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ARGUMENT

I.  The Speclal Referee Erred as a Matter of Law by Mlsapplymg
the Law. of Personal Liability.

IL The Special Referee Erred Because his Rule Regarding the Personal
Liability of Jay Brown is Unsupported by the Evidenced.

III.  The Special Referred Erred by Failing to Rule on The McMarlins5
Claims of Alter/Ego and Amalgamation.

To be clear, the Special Referee cited the proper law regarding personal liability, but then
failed to apply it to the undisputed facts of the case. It is undisputed that Jay Brown failed to act
in conformance with the requirements of the law that would afford him the protections grated to
properly functioning corporate entities. He completely disregarded cbrporate structure or
formality in negotiating with the McMarlins (using letterhead of Brown-Meihéus) (Designation
Exhibit No. 29) and not contracting with the McMarlins via his claimed corporate entity, Brown
Contractors. Instead, he got the job as Jay Brown (Trial Transéript pgs. 501-502) and did the job
as Jay Brown, who, according to him, was the person solely in charge of construction (Trial
Transcript pg. 87, 1. 9-14). The only basis for limiting liability to Brown Contractors was Jay
Brown's unilateral decision to invoice the McMarlins with invoices that referenced Brown
Contractors, with no acknowledgment that the McMarlins ever consented to doing business with
the entity. In fact, the testimony was directly contrary to that. To allow Jay Brown to unilaterally
limit liability to an entity he types on the top of his invoices would be to allow anyone, after
contracting, to simply set up an insolvent entity and then reference it on s‘ubsequent invoices,
- placing the burden on the unknowing public to discern that and affirmatively object to it. There is-
no case, anywhere, which suppc;rts the concept of corporate liability protection essentially by
default, which is what Brown advocates and what the Special Referee allowed, in violation of the

law.



Finally, the Special Referee himself found that Jay Brown was acting in violation of the
law when he was offering to and contracted to work for the McMarlins without a license (Final
Order filed May 4, 2018). In so finding, the Special Referee noted that Brown misrepresented the
status of Vuong Nuguyn as an "employee" on his Certificate of Authority application (Designation
Exhibit No. 2, 3, 24, & 25), and thus wrongfully, if not fraudulently, secured the Certificate which
he then used in support of his mechanic's lien (Designation Exhibit No. 6), in derogation of the
law. That resulted in dismissal of that action and a right to fees and costs for the McMarlins
(Appellant's Designation Exhibit No. 8). Jay Brown was directly responsible for all of those
wrongful actions and signed the forms personally. The Special Referee failed to apply the law of
South Carolina by holding that, somehow, the liability for the consequences of those actions,
namely the attorneys’ fees that were awarded in the amount of $133,161.00 (Appellant's
- Designation Exhibit No. 8) should only be assessed against Brown Contractors, not Jay Brown

personally.

CONCLUSION
For the reasons set forth above, the findings of the Special Referee with respect to

the personal liability of Jay Brown should be reversed.
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1220 Senate Street (29201)
Columbia, SC 29211

Re:  Brown Contractors, LLC, et al. vs. Andrew Joseph McMarlin, et al.
Appellate Case No.: 2019-000513

Dear Ms. Allen:

. Enclosed please find the original and one (1) copy each of the Réspondents/Appellants’
Reply Brief with Proof of Service for filing in the above-referenced matter.

. By copy of this correspondence and as indicated on each Proof of Service, a copy of the
enclosed Reply Brief has been served on opposing counsel.

Should you have any questions regarding the enclosed, please give me a call.
Thank you for your assistance, and with kindest regards, I am
Very truly yours,

LYLES & ASSOCIATES, LLC

R(obert T. w
RTL/ow ' ’
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cc: Robert B. Varnado, Esquire (Via Email & U.S. Mail)
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