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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FIFTEENTH JUDICIAL CIRCUIT
COUNTY OF HORRY )
} CIVIL ACTION NO,: 2015-CP-26-6515
Bhupendra Patel and Pradipkumar Patel, )
individually and as members of and on - )
behalf of CN Resort, LLC, ) COMPLAINT OF INTERVENORS
) SI-IAUL LEVY AND %IR LEVY
Plaintiffs, ) ECEIVE
] R D
V. )
) NOV 02 2017
I. Patrick Lowe, Loyd R, Daniel, Charles )
Dantel, and CN Resort, LLC, ) SC Court of Appeals
)
Defendants. )
)

Shaul Levy and Meir Levy (hereinafter “the Levys™), by and through their undersigned
counsel, having been allowed to intervene in this action by an Order of this Court, alleges and wopld
respectfilly show unto this Honorable Court as follows:

INTRODUCTION

1. The Levys own & 23.35% distributional interest in CN Resort, LLC (hereinﬁfter
“CN Resort” or the “Company™) via their purchase of Bhupendra Patel’s disttibutional interest at
a judicial sale on April 2, 2012, canfirmed by the Horry County Master-In-Equity on Aprit 10,
2012. The Levys have also obtained a charging lien against Pradipkumar Pate]’s 23.35% interest
in the Company via an Order dated December 14, 2016. Therefore, the Levys cumrently own or
have an interest in 46.70% of the financial rights in the Company. The Levys have intervened in this
action to protect their rights and interests and to ensure any relief granted herein is consistent with, and
subject to, the Levys® financial rights and other rights under applicable law. On May 27, 2615, the

Honorahle Larty B. Hyman, Jr. signed an Order granting the Levys a Permanent Injunction against CN
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Resort, LLC.! A copy of Judge Hyman’s Permanent Injunction Order is attached hereto for reference

as Exhibit A. >

BACKGROUND ON BHUPENDRA PATEL’S DISTRIBUTIONAL INTEREST

2.  CN Resorts is the owner of certain real prbperty lacated in Horry County, South
Carolina. This real property consists of a 10-story high-rise oceanfront building that contains a
total of 102 hotel units and certain comme;cial units located within the adjacent 129-unit, 20-

story condominium tower.

3. On Febrnary 10, 2010, the Levys caused a Confession of Judgment in the amount
of $2,500,000 to be filed in the Horry County public index against Bhupendra Patel, Arkaduisz

Grabara, and Harry Pavilack.

4. As a result of the Levys’ collection efforts on the Confession, by Order dated
August 12, 2011, in the case bearing Civil Action Number: 2010-CP-26-1161, the Horry County
Master in Equity imposed charging liens against Bhupendra Patel’s distributional interests in
four limited liability companies, including CN Resort:

5. The Levys filed a Petition with the Horry County Master in Equity to foreclose
the charging liens of Bhupendra Patel’s distributional interest in CN Resorts, on September 26,

2011.

6. By Order dated March 14, 2012, the Horry County Master in Equity ordered the
foreclosure and sale of Bhupendra Patel’s distributional interest in CN Resort at public auction,

with the proceeds being applied against the amounts due the Levys on the Confession.

' Carolinian, LLC, was renamed CN Resorts, LLC.
2 This Ovder is currently on appeal and has Appellate Case No. 2015-02638.

2
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7. - Bhupendra Patel’s distributional interest in CN Resort was sold at the public
anction held April 2, 2012, with the Levys being the high bidder of Bhupendra Patel’s

distributional interests in CN Resort.

8. By Order dated April 10, 2012, the Harry County Master in Equity confirmed the
sale of Patel’s Distributional Interests to the Levys. |

9. By letter datéd Tune 27, 2012, counsel for CN Resort asserted that fhe Levys were
subject to the terms of the CN Resort’s Operating Agreement and that the Company was
obtaining an appraisal and purchasing the Bhupendra Patel Distributional Interest held by the
Levys pursvant to the terms of the Operating Agreement.

10.  The Levys were forced to file an action in.- the Horry County Court of Commaon
Pleas captioned, Shaul Zevy and Meir Levy v. Carolinian, LLC, Civil Action No.: 2012-CP-26-
5610, to determine the Levys® rights as to the Bhupendra Patel disﬁbutional interest in CN
Resorts.

11, On September 3, 2014, the South Carolina Supreme Court issued an opinion,
Sherl Levy and Meir Levy v. Carolinian, LLC, 410 8.C. 140, 763 S.E.2d 594 (2014), establishing
the Levys® rights and granting the declaratory and injunctive rciief requested in the Levys’
Complaint.

12.  On May 27, 2015, the Court signed an Order permanently ¢njoining CN Resort
from “maintaining unauthorized sole dominion and control over the distributional interest rights
rightfully belonging to [the Levys); [and] making wnauthorized and wrongful distributions of
[CN Resort, LLC] funds in a manner inconsistent with or adverse to the distributional interest of

[the Levys].” (“the May 27, 2015 Permanent Injunction™).
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BACKGROUND ON PRADIPKUMAR PATEL'S DISTRIBUTIONAL INTEREST

13.  Ou March 15, 2016, the Levys caused a Confession of Judgment in the amount of ‘
$2,000,000 to be filed in the Horry County public index against Pradipkumar Patel.

14.  As a result of the Levys® collection efforis on this Confession, by Order dated
August 12, 2011, in the case bearing Civil Action Number 2016-CP-26-01903, Ralph Stroman,
as Special Referee for Hoiry County, imposed a charging lien against Pradipkumar Patel’s
distributional interest in CN Resorts. This Order gave the Levys “the right to make any and all
demands, instructions and/or inquiries to CN Resorts that Defendant Patel could have made as a
member, or which the cirenmstances may require, to give eﬂ'ect 10 this Order.”

15.  On or about Pehruary 20, 2017, the Levys mailed a copy of the Order by certified
mail creating this charging lien to the registered agent for CN Resort.

DERIVATIVE AND DEMAND FUTILITY ALLEGATIONS

16.  This is an action pursuant t6 S.C. Code Amn. § 33-44-1101 et seq. and S.C. Code
Ann. § 33-44-410 and other laws of this State to protect the members from the actions of
Defendants, who acting as Managers of the company have exercised unilateral control of the
company and are acting and will continue fo act in a manner that is unlawful, oppressive,
fraudnlent and/or unfairly prejudicial to the Levys as a transferee and a creditor. The Defendants
purportedly make up the Management Committee after they improvidently removed Plaintiffs
from the Management Commiitee. The Defendants have improperly seized complete control in the
management of corporate affairs, and (he other members are unable to exercise any control. The
company can no longer be conducted to the advantage of all Members generally becanse of the

Defendants' unlawful, oppressive, fraudulent and/or unfairly prejudicial conduct.
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17.  The Levys have also suffered losses individually as a direct and proximate Tesult
of the actions of Defendants more fully complained of herein for which the Levys are entitled to
actual, compensatory and punitive damages against Defendants. Recovery to the Cnrpération
would not fully compensate the Levys for their injuries.

18.  The Levys bring this action individually and as a derivative action pursuant fo Rule
23 of the South Carolina Rules of Civil Procedure and on behalf of CN Resort. The Levys, pursuant
to Rule 23, bring this action derivatively in the right and for the benefit of the company to red}-ess
injuries suffered and (o be suffered by the company as a direct result of the bfeach of the May 27,
2015 Permanent Injunciion, breach of fiduciary duties, abuse of confral, gross mismanagement,
waste of corporate assets, and unjust enrichment by Defendants, who have control of the
Carparation.

19.  The Levys brng this action ‘derivat.ively in the right and for the benefit of the
company to redress injuries suffered and to be suffered by the company as a direct result of
Defendants' conduct. CN Resort is named as a Nominal Defendant solely in a derivative \
capacity. This is not a collusive action to confer jurisdiction on this Court that it would not
otherwise possess.

20.  The Levys will adequately and fairly represent the interests of the company in
enforcing and prosecuting its rights and the interests of the company's Members similarly
sitnated in enforcing the financial rights of the company.

21.  The Levys are transferees and creditors of the Company and have been at all
times during the wrongful course of conduct alleged herein.

22, The Levys have not made a demand on the company's unlawfuily appointed

management committee 1o institute this action because such a demand would be fistile, wasteful, and a
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useless act. Defendants make up the entire unlawfillly appointed Management Committee and they
have complete control of the Corporatien. The course of conduct of Defendants is to act in their and
their affiliates' best interests to the defriment and in disregard of the righis and best interests of the
company and its membhers. Defendants receive unreasonable compensation and other benefits from
the company. Their interests and lack of independence renders Defendants incapable of impartially
considering 2 demand to commence and vigorously prosecute this action. Defendants, beeause of
their interrelated business, professional, and personal relationships, have developed debilitating
conflicts of interest that prevent the walawfully appointed Management Committee from taking the
necessary and proper action on behalf of the Company. Becanse the actions complained of by the
Levys and the Plaintiffs, in their derivative capacity, were archestrated and carried out by the
managing Defendants themselves, in order to bring this suit, Defendants would be forced io sue
themselves and possibly other persons and entities with whom they have extensive business and
personal entanglements, which they will not do, thereby excusing demand.

23. In these circumstances, demand upon the unlawfully appointed Management
Commiites of the Company would be futile because the only known members of the unlawfully
appointed Management Commiitee are named as Defendants herein, and the conduet complained of is
that of Defendants themselves, including their participation in transactions in which they were
personally interested and through self-dealing. The acts and omissions complained of have
benefited Defendants personally at the expensé of the company and its members.

SUBSTANTIVE FACTUAL ALLEGATIONS

24.  CN Resort began its operation in Myrtle Beach, South Carolina in June of 2000

and is currently in good standing with the South Carolina Secretary of State.

25,  The management of CN Resort is controlled by the Operating Agreement.
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26.  There has beén a complete disregard of the Operating Agreement by the Defendants.
Due to this disregard for the Operating Agresment, Defendants have used CN Resort as their personal
company, paying themselves unnecessary guarantee fees which deplete corporate funds and leave
litle remaining revenue or profits for the members and is a direct breach of the May 27, 2015
Permanent Injunction. Fusther, Defendants have engaged in conflicts of inferest and self-dealing,
without the advice, consent or approv;il of the other members, which were designed to, and continue
to, deplete the assets of CN Resort for their own personal benefit. The Leys have no option except to
request judicial intervention to protect their investments, recoup the unlawful distributions Defendants
have paid themselves and obtain compensation in the form of damages for past conduct of

Defendants.

BREACH OF COMPANY'S OPERATING AGREEMENT

27.  CN Resort's Articles of Organization were filed with the South Carolina Secretary
_of State's Office on June 28,-.2000. On November 11, 2000, CN Resort filed an Amendment to
the Articles of Organization and chose to be a8 Manager managed company.

28,  The Operating Agreement for CN Resort was last revised .oh January 1, 2003. Per
Section 5.8 of the Operating Agreement the Management Commitiee consisted of Bhupendra
Patel, Pradiplumar Patel, Loyd Daniel, Larry Brumfield, and M. Bert Anderson.

29. In 2007 and 2012 respectively, Larry Brumfield and M. Bert Anderson
voluntarily dissociated fram the company and vesigned from the Management Committee, After
Mr. Brumfield’s and M. Andersoq’s dissociation, CN Resort's Managemeﬁt Committee was
made up of Bhupendra Patel, Pradipkumar Patel, and Loyd Daniel.

30.  InJune 2012, Bhupendra Patel's distributional in‘;erest in the Company was sold at

a judicial sale by the Horry County Master In Equity to Shaul Levy and Meir Levy.
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31, On December 17, 2012, a rmeeting was held by the CN Resori's Management
Committee to discuss the potential sale of certain CN Resort's assets to Wyndham Exchange and
Rentals, Inc. At this meeting Loyd Daniel stated that Bhupendra Patel no langer had the right fo vote
as a Manager or Member in any companf decisions as he had dissociated from the company when
his distributional intevest was sold at the judicial sale to the Levys, Counsel for the Patels, William
Deschamps, was present at that meeting and expressly disagreed with Loyd Daniel as to Bhupendra
Patel's dissociation from the company.

32.  Immediately following the December 17, 2012 Management Commiitee Meeting, a
Membets' Meeting took place for CN Resort. Plaintiffs did not attend this meeting, During this
meeting, Defendant Lbyd Daniel explained the potential sale of the assets of the CN Resort to
Wyndham Exchange and Rentals, Inc. and/or its subsidiary WVR South Cgr'olina, LLC. He also
discussed the status of Rhupendra Patel and the status of the Management Committee. This meeting
was adjourned without action. The Members' Meeting was reconvened on December 28, 2012. Af this
meeting, a mation was made by Loyd Daniel and seconded by J. Patrick Lowe to remove Bhupendra
Patel and Pradipkumar Patel from the Management Committee and appoint Loyd R. Daniel, I.
Patrick L.owe, and Charles Daniel as the new Management Committee.

33,  Under Section 5.2(s) of the Operating Agreement, any amendment to the Operating
Agreement requires the appraval of Members who own more than 67% of the Voting Shares of the
Company. Further, under Section 5.9 of the Operating Agrct;ment, a n1émber of the Management
Committee may only be removed by those members (of the LL.C) who "own more than 67% of the
Voting Rights of the Company.”" In order to have the necessary percentage of Voling Shares to
remove the Plaintiffs as members of thé Management Committee without the Plaintiffs' approval,

Defendant Loyd Daniel reallocated Bhupendra Patel's Voting Share of 23.35% to the remaining
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members under the guise ‘that this allocation should occur, since Bhupendra Patel allegedly
dissociated from the Company under the South Carolina Uniform Limited Liability Act.

34.  Article X of the company's Operating Agreement addresses a member's dissociation
from CN Resort. Under Section 10.1 of the Operating Agreement, only the death of a member ar the
withdrawing, retiring, or resigning from the Company with the consent of 67% of the Voting Rights in
the Company are cansidered events of "proper dissociation." Section 10.3 of the Operating Agreement
specifically sets forth the events constituting wrongful dissociation. These events of "wrongfil
vdissociation“ are (1) the voluntary withdrawal, retirement, or resignation of any Member other than as
permitted in Section 10.1, or (2) on application by the Company or anather member, the Member's
expulsion by judicial determination nnder Section 33-44-601(6) of the Act because the member (a)
engaged in wrongful conduct that adversely and materially affected the Company's business, or (b)
willfully or ﬁcrsistcnt]y committed a material breach of the Operating Agreement or of a duty owed
to the Company or the other Members under Section 33-44-409 of the South Caralina Uniform
Limited Liability Company Act, or (¢) engaged in conduct relating to the Company's businessv which
makes it niot reasonably practicable to carry on the business with the Member.

35.  The judicial sale of Bhupendra Patel's distributional interest in CN Resort does not
meet any of the events of Proper or Wrongfu] Dissociation under the Operating Agreement. The
Operating Agreement regulates and manages the affairs of the business. Under the South Carolina ’
Limited Liability Company Act, the Operafing Agreermnent can amend the provisions of the Act
except the nonwaivable i)1'ovisions listed in Section 33-44-103(b). These nonwaivable provisions are:

m Unreasonably restrict a right to information or access to records under

Section 33-44-408;
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)

(6)

@

S.C. Code Ann. § 33-44-103(b). Therefore, an operating agreement is fiee to alter the statutory
provision that the "transfer of all of a member's distributional interest” is an event of dissociation
under the Act. Since CN Resorl's Operating Agreement specifically addresses events causing a

member's dissociation, and since those provisions differ from the events outlined in the Act, then the

Eliminate the duty of loyalty under Section 33-44-409(b) or 33-44603(b)(3),
but the agreement may: (i) identify specific types ar categories of activities
thet do not violate the duty of loyalty, if not manifestly unreasonable; and (ii)
specify the number or percentage of members or disinterested managers that
may autherize or ratify, after full disclosure of material facts, a specific act or
fransaction that otherwise would violate the duty of loyalty;

Unreasonably reduce the duty of care under Section 33-44-409(c) or 3344-
603(b)(3);

Eliminate the obligation of good faith and fair dealing under Section 3344-
409(d), but the oplerat'mg agreement may determine the standards by
which the performance of the obligation is 1o be measured, if the standards
are not manifestly unreasonable;

Vary the right to expel a member in an event specified in Section 33-44-
601(6);

Vary the requirements to wind up the limited liability company's business
in a case specified in Section 33-44-801(3) or (4); or

Restrict the rights of a person, other than a manager, member, and

transferee of a member's distributional interest under this chapter.

Operating Agreement's termns govern the events of dissociation for its members.

10

P, 22/63
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36.  Bhupendra Patel did not properly or wrongfully dissociate as defined and
governed under the Operating Agreement. Therefore, it was improper to reallocate his Voting
Rights to the remaining members.

37 Without the improper reallocation of Bhupendra Patel's Vating Rights, Defendants
Loyd Daniel and Patrick Lowe and their interests would not havé had the necessary percentage of
Voting Shares within their control to remove Bhupendra Patel and Pradipkumar Patel from the
Management Committee and allow the sale of the CN Resort's assets to Wyndlmﬁ Exchange and
Rentals, Inc and/or WVR South Carolina, LLC. As such, the vote to remove Plaintiffs from the
Management Committee was invalid and null and void.

38. On March 6, 2015, Defendant Patrick Lowe unlawfully filed a Notice of
Dissociated Member for Bhupendra Patel with the South Carolina Secretary of State's Office,

SELF-DEALING/CONFLICT OF INTEREST TRANSACTIONS

39. Defendants have several affiliated companies that service CN Resort. These
affiliated companies include Strand Capital Group, LLC.

40. On .Tanuarf 1, 2014; Defendants approved a monthly payment of $5,000 to Strand
Capital Group, LLC, to provide management services to CN Resort. Upon current information and
belief, this payment far exceeds the reasonable and cuslomary payment for what management
services are being provided by Strand Capital Group, LLC, to the company. |

41.  Defendants also pay themselves guaranty fees of at least $70,000 per year for
their personal guarantees on the company's note with CresCom bank, This payment of guarantee
fees is unnecessary given the security provided with the loan package and far exceeds the

reasonable and customary fees for the personal guarantee on this Joan.

11
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42, Upon current information and belief, there are several other companies affiliated with
the Defendants that have contracts with CN Resort. It ié believed that these contracts constitute
conflicts of interest transactions and are not in the hest interests of the company or all of its members.

43,  The conduct of Defendants with regard to these affiliated transactions, constitute
breaches of the fiduciary duties owed to the company and its members.

FOR A FIRST CAUSE OF ACTION

(JUDICIAL DISSOLUTION (S.C. Code Ann. § 33-44-801 et seq.}) AND

REMOVAL OF DEFENDANTS AS MANAGERS AND
APPOINTMENT OF CUSTODIAN)

44,  The Levys reiterate and re-allege all of the allegations of the foregoing paragraphs
contained in this Complaint as if fully set forth herein.

45.  The Defendants have unlawfully oblained complete control over the Company and
the management of all of the corporate affairs, and the Plaintiffs were unlawfully removed as
members of the| Management Committee. Due to the Defendants' actions, irreparable injury to the
company is threatened or being suffered, and the business and affairs of the company can no longer
be conducted to the advaniage of the Members generally.

46.  Defendants have acted, are acting, and will act in a manner' that is illegal,
fraudulent, oppressive, ar unfairly prejudicial to the Company and to the other Members and the
Levys, as both transferees and creditors.

47.  The corporate assets are being misapplied or wasted by Defendants as set forth
above,

48. In accordance with the South Carolina Limited Liability Company Act, this

Court may dissolve a company where "the managers or members in control of the company

12
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have acted, are acting, or will act in a manner that is unlawful, oppréséive, fraudulent, or
unfairly prejudicial to the petitioner." S.C. Code Ann. §33-44-801(4)(e).

49.  Dissolution is appropriate in this case because Defendants have willfully and
persistently breached their fiduciary obl‘igations' fo the Members, the Plaixlﬁifs, and the Levys
ahd have generally acted contrary 1o the best interests of anyone other than the Defendanfs.

50. Moreover, the business and personal relatioﬁship of the partiés has deteriorated to
such an extent that it is no longer practicable or possible to opératc and carry on the carporation's
business in conformity with its obligations to 1ts members or the Lefys.

S1. Accordingly, the Levys respectfully request that the Court judicially dissolve CN
Resort. |

52.  Dissolution relief is requested as follows:

(@) The Court cancel, alter, or enjoin any act or resolution of the Company that is
_ not in the best interests of the Company and all Members;

" (b) The Cout direct or pmlﬁbit any act of the Company, Members and Managers
or other pérsdns party to this action that constitutes a conflict of interest
transaction or unlawful self-dealing or any other act that is not in the best
interes.t of the company an& all memﬁers; ar

(c) The Court order that the shares or interests of the Plaintiffs be purchased at
“fair value", as cieﬁned and provided under governing law; and

| (d) The Court order that the Levy’s 23.35% distributional interest be purchased at
“fair value”, as defined and provided under governing law; '

53.  Further, because Plaintiffs seek dissolution of CN Resort, the Levys also request,

pursuam to 8.C. Code Ann, § 33-44-803, that the Court remove the current management and

13
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appoint a custodian to manage the business and affairs of the company during the pendency of

this litigation and during the winding up of the Company’s business.

54, The Levys request that the custodian exercise all the rights, powers, and duties of
an elected director to the extent necessary to manage the affairs of the company for the best

interests of all members under the direction of the Court.

FOR A SECOND CAUSE OF ACTION
(ACCOUNTING)

SS. The> Levys reiterate and re-allege all of the allegations of the fbregoing
paragraphs contained in this Complaint as if fully set forth herein.

36. CN Resort is being operated by Defendants without 'oversight, direction, or
approval by s‘my of the other members, making all decisiops oﬁ their own and for their benefit

and to the detriment of the Company and its members.

57. Defendants, acting as the Mﬁnagement Comumnittee, have paid themselves or their
related entities untawful distributions in the form of tnreasonable and exorbitant guarantee and
management fees, far exéeeding what is reasonable for similar transactions in Horry County,

South Carolina.

58.  Defendants also have profited from unlawful distributions from conflict of

interest transactions.
59.  The self-dealing: described above constitutes unauthorized and wrongful

disiributions of Company funds in a manner inconsistent with or adverse to the distributional

interest of the Levys.

60. The corporate assets being unlawfully distributed to the Defendants is a direct

breach of the May 27, 2015 Permanent Injﬁnction.

14
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61,  As such, the Levys are entitled to a full accounting of all CN Resort expenditures,
salaries, and benefits to be performed by an independent accounting firm which should be paid by
CN Resort. The Levys request that the Court order the accounting, and further order that the
accounting firm report to the Court and the parties its findings.

FOR A THIRD CAUSE OF ACTION
(LIABILITY FOR UNLAWFUL DISTRIBUTIONS (S8.C. Code Ann. § 33-44-407)

62. The Levyé reiterate and re-allege all of the allegations' of the foregoing
paragraphs contained in this Complaint as if fully set forth herein.

63. Defendants, acting as the Management Committee of CIN Resort, have paid
themselves unlawfil distributions in the form of unreasonable, unnecessary and exorbitant
guarantee and management fees, far exceeding what is reasonable for similar transactions in

Hoarry County, South Carolina.

64. Defendants also have profited from unlawful distibutions from conflict of inferest
transactions, including, but not limited to, the excessive fees paid to Defendants’ affiliated companies,
by which they have profited to the detriment of CN Resort and its other members and transferees.

65. Defendants are liable to the Company for these unlawful distributions and it is
demanded that they repay the company or Plaintiffs and the Levys for their share of for these
unlawfu] distributions.

66.  Pursuant to S.C. Code Ann. § 33-44-407, "a member of a member-managed company
or a member or manager of 2 manager-managed }company who votes for or assents to a distribution
made in violation of Section 33-44-406, the articles of organization, or the operating agreement ié
personally liable to the company for the amount of the distribution which exceeds the amount that

could have been distribnted without violating Section 33-44-406, the articles of organization, or the

15
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operating agreement if it is established that the mcmbgr or manager did not perform the member's or
managet's duties in compliance with Section 33-44-409."

67. - Asaresultof ﬁe above, the Compatiy, the Plaintiffs'and the Levys have been and are
suffering damage in amount to be proven at trial and therefore request the Court hold Defendants
personally liable for these damages and for éuch other reiief as requested herein;

» FOR A FOURTH CAUSE OF ACTION
(NEGLIGENCE/GROSS NEGLIGENCEIRECKLESSNESS) |

68. The Levys reiterate and re-allege all of the allegations of the foregoing
paragraphs containéd in this Complaint as if fully set forth herein. |

69. Defendants owed a duty to the Company and its Memberé and transferees, to
properly manage, operate, and maintain the Company and the Company's assets.

70.  Defendants exercised exclusive c\ontrol of the Company's assets, and they were
negligent in the managemcﬁt,‘ operation, and maintémance of the same.

71. Defendants have exercised exclusive control of the Company's assets, and they
failed to safeguard and protect the‘ same.

72.  Defendants exercised exclusive control of the Company's assets, and they
interfered with the Company's and Mémbers’, and transferees’ ability to protect the same and
their investments in the same.

73. Defendants exercised exclusive control of the company's assets, and they failed to
properly account for the Same.

74.  The actions of Defendants were willful, wanton, reckless, careless, negligent, and
unlawful and in breach of Défendants' duty to the Company, and in direct breach of tbe May 27,
201S Permanent Injunction in the particulars as are set forth a.b'ove in this Answer and Cross

Claims, all of which are incorporated herein by this reference.

16
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75.  As aresult of the willfil, wanton, reclﬁess, careless, negligent and unlawful actions of
the Defendants in the particulars as are set forth above in this Coﬁplaint, all of which are incorporated
herein by this reference , the Company, the Plaintiffs, and the Levys suffered and are suffering actual
damages in an amount to be proven at trial. The Company, Plaintiffs, and the Levys are also entitled
to recover puniﬁve damages in an amount to be determined at trial sufficient to punish
Defendants and deter such conduct in the'ﬁlture.l

FOR A IFTFTH CAUSE OF ACTION
(BREACH OF FIDUCIARY DUTY)

76. The Levys teiterate and re-allege all of the allegations of the foregoing
paragraphs contained in this Complaint as if fully set fo.rth herein,

77. The Company is controlled by Defendants, who mz;lce up the improperly
‘appointed Management Committee of the Company and who have usurped and exercised sole
power to manage the Company. Defendants, as Managers, owed a fiduciary duty and a duty of
trust, layalty, good faith, and due care to the Company, members and transferses to regulate and
serve the Company in the best interests of the Company and jts Members. Defendants must act
in the best interest of the Company, its rﬁembers, and transferees.

78. In their position as .Mﬂnagers, Defendants owed and owes a fiduciary duty and a
duty of trust, loyalty, good faith, fair dealing, and dune care to the Company, its members, and
transferees and were obligated and required to use their utmost ability to operate and manage the
Company in a fair, just, honest, and équitable manner pursuant to the South Carolina Uniform
Liability Act, specifically § § 33-44-409. Defendants were and are required to act in furtherance
of the best interest of the Caompany and its members so as to benefit all members equally and not

in furtherance of their awn personal interest or benefits.

17
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79. Defendants O\.Ne to the Company, its members, and transferees the fiduciary duty
to exercise good faithl and diligence in the administration of the affairs of the Company and in
the use and preservation of its property and assets, and the highest obligation of fair dealing.

80.  Defendants have intentionally and systematically breached their fiduciary duty to
the Company and its members in numerous respects including, but not limited to.

a) Approving the payment of unnecessary guarantee fees;

b) Approving the payment of unreasonable management fees;

c) Engaging in conflict of interest and self-dealing transactions detrimental to
the company and other members; and

d) Failing and refusing to provide the Plaintiffs and the Levys with
accounting information and corporate financial information necessary to
fully apprise the Plaintiffs of the business affairs of the Company.

81.  Defendants owed a fiduciary duty to the Company, its members, and transferees
and which reposed a trust and confidence relationship among the parties mare fully described
herein. The transactions complained of herein are intrinsically fiduciary in nanhwe calling for
good faith and full disclosure without regard to any intention of the parties.

82.  The actions of Defendants, as Managers of the Company, are in breacl of their
fiduciary duty, were not done in good faith and were not in the best interest of the Company.
Their actions were unfairly prejudicial to the Company, its members and transferees, which
require intervention by the Court to award damages and ensure that this conduct does not
continue.

83.  The conduct of Defendants is willful and malicious and deivimental to the

Company and its members, and transferees.
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84.

As a result of the Defendants’ actions, the Levys are entitled to compensatory and

punitive damages, costs, and attorney’s fees as a direct and proximate result of these breaches of

fiduciary duties to the Company, its members and transferees.

PRAYER FOR RELIEF

WHEREFORE, the Levys, individually and derivatively on behalf of the Company,

pray for the following relief:

A.

The Levys request a full and accurate accounting for the past seven years to be
paid for by CN Resort and reported to the Court and the parties.

For the sélfudealing and conflict of interest transactions, the Levys request the
Court order Defendants to provide all information regarding any contracts, leases
and other agreements between CN Resort and aﬁy companies in anyway affiliated
with any of the Defendants. The Levys further request that the contract with
Strand Capital Group for rental management services be set aside as a direct
conflict of interest.

The Levys request that trmlsactions that qualify as conflicts of interest be voided,
including but not lipﬁited to the contract amounts paid fo Strand Capital Group, over
and above that which is norma! and customary for this type of coniract, be returned to
CN Resort ar Pradipkumar Patél and the LeWs individually as unJawfil distributions
to Defendants pursuant to S.C. Code Ann. § 33-44-407,

The Levys furﬂ;er request that Defendants be removed as Managers and a
custodian be appointed to manage the business affairs of CN Resort for the

benefit of all members, not just the majority.

19
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K,

For all unlawful distributions, the Levys request that Defendants pay back to the
Corporation all excessive distributions and benefits paid to them over the last
seven years.

For breach of fiduciary duty, the Levy.;x request restitution and actual,
compensatory, and punitive darﬁages for such breach in an amount to be proven at
trial.

For all canses of action complained of herein, where monetary damages can be
proven and awarded, the Levys request the Coutt award actual and compensatory
damages to Pradipkumar Patel and the Levys individually or such darnages ta be paid
back to the Company where appropriate. Further, because the actions of Defendants
were willful, wanton and intentional, the Levys request pumitive damages be
awarded.

For Member oppression, the Levys request the Court judicially dissolve the
Company.

For breaching the May 27, 2015 Permanent Injunction, the Levys further request
the Court arder that Defendants or the Corporation pay the Levys’ attorney's fees
and costs and for such other and further relief as the Court may deem just and
praper, legal and equitable.

For such other relief as the Court deems necessary and proper.

The Levys seek and hereby demand a jury trial on all of its legal claims,
specifically those causes of actions for negligence and breach of fiduciary duty,

but seek a ruling and determination by the Cowrt of all other claims which are
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equitable in nature or which fall within the Court's power and province to

adjndicate matters at law.

April 26, 2017

TURNER PADGET GRAHAM & LANEY P.A.

fod 4

R. Wayne Byrd [S.C. Bar # 1068)
E-mail:wbyrd@turnerpadget.com
Post Office Box 2116

Myrtle Reach, South Carolina 29578
Telephone: (843) 213-5500
Facsimile: (843)213-5555

Mark B. Goddard [S.C. Bar # 73965]
E-mail:mgoddard@tumerpadget.com
Post Office Box 1473

Columbia, South Carolina 29202
Telephone: (803) 227-4334
Facsimile: (803) 400-1542

ATTORNEYS FOR SHAUL LEVY AND MEIR LEVY
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RECEIVED
. B NOV 02 2017
' - 8C Court of Appeals
STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
. : ) , B
COUNTY OF HORRY ) Civil Action No, 2012-CP-26-5610
Shaul Levy aad Meir Levy, - ) ' e
. ) &
Plaintiffs, g = 1 =
Vs, ) ORDER e -
o ) =5
Carolinian, LLC, ) EEO=
) e W
Defendant, ) &5 9
5 ) A

This matter comes before the Court upon a Remittitur from the South Carolina Snpreme

LI

Cowt. A hearing on this matter was held on May 12; 2015, at the Horry Coumty Courthouse, '

Present at the hearing were R. Wayne Byrd, Esquire, and Mark B. Gaddard, Esquire of Turner-

Padget Graham & Laney, P.A? for the Plaintiffs, and Benjamin A. Baroody, Esquire, of Bellamy,
Rutenberg, Capeland, Epps, Gravely & Bowers, P.A. for the Defendant. |

. A nonjury irial was heldl on this matier on J'anuary- §', 2013. The parties agreed to a
Stipulation of Facis énd ro additional testirﬁony or evidence v;/as' presenfed. Following irial, the
trial judge issued a Trial Order which was filed on Janwary 28, 2013 with-the Horry County
Clerk of Court’s office, This Trial Order denied Plaintiffe’ declafatory judgment action and

request for a permément injunction and granted Defendant’s request for a declavatory judgment.

LRI L

Plaintiffs timely appealed the Trial Order. On September 3, 2014, the South Carolina Supreme

Conurt issned its opinion reversing the trial court decision based npon the grounds sef fo;'th in its

opinion, Shaul Levy and Meir Levy v. Carolinian, LLC, 410 8.C. 140, 763 S.E-Zd 594 (2014).

by this reference, the Court finds the Plaintiffs are entitled to declaratory and injunctive relief,

Udesktop\Levy\Proposed Order.doex
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Therefore, it is hereby ORDERED:

1. Plaintiffs are the cumrent, ttue owner of Bhupendra Patel’s distributional

interest in Carolinian.

2. Any right of Carolinian to purchase Patel’s dishibutional interest pursvant fo
the terms of Carolinian’s Operating Agreement terminafed upon the sale of
the distributional futerest to Plaintiffs at the Ilmblié auction held Apri] 2,2012,
3. Other than dissolution and wind-up of Carolinian’s business, neither
Carolinian nor its membér can foree Plaintiffs to sell their distributional
interests in Carolinian. -
4. Carolinian must ahide by the requirementis set forth in the South Caralina \
Uniform Lin;ited Lialbilit_yi Compan.yl Act with regards to the rights of
Plaintiffs as transferees of the subject distributional interest. ‘
Further, the Defendants ere PERMANENTLY ENJOINED from; o
| 1. mahtaiuiné'uuauthorized sole dominion and conirol over the distributional
| interest rights rightfully belonging to Plaintiffs;
2. makin'g unauthorized and wrongful distributions of Carolinian, LLC findsina \
manner inconsistent with or adverse to the disiributional interests of Pléinﬁffs;
3, taking aﬁy actions fo sell or attempfing to force the sale of Plamﬁﬂ%’

distributional interest in Carolinian; and

U\desktop\Levy\Proposed Order.docx
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4. teking any actions incbnsistent with the requirements set forth in the South
Carolina Uniform Limited Liability Act, including provisions of S.C, Code
Ann, §33-44-503(g), and the Operating Agreement,

AND IT' IS SO ORDERED.,
Honarable Larry B. Hyman, Jt,
May 2 { , 2015
Conway, South Carolina

Ui\desktopALevy\Proposed Order.doex
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
- )
COUNTY OF HORRY ) Civil Action No. 2012-CP-26-005610
Shaul Levy and Meir Levy, ) Lé 3
. ) =
Plaintiffs, ) -~ - I_
Vs, ) = X
) ==
Carolinian, LLC, ) 2
)
Defendant. )
)

1, Brenda Kitelinger, an employee of Tutner Padget Graham & Laney P.A., hereby certify

that [ have this 1st day of June, 2015, served copies of the below listed documents on counsel of
record via U. S. Mail delivery:

Documents:

1. Order §igned by Judge Hyman an May 27, 2015; and
3. Certificate of Mailing,

Benjamin A. Baroody Esquire

Bellamy, Rutenberg, Copeland, Epps, Gravely,
& Bowers, P.A.

Post Office Box 357
Myrtle Beach, South Carolina 29578

%,//%

Brenda Kitelinger © -

Myrile Beach, South Carolina

June 1, 2015

TPGL 4647765v1
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NOV 02 2011
SC Court of Appeals .
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PFLEAS
, ) FIFTEENTH JUDICIAL CIRCUIT
COUNTY OF HORRY
) CIVIL ACTION NO.: 2015-CP-26-6515
Bhupendra Patel and Pradipkumar Patel, )
individually and as members of and on )
behalf of CN Resort, LI.C, ) RE CEIVE Ei }
)
Plaintiffs,
: NOV 02 2017
V.
| 3 SC Court of Appeals
J. Patrick Lowe, Loyd R, Daniel, Charles ) L '
Daniel, and CN Resott, LLC, )
)
Defendants. )
)

REPLY OF SHAUL LEVY AND MEIR LEVY TO DEFENDANTS’ MEMORANDUM IN
OPPOSITION TO MOTION TO INTERVENE OR FOR JOINDER

Meir Levy and Shaul [evy (the “Levys™) hereby file this Reply to Defendants’
Memorandum in Opposition to the Levys’ Motion to Intervene or for Joinder. |
INTRODUCITON
Defendants’ Memorandum attempts to shift the focus of this case away from any

investigation into their own actions and towards the alleged conduct of the Levys. While the

GLE90RCdOSL0ZHISYD - SV Td NOIWWOD - AMHOH - WV 02° L1 €D N LL0Z - a4 ATIVIINOHLDT 12

Defendants efforts to paint the Levys as figures trying to exploit their alleged wealth in an
attempt to dissolve CN Resorts, LLC, (the “Company”) those attempts are misplaced. By
seeking to intervene in or join in this action, the Levys are simply trying to protect their interest
in 46.7% of the financial rights of the Company from unlawful and improper distributions made

to certain members of the Company to the detriment of the ather financial rights holders.'

' The Levys own Bhupendra Patel’s 23.35% Financial Rights in the Company and have a
charging lien against Pradipkumar Patel’s 23.35% Financial Rights in the Company.
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The Levys have never held themselves out as members of the Company and have not
attempted to assert any control over the management of the Company. However, the actions of
th;se Defendants have left the Levys no other choice but to seek intervention in this action to
ensure that the Defendants do not continue to manage the Company soiely in the Defendants’
best interests by making improper distributions to a few of its members under the guise of
“Management Fees™ or “Guaranty Fees.”

While the Defendants’ argue that the Levys® involvement alters the Managers’ long-term
strategy that is beneficial to the all other members, this statement ignores the true makeup of the
Company. Defendant J. Patrick Lowe, Loyd R. Daniels or their affiliated companies own
50.31% of the Company.> Therefore, other than the Levys, Defendants J. Patrick Lowe and
Loyd R. Daniels have almost the complete financial interest in the Company. Allowing the
l.evys® intervention or joinder in this matter is necessary to ensure these Defendants are held
accountable for their self-dealing decisions that provide individual benefit, rather than a benefit
ta the Company.

The Defendants argue that since the Levys have not been admitted as members of the

Company, they are resigned to sit back and reccive those distributions to which the Patels

51580824051 02#33VD - SV3Td NOWNOD - AHHOH - WY 0211 €0 1N ZLOZ - AF113 ATIVOINOHLDI |

otherwise would have been entitled. Accepting this argument as true, Defendants would be free
to manage the Company and act solely for their individual benefit with impunity. This result
cannot be the intention of the Jaw. While the Defendants argue that allowing intervention in this

case would “turn these corporate governance rules upside down,” in reality, the Levys’

* Upon current information and belief, J. Patrick Lowe owns 11,81% of the Company, Southwest
Equities, LLC, a company affiliated with Loyd Daniel, owns 33.5% of the Company, and Bay
Watch Development, LLC, a company affiliated with J. Patrick Lowe, owns 5.0% of the
Company.
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intervention in this case will provide an opportunity to hold the Defendants, as the Company’s

fOINOHLOZT1

Managers, accountable for actions that would otherwise be inappropriate.

Futther, the May 27, 2015 Order signed by Judge Larry B. Hyman permanently enjained
the CN Resort, and thereby its managers, from “making unauthorized and wrongful distributions
of [CN Resoart, LLC] funds in a manner inconsistent with or adverse to the distributional interest
of [the Levys).” Shaul Levy and Meir Levy v. C'arolim‘a;w, LLC, 2012-CP-26-5610. This Order
clearly recognizes the Levys’ right to challenge the distributions of the Company’s funds to the
detriment of the Levys, the exact allegations made in the Levys’ Complaint for intervention.

L The Levys® intervention or joinder should be permitted in this action.

The Levys have established their right to intervene under Rule 24(a)(2), SCRCP, and
under Rule 24(b)(2), SCRCP.

A. Intervention gs s Matter of Right under Rule 24(a)(2)

To intervene pursuant to Rule 24(2)(2), a party must: “(1) establish a timely application;
(2) assert an interest relating to the property or transaction which is the subject of the action; (3)
demonstrate that it is in a position such tlﬁt without intervention, disposition of the action may

impair or impede the ability to protect that interest; and (4) demonstrate that its interest is

51880924061 02#3SVD - SYT 1d NOWWOD - AYHOH - W

inadequately represented by other parties.” See Ex Parte Horry County State Bank, 361 S.C. 503,
604 S.E.2d 723 (Ct. App. 2004); Berkeley Electric Cooperative, Inc. v. Town of Mt. Pleasant,

302 S.C. 186, 394 S.E.2d 712(1990).3

* Defendants do not appear to challenge the timeliness of the Levys’ Motion and instead
focus their arguments on whether the Levys® have standing to intervene in the action. Therefore,
the Levys will not further brief the issue of timeliness.
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I Standing

Defendants argue that the Levys are not real parties in interest because they are not
members of the Company. The Defendants’ attempted “membership™ limitation ignores the
Levys’ substantial interest in this Company, The Levys hold 46.7% of the Financial Rights of
the Company, which exceeds any other individual member’s financial interest in the Company.
The Defendants cite ta Bailey v. Bailey, 312 S.C. 454, 441 S.E.2d 325 (1994), to support their
contention that the Levys do not have standing in this case. In Bailey, attorneys attempied to
intervene in a divorce action to protect their fee. Id. The court ruled that the attorneys did not
have standing becausc they were not real parties at interest to the subject matter of the lawsuit.
Id. The court ruled “real interest lies with the parties in the divorce action...and they alone have
a real proprietary interest in the subject matter of the proceedings...respondents’ interest as
claimants asserting a right to atlorney fees is peripheral and not the real interest at stake.” Id.

The finding in Bailgy is clearly distinguishable from the facts at issue in this matter. In
Bailey, the subject matter of the lawsuit was the divorce ~ a matter between the two parties - and
any right the attorneys may have had towards a fee was not related to the divorce. Here, it is

undisputed that the Levys own 23.35% of the Financial Rights in the Company, and have a

51680224051 0243SVO - SYI1d NOWWOD - AHEOH - WV 0211 €0 INF 2102 - QT 1[4 ATIVOINONLO3 T

charging lien against another 23.35%. The Levys own an actual substantial interest in the
Company; they do not hold a nominal, formal or technical interest.

The Levys’ substantial interest in this litigation and in the operation of CN Resort is
further supported by Judge Hyman’s May 27, 2015 Order that recognized the Levys “are the
current, true owner of Bhupendra Patel’s distributional interest in Carolinian® and further

permanently enjoined the Company from making unlawfu! distributions adverse to their rights.
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If the Levys were meant to be limited as the Defendants argue, then the Levys would have no
recourse to enforce the Order.

The Defendants suggest that if the Levys believe the May 25, 2017 Order is being
vialated, they should seek relief in the same case in which the order was issued. This request
would result in a tremendous waste of judicial resources. Under the Defendants’
recommendation, the Levys wauld be forced to litigate the same issues it raises in its proposed
Complaint in the original case, and therefore, the same allegations will be litigared twice, once
by the Patels and once by the Levys. A court is to “consider the pragmatic consequences of &
decision to permit or deny intervention and avoid setting up rigid applications of Rule 24(a)(2).
“each case [should] be examined in the context of its unique facts and circumstances.’ £x Parte
Horry County State Bank, 361 S.C, 503, 604 S.E.2d 723 (Ct. App. 2004)(citing Berkeley Electric
Cooperative, Inc. v. Town of Mt. Pleasant, 302 S.C. 1986). The courts should “interpret the rules
to permit liberal intervention particularly where.. judicial economy will be promoted by the
declaration of the rights of all parties who may be affected.” Berkeley Electrie, 302 S.C. at 189,
394 S.E.2d at 712. Given the Lmu'sual facts and circumstances of the relationship between all

parties in this action, the Levys’ intervention furthers judicial efficiency.
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Defendants’ Memorandum cites to various portions of the South Carolina Uniform
Limited Liability Company Act (the “Act”) and its own Operating Agreement in an attempt to
show that the Levys do not have standing to intervene in this action. The Levys have not
challenged their standing as a mransferee of Bhupendra Patel’s distributional interest and as a
creditor as to Pradipkumar Patel’s distributional interest. The two different positions held by the
Levys is a critical consideration. Undet the Act, the Levys, as creditors, can only receive the

distributions that Pradipkumar Patel should receive. On this basis alone, the Levys would not
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have standing to challenge the Company’s management and actions. However, the Levys’
position as fransferee provides them additional protections.

The Levys, as transferees, have not altempted to, nor are they now attempting to,
participate in the Management of the Company. Instead, the levys are solely seeking to ensure
that the Defendants, as Managers af CN Resort, act in the best interest of the Company. Under
the Act, the Defendants owe a duty of loyalty and have an obligation to act in good faith and fair
dealing as to the Company. See S.C. Code Ann.. § 33-44-409. Ifthe Levys are denied the ability
to intervene in this action, the Defendants, as Managers, will have the ability to conduct the
affairs of the Company with' impunity and in violation of these obligations. Given the
relationship of the Defendants and the Voting Rights held by the Defendants and their affiliated
companies, without intervention by the Levys, the Defendants can dispose of the Company’s
assets via alleged “Management Fees” and “Guarantee Fees” without ever having to make
distributions to all of the members. This ability to act without fear of recourse is in contradiction
of the good faith duties set forth in the Act. Therefore, the Levys have a substantial interest in the
Company and have standing to intervene in this action.

il. Impairment of ability to protect interest

G159092d05102#3SVI - SV 1d NOWWOD - AMHOH - WY 02: 1L €0 INF 2L0Z - GF1Id ATIVOINOYLDZ T3

The Defendants argue that the Levys interest in the Company is not impaired if they are
not allowed to intervene because the Levys do not have standing to assert or protect their
interest. Accepting this argument as true, the Levys have no right to ever protect their interests
in the Company and must simply sit back and watch as the Defendants engage in otherwise
objectionable conflict of interest transactions, make inappropriate payments directly to certain
members disguised as “Management Fees” or “Guarantee Fees” and/or purposefully waste

company assets. While the Levys agree that they are not entitled to their financial interest
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having a particular value, they strongly disagree that the Defendants are allowed to engage in
conflict of interest transactions that amount to the selective distributions of Company assets to
the detriment of their rights. Judge Hyman’s Order further strengthens the Levy’s argument that
they are not required to sit idly by and watch Defendants make decisions with Company’s assets
in their persanal interests, but not in the best interest of the Company.

Further, the Defendants’ attempt to shift the blame directly to the Patels is completely
without merit. The Defendants’ statements that the .Levys “oan talke it up with Bhupi or Nick,
who have agreed to cooperate with the Levys for purposes of this case™ ignores the reality of the
situation both the Plaintiffs and the Levys face. The Defendants have already unlawfully
removed both Plaintiffs from the Management Committee of the Company in direct violation of
the terms of the Company’s Operating Agreement. Due to the Defendants® actions in removing
them from the Company and attemnpting to redistribute Bhupendra Patel’s voting rights to its
other members, the Patels have no ability to challenge any of the Defendants’ inappropriate
actions. Therefore, any attempt to argue the Levys can protect their interest by talking to the
Patels is completely baseless and an attempt by the Defendants to hide from their own unlawful

actions.
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fil. Inadequate Representation

The Levys have met their burden of proving the inadequate representation by other
parties in the action. “This burden is minimal and the applicant need only show that the
representation of I;IiS interest ‘may be’ inadequate.” Berkeley Electric, 302 S.C. at 191, The
Patels have very limited financial interest in the Company. In MeClurg v. Deaton, Judge Edward
Miller addressed a similar question involving the potential intervention of New Prime, Inc., an

employer ot the Defendant. (2006 WL 6312826 (S.C. Com. Ple. April 7, 2006)). Judge Miller
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permitted the intervention of New Prime, Inc., stating “[t]he only counsel who has appeared to
defend this case has appeared only on behalf of [Defendant]. He has no obligation to necessarily
protect New Prime’s interest. Since the defendant...may not be burdened with having to pay any
judgment, he may not be as concerned with the amount of the judgment or be as zealous as New
Prime in his arguments...” Jd. This holding is directly analogous to the instant case. The
Patels” counsel has only appeared on behalf the Patels, and he has no obligation to protect the
Levys® interests. Further, since the Patels have very limited financial interests in the Company,
they cannot adequately protect the Levys’ interest,
. Individual Causes of Action
The Defendants argue that the Levys do not have standing to bring the individual causes
of action asserted in their proposed Complaint. While the Levys agree that the Act does allow an
Operating Agreement to limit a transferee’s ability to seek judicial dissolution, this provision was
not meant to permit the Delendants to engage in conduct that otherwise would be a cause for
dissolution, The Defendants® argument improperly interprets the Act and applies limitations on
the Levys that the law did not intend. S.C. Code Ann. § 33-44-801(5) states:
(5) on application by a transferee of a member's interest, a judicial determination
that it is equitable to wind up the company's business;
(2) after the expiration of the specified term, if the company was for a
specified term at the time the applicant became a transferee by way of
member dissociation, transfer, or entry of 2 charging arder that gave rise {0
the transfer; or
(b) at any time, if the company existed at will at the time the applicant

became a transferee by way of member dissociation, transfer, or entry of g
charging order that gave rise to the transfer.
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Tt is clear that the statute allows a company to limit a tansferee’s ability to seek dissolution to
avoid a situaiion where the transferee can seek dissolution solely by the expiration of a period of

time or simply because it is now a transferee. These situations in no way involve inequitable
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conduct by the Company or its other members, and should not be interpreted as such.
Unfortunately, there is very limited case law interpreting the Act, and specifically the rights of a
transferee.” However, it cannot be the intention of the Act to allow Defendants to act in a way
that is contrary to their duties towards other members, solely by reason that the Levys are
transferees. The Levys must have some recourse if the Defendants continue to engage in self-
dealing that tesult in the assets of the company being distributed to only select members,

The Defendants also argue that the Levys do not have a right to an accounting. Again,
the intention of the Act cannot be to provide protections to the Defendants to shield actions that

otherwise would be discoverable as unlawful. Defendants have not asserted one argument as to
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how they may be prejudiced by the sharing of this information. Instead, they simply argue that
the Defendants should not have to share this information with the Levys since they are
transferees. Judge Hyman’s Order clearly enjoined the Company from “making unauthorized
and wrangful distributions of Carolinian, LLC funds in a manner inconsistent with or adverse to
the distributional interests of [the Levys].” Under this Order, the Levys have a right to know and
investigate the unauthorized and wrongful distributions made to the Members.

Next, Defendants argue that the Levys are not entitled to bring an action for recovery of

SL8an

the monies paid to certain members in the form of “Management Fees” or “Guarantee Fees.”
The Defendants’ interpretation of the statute exceeds the actual language of the Act. The Levys
attempt to recover such unlawful distributions would be paid to the Company, not to the Levys
individually, This recovery is consistent with the express langvage of S.C. Code Ann. § 33-44-
407. Further, Defendants’ acceptance of such “Management Fees” or “Guarantee Fees” were

nothing mare than selective disbursements made to only certain members io the detriment of

* In fact, the involved parties have already been involved in extensive litigation that established new law
for transferees under the Act. See Levy v. Carolinian, LLC, 410 S.C. 140, 763 S.E.2d 594 (2014).
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athers. These selective disbursements are a ditect violation of S.C. Cade Ann. § 33-44-405(a)
that requires any such disbursements to be “in equal shares.” The Levys, as transferee, should be
entitled to equal share of these improper and exorbitant fees that were nothing more than
disguised disbursements made to the Defendants. Simply because such disguiéed disbursements
did not make the Company insolvent, does not shield the Defendants from liability. Under S.C.
Cade § 33-44-409, the Maﬁagers must refrain from conflict of interest transactions and are liable
tor distributions made in violation of this provision.

Finally, Defendants argue that the Levys do not havev standing to bring the causes of
action for breach of fiduciary duty, negligehce/gross negligence/recklessness because no duty
exists between the Defcndanfs,. as Managers, and the Levys. “A confidential or fiduciary
relationship exists when'one imposes a special confidence in another, so that the latter, in equity
and goad canscience, is bound to act in good faith and with due regard to the inierests of the one
imposing the confidence. A relationship must be more than casual to equal a fiduciary
relationship....Thus, to determine whether a fiduciary relationship existed, this court must look
to the particulars of the relationship between the parties.,” Armstrong v. C'allz‘n_s, 366 S.C. 204,

621 S.E.2d 268 (2005)(internal citations omitted). " In this case, the relationship between the
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parties shows ﬂle clear special confidence that exists between a manager and transferee in an
LLC. Since the duty of loyalty and the duty of care owed by Managers to a company cannot be
. changed by Operating Agreement, it necessarily follows that the duty of loyalty and duty of care
exists fo the company as a whole and would extend to a iransferee. See S.C. Code Ann. § 33-44-
.I 03. A transferce, as an owner of 4 financial interest in a Company, has a reasonable expectation

that the Managers will not violate the duty of loyalty and duty of care required by the Act.

10
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Further, the relationship between the Levys, as transferees, and the Def;endaxlts, as Managers, far
exceeds a casual relationship.

As explained above, Levys satisfy all of the requirements under Rule 24(a)(2), SCRCP,
as and should be permitted to intervene in this action as a matier of right,

B. Permissive Intervention under Rule 24(b)(2). SCRCP

Defendants have also argued that the Levys should not be permitted to intervene under
Rule 24(b)(2), SCRCP, because the causes of action asserted do not share a commeon question of
law or fact with the Patels’ action. The only argument asserted by the Defendants echoes their
previous arguments that the Levys do not have standing to assert their causes of action, and
therefore, the questions of law and fact differ. As explained in detail above, the Defendants’
argument is without merit,

The Levys do have standing to bring the causes of action asserted in their proposed
Complaint, and their causes of cation share the same question of law and fact raised by the Patels
— whether the Defendants have acted unlawfully by continually participating in conflict of

interest transactions, paying themselves distributions disguised as “Management Fees” and
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“Guaranty Fees” to the detriment of the ather members and (ransferees, and breaching the
hduciary duties owed to the Company and the Levys.

Further, Judge Hyman's Order illustrates the Levys’ standing to challenge these unlawful
disltributions. It also provides all parties the opportunity to acjudicate their claims in a single
action rather than .in separate actions that could result in inconsistent recoveries between the

parties.

11
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Therefore, the Levys have shown that they should be permitted to intervene in this action
pursuant to Rule 24(b)(2), SCRCP, and that judicial economy calls for these issues to be decided

in a single action.

- C. Joinder under Rule 19, SCRCP

The Defendants have also challenged the Levys right to join in this action pursuant to

Rule 19, SCRCP. Defendants incorrectly assert that the Levys are not necessary parties. To
support this position, the Defendants cite to Ex Parte Reichlyn, 310 S.C. 495, 427 S.E.2d 661
(1993).% This case is distinguishable from the instant case. In Reichlyn, the court found that
Reichlyn’s inierest in the company’s asset as a source of funds from which he may be
indemniﬁeﬂ did not warrant joinder. Id (citing Gould v. Alleco, Inc. 883 F ;Zd 281 (4" Cir.
1989)(merely claiming a general interest in a corporation’s assets based on a potential of
recovery in an unrelated civil action clocs'not satisfy the requirements)). This position greatly

~ differs from that of the Levys. It is undisputed that the Levy’s own 23.35% of the Financial
Rights in the Company. They have a direct ownership interest in the Company and in the

proceedings.
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- As was discussed in detail above in response to. the Defendants arguments on
intervention, if the Levys are not permitted to join in in this matter, th_er"e rights will be
sipnificantly impaired. Further, if the Levys arc not permitted to join in this action, and they are
theh forced to move forward showing a violation of Judge Ilyman’s Order, there will exist a
significant risk of multiple or inconsistent results related to the Defendants’ wrongful conduct.

Therefore, the Levys should be allowed to join in this action under Rule 19(a), SCRCP.

5 Defendants also cite to Liberty Surplus Ins. Corp. v. McFaddens at Ballpark, LLC, 116 F.
Supp.3d 447 (E.D. Pa 2015). This case interprets Rule 19(a) FRCP, not Rule 19, SCRCP, so, in
the- interest of brevity, a more detailed analysis is not included. The Levys believe the same
reasoning that distinguish the instant case from Ex Parte Reichlyn, also distinguishes this matter.

12
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18 The alleged Agreement between the Levys and Patels is not relevant to this
Motion

Throughout Defendants’ Memorandum that make references to an alleged A\'greement
between the Levys and the Patels. Defendants have attempted to shift the Court’s focus to this
alleged Agreement in order to avoid having to ever answer for their unlawful conduct. This
alleged Agreement is not relevant to the Motion pending before the court, and should not be
considered. However, to the extent the Court does consider this Agreement, it should be pointed
out that the Defendants have attached a document that is not fully executed by all parties. The
Defendants have not produced any evidence that this alleged Agreement was actually signed by
the Levys. Further, even if it were executed by all parties, the date of the Patels” signatures on
the alleged Agreement is October 22, 2013, well afier the Levys became a transferee and well
after the Patels’ were removed from the Company’s Management Committee. Assuming as true
Defendants’ position that Bhupendra Pai'el wrongfully dissociated from the Company upon the
transfer of his distributional interest to the Levys, then this alleged Agreement would have no

6

bearing on his interest or this action”. The Levys’ rights as transferees would have long since

vested and the Patels ability to make any company decisions have long since been removed.
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Finally, the Levys take the position that this alleged Agreement was never fully executed, and
even if it were, the alleged Agreement was nothing more than an executary contract that never

went into effect based on the Levys never being admitted as a2 member.

% The Levys specifically deny that Bhupendra Patel wrongfully dissociated under the express
terms of the Company’s Operating Agreement.

13
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Therefore, the Court should grant the Levy’s Motion to Intervene pursuant to Rules

CONCLUSION

24(a)(2) or 24(b)(2), SCRCP, or to join in this action pursuant to Rule 19(a).

July 1, 2017

TURNER PADGET GRAHAM & LANEY P.A.

s/ Mark B. Goddard

R. Wayne Byrd [S.C. Bar # 1068]
E-mail:whyrd@tumerpadget.com
Post Office Box 2116

Myrtle Beach, South Carolina 29578
Telephone: (843) 213-5500
Facsimile: (843) 213-5555

Mark B. Goddard [S.C. Bar # 73965)
E-mail:mgoddard@turnerpadget.com
Post Office Box 1473

Columbia, South Carolina 29202
Telephone: (803) 227-4334
Facsimile: (803) 400-1542

ATTORNEYS FOR SHAUL LEVY AND MEIR LEVY

14
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EXHIBIT 3

RECEIVET})

NOV 02 2017
SC Court of Appeals
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EXHIBIT A

R ECEIVED)

NOV 02 2017
SC Court of Appeals
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AGREEMENT

Medr Levy and Sheid Levy(hereinafier referred o as "Levys"), and Bh'upendm Patel
a/k/a Bhupie Paisl (heveinafler referred to gs “BP*) and Pradiplumar Patel. a/k/a Nicky Paiil

" (hareinafier reforred fo as “NP™) (hereinafier collectively BP and NP shall be reférted fo as the

“Patels™), hereby feply and voluntatily enter into this Agtssment (herednaﬂer referred 1o ag the
YAgreement"), the'terms- pf which are as follows;

WHEREAS, BP was the owner of & 23.35% Membership Share in Carolinian, TLC
(kereinafter referved to as the “Carolinian and BP’s forecloaed interést hereinafter refeired to as
the “BP Carolinian Interest”); and

WHEREAS, NP is the owner of ejther a.23.35% or 30.46% Membership Share {n the
Carblinian: (haremaﬂer referred to ag “NP Carolinian Interest? and, on information and helief;
was a managing membar of the Cearalinian and has. been & member sinee its inception); and

WHEREAS, the Levys on February 10, 2010, cansed -a Confession of Judzment (the
“Confession’™) in the smpuni of Two Mllhon JFive Fmidred Thougand aud mo/100,
($2,500,000.08) Dallags fo be: filed ih ‘the Homy Comity public mdex against BP, Atltaduisz
Graherd, And Flariy Pavilack,

: : WHEREZLS as s zégult of the Lovys® callection- efforts on ithe: Confession, by Otder.
dated Angust 12, 2011 n the case bearmg Civil Action Nuginbier: 2010-CP-26-1161, the Homy

Coumnty Masfer in Equxt}r Jmpoaed charging Heri agamst BP dtslﬁbuuoml interests in four
limjted liability companies ez follows:,

a. C &P Partneship, LLC, of which BP ‘wag a 45.00 % member;

b, Carolitiian, T1.C, ofwlnah. BP was s 23.35'% member;
c. PEP Developmeb.t, 1.Y.C, of which BP was & 50.00'% juember; and.
d, Patel Managemert, I1.C, of which BP weit e 30.00 % member; and

‘WHIEREAS, the Levys filed a Petition fo foreclose the aforementioned charglng lieng of
BP’s Digtithitional Tnterests on. Séptember 26, 2011 with the Hotry Conuty Master in Eq_uzty,
and .

WHEREAS, &t o ]gu'blicrauutlnn held April 2, 2012 the Levys weré; the: ‘highest bidder an

ench of the four dlsmbuuonal interasts; and

WBIEREAS the Levys have. actively emd aggressively pursued collection efforts on the
four distéibutional interests:and on. the Carolinian in paviloulas and

WHERBEAS, NF. is -the onlyﬂthermember oi‘C&PParinammP,LLc,P & P
Dewvelopment, LI:C. and Patel Management, LG (Liereinafterrefaned to a8 the 3 LL.C*%™; and

WHEREAS, NP and BF wish for: the: ]’..evys 1o parmanently ceageitheir collection efforts
againstﬂm 3 LLC%, BP NP afid NP°s wife: (Pavlqnn1":}:&1.‘«31)a dmss wifh:prejudics sny snd all
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existing collection and/or fiaudulent transfer actions mcludmg any court actions gysaciated
therewith, telease the chaiging Hens agaibst” the'BP distiibutional inteiests in the. 3 IT.0%, and
adfisfy the-BP judgment fidebtedness;.

WHEREAS, the Levys aro willing to, subject tothe terms of this Agreement; cease such
callection effarts against the 3 LLC"s, BP, NE, aud NE’s wifo (Paviomi Patel) by agréeitiy o strike from
the doclket under Rule 40() South Gardma Rules of Civil Proceidure (SCRCP) any and all.existing
co]lecn\m pid/dr frandulent transfer actions ‘nclnding any comrt ections essoclated therewith, and
agreeitig not 1o exectite on iy and a]ljudgmcnt andfor chisging lieds they might have obtained sigainst
BP aud/or any of BP’s disfributional interesta in the 3 LLCs. ]

NOW, THEREFORE, for gaod and valusble consideration, the receipt and sufficiency of
which are harehy acknowledged, the Patties hereta agres as fallows:

1, 'NP has agreed to ‘travsfer the NP Caralinian Intersst to the Leyys. In considefation.for gaid

transfar- !md the Lavys admifted as mermberg of thie Cerclinian with botk BP Crrolinian Titerest and NP
Carolinlan Interpst (g apposed ta distrilutisngl interest subject to divestiture), the Levys have agresd fo
satinfy thi charging Hong' against the BP distrlbutiond] iiterests in the 3 LLC’s, permanently cease
calledtion. efforts against fhe 3 LLC’, NP, NP%s wife (Pavlomi Patsl), and BP, and Katisfy: the BP
Judgment indebledmess, Hawever, the Pgriies nclmowledge that-ani fransferby NP of the: NB Caivlinian
Inferest might trigger-a right of redempb.on and neither h& noi the Levys want his interest Subject
tn eny right of redemption. Thereforeto dceomplishi tho intent of this pﬁragl'aph, the Levys have

-aggeed {0 sirike fiom the docket under Rule 40(j) South Caralina Bules of Civil Brocedure
"(SCRCP) eny and all-existing callection, and/or frandulent trangfet aétions indluding any court

#ciions esspcigted therewith nnless dud until NP and BP defanlt wader this Agreepeit, and
agreed fo not execis ot any and all Judgment apd/ot charging liens. they might have obteined
against BP andlor any of BP’s distributional intevests in ‘the3 LLCs, NP has agreed io act as an
undisclosed agent of the Leyys with referencs to the NP Carolinian Intevest, NP will take all
directions. in. voling a8 a managing member and/or member from thg. stys and disixibute all
distributions, proceeds, beefits, etc, from the NP Cerclinfan Inferest to the Levyx. NP shall
utilize his #ifluence and vating power to seouie fhe permission of the ‘Garclinian to. admit the
Levys ax.afrentber and should he be&iiccessfill then he ghall transfer the NP Caroliniar Tnfersst
Yo the Levys. Tn ihat fhistatice, if the Levys sre admitted as members of the Catolinfan with both
BP Carolinian Tnferest and NP Carqhman Tnterest then the Y.evys shall sahsfy the-charging liens
against thée BP distritmtional interests in the 3 LLC’s, permeanenily .cesse éollection .efforts
pgeingt the 3 LLCs, NP, NP"s wife (Pavlomi Patel), and BE, and satisfy the BP dlpinent
infebtgdness, Unless. und, xantil the NP Gatoliiian Trferest iy transfandri fo fhe Levys and fhe
T.evys are admited ay menibeis of the Carolinian for both BP Carolinian Tnférest ind NP
Carolinian Tniterest, NP ghall be an undidclossd ngent talang gl] direction from the Levys with
regard to the NP Caroliidan Interést. In the svent that NP i$ seized of the' NP Caroljnian Inferest
on his death then such interest shall be 1gf 9 a trust fo be set up by the Levys and whost
managergent shall be a. furiily member of NP desighated o be the agent of the Lévys aid
compensgtéd by the Levys. Notwithstaiding anything to the comtrdty coutained: hersin, at
anylime the Levyeshall bave the righf to have NP transfer the NP Catolitiian Interest fo the
Levye :subject to any tights the Carolinian or other miembsrs of the Carolinian shall have

© puesvant €5 the Cerclinian Operating Aprerent. At any auch time that ths Levys exercise their

right fo require NP fo-transfer the NP Carelinian Tnterest;fo the Levys subject fo any fights the

- Caralihiati or ofheimembears of the, Carelitfan uhaﬂ have pusuant to the Carglinian Operating

P. 56/63
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Agreement, the Leyys shall satisfy the charping liens apainst the BP dlsmbunonal interests,
permanenily cease collection effoits against the 3 LLCs, NP, NF's wife (Pavlomi Patel), and BP,
and satisfy the BP judgment indebtediness, Likewise, at:auch fime as fhe NP Cardlinian inferest
oan he transfaired Withowt the friggering of sty right of redemption; then NP shall fragsfer NP
Carolinian Intetest to the Levys end the Levya shall agtisfy the charging liens against the BP
Histributional interests, permanently cease edlléction efforty against the 3 LLCs, NP, NP*s wife
(Peviomi Pytel), and B, and satiafy the BE juilgment indehteddess.

2. BP and NP have been members of the Carolinian Fom ifs inception to. the date of
foreclosure of the BP chargng Hens and neither BP or NF to the best of their Imowledge
received any distdhutions priat to the date of foreclogpte of the BP chargmg liens and
speclﬁca.'lly néither heve to the best of fhefr kriowledge reecived distifbritions from. the
Carolinian in the last gix. (6) years prior to the date of foreclosure of the BE- charging Hens and
they agrée 1o join the Levys and cooperaté with the Levysin a lawstit by BP, NP and the Levys
against the Carolinian 4itd whatnever else:the’Levys® atiorney(s) determine should bie named for
mismanagement, past end present and sy firlre mismaagement pnd misapgiropriations of the
money, ‘business oppartunity etc. The Levys shell pay gl legal ‘fees and costs associgted with
any action sontemplated herein. All awards after repayment to the Lievys of legal fees shall be
given 1o fhe Levys gxcept that any avvard selated to the NP - Claroliifian Interest that predates
Novemiber 1, 2012 shali after the dednotion of fhe pro-rata Iegal fees and costs dssocdated with
fhat ecovery be given to NP, The action as sef forth herein shall be completely conirolled by the
Tiavys and any decision fo continne, discontinue, seifle, compromise.or resolye.geid action shall
e int the abigolise'and scle détermination of the Levys.

3. At anytime the Levys have tecovered from BF Garolinjan Enterest and NP Caroliniad
Tnterest a combined $2.5 million dollars plns fheir legal fees, interest &t the. judgment rate of
interest on said $2.5 million dollats and disbursements; or-t sudh titie as NP'{s dhle to tramifer
the NP Carolinan interest fo the Levys without the friggéfing of axight fo redampuon .or at such
tithe s the Levys are admitted as.a member-a5 a result of the sequisition of the NP Carolinipn
intecest, ox at smch time s the T.svys requesgt o require NE 1o tiansfer the NP Cazolinian Inferest.
1o. the Levys subjéct o any rights'the Caioliniati-or any other members of the Carolinian have
prirgoant to- the Carolinian Opex:atmg Agreement, ther the Levya shall immediately provide
relenses and setigfactions o BP and wansfer to BP all iuterest in the 3 LL.C’s but for c‘lamy
purposes the NP Carolinian Iufgrest and the BP Carolinian Interost to the exfent they reimain
and/or exist notwithstanding the releases of' the 3 LLC and the stisfaction of judgtnent shall
alwaya belong fo the Levys.

4, , BP and NP shall .cooperate in securing admittance to ‘the Cerolinian for-the Levyy for
both BE. Carolinian Tutetest and NP Carolinian Trterest, The Levys shall stiike from.the docket
under Rule 40 (f) South Caroling Rulés of Civil Pracedure (SCRCP) any gnd dll exsting
collection and/or fandnlent tansfer actions including any court actions sseoclited therewith
unless and until BP and NF defanlt under this Agreement and agree ta.not execits on any aad all
judgments or chitgifig Tens they might have obtained 4gainst BP' and/or BP’s distributional
Hriferests in the ¥ LLCs. I the eveut BE and NP Fail fo. coppidrate with the Levys puwanant to this
Agreemﬂnf, this Agréemnent shall fail for lack of Sonsideration gnd the Levys shall be eatitled to
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the 3 LI.Cs, and chall be entitled to reinstatimiient of filed 1o 'date eollection and/or fraudulent
transfér:aetibns aubject to Rale 40(7)-Jouth Caraling Rules-of Tivil Procedute (SCRCP),

5 This Agreame.nt ghall he govemed by, sud mterpreted in accopdance with South Carolma.
Law. Any litigation arising undar, fo enforce, or thet is related to this Agresiiént or tha
: xelatmnshlp hetween the Parties in any wiy shall be branght in the Fédarsl and/or State Coutts
A in. the.State of Sauth. Carolina,

* 6. Ifenyoneor moreséctions, claruses, sentences of parts of this Agreemmf: ghall for any
1 reasop, be questioned in 2ny court and shall be ad_]udged uneonstifiitional, intquitgble, in
violation ef public palicy, unenforeeable, invalid ot llegal, sach judginent shallnot affect,
:mpan- or invalidate the rematiing piovisions. ofthis Agreement, but shall be canfinad In its
operation to: the Spécific provisions go held invalid, ind the:! mapphca‘bﬂi:ty ar mvahd1ty of-any
-such seoﬁon, clanse, provision or past §kiall not be taken to-affect or préjudice in any vay the
remgjning part orpats of this Agresment; which Wil sl be given firll force and éffect.

; /7. This Agreement miy be amended, modified, or supplementsd anly by asprtten.

: instrument sighed and agreed. to'by each.of the Patiles, The Parties agree tha any clauned oral
agreement alleged to arise hareaﬁ:er hetween them that is incondigtent with eny'temy-of fhis.

- Agreement shall be void.

... 8, This Agreeinent may be signed in tns or mons covmterpatts, edch of which, shall be
= - Heemed an original but-which, collactivaly; shall constitute one single instrament. Bhitherinore,
this Apreement may be signed by facsimile signatire Which shall be deeraed sn orlginal forsll
purposés. The partes acknowledge that this Agreement is 4 product of theirnegotiation and that,
as aresult, authorship:.does not attach to one party and that the terrs of” this Agreementare not'to

be conslmed againgt cither pazty.

i 8. The Parties each recognize the other's wish for confidentiality. of this Apreement and
l therefore each ggrees, to Iceep this Agreement confidential and discloge it only on.aneed toknow
‘basis tq their attorneys, accouitants and:financiel adyisory and should a Party be subpsénaed or
sied end/or 3 requsst fot the praduction of % this docnment is made then ihe Party shail notify the
other Paity so that the ofher Party may decide for themsslves if they would like to intervens o
Ipep the Agresment from bedoining publiorecerd. Furthermoare, any seid produefion of this
Agreemaept in sy pendmg litigetion shell bt preceded by a request to keep it under seal,
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10. Any and-all notices provided by any Parl.y to this Agreement o any éffier Party hersio
shall be by certified mail or repntable overiight catrier such g9 Fedex, iii the ease of NF or BP,
ugonWﬂham DesChamps, Esg., /o DesChamps Tew Firm, PA, 1357 21st Avenue N, Ste. 102
Myrile Beach, BC 29578 and, in the case of the Levys, tptn Bennett D, Ktasner, Esd., 1233,
Beech, Sireet, Na. 49, Atlanb.c Beach, NY 11509; If either Parfigs to ‘his Agteement ceases-in
usge the gervices of their dmgna.te& attqrney for purpases of recelving siich notice, such Paity
shall pmmpﬂy furnish the name and addréss of wha shall theyeafter accept notice on their behalf
undet this Agreement,

IN WITNESS WHERLONF, the Paities have hereunto set our harids and seals on the

dates st forth below.
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[SIGNATURES APPEAR ON THE FOLLOWING PAGES] -

Levys:

i
Meir Levy Shaul Levy
Dated: . Dated:

-m\‘ . v'.
RE it Detel. a/k/thum Patel
1ofx213
PLAINTIFFS 000520
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ACKNOWLEDGMENT
STATE OF NEW ‘¥YORK'
COUNTY OF NRW YORR
Onthe day of ;2013, befarems, the indersigned, persanally

appeared Meir Levy, Pﬁrsunally Inodwn to me ot proved to me on the hasls of satisfaotary evidence fo
He the indfyidoal whose néie is dubseribed fo. the within instnument and acknowledged to ms that he
exocited the same in his capaclty, and that by his signature an the instrnmpent, the individual, g+ the
person ipon behalf afiwhich the individaal acted, exeouted the instrament,

Notery Public of New Yotk

My commission expites ol
NTATE OF NEW YORK,
COUNTY OF NEW YORK
Onthe day of 2013, biefore me, the undersigned, personally

. gppeared Sheul Leyy, personally kmowm fo me er proved to me.on-the basis 6f satisfactory evidetica ta
‘b the Tudtvichial whose nams is subsorbed to the within instnment aud. ackriowledped to e thijt he

exeauted the same in his capacity, And that by his. algniture on the ingtmxinéiif, the Individyal, ér the
person-upon héhalf of which the individual acted, exeented the inatrument.

Notazy Publio of New York
My commission expires on
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STATE OF SOUTH CARQLINA

. GOUNTY OFHORRY

On il day of, ml D 12013, hefore me, the anderaigned, personally
appesred Bhupendra Patél alk/a Bhvpie Patel, personally Jndwm tozue or praved to me on, the hasis of
Batisfactory evidzice to be itip fidividnal whose name i8- subgeilbed :to. the w:l:hm insivoment and
aalmnwledged to me- that he- exeoufed the same in his capaoity, and fhat By his signatyee dn the
ingtrument,, the individual, or the person: npon behalf of which the mdiw.dual acled, exoouted the
insfroment.

ooy b8 o onth Cara |
oty P ex??}fs - aolaolsoaa

STATE OF SOUTH CAROLINA
COUNTY OF HORRY

Onithe dayof | Q ! 281, 2013, before mea; the undersigned, personally
appeared Pradiplamar Petel aflefa Nicky Patcl, Dersonally known tome er proved to me on the: bagis of
satigfactoly evidence to " the individual wﬁose name s rmbsedbed to the within instrpment apd

v s adknowlvdgedthame that he execnted the senie in hie capacity; andﬂmtbyh:s signatire on the
;L st the individwal, or the person npan behalf'of which the ndividual acted, executed the

ingtryment.

. 2B
Notak: Pubncafum Céroling
My cominission expires on S 50]95@.0
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