICKS

“THE BUAKE HOUSE v 321 EAST BAY STREET ELIZABETH R. HAMILTON
JOSEPH C. WILSON, IV ¢ CHARLESTON, SOUTH CAROLINA 20401 KRISTEN 8. FEHSENFELD
JAMES G. KENNEDY CHRISTINA VON ZIELINSKI
JAMES D. GANDY, Il POST OFFICE BOX 22437 RYAN K. MILLER
WILLIAM P. EARLY CHARLESTON, SOUTH CAROLINA 20413
*MEMBER SC & FL BAR ’
© CERTIFIED SC CIRCUIT 843) 722-7733
COURT MEOIATOR (842) 722-7732 FAX-
+ MEMBER SC, FL & GA 8AR wiww.phsm.net
joewilson@phsm.net
(843) 725-7105
‘December 30, 2011
FOR SETTLEMENT PURPOSES ONLY
VIA EMAIL AND US. MAIL v -
W. Mullins McLeod, Jr., Esquire
McLeod Law-Group, LLC

134 Meeting Street, Suite 160
Charleston, South Carolina 29401

Re:  Buy Out of Mullins McLeod shares in Pierce Herns

Dear Mullins:

[ am writing in response to your various emailsto Carl regarding your request for
financial information to assess the value of your shares in Pierce, Herns, Sloan & Wilson,
LLC. First, I would like to clatify a few points. Section 10.1 of the Operating
Agreement sets out the Events of Proper Dissociation. Since none of the referenced
events apply (to my knowledge), the only even of proper dissociation is if 60% of the
remaining pattners consent to the withdrawal. You cannot unilaterally declare your
withdrawal “rightful.” We have not voted on this yet and do not intend to do so until all
issues related to your wit'hdrawaliare resolved, including resolution of the firm’s liens on
the files you took with you.

In addition, in response to your letter of December 28, 2011, it is abundantly clear
that once you stop working for this firm and set up a conipeting firm, you are no longer
entitled to any partnership distributions. We bave never made disbursements to a former
member who was competing with us, and we are not going to start doing that now.

With regards to the financial information you have requested, Section 12.1 of the
Operating Agreement allows for access to existing financial records. We have offered
you full access to all existing financial records, including the firm’s general ledgers, but
you have declined this offer. I have also allowed Dan Legare to speak with your
accountant, Chip Molony, regarding any financial records that you want. Instead of




PIERCE, HERNS, SLOAN & WILSON, LLC

outlining the existing records that you want, you have repeatedly demanded that we
generate financial records that do not already exist. Nothing in the Operating Agreement
requires that we do-this. If the repotts you are seeking can be created with “relative ease”
then you need to have Chip take the general ledger and inicome statements and do just
that. There is nothing obliging us to pay Jan or Dan to do his job.

I have spoken with both Jan and Dan at length about your requests for financial
records that do not exist. Both have informed me, and [ know that Dan specifically
informed Chip, that we are a “cash basis” entity, that'we do not maintain financial
records based on an accrual basis, that we cannot easily create such records, and that such
records would not be helpful in any case. Similarly, Jan has no such records, nor is she
aware of a button on PC Law to create a financia) statement on an accrual basis. Further,
as you well know, PC Law merely indicates the time that was billed, not amounts
actually paid by clients. '

In an effort to comply with your requests, Jan has collected the year end income
statement and balance sheet for the last 5 years, the accounts receivable reporis, deposits,
and the comparative revenue analysis that we have used every year duiing employee
reviews. According fo Jan all notes receivable and notes payable are oni the balance
sheet. She has no accrual for accounts payable. All'costs are recorded monthly and paid
monthly. There is no accrual for outstanding or unpaid accounts payable, and there is no
accrual for accounts receivable. I have attached all of this; along with a bill from Jan for
pulling this together as allowed by Section 12.1(a) of the Operating Agreement.

Also, as you well know, we do not bave any sort of “inventory” of plaintiff’s files
that would indicate their value. We do have a list of plaintiff’s cases. If you just want
that list, we will need to re-create the list as of December 3, 2011. Just let me know.

I am also including a list of our 2010 asbestos. billables. From this list, we have
lost FOSECO, BELCI, BP America, Industrial Holding, Keeler Dorr, North Brothers, and
Cooper. We have also lost our revenue from Maron Pierce: These entities represent over
$2.6 million in billables from 2010. In other words, we lost over half of our defense
revenue in the past year.

Similarly, I am including a list.of your own cases and fees earned over the years
that you prepared. It indicates that your yearly fees were:

2005 $1,036,669

2006 $1,175,797

2007 $1,431,985

2008 $1,096,459
2009 NOT REVIEWED
2010 $785,134

2011 $216,641



PIERCE, HERNS, SLOAN & WILSON, LLC

Thus, your departure represents -on average, another $1,000,000 in lost plaintiffs’
fees based on your own calcilations. In.short, approximately half of our revenue from
2010 is gone, Obviously, these losses have liad a significant impact on the value of all of
our shares. You will recall that we offered Beau $25,000 & point with your approval, and
since that time we have now. lost-another source of revénue. I trust you will share this
information with Chip.

As Carl has, referenced in his communications. with you, he will be: back next
week and will be available to disctiss with you: the valuation of your shares and the liens
on the transferred files. It is the sincere hope of everyone liere that we can work out an
agreement on both of these issues.

With kind regards, I am

Sincetely yours,

Joseph C. Wilson, IV’

Enclosure



EXHIBIT C

(Fee Agreement)



PIERCE, HERNS, SLOAN & Mc¢LEOD, LLC
ATTORNEYS AND COUNSELORS AT LAW

CARL E. PIERCE, I ) THE BLAKE HOUSE, 321 EAST BAY. STREET WILLIAM P. EARLY

LOUIS. P. HERNS CHARLESTON, SOUTH CAROLINA. 28401 M. TODD RAINSFORD
ALLAN P.‘SLOAN, ill ¥¢ AYESHA T, WASHINGTON
W, MULLINS. McLEOD, JR. POST.OFFICE BOX:22437 STEPHEN W, GAUSE
JOSEPH C.WILSON, IV t CHARLESTON; SOUTH CAROLINA 29413 SONALY K. HENDRICKS
JAMES G. KENNEDY DAVID L. BARNES, JR.
JAMES D. GANDY, lii . (843) 722-7733 WILSON W. GREENE
DAVID B. YARBOROUGH, JR. (843) 722-7732 FAX
GEORGE L, INABINET, JR. www.phsm.net
#» MEMBER SC & FL. BAR
¢ CERTIFIED SC CIRCUIT

COURT MEDIATOR

+ MEMBER SC, FL. & GABAR
+ REGISTERED PATENT ATTORNEY

CONTINGENCY FEE CONTRACT FOR LEGAL SERVICES
PERTAINING TO WORKERS COMPENSATION CLAIM

I hereby retain and employ. the Law Offices of Pierce, Herns, Sloan.and McLeod, LLC as
my aftorneys to represgnt me in my claim for work related injuries and divages that took place

nor ab utthe)"‘/f day of 7 Aea ey, 20 L L L8 aa Al eaf. 4
0 0O e y _L.l— . /a;/‘ r—'(‘{_(“" f";gil -‘t‘ﬂ

I AGREE TO THE FOLLOWING ATT ORNEYS FEES &

o
&

%2:1/ agree to pay the attorneys Thirty-three and One-third Petcent (33.33%) of whatever
might be recovered from any souice of award, verdict, or settlement pertaining to permanent
impairment or future medlical benefits. I agree and understand that Pierce, Herns, Sloan & McLeod,
LLC will not take any fee on any past due medical bills or any money owed through temporary total
disability. Should the case be seftled on. a structured-settlement basis, Pierce, Herns, Sloan &
MecLeod, LLC’S fee percentage will be:based on the present cash value of the structured settlement
and will be paid out of the initial proceeds. If no setflement, verdict or recovery is obtained,
CLIENT will not be responsible for any fees of said attorneys.

%I further agree that in addition to the above fee, Pierce, Herns, Sloan & McLeod, LLC will
receive from CLIENT reimbursement for all costs, expenses, and disbursements made by Pietce,

Herns, Sloan, & McLeod, LLC during the representation. These expenses are to be deducted from
CLIENT’S share of the recovery after payment of the contingent fee to Pierce, Herns, Sloan, &
McLeod, LLC. The expenses include, but are not limited to the following categories: expert
fees and costs; deposition fees and costs; court reporter fees and costs; witness fees; investigator
costs; office expenses including copy, mail, and facsimile costs; expenses incurred during travel,
including mileage, airfare, hotels, car rentals, and meals; computer-aided research costs; and
costs to create trial and other demonstrative-exhibits.

:j:_\_e- ) The attorneys may, at their discretion, withdraw at any time from the representation if
the \efaim doés not appeat. 10 be recoverable or for any other reason. The client also may
withdraw for any reason. Tf the client does withdraw, the attorney has the right to fees as outlined
above on any offers made prior to the client withdrawing as well as the reimbursement of
expenses which will be provided in an itemized statement.

The client agrees that the attorneys have made 10 promises or guarantees regarding the
outcome of this claim or lawsuit.




Q ; k‘t ﬁave read and agree with the terms and conditions.

Witness

s

for Pierce, Herns, Sloan & McLeod, LLC




Richard A. Harpootlian, PA.

ATTORNEYS AT LAW
1410 LAUREL STREET
COLUMBIA, SOUTH CAROLINA 29202
RICHARD A. HARPOOTLIAN ' MAILING ADDRESS
rah@harpootlianiaw.com PosT OFFICE Box 1090

CoLUMBIA, SOUTH CAROLINA, 29202
CHRISTOPHER P. KENNEY

cpk@harpootlianiaw.com Aprll 3, 2015 TELEPHONE (803) 252-4848

VIA HAND DELIVERY FACSIMILE (803) 252-4810
JAMIE L. HARPOOTLIAN* TOLL FREE (866) 706-3997
OF COUNSEL . WWW HARPOOTLIANLAW.COM

*admitted in Louisiana

The Honorable Jenny Abbott Kitchings D ROTBTYY
Clerk of Court P E@EE /
South Carolina Court of Appeals
1015 Sumter Street

Columbia, South Carolina 29211

APR 032015
SC Court of Appeals

In Re: W. Mullins McLeod, Jr. v. Pierce Herns Sloan and Wilson, LLC f/k/a
Pierce Herns Sloan & McLeod, LLC v. McLeod Law Group, LLC
Appellate Case No. 2015-000294

Dear Ms. Kitchings:

Enclosed please find for filing the original and eight (8) copies of Respondent’s
and Third-Party Defendant’s Response to Appellant’s Memorandum in Support of
Appellate Jurisdiction in the above-referenced appeal. If you would be so kind as to

clock-in the original and coples and return the extra copies to my courier, I would be -
most appreciative.

i By copy of this letter, I am providing counsel of record with a copy of the same.
Thank you for your assistance in this matter.
With warm personal regards, [ am

- Sincerely,

Méeﬂ-poof&a;

Richard A. Harpootlian iy

/hm
Enclosures
cc:  Ronnie Richter, Esq.



