THE STATE OF SOUTH CAROLINA Sep072021

In the Court of Appeals
SC Court of Appeals

APPEAL FROM BEAUFORT COUNTY
Court of Common Pleas

R. Lawton Mclntosh, Circuit Court Judge

Common Pleas Court Case No. 2019-CP-07-01246
Appellate Case No. 2021-000375

Greg Marcus Simmons and Jermaine Robinson, individually and derivatively
on behalf of Simmons Family Holdings, LLC................ooiiiiiiiiiiiiiiiiea, Respondents

VS.
Palmer E. Simmons, individually and as Trustee of the Charles E. Simmons Jr. and Rosa G.
Simmons Revocable Trust dated May 5, 2016, and Charlesetta S. Aiken all of whom are
defendants and Simmons Family Holdings LL.C, as a nominal defendant,

of whom,

Palmer E. Simmons, individually and as Trustee of the Charles E. Simmons Jr. and Rosa G.

Simmons Revocable Trust dated May 5, 2016,
and Charlesetta S. ATKEN Are .........oouiiiiiiii e, Appellants

Motion to Dismiss

TAKE NOTICE that pursuant to Rule 240, SCACR, and upon the laws, rules, arguments,
appendices, and exhibits so stated, the Respondents herein move this Honorable Court for an order

dismissing the above captioned appeal.



INTRODUCTION

Greg “Marcus” Simmons and Jermaine Robinson—the Respondents in this appeal and the
Plaintiffs below—brought this declaratory judgment action seeking, inter alia, confirmation they
each hold a 1/3 membership interest in Simmons Family Holdings, LLC (the “Company”). This
appeal arises from two orders issued by the Circuit Court: (I) an “Order Denying [Appellants’]
Motion for Summary Judgment and Granting in Part, Plaintiffs’ [Respondents’] Motion for
Summary Judgement” (attached hereto as Appendix I); and (I) an “Order Granting
[Respondents’] Motion to Compel [discovery]” dated March 18, 2021. (Attached hereto as
Appendix II).!

As set forth below, this appeal should be dismissed because the subject orders are not yet
appealable, and further because Appellants lack appellate standing.

BACKGROUND

The Company was created by Charles Simmons Sr. (“Senior”) in 2001 as a manager-
managed entity, and it is not disputed that after Senior’s death in 2005, his son Charles Simmons
Jr., (“Junior”) became the sole member and manager of the Company. Respondents assert that
Junior, prior to his death in 2016, conveyed them each a 1/3 membership interest in the Company
(i.e., 2/3 collectively).

The Parties

The parties to this action are three of Junior’s children and one grandchild as shown below:

' This Order is not identified in the Notice of Appeal but was attached as an exhibit thereto.



Charles Simmons,Sr
(died 2005)

Rosa-G-Simmens
(wife/deceased/non-
party)

Charles Simmons, 4
(died 2016)

Charles Simmons i Marcus Simmons Palmer Simmons Charlesetta Aiken
(deceased/non-party) (Respondent/Plaintiff) (Appellant/Defendant) (Appellant/Defendant)

Jermaine Robinson

(Respondent/Plaintiff)

Events Prior to Junior’s Death

On November 3, 2015, Junior added Respondents as members to the Company by filing
Amended Articles of Organization with the Secretary of State to:
Add the following People in their individual capacities: Palmer E. Simmons- Co-
Manager, [] Charlesetta S. Aiken - Co-Manager, [] Greg M. Simmons
[Plaintiff/Respondent] Member, Jermain Robinson [Plaintiff/Respondent]
Member.
See Exhibit 1.

Events Following Junior’s Death

In May of 2016, while in hospice care with terminal cancer, Junior created the Charles E.
Simmons Jr. and Rosa G. Simmons Revocable Trust dated May 5, 2016 (the "Trust"). Shortly
thereafter on May 26, 2016, Junior died. During the probating of Junior’s estate, on September 26,
2016, an Inventory and Appraisement was filed with the Probate Court reflecting that Junior held

a 1/3 membership interest in the Company. See Exhibit 2. Since then, Appellant Palmer Simmons



assumed the roles of Personal Representative of the Estate; however, he never amended the
Inventory and Appraisement. On June 30, 2016, the Respondents were presented with an
Assignment and Transfer of Membership Interest in order to effectuate the transfer of Junior’s 1/3
membership interest to the Trust. This document states in relevant part:

WHEREAS Charles E. Simmons, Jr. is a Member of Simmons Family
Holdings, LLC and holds a one-third (1/3) membership interest in the
company; and

WHEREAS, Greg M. Simmons and Jermaine Robinson are the remaining
members of the Company; and

WHEREAS, Palmer E. Simmons and Charlesetta S. Aiken are the Co-
Managers of the Company.

WHEREAS, the Members of Simmons Family Holdings, LLC Have
adopted a resolution authorizing the assignment and transfer of [the] one-
third (1/3) interest of Charles E Simmons, Junior to the [Trust].

See Exhibit 3. This Assignment was executed by all parties.

Further documentation regarding Respondents’ membership interests included the
Company’s 2017 Federal Tax Returns—prepared by Defendant Palmer Simmons in his capacity
as co-manager of the Company—which identified Respondents as members of the Company. See
Exhibit 4. Additionally, a proposed Resolution that Palmer had prepared by Antonia Lucia, Esq.
of Vaux Marscher Berglind, in April 2018 identified Respondents as members. See Exhibit 5. This
proposed Resolution sought to redistribute and reduce Respondents’ membership interest to 1/6
each with the intent of making Appellants each 1/3 members. However, this proposed Resolution

was never executed.?

2 Neither the tax returns nor the proposed Resolution identifies the Trust as a member of the LLC.
Rather the tax returns, which were prepared at the direction of Appellant Palmer Simmons in
March 2018, list Respondents as 1/6™ members, while the proposed Resolution states Respondents
are 1/4™ members and purports to reduce their membership to 1/6. See Exhibits 4 & 5.
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PROCEDURAL HISTORY & POSTURE

L Cross-Motions for Summary Judgment

The parties filed cross-motions for Summary Judgment. Appellants sought a declaration
that Respondents were not members of the Company, while Respondents sought a ruling that they
each held a 1/3 membership interest in the Company. Respondents additionally sought offensive
summary judgment on various other causes of actions—including their claim for “money had and
received.” The Company, which is in receivership and represented by Thomas Pendarvis, Esq.,
did not contest Respondents’ Motion for Summary Judgment.

The Circuit Court determined that there was no evidence to support Appellants’ claim that
Respondents were not members of the Company. Rather, the Court found the opposite and ruled
Respondents were in fact members. However, the Court declined to determine what percentage
interest Respondents held, leaving this for trial. See (Appendix I). Although the Order was labeled
as a partial grant of summary judgment, the practical effect of the Circuit Court’s ruling was to
deny both motions—i.e., Appellants’ motion as well as Respondents’ Motion for Summary
Judgment on their claim of a 1/3 interest each. This ultimate issue regarding the identity of the
remaining members as well as what percentage interest Respondents have in the Company remains
to be decided at trial.

In addition, the Circuit Court granted partial summary judgment on Respondents’
derivative claim for money had and received, finding there was no question of fact that Appellants
made unauthorized expenditures of the Company’s money, although leaving the amount of those

unauthorized expenditures to be determined at trial.’

3 The arguments herein, apply equally to the Circuit Court’s ruling regarding the derivative action
as to its ruling regarding Respondents’ membership.
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11 Motion to Compel

The Circuit Court granted Respondents’ Motion to Compel regarding (1) business records
pursuant to S.C. Code Ann. § 33-44-40, including correspondence between the managers of the
Company and counsel concerning the transfer of membership interest; (2) attorney billing
statements for work performed for the Company or its managers; and (3) the trust agreement for
the Trust. See Appendix II.

To address Appellants’ concern that the items covered by the Order to Compel might
include material subject to the Company’s attorney client privilege, the Circuit Court additionally
provided:

If defendants contend any particular document(s) should not be provided, counsel

shall submit said document(s) to the court for an in camera review within thirty
(30) days from the date of this Order.

Appendix I1.

On February 26, 2021, Appellants served a privilege log that asserts privilege over certain
categories of items identified in the abstract but fails to identify any particular document subject
to privilege or provide the ability to assess a potential claim of privilege. Appellants (nor any other
party) also failed to submit any documents for in camera review. Exhibit 6. The Circuit Court has

made no ruling as to whether any specific document is covered by attorney client privilege.

LAW & ARGUMENT

The present appeal is a veiled attempt to delay the resolution of this matter by attempting
to appeal unappealable interlocutory orders—i.e., the denial of summary judgment and a discovery
order. Further, and notwithstanding the interlocutory nature of these orders, Appellant’s lack

standing to pursue this appeal.



|

APPEAL FROM THE CIRCUIT COURT’S SUMMARY JUDGMENT ORDER SHOULD BE DISMISSED

A. The Circuit Court’s Summary Judgment Order is not vet appealable.

The Supreme Court has “repeatedly held that the denial of summary judgment is not
immediately appealable.” Olson v. Faculty House of Carolina, Inc.,354 S.C. 161, 167, 580 S.E.2d
440, 443 (2003) (citing Ballenger v. Bowen, 313 S.C. 476, 476, 443 S.E.2d 379, 379 (1994)
(granting a motion to dismiss an appeal from the denial of summary judgment)).* Yet this is
precisely what Appellants are seeking by requesting “this Court should hold as a matter of law that
[Respondents] are not members of SFC.” (App. Br. p. 19) (underline original). Appellants
similarly assert in their conclusion that “this Court should reverse the lower court, hold as a matter
of law that [Respondents] are not members of SFH, and remand the case for trial.” (App. Br. p.
36)) (underline original). Plainly, Appellants are seeking the reversal of the lower court’s denial
of their Motion for Summary Judgment—relief this Court cannot grant. Olson, 54 S.C. at 167, 580

S.E.2d at 443 (supra).

* In support of this proposition, the Supreme Court has offered the following string cite:

Willis v. Bishop, 276 S.C. 156, 276 S.E.2d 310 (1981); Mitchell v. Mitchell, 276
S.C. 44,275 S.E.2d 1 (1981); Neal v. Carolina Power and Light, 274 S.C. 552, 265
S.E.2d 681 (1980); United States Fidelity & Guaranty Co. v. City of Spartanburg,
267 S.C. 210, 227 S.E.2d 188 (1976); Medlin v. W.T. Grant, Inc., 262 S.C. 185,
203 S.E.2d 426 (1974); Greenwich Savings Bank v. Jones, 261 S.C. 515, 201
S.E.2d 244 (1973); Geiger v. Carolina Pool Equipment Distributors, Inc., 257 S.C.
112, 184 S.E.2d 446 (1971); see also Gilmore v. Ivey, 290 S.C. 53, 348 S.E.2d 180
(Ct.App.1986); Associates Financial Services Co. of South Carolina, Inc. v.
Gordon Auto Sales, 283 S.C. 53,320 S.E.2d 501 (Ct.App.1984) ... 4 C.J.S. Appeal
and Error, § 98 (1993); 4 Am.Jur.2d Appeal and Error, § 104 (1962 &
Supp.1993); 15 A.L.R.3d 899 (1967 & Supp.1993). Further, this Court has held
that the denial of summary judgment is not reviewable even in an appeal from
final judgment. Raino v. Goodyear Tire, 309 S.C. 255, 422 S.E.2d 98
(1992); Holloman v. McAllister, 289 S.C. 183, 345 S.E.2d 728 (1986).” (Emphasis
added).



“An order which does not finally end a case or prevent a final judgment from which a party
may seek appellate review usually is considered an interlocutory order from which no immediate
appeal is allowed.” Hagood v. Sommerville, 362 S.C. 191, 195, 607 S.E.2d 707, 709 (2005)
(“Piecemeal appeals should be avoided.”) (citing Tatnall v. Gardner, 350 S.C. 135, 138, 564
S.E.2d 377, 379 (Ct. App. 2002)). In this case, the Circuit Court’s partial order does neither, and
regardless of how this Court may rule on the appeal, the case must still proceed to trial.’

The Circuit Court’s partial order is conspicuously incomplete in another important way, it
makes no finding that Appellants are members. This is important, because although there is an
exception to the general prohibition on interlocutory appeals, that exception applies where the
order “affects a substantial right.” See e.g., Tillman, 420 S.C. 246, 250-51, 801 S.E.2d 757, 760
(recognizing the “substantial right” exception of Section 14-3-330). However, because there
remains a question of fact as to whether Appellants have any rights as members, there is no way
for this Court to evaluate that exception. This dovetails into the next point, regardless of whether
this appeal is interlocutory, Appellants lack appellant standing to appeal.

B. Appellants lack standing to appeal the Circuit Court’s Summary Judgment Order.

First, the fact that Appellants have no standing is perhaps most conclusively demonstrated
by the fact Palmer filed a petition in the Circuit Court asserting that if Appellants were correct in
their assertion that Respondents are not members, then the Estate of Junior would hold a 100%
interest in the LLC. See Exhibit 7. This is nothing short of an admission that Appellants are

asserting rights that do not belong to them—the quintessential lack of standing. See e.g. State v.

> On the one hand, if this Court were to reverse the partial ruling this would have the effect of
holding there is a question of fact on the issue of whether Respondents are members—thus
necessitating a trial. On the other hand, if this Court were to affirm the partial ruling, this would
still necessitate a trial—from which Appellants can later appeal.



Brannon, 347 S.C. 85, 89, 552 S.E.2d 773, 775 (Ct. App. 2001) (“appellant may not bootstrap an
issue for appeal by way of [another party]”). If in fact it is the Estate that is the beneficiary of their
argument, then it stands that only the Estate—not Appellants—could have standing. However, the
Estate—like the LLC—is not a party to this appeal.

Even if this does not resolve the issue, Appellants lack standing to appeal because there
remains a question of fact as to whether Appellants are members of the Company.®

It is settled that “only a party aggrieved by an order, judgment, or sentence may appeal.”
Rule 201(b), SCACR. Our Courts have “reiterated that “[a] party is aggrieved by a judgment or
decree when it operates on his or her rights of property or bears directly on his or her interest.”
Shaw v. City of Charleston, 351 S.C. 32, 36-37, 567 S.E.2d 530, 532 (Ct. App. 2002) (quoting
Beaufort Realty Co. v. Beaufort County, 346 S.C. 298, 301, 551 S.E.2d 588, 589 (Ct. App. 2001)).
“The word ‘aggrieved’ refers to a substantial grievance, a denial of some personal or property
right, or the imposition on a party of a burden or obligation.” Id. “A party cannot appeal from a
decision which does not affect his or her interest, however erroneous and prejudicial it may be to
some other person's rights and interests.” Beaufort Realty, 346 S.C. at 301, 551 S.E.2d at 589-590;
First Union Nat'l Bank of S.C. v. Soden, 333 S.C. 554, 565, 511 S.E.2d 372, 378 (Ct. App. 1998).

Appellants’ argument on appeal, as it was below, is that Respondents are not members
because of a failure to comply with the purported requirements of the operating agreement. See
(App. Br. pp. 11-23). However, it is only those parties in privity to that agreement which have

standing to pursue this appeal. See Fabian v. Lindsay, 410 S.C. 475, 482, 765 S.E.2d 132, 136

® In addition to the Circuit Court not finding who the other members of the Company are,

Appellants have denied holding any membership interest in their answer. declaring: “Defendants
deny that the Defendants are members of [the Company] as stated throughout the Complaint
and demand strict proof thereof.” (Exhibit 8 at pg. 1) (emphasis added).



(2014) (““South Carolina courts have equated privity with standing.”); Powell v. Bank of Am., 379
S.C. 437, 447, 665 S.E.2d 237, 242 (Ct. App. 2008) (“There is no material distinction in general
standing principles juxtaposed to the ability of an ‘aggrieved party’ to appeal pursuant to Rule
201(b) of the South Carolina Appellate Court Rules.”); see also Maners v. Lexington Cnty. Sav. &
Loan Ass'n, 275 S.C. 31, 33-34, 267 S.E.2d 422, 423 (1980) (affirming that “appellant had no
standing . . . because she was not in privity with respondent").

Privity, and thus standing, is therefore limited to the Company and its members. However,
the Company,’ is not a party to this appeal, nor did it oppose Respondents’ Motion for Summary
Judgment. More to the point however, Appellants cannot pursue the rights of the Company. See
generally, Brannon, 347 S.C. at 89, 552 S.E.2d at 775 (appellant does not gain the standing to
bootstrap an issue for appeal which properly belongs to a co-defendant). Thus, for Appellants to
have standing to appeal requires that they have a membership interest in the Company, or in the
case of Palmer Simmons (who also appears in his capacity as trustee of the Trust), that the Trust
is a member of the Company. However, Appellants have denied the Trust is a member in their
answer. See Exhibit 8 at p. 1. (“Defendants deny that the Defendants are members of [the
Company].”) (emphasis added). Moreover, because the Circuit Court’s partial ruling made no
finding as to the identity of the remaining members, even if Appellants had not denied this, there
remains an unanswered question of fact as to whether Appellants (either individually or through
the Trust) are members, and thus a question of fact as to whether Appellants have standing to

appeal.

7 The Company, if it were a party to the appeal, would have standing. See generally Pres. Soc'y
of Charleston v. S.C. Dep't of Health & Envtl. Control, 430 S.C. 200, 212, 845 S.E.2d 481, 487
(2020) (defining associational standing).
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Even if this Court were to assume that Appellants, (both the individuals and the Trust) were
members, it does not follow that Appellants are aggrieved by the Circuit Court’s partial order
because a determination that Respondents are members does not deprive Appellants of that
assumed membership interest, nor does it prevent them from asserting it at trial. Contra e.g.,
Beaufort Realty, 346 S.C. at 301, 551 S.E.2d at 589-590 (“A party cannot appeal from a decision
which does not affect his or her interest, however erroneous and prejudicial it may be.”).?

Therefore, even if the Circuit Court was wrong in finding Respondents are members (which
it was not), this ruling has no adverse effect on Appellants—either in their individual capacity or
capacity as trustee of the Trust. Until the trial court finally determines the other members and their
respective interests, Appellants have no ability to assert they have been aggrieved by the Circuit
Court’s ruling.

For these reasons, Appellants lack appellate standing to appeal the Circuit Court’s

Summary Judgment Order, and therefore, this appeal should be dismissed.

8 This point is borne out by the evidence submitted to the Circuit Court. As to the Trust, the only
evidence reflecting the Trust to hold a membership interest in the LLC is the June 30, 2016,
Assignment and Transfer of Membership Interest. See Exhibit 3. This document reflects there are
three members to the Trust, and the two Respondents. As a result, if the Trust has standing under
this document, there can be no claim that it is aggrieved since Respondents are likewise identified
as members. The same holds true with regards to the Appellants individually. The only evidence
which reflects the Appellants, individually hold a membership interest are the 2017 Tax Returns
(Exhibit 4), and the unexecuted Assignment Agreement (Exhibit 5). However, each of these
records likewise identify Respondents as members.
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II

APPEAL FROM THE CIRCUIT COURT’S DISCOVERY ORDER SHOULD BE DISMISSED

A. Appellants lack standing to appeal the Circuit Court’s Discovery Order and the
Company has waived attorney client privilege.

The Circuit Court’s Discovery Order concerns business records; correspondence between
the managers of the Company and counsel concerning the transfer of membership interest(s); and
attorney billing statements.” Appellants’ argument on appeal is two-fold: first that Respondents
are not members of the Company and therefore not entitled to business records under S.C. Code
Ann. § 33-44-408; and second the Order requires their attorney to produce information protected
by attorney client privilege.

Turning first to Appellants’ first argument, the obligation to provide business records
under § 33-44-408 is an obligation imposed on the Company. As articulated above, the Company
is not a party to this appeal, and Appellants may not pursue an appeal on behalf of the Company.
See generally State v. Carriker, 269 S.C. 553, 555, 238 S.E.2d 678, 678 (1977) (Appellant does
not gain the standing to bootstrap an issue for appeal which properly belongs to a co-defendant).

Similarly, as to their claim of privilege, Appellants are not asserting their own privilege, but
instead the Company’s privilege. This is plain from their brief in which Appellants ask this Court
to “reverse and deny [Respondents] access to confidential attorney-client materials belonging to
a company of which [Respondents] are not a part.” (Appr. Br. p. 35) (emphasis added); see also
(App. Br. p. 33) (asserting that the privilege belongs to the organization, “not its individual
constituents.”); (App. Br. pp.34-35) (emphasis added) (citing various foreign authority for the

premise that the privilege—if any—belongs to the corporation or entity). In this way, Appellants

? The Order also directs the production of the Trust agreement, but Appellants do not appear to
take exception to this portion of the Order.

12



are hoisted by their own petard because not only do Appellants lack standing to assert the rights
of the Company (supra), but the relevant privilege was waived by the Company’s attorney Mr.
Pendarvis, in the deposition of Antonia Lucia—*“So in addition to just communication, information
related to the representation is hereby waived.” Exhibit 9. Thus, even it Appellants could assert
the Company’s privilege (which they cannot) it has been waived.

B. The Circuit Court’s Discovery Order is not yvet appealable.

Even assuming for the sake of argument that Appellants privilege had not been waived,
and they have standing to appeal, the Circuit Court’s discovery order is simply not appealable.
South Carolina’s Supreme Court has made clear that “[a]n order directing a party to participate in
discovery is interlocutory and not directly appealable under S.C. Code Ann. § 14-3-330.” Ex parte
Whetstone, 289 S.C. 580, 580-81, 347 S.E.2d 881, 881-82 (1986) (citing Patterson v. Specter
Broadcasting, 287 S.C. 249, 335 S.E. (2d) 803 (1985) and Lowndes Products, Inc. v. Brower, 262
S.C. 431, 205 S.E. (2d) 184 (1974)). The Supreme Court has expressly set forth the means of
appealing a discovery order by instructing:
Instead of appealing immediately, [the purported appellant] has two
alternatives. He may either comply with the discovery order and waive any
right to challenge it on appeal or refuse to comply with the order and
appeal after he is held in contempt for his failure to comply. This is the same
rule applied by the federal courts.

Id. (citations omitted).

Appellants have not followed this clear process and instead, are attempting to take an
improper appeal from a plainly interlocutory order. This is even more apparent considering that
the Circuit Court specifically found—and Appellants agreed—that Appellants would submit any

disputed items to the Court for in camera review before the same would be provided to

Respondents. See (Appendix 11 at pp. 3-4) (“The Defendants have prepared, and the parties have
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agreed to” the confidentiality provisions of the Order); see also (Appendix II at p. 5) (ordering
that “if [Appellants] contend any particular document(s) should not be provided, counsel shall
submit said document(s) to the Court for an in camera review”).

This Court confirmed in Tillman v. Tillman that dismissal of the appeal is proper where the
Circuit Court’s Order provides the appealing party the ability to take further action to potentially
avoid an appeal, but the appealing party fails to take that action. See Tillman v. Tillman, 420 S.C.
246, 250-51, 801 S.E.2d 757, 760 (Ct. App. 2017). In Tillman, the Circuit Court dismissed a
defendant’s counterclaims, but in doing so, specifically invited the defendant to “make a formal
motion to amend their counterclaims.” /d. at 248, 801 S.E.2d at 759. However, rather than moving
to amend, the defendant immediately appealed. This Court dismissed the appeal because the issue
was not finally resolved. Id. (Additionally rationalizing dismissal based on avoiding needless
appeals that could be potentially avoided by allowing the matter to proceed to conclusion in the
Circuit Court.).

Here, nothing has been resolved, and as a practical matter there is nothing to appeal because
the Circuit Court has not made any ruling on whether any particular item is privileged or not.
Appellants’ argument, like their purported privilege log, is purely abstract, asserting only the mere
potential for disclosure of privileged information. See Exhibit 6. Consequently there was no basis
for the Circuit Court to rule on privilege, and thus nothing for this Court to review on appeal. See
In re Mt. Hawley Ins. Co., 427 S.C. 159, 164, 829 S.E.2d 707, 710 (2019) (“the burden of
establishing the privilege rests upon the party asserting it.”); see also Rivers v. Rivers, 292 S.C.
21, 26-27, 354 S.E.2d 784, 787 (Ct. App. 1987) (“[t]he question of whether a communication is
privileged is a question for the trial judge to decide, after making a preliminary inquiry into the

surrounding facts and circumstances leading up to the making of the communication.”); accord,
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Dick v. Harby, 48 S.C. 516, 532, 26 S.E. 900, 905 (1897) (“We have, time and time again,
announced that we will not consider abstract questions of law.”); State v. Passmore, 363 S.C. 568,
581, 611 S.E.2d 273, 280 (Ct. App. 2005) (“A justiciable controversy is a real and substantial
controversy which is ripe and appropriate for judicial determination, as distinguished from a
contingent, hypothetical or abstract dispute.”) (Internal quotations omitted).

This serves to further underscore why the Supreme Court demands that a party cannot
appeal a discovery order until it takes the further action of refusing to comply and being held in
contempt. See Ex parte Whetstone, 289 S.C. 580, 347 S.E.2d 881 (supra).

CONCLUSION

For the reasons above this instant appeal should be dismissed.

Respectfully submitted,

s/ TJ Rode

THURMOND KIRCHNER & TIMBES, P.A.
Thomas J. Rode, Bar No. 77480

15 Middle Atlantic Wharf

Charleston, SC 29401

Phone: 843-937-8000

Fax: 843-937-4200

Attorneys for the Respondents

-and-

MINOR, HAIGHT & ARUNDELL, P.C.
Ehrick K Haight, Jr. Bar No. 2446
Stacey S. Collins Bar No. 73360
Post Office Drawer 6067

Hilton Head Island, SC 29938
Phone: 843-785-8040

Attorneys for the Respondents
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I

Order denying Defendants’
motion for summary judgment
and granting, in part,
Plaintiffs’ motion for
summary judgement

March 19, 2021.

I Order Compelling Discovery | March 18, 2021
EXHIBIT | Description Submitted to the
Circuit Court via
1 Nov. 3, 2015, Amended Exhibit B to
Articles of Organization Defendants’ Motion for
Summary Judgment
2 Inventory & Appraisement of | Exhibit D to 2d.
Estate of Charles Simmons Jr. | Amended Complaint
3 June 30, 2016, Assignment Exhibit E to 2d.
and Transfer of Membership | Amended Complaint.
Interest
4 2017 Tax Returns (redacted) | Exhibit F to 2d
Amended Complaint
5 Unexecuted Proposed Exhibit G to 2d

Assignment and Transfer of
Membership

Amended Complaint




Defendants’ Privilege Log
February 26, 2021.

Served on Parties via
US Mail

Petition for Subsequent Exhibit C to

Administration of Estate of Defendants’

Charles Simmons Jr., - filed | Supplemental Memo in

with Probate Court on Jul. 15, | Support of Defendants’

2019. Motion for Summary
Judgment

Defendants Answer to Second
Amended Complaint

Filed Nov. 16. 2020

The Company’s Waiver of
Attorney Client Privilege via
Mr. Pendarvis

Exhibit 3 to Plaintiffs’
Memorandum in
Support of Motion for
Summary Judgment
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APPENDIX |

STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

FOR THE FOURTEENTH JUDICIAL CIRCUIT
COUNTY OF BEAUFORT CIVIL ACTION NO. 2019-CP-07-01246
GREG MARCUS SIMMONS and

JERMAINE ROBINSON, both
individually and derivatively on behalf
of Simmons Family Holdings, LLC,

a South Carolina Limited Liability ORDER DENYING DEFENDANTS’ MOTION FOR

Company, SUMMARY JUDGMENT AND GRANTING
IN PART, PLAINTIFFS’ MOTION FOR
Plaintiffs, SUMMARY JUDGMENT
V.

PALMER E. SIMMONS, individually
and as Trustee of the Charles E.
Simmons, Jr. and Rosa G. Simmons
Revocable Trust dated May 5, 2016,
and CHARLESETTA S. AIKEN,

Defendants.
and
SIMMONS FAMILY HOLDINGS, LLC,

as a nominal Defendant.

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

THIS MATTER came before the Court on cross motions for summary judgment pursuant
to Rule 56, S.C.R.C.P. The record reflects that all discovery, with the exception of Plaintiffs’ Motion
to Compel’, has been completed. The Verified Second Amended Complaint, the Answer thereto,
the various affidavits and memoranda filed with this Court, and the deposition excerpts filed of
record therewith, constitute the factual record of this case and that the Court may dispose of this

case as a matter of law. Both motions were heard via WebEx by the Court on March 1, 2021.

1 Plaintiffs’ Motion to Compel was heard after the motions for summary judgment and is addressed by a
separate Order.
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APPENDIX |

Ehrick K. Haight, Jr., Esq. and Stacey S. Collins, Esq. appeared on behalf of Jermaine Robinson
and Greg Marcus Simmons (“Plaintiffs”) and Mark S. Berglind, Esq., Steven Meyer, Esq. and
Antonia T. Lucia, Esq., appeared on behalf of Palmer E. Simmons, individually and as Trustee of
the Charles E. Simmons, Jr. and Rosa G. Simmons Revocable Trust dated May 5, 2016 (the
“Trust”), and Charlesetta Aiken (“Defendants”). Michael Hawanczek, the receiver appointed in this
case did not appear, nor did Thomas A. Pendarvis, Esq. counsel for Simmons Family Holdings,
LLC (“SFH"), the nominal Defendant in this action. Plaintiffs are seeking summary judgment as to
all ten (10) enumerated causes of action set forth in their Second Amended Complaint.

Defendants are seeking summary judgment on the claim that Plaintiffs are not members in SFH.

Upon reviewing the verified pleadings, the record, the affidavits and memoranda
submitted, including the deposition excerpts, the evidence and the applicable law, and hearing
statements and representations of counsel, the Court finds that Plaintiffs are entitled to partial
summary judgment on their first cause of action in so far as it seeks a declaratory judgment
establishing that they are members of SFH. Their percentage of interest is a fact to be determined

at trial.

The Court further finds that Defendant Palmer E. Simmons made an unauthorized
distribution to himself or to his company and that the Plaintiffs are entitled to partial summary
judgment on their ninth cause of action for money had and received. The amount of unauthorized

contributions is a fact to be determined at trial.

Plaintiffs’ Motion for Summary Judgment as to their claims for breach of contract, breach
of fiduciary duty, conversion, breach of contract accompanied by fraud, interference with a
contractual relationship and disassociation, are denied. Defendants’ motion for summary

judgment is denied in its entirety.
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FACTS

Simmons Family Holdings, LLC (“SFH") is a real estate holding company. It was owned

wholly by the late Charles E. Simmons, Jr. up until November 3, 2015, when he executed

Amended Articles of Organization for SFH, adding Plaintiffs, as Members and Defendants, Palmer

E. Simmons and Charlesetta S. Aiken, as co-managers.

The record reflects that Defendants consistently acknowledged that their nephews?, the

Plaintiffs, were members of SFH throughout the four years preceding this litigation. Plaintiffs

membership in SFH, is further supported by the following documents and testimony in the record:

a.

the Amended Articles of Incorporation, prepared by Palmer E. Simmons, signed
by Charles E. Simmons, Jr. (as the sole member and manager of SFH) and
subsequently filed with the Secretary of State, adding Plaintiffs as members and
appointing Defendants as Co-Managers, which document was duly authenticated
by Palmer E. Simmons;

additional documents signed by Jermaine Robinson as owner of SFH during
Charles E. Simmons, Jr.’s lifetime;

the Inventory and Appraisement, filed by Ms. Lucia in the Estate of Charles E.
Simmons, Jr., indicated decedent died possessed of a one-third interest;

the Assignment prepared by Ms. Lucia, indicating Plaintiffs were the only
remaining members of SFH;

the Resolution prepared by Ms. Lucia indicating Charles E. Simmons, Jr. owned a
one-third interest in SFH and Plaintiffs were the “remaining members”;

deposition testimony of Palmer E. Simmons indicating that he did not own any

interest in SFH prior to his father's death;

2 Plaintiff G. Marcus Simmons is also the brother, by adoption, of Defendants.

3
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g. tax returns filed by SFH showing Plaintiffs as Members of SFH, signed by Palmer
E. Simmons under penalties of perjury;

h. Palmer E. Simmons sworn testimony, given before the filing of this action, in which
he stated that they were members; and

i. Plaintiffs’ receipt of regular distributions from SFH.

The Defendants argued in the hearing and in their memoranda that the addition of new
members requires strict adherence with the provisions of SFH's Operating Agreement.
Specifically, the Defendants argued the individual Plaintiffs have no membership interest in SFH
because the Amended Articles of Organization relied on by the Plaintiffs as their basis for
membership do not comply with Section 3.1 of SFH's Operating Agreement. That section states
in relevant part the following: “Additional Persons may be admitted to the Company as a Member
and Memberships may be created and issued to those Persons and to the Member at the direction
of the Member, on such terms and conditions as the Member may determine and the time of
admission. The terms of admission or issuance must specify the percentage of Net Profit, Net
Loss, allocable to such Person and the Capital Contribution applicable thereto and may provide
for the creation of different classes or groups of Members and having different rights, powers, and
duties. The Member shall reflect the creation of any new class or group in an amendment to this
Operating Agreement indicating the different rights, powers, and duties. Any such admission also
must comply with the requirements described elsewhere in this Operating Agreement and is
effective only after the new Member has executed and delivered to the Company, as appropriate,
a document including the new Member's notice address, its agreement to be bound by the terms
of an Operating Agreement which reflects the existence of at least two Members, and its
representation and warranty that the representation and warranties required of the new Members

are true and correct with respect to the Member.”
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The Defendants argued the 2015 Amended Articles of Organization state only that Greg
M. Simmons and Jermaine Robinson are added as Members of SFH. There is no other direction
given in the Amended Articles of Organization or percentage of interest in SFH. There is no
statement of net profit and net loss allocable to Greg Simmons and Jermaine Robinson. In
addition, there is no capital contribution set forth pertaining to their addition as members, nor is
there any evidence that either Plaintiff contributed financially. There is no documentation
indicating that Plaintiffs Simmons or Robinson ever provided written indication of a notice address

or an agreement to be bound by the terms of the operating agreement.

Further, the Defendants argued absent strict compliance with the Operating Agreement,
any subsequent conduct allegedly consistent with a membership interest has no relevance.

Finally, the Defendants argued there is at least a scintilla of evidence to support a denial
of Plaintiffs’ motion for summary judgment. The Defendants presented at the hearing and in their
memoranda the 2016 deposition testimony of Charles E. Simmons, Jr. in an unrelated case. In
the course of the deposition, Charles E. Simmons, Jr. testified that the members of SFH are
himself, his wife, Rosa Simmons, his daughter, Charlesetta Simmons, and Palmer Simmons.

The Plaintiffs objected to the admissibility of this deposition testimony based on South
Carolina Code of Laws Section 19-11-20, which is commonly known as the “Dead man’s Statute.”

The Court finds that strict compliance with the Operating Agreement is not a prerequisite
of membership. Considering all the facts in the light most favorable to the Defendants, the Court
further finds that there is no issue of material fact as to Plaintiffs’ status as member of SFH, but
that there is an issue of material fact as to their percentage of ownership

Having found that Plaintiffs are, and have been since the date of the Articles of
Amendment of SFH, members of SFH, Defendant Palmer E. Simmons made unauthorized

payments and/or distributions to himself, his business, his family members, and others, for his
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personal benefit. The full extent of the amount of those distributions and payments is yet to be

determined by a full accounting.

STANDARD OF REVIEW

Summary judgment is appropriate when there is no genuine issue of material fact such
that the moving party is entitled to prevail as a matter of law. Rule 56 (c), SCRCP. “The purpose
of summary judgment is to expedite disposition of cases which do not require the services of a
fact finder. George v. Fabri, 345 S.C. 440, 452, 548 S.E.2d 868, 874 (2001). “When plain,
palpable, and indisputable facts exist on which reasonable minds cannot differ, summary
judgment should be granted.” Moriarty v. Garden Sanctuary Church of God, 334 S.C. 150, 511
S.E.2d 699 (Ct. App. 1999). “It is not sufficient that one create an inference [that] is not reasonable
or an issue of fact that is not genuine.” Priest v. Brown, 302 S.C. 405, 408, 396 S.E.2d 638, 639
(Ct. App. 1990). “A complete failure of proof concerning an essential element of the [nonmoving]
party's case necessarily renders all other facts immaterial.” Gauld v. O'Shaughnessy Realty Co.,
380 S.C. 548, 559, 671 S.E.2d 79, 85 (Ct. App. 2008) (internal citation and quotation marks
omitted).

LAW/ANALYSIS

By applying the summary judgment standard to the instance case, | find that there is no
genuine issue of material fact that must be submitted to the fact finder, and that the undisputed
evidence establishes as a matter of law, that Plaintiffs are member of SFH, but the extent of their
membership is to be determined at the trial of this case. Plaintiffs sought a declaratory judgment
as against the Defendants, asking that this Court declare their rights, status and legal relationship
vis-a-vis membership in and to SFH.? The Plaintiffs have presented a real and substantial
controversy in regard to their rights as members and have standing to bring their action. Pursuant

to the Uniform Declaratory Judgments Act (“Declaratory Judgment Act”), this Court has the power

32« Am.Compl., P.10.
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to declare Plaintiffs are members of SFH, “whether or not further relief is or could be claimed.”
S.C. Code Ann. §15-53-20 (2005). Such declaration has the same force and effect as a final
judgment or decree. /d.

Partial Declaratory Judgment as to Membership

The granting of a declaratory judgment rests in the sound discretion of the Court, to be
reasonably exercised in furtherance of the purposes of the Declaratory Judgment Act. Guimarin
& Doan, Inc. v. Georgetown Textile & Mfg. Co., 249 S.C. 561, 567, 155 S.E.2d 618, 621 (1967).
The Declaratory Judgments Act should be liberally construed to accomplish its purposes, one of
which is to remove uncertainty and insecurity from legal relationships. Williams Furniture Corp. v.
Southern Coatings & Chemical Co., 216 S.C. 1, 6, 56 S.E.2d 576, 578 (1949). As the Declaratory
Judgment Act authorizes this Court to make determinations of questions regarding writings that
constitute a contract, this Court may evaluate the terms of the Operating Agreement, the Articles
of Amendment, and the related assignments and resolutions, and the other documentation
presented in this case to determine the intent of the parties. S.C. Code Ann. §15-53-30, See:
Southern Atlantic Financial Services, Inc. v. Middleton, 349 S.C. 77, 562 S.E.2d 482 (Ct. App.
2002), aff'd as modified, 356 S.C. 444, 590 S.E.2d 27 (2003). (In construing a contract, the primary
objective is to ascertain and give effect to the intention of the parties).

In the instant case, the documentation provided, the testimony of the parties, and
undisputed facts, conclusively establish that Plaintiffs are entitled to the declaratory relief they
request as to the issue of their membership in SFH. However, giving due regard for all of the
circumstances of this case, the Court declines to go further and determine the percentage of
Plaintiffs’ ownership interest and leaves that determination for the trier of fact. This Court denies
Defendants’ Motion for Summary Judgment for the same reasons that support the grant of partial
declaratory judgment to the Plaintiffs.

Monies Had and Received
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As early as 1839, South Carolina recognized a case of monies had and received: See
Marvin v. M'Rae, 1 Rice 171 (S.C. 1839) (“if a party has money in his or her hand that belongs to
another, that other party may sue the first in an action for monies had and received”). More
recently, equitable relief based on this premise was granted in Okatie River v. Southeastern Site
Prep, 577 S.E. (S.C. App. 2003). In Okatie, as in this case, the Court sought to determine whether
the money held by one person was really a loan, advance, deposit, or sum to be repaid upon
specific terms to another person. Having determined that Defendant, Palmer E. Simmons
wrongfully expended monies belonging to SFH for the benefit of the Trust, in the form of mortgage
payments, insurance payments, and real property taxes on property owned by it, and further
determined that it would be inequitable for the Trust to retain such funds, SFH is entitled to
summary judgment as to the issue of his liability for such payments under this cause of action.
The full extent of the monies to be repaid is to be determined by the trier of fact.

CONCLUSION

The purpose of the Declaratory Judgment Act is to afford a speedy and inexpensive
methed of deciding legal disputes. Thompson v. State, 415 S.C. 560, 565, 785 S.E.2d 189, 191
(2016). By declaring Plaintiffs members, this Court preserves Plaintiffs’ rights with respect to SFH,
and clarifies their status and legal relationship to Defendants, Palmer E. Simmons and
Charlesetta S. Aiken, as co-managers. The result of this declaratory relief is that those monies
wrongfully appropriated by Defendant, Palmer E. Simmons, must be repaid to SFH for further
redistribution upon a final determination as to Plaintiffs’ percentage interests, as described herein.
The issue of damages accruing as the result of Defendant, Palmer Simmons’ actions is reserved
for further determination, as are Plaintiffs’ remaining causes of action.

IT IS THEREFORE ORDERED, ADJUDGED, AND DECREED that (a) Defendants’
Motion for Summary Judgment is denied; (b) Plaintiffs are granted declaratory judgment as to

their membership in Simmons Family Holdings, LLC; (c) Plaintiffs percentage of ownership is to
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be determined by the trier of fact; (d) judgment is entered for Simmons Family Holdings, LLC for
monies had and paid, brought derivatively on its behalf, with the amount of damages flowing
therefrom to be determined by the trier of fact. Plaintiffs’ remaining causes of action are unaffected
by this Order.

AND IT IS SO ORDERED

R. Lawton Mcintosh
Circuit Court Judge

Anderson, South Carolina
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Case Caption: Greg Marcus Simmons , plaintiff, et al VS Palmer E Simmons ,
defendant, et al
Case Number: 2019CP0701246

Type: Order/Form 4

S/R. LAWTON McINTOSH

S/RLAWTON McINTOSH

Electronically signed on 2021-03-18 11:57:09 page 10 of 10
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

FOR THE FOURTEENTH JUDICIAL CIRCUIT
COUNTY OF BEAUFORT CIVIL ACTION NO. 2019-CP-07-01246
GREG MARCUS SIMMONS and
JERMAINE ROBINSON, both
individually and derivatively on behalf
of Simmons Family Holdings, LLC,

a South Carolina Limited Liability
Company,

ORDER GRANTING
MOTION TO COMPEL AND
ORDER OF CONFIDENTIALITY
Plaintiffs,

PALMER E. SIMMONS, individually

and as Trustee of the Charles E.

Simmons, Jr. and Rosa G. Simmons

Revocable Trust dated May 5, 2016,

and CHARLESETTA S. AIKEN,
Defendants.

and

SIMMONS FAMILY HOLDINGS, LLC,

as a nominal Defendant.

THIS MATTER came before the Court on March 1, 2021 on Plaintiffs’ Motion to Compel
Discovery. Appearing before me via Webex were Ehrick K. Haight, Jr., Esquire and Stacey S.
Collins, Esquire, attorneys for the Plaintiffs, and Mark S. Berglind, Esquire, Stephen S. Meyer,
Esquire, and Antonia Lucia, Esquire, attorneys for the Defendants. Thomas Pendarvis, Esquire,
counsel for the Receiver for Simmons Family Holdings, LLC, the nominal Defendant, did not

appear.
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The Plaintiffs moved for an order compelling the Defendants to fully answer Plaintiffs’ First
Supplemental Request for Production dated September 25, 2020 (“Discovery Requests”).

Defendants have failed to produce the following:

1. Copies of any correspondence between Defendant Palmer E. Simmons and the law
firm of Vaux Marscher Berglind, P.A. regarding transfers of membership in Simmons
Family Holdings, LLC, as requested in Paragraph 3 of Plaintiffs’ Discovery Requests.

2. Copies of all assignments of membership interests, membership agreements, or other
indicia of membership in Simmons Family Holdings, LLC, whether signed or unsigned,
prepared on behalf of Simmons Family Holdings, LLC or Palmer E Simmons, as
Manager, Co-Manager, or otherwise, regardless of whether such instrument was
prepared as a draft, as requested in Paragraph 5 of Plaintiffs’ Discovery Requests.

3. Copies of any billing statements reflecting work performed by Vaux Marscher Berglind,
P.A. on behalf of Simmons Family Holdings, LLC, or Defendant Palmer E. Simmons,
as Manager or Co-Manager thereof, as requested in Paragraph 6 of Plaintiffs’
Discovery Requests.

4. Copies of all documents purporting to transfer any membership interest in Simmons
Family Holdings, LLC into or out of the Trust, as requested in Paragraph 10 of
Plaintiffs’ Discovery Requests.

5. A copy of the Trust as requested in Paragraph 12 of Plaintiffs’ Discovery Requests.

The Defendants objected to the Discovery Requests on the basis of the attorney-client
privilege, Defendants’ dispute of the Plaintiffs’ membership interests in Simmons Family Holdings,
LLC and on relevancy. Defendants also claim to have already responded to Paragraph 10 of

Plaintiffs’ Discovery Requests.

Having reviewed the submissions of the parties and considered the arguments of counsel,

the Court finds and concludes as follows:
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1. Plaintiffs are entitled to examine and copy the business records of Simmons Family
Holdings, LLC pursuant to S.C. Code Ann. §33-44-408 (2006), including any
resolutions(s) purporting to transfer membership interests, and any correspondence
from the Defendants, as Co-Managers, with counsel concerning such transfer(s).
These documents are relevant and likely to lead to admissible evidence regarding the
transfer of membership(s) and the Defendants’ actions concerning membership
interests.

2. Plaintiffs are entitled to examine and copy the attorney billing statements for work
performed for Simmons Family Holdings, LLC or Defendant Palmer E. Simmons in his

capacity as Manager or Co-Manager, including statements in J&W Corp. of

Greenwood, LLC v. Simmons Family Holdings, LLC, C.A. No. 2015-CP-07-02284 and

in all matters pertaining to membership interests in Simmons Family Holdings, LLC.
These documents are relevant and likely to lead to admissible evidence regarding the
Defendants’ management of Simmons Family Holdings, LLC and the J&W lawsuit, the
transfer of membership(s), and the Defendants’ actions concerning membership
interests.

3. Plaintiffs are entitled to examine and copy the Trust Agreement for the Charles E.
Simmons, Jr. and Rosa G. Simmons Revocable Trust Dated May 5, 2016 as the Trust
holds an interest in Simmons Family Holdings, LLC and the Trust Agreement is
relevant and likely to lead to admissible evidence regarding the proper transfer of

membership(s) and Defendants’ actions concerning membership interests.

IT IS THEREFORE ORDERED AS FOLLOWS:

The Plaintiffs’ Motion to Compel Discovery is granted and the Defendants shall respond

within thirty (30) days from the date of this Order. The Defendants have prepared and the parties
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have agreed to the following confidentiality provisions with regard to the documents to be

produced pursuant to this Order:

Confidentiality. Documents designated confidential under this Order shall not be used
or disclosed by the parties or counsel for the parties or any other persons identified below for any
purposes whatsoever other than preparing for and conducting the litigation in which the
documents were disclosed (including appeal of that litigation). In the event a party seeks to file
any material that is subject to this Order with the Court, that party shall take appropriate action to
ensure that the documents receive proper protection from public disclosure including: (1) filing a
redacted document with the consent of the parties; (2) where appropriate, submitting the
documents solely for in camera review; or (3) where the proceeding measures are not adequate,
seeking permission to file the documents under seal pursuant to the South Carolina Rules of Civil
Procedure or such other rule or procedure as may apply in the relevant jurisdiction. The parties
and counsel for the parties shall not disclose or permit the disclosure of any documents
designated confidential under the terms of this Order to any other person or entity except as set
forth in subparagraphs (1) — (5) below, and then only after the person to whom disclosure is to be
made has executed an acknowledgment in writing, that he or she has read and understands the
terms of this Confidentiality Order, is bound by it, and will not disclose or permit the disclosure of
any documents designated confidential. Subject to these to these requirements, the following
categories of persons may be allowed to review documents which have been designated

confidential pursuant to this Order:

1. Counsel and employees of counsel for the parties who have responsibility for the
preparation and trial of the lawsuit, including the Receiver and counsel for the
Receiver;

2. Court reporters engaged for the depositions and those persons, if any, specifically
engaged for the limited purpose of making photocopies of documents;

4
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3. Consultants, investigators or experts employed by the parties or counsel for the parties
to assist in the preparation and trial of the lawsuit;

4. The mediator hired by the parties for the mandatory mediation of this lawsuit; and

5. Other persons only upon consent of the producing party or upon order of the Court

and on such conditions as are agreed and ordered.

Documents designated confidential shall include:

1. Copies of any billing statements reflecting work performed by Vaux Marscher Berglind,
P.A. on behalf of Simmons Family Holdings, LLC, or the Defendants, as Manager(s)
or Co-Manager(s) of Simmons Family Holdings, LLC.

2. Copies of the Trust Agreement for Charles E. Simmons, Jr. and Rosa G Simmons

Trust Dated May 6, 2016.

If Defendants contend that any particular document(s) should not be provided, counsel shall
submit said document(s) to the Court for an in camera review within thirty (30) days from the date

of this Order.

AND IT IS SO ORDERED.

R. LAWTON McINTOSH
CIRCUIT COURT JUDGE

Anderson, South Carolina
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Beaufort Common Pleas

Case Caption: Greg Marcus Simmons,, plaintiff, et a VS Palmer E Simmons,
defendant, et a
Case Number: 2019CP0701246

Type: Order/Form 4

SR. LAWTON McINTOSH

SR.LAWTON McINTOSH

Electronically signed on 2021-03-18 11:35:53 page 6 of 6
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EXHIBIT 1
Thia ‘ lllli\I\l!Itn

CEIMIRED 10 gy
0 YO Bz AT
AS TAKEN oy Am)UF AND connger

STATE OF SOUTH CAROLINA ORICIN O 1 1y Ay T THE
SECRETARY OF STATE i

NOY 09 15
AMENDED ARTICLES OF ORGANIZATION
Limited Liability Company - Domestic . M
Filing Fee - $110.00 SECATAIY OF STATE Co
*ATE OF SOUTH CAnoLIA
TYPE OR PRINT CLEARLY IN BLACK INK

Pursuant to S.C. Code of Laws §33-44-204(a), the undersigned limited liability company adopts the following o
Amended Articles of Organization:

Simmons Family Holding, LLC

1. The name of the limited liability company is

2. The date the articles of organization were filed is 0_3‘2' 42001

3. The articles of organization are amended in the following respects, of which all amended provisions may
tawfully be included in the articles of organization. If the space on this form is not sufficient, please attach
additional sheets containing a reference to the appropriate paragraph on this form.

Add the following people in their respective capacitles: Palmer E. Simmons-Co-Manager, PO Box 21026 .

Hilton Head,SC 29925, Charlesetta S. Aiken-Co-Manager, P O Box 21414 Hilton Head,SC 29925

Greg M. Simmons-Member, Jermaine Robinson-Member

Charles E. Simmons,Jr

iling Ch'ec.k-li;tmow)m Print or Type Name

CZ.

_STEn-ature (Plehfe see

11/03/2015

Capacity/Position of Person Signing (You must check one box.) Date
¥ Manager O Member O Organizer
O Fiduciary O Attorney-in-Fact

Filing Cheeklist

Amended Articles of Organization (filed in duplicate)
$110.00 made payable to the Secrctary of State’s Office
Self-Addressed, Stamped Return Envelope
Make sure the proper individual has signed the form (Pleasc sce 5.C. Code of Laws §33-44-205(a))
Limited Liability Company forms filed with the Secretary of State must be sighed in the name of the
company by a: (1) manager of 2 manager-managed company
(2) member of 2 member-managed company
(3) person organiring the company, il the compony has nut been formed or
(4) fiduciary, if the company is in (he hands of a receiver, irnstee or other court-

appointed fiduciary
a  Return all documents 1o South Carolina Secretary of State’s Office
Atm: Corporate Filings
1205 Pendlcton Strect Suite 525

Columbia, SC 29201 151110-0172 FILED: 11/09/2015
SIMMONS FAM! Y HOLDINGS, LLC
Filing Fee. $110.00 ORIG ;
e Domene. Amade Alsaf Orgmon AT A
Mars, Harmomd South Carclina Sacretary of Stale
EXHIBIT

g 6 Page 518 of 841

9¢T0L0dD6T0Z#ASYD - SYATd NONINOD - 1Hd04NV3d - Nd 80:¢ 8T Uer 120¢ - d31d ATIVIINOYLO3 13



ELECTRONICALLY FILED - 2020 Oct 27 3:08 PM - BEAUFORT - COMMON PLEAS - CASE#2019CP0701246

EXHIBIT 2
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EXHIBIT 2

STATE OF SOUTH CAROLINA

) IN THEE PROBATE COURT
) [
COUNTY OF: BEAUFORT ) INVENTORY AND APPRaISEMENT: PROBATE PROPERTY
) [?__{'ORIGINAL
;) '[JSURPLEMENTARY, AMENDED OR CORRECTED #
) dvm f {n’mé‘l restate the unchanged information from the original Inventory)
IN THE MATTER OF )
(%i:ﬁgé.;?}lf SIMMONS. JR [[]]ﬂ SE’})'“ 26 EH\?F gL!MBER 201BES0700558

[) by ,' * % e Bt -

File the original Inventory and Appraisement with the Proba Lourt Within ninety (90) days followin
A copy shall be sent to each interesied person who'Ras dehinaed it ' A Proof of D,
market value of all probate assets, regardiess of location (whether in this state or el
Continue on additional sheets if necessary. A Supplementary, Amended, or Correcte
or adding to an original inventory, and must resiate the unchanged information from

appraiser may be employed to ascerain the value of any assel. If an appraiser is em
with the item or items he/she appraised.

g the fiduciary appointment.
elivery must be filed with the Coun. The gross fair

sewhere), should be listed as of the date of death,
d Inventory should be ulilized for correcting, adjusting
the onginal Inventory. A qualified and disinierested
ployed, his/her name and address must be indicated

RECAPITULATION
Schedule A - Real Estate. e S ...$867,100 00
Schedule B - Stocks and Bonds L I
Schedule C - Notes Due Decedent endCash................. e .. 81,815,350 81
Schedule D - Insurance on Decedent's Life - Payable to the Estate . R L. |
Schedule E - Jointly Owned g . L e !
Schedule F - Other Miscellaneous Assets ....... ... VR s e e $420,620.00
Schedule G - Transfers During Decedent’s Life Payable to the Estate . RS L s pa e e O
Schedule H - Powers of Appointment Payable to the Esiate Lo U S g e S S e
Schedule | - Annuilies and Retirement Accounts Payable to the Estate. e B
TOTAL GROSS VALUE OF PROBATE ESTATE. R TR ~ 1. 11 17, 7
ENCUMBRANCES .. B L i e s SRR emmeeen e T (B03,428 73)
TOTAL NET WORTH OF P OBATE ESTATE / PROBATE ESTATE VALUE

$2,299 642 08

The undersigned, being sworn, states: That the followin,

property of this estate so fa
listed property at ils fair market value, according to

g schedules contain a complete and a
r as the undersigned is informed; that
the best of his/her knowledge and ability.

ccurate inventory and appraisement of all
he/she has estimated and/or appraised all

’
Personal Representative JZ 4 }/Pﬂ/‘)/l/hf/
SWORN to before me this a&"’d day of Signature: £ ‘
September J ., 20 16 Print Name: _Rosa G. Simmone < T
Address: P.O. Box 22544 -
= ; Hilton Head Island, SC 26925
Notary Public for South rolina Telephone (Work).
My Commission Expires: Q‘) v E!t M0 AE (Home): (843) 589-3416
Vi (Cell):
(Email):
-—b___m_‘__
Co-Personal '
Representative
Attorney  Antonia T Lucia Signature
Vaux Marscher Berglind, PA
Address. 16 Wiilliam Pope Drive, Suite 202 ) Name: T
Biuffton, SC 29908 Address o
Telephone: (843) 7052888 e
Email Antonia.lucia@wnblawﬁrm.com Telephone (Work)
(Home):
(Cell)
(Email).

FORM #350ES SF (1/2016)

Page 10f3
62-2-805, 62-3.704. 62-3-706, 62-3-707, €2-3-708, 62-3.1203, 62-3.1204

PL BatesNo. 256 -

: - VOINOH 10313
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(If none, so Sstale)
A REAL ESTATE in Decedent's name alone or

lenants in common (not as joint with % Owned Fair Market Value of
right of survivorship) Describe each property by listing its full address, 1ax map numbes, deed by Decedent Decedent's Interest
book &nd page and description consistently (house, lot, buildings, acreage). Also list o1l / minera!
rights and time shares, if it is real property.

Il the property is encumbered, list the full fair marke!
ance on Encumbrance section below

1. RBOD 021 0DO 0013 0000 Lot 114 Cooper River Plantation 3.85 acres Beaufort County, SC 100% 60,400.00
2.R510 011 000 0003 0000 B Chisholm Place, Hillon Head Island, Beaufort County, SC 83 acres 100% 48.100.00
3. R510 010 000 0231 0000 Simmons Island 2,38 acres, Beaufort County, SC 100% _97.800.00

4 R510 010 000 0647 000D Spanish Wells Road, Hillon Head Island, Beaufort County, SC .75
acres

144 10000
5. R510 010 000 0008 000D 584 Spanish Wells Road. Beaufort County, SC £.2 acres
6 R510 010 000 028B 0000 32

100% 384,300.00
Diamond Back Road, Hilton Head Island, Beaufor| County, SC 1.0 T
acres

value of the properly here and the encumbr

100%

100% o 51,000.00
7. R510 010 000 0016 0000 716 Spanish Welis Road, Hilton Head Island, Beaufori County, SC 100%, 81,400.00
B. STOCKS, BONDS in Decedent’s name alone or tenants in common (not as joint with right of
survivorship). List each type of security and number of shares
. . I
2 S
€ CASH, BANK ACCOUNTS, NOTES RECEIVABLES 1 Decedent's nanie alone or as r I
tenants in common. List each separate account type and institution angd the last two digits of each
account. List all bank accounts owned by Decedent alone or as ten

ants in commeon (checking,
savings, CDs, money market, brokerage, employment bonus, cash award, final paycheck etc ),
cash on hand, notes payable to Decedenl, and survival action proceeds.

1. Note from Diane The Runner LLC dated March 1, 2012

_100%] 1,800,000.00
2. Wells Fargo Checking Acd #xxx-xxG074 00 153spgr
D:.ar LIFE INSURANCE payable 1o the Decedents estate [ —
3 —
Et JOINTLY OWNED PROPERTY — REPORTING IS NOT REQUIRED 7 —

tangible personal property, including household goods &

i B not de-titled (Inciude year/make/
modelVIN, if applicable), airplanes, equipment, inferest in g Partnership or unincorporated business,
articles or collections having either antistic or intrinsic value, including coins, guns, artwork, jewelry,
etc., and any other miscellaneous probate items not listed €lsewhere, including any digital assets

1. Simmons Family Holding, LLC 33 33’/] 355.500.00
2. 1898 Chevrolet GM4GC 1 100% 5,875.00
3. 2010 Hyundai Genesis 1009 16,475.00
4. 2000 Rega Rosetta 1] 1009 42,770.00
G. TRANSFERS DURING DECEDENT'S LIFE PAYABLE TO ESTATE ONLY Any transfers
intended to take efiect at death if pavable to the Estate shall be feported. A trust created by
Decedent in which income for [fe was retained by the Decedent, POwer (o revoke or other incidents
of ownership retained by the Decedent, lifetime transfers of real propenty in which Decedent retzineg
life estate, etc.
]
2. il - ] B
H.  POWERS OF APPOINTMENT PAYABLE 7O THE ESTATE ONLY List propenty, both T e
real and personal, over which Decedent possessed a Power of Appointment whether testamentary
or otherwise, if such property is payable to the Estate.
1.
| ANNUITIES AND IRA, ETC_ PAYABLE TO THE ESTATE ONLY List any annuities or D ———
retirement accounts owned by the Decedent ang payable fo the Eslate.
1 i
2 —‘_-—*—L——_—___
—_—
TOTAL PROBATE ESTATE VALUE $ 3,103,070.81
ENCUMBRANCES (e.9., morigages, liens, judgments, etc . but not general debts of the estate).
Lis! debts of the Decedent secured by assets on the above schedule and describe the debt and the
_specific asset encumbered.
1. Sch A ltem #5 Nationstar Morlgage Loan #xxxxx9913 246,597 44
e RO
FORM #350ES SF (1/2016) Page 20! 3 i
62-2-805, 62-3-704, 62-3.706. 62-3-707, 62-3-708, 62-3-1203, 62-3.1204

AL o

PL Bales No. 257
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EXHIBIT 2

"Sch A llem #5 South State Bank Morigage Loan #xxxxB546 -

_3. SchF llem #1 Mortgage of Mary Lee Simmons Book 2644 Page 1611 Beaufon County, SC

TOTAL ENCUMBRANCES

FORM #350ES SF(1/2014)
62-2-805.62-3.704, 62-3-705, 62-3-707. 62-3.708, 62-3-1203, 62-3-1204

—_—

Page 30f3

156,321 78

40050850

803,428 73

PL Bates No. 258
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EXHIBIT 3

EXHIBIT “E”
ASSIGNMENT OF MEMBERSHIP INTEREST



EXHIBIT 3

STATE OF SOUTH CAROLINA )
COUNTY OF BEAUFORT )

SIMMONS FAMILY HOLDINGS, LLC
ASSIGNMENT AND TRANSFER OF MEMBERSHIP INTEREST

WHEREAS, Cheries E. Simmons, Jr., (the “Decedent”), a Member of Simmons Fami|
LLC, & South Caroline limited liability company (the *Company”), died testate on May 28, 2018: end

WHEREAS, the Last Wil and Testament of Charles E. Simmons, Jr. dated May 5, 2016 was
admitted to Probate before the Beaufort Counly Probate Court 28 Case No: 2018ES0700558 (the “Estate"),
and Palmer E. Simmons was appointed es Personal Representative on June 24,2018; end

WHEREAS, Charles E. Simmons, Jr. is @ Member of Simmons Family Holdings, LLC and holds a
one-third (1/3) membership interest In the Compeny; end

WHEREAS, Greg M. Simmons and Jermains Robinson ere the remaining Membere of the
Compeny; and :

WHEREAS, Palmer E. Simmons end Charlesetta 8, Alken are the Co-Managers of the Company;
and

WHEREAS, pursuant to Ssction 3.10 of the Opsrating Agreement of the Company, a Member's
membership, shell In the case of death, pass (o the Member's estate and subsequent bensficlery under
the terms of the Member's Will: and

WHEREAS, pursuent to the Last Will and Testament of Cheries E. Simmons, Jr. deted Mey 5,

2016, Rosa G. Simmons, as Trustee of the Charles E. Simmons, Jr. and Rosa G. Simmons Revocable
Trust deted May 5, 2018, is the sole beneficiary of seld estate; and

WHEREAS, the Members of Simmons Femlly Holdings, LLC have edopted & resolution
authorizing the essignment and trensfor of one-third (1/3) interest of Chaties E. Simmons, Jr. to Roea G.

Simmons, Trustee of the Charles E. Simmone, Jr. and Ross G, Simmons Revocable Trust daled May 5,
2018.

NOW THEREFORE, the undersigned, being the acting co-managers of Simmons Famli

Holdings, LLC with the approval of all Membere do hereby assign and vansfer the one-third (1/3) intam,{
of the Decedent, Charles E. Simmors, Jr. In Simmons Family Holding, LLC to Rose G. Simmons, Trustee
of the Charies E. Simmons, Jr. and Ross G. Simmons Revocable Trust dated May 5, 2016 with all the
rights and obligations attendent thereto, and admit the Charles E. Simmons, Jr. and Rosa G. Simmons
Revocable Trust dated May 5, 2016 as & Member of Simmons Family Holdings, LLC with el the rights
and obligations attendant thereto and subject to eny and all restrictions of the Operating Agreement of
Simmons Femlly Holding, LLC and of eny further agresment with respect to the Company, which

essignment and transfer of interest and edmission as & Member shall be reflected In the Operating
Agreement. '

y Holdings,

: - 123713
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EXHIBIT 3

?l.
Is of the Members of the Compeny this 3¢ jay of o /Jns

Simmyas Family Holdings, LLC
'/'f"z-.f.i- B -)2'_._,
By: Pelmer E, Simmons, Co-Manager

(/

L, 27 ~/

o Ao
Greg M. Simmons

s
-~ p J

. "&1-.- g
~Jémaine Robinson

Charles E, Simmons, Jr. and Ross

G. Simmone
Revocable Trust dated May 6, 2016

- =
Kia 0 3o g ui-

By: Rose G. Simmons, Trusige

: - I4 ATTVOINOHLD3 13
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EXHIBIT 4

EXHIBIT “F”
2017 FEDERAL TAX RETURN FOR
SIMMONS FAMILY HOLDINGS, LLC
(Tax Id. No. redacted)
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EXHIBIT 4

SSIHER D3132018 1500 Al

rem 1065

Depanment of the Treasury
Inlernal Revenge Service

U.S. Retur

Fer calendar Yesr 2017, or gax Y&ar beginnin,

n of Partnership Income

¢
b Goto Www.irs.gov/Form1,

Name ¢f pannership

A Pancipal busingss eclivity

RENTAL PROPE
B PRAYSPal product of Strvice

RENTAY

C  Business £ode number

Number, stree:, png 00 or Suile no i 5 P 0. bex,

026

€2 the instructons E “Dae butiness sipney

06/01 /201¢
City o towr,. state 01 proiog, €OUPYY. 8nd 2IP ot forsign postal coge F };’i“;;ﬁ;‘;‘ (see e
HILTON HEAD ISLAND sc 29925

531129

G Check applicable boxes: (1)

Initial retyrn (2) D Finai retum (3) D
(5) Technical termination - a150 check (1) or (2)
H  Check accounting melhog: {1) Cash (2) Accrual

I Number of Schedules K-1. Attach one for each partner at any time du
J  Check if Schedules C an

Name change (4) D Address change

(5) D Amended reqyn

@) [] other (speciy)

Person who was g fing the tax year p»

1a Gross receipis or Sales
b Retumns 8nd allowances 7 L
¢ Balance. Sublract line 1p from line 1a N
Cost of goods sold (attach Form 1125-A)
Gross profit Subtract line 2 from

2

3 line 1c
4 Ordnary income (ioss) from other partnerships,
5 Net fam profit {ioss) (atach Schedule F
[

7
8
]

estales, and buste (attach statemeni) o
{Form 1040)) s
ne 17 (attach Form 4797)

Net gain (loss) from Form 4797, Pan It 1i
Other income (loss) (atiach Statement)

Total income bSLCembineﬁnasam}m'h}' B i SR e e

g Salaries ang wages (olher than to partners) (less eEmployment credits)

_‘E 10 Guaranteed Payments 1o parners

£ |1 Repairs ang maintenance

£112  Bad depis ‘

- 13 Rem . . - = LI N RSPy
14 Taxesandlioenses' ) s _

f 15 interesy -

Retrement plans, W i B
18 Employee benefit programs - )
0 Other deductions

Pore  843-842- 6500
Fom 1065 0,7,

VOINOH 10313
: 20 020¢ - d3id A1
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EXHIBIT 4

ASHATA D3N 30 s 100¢ Ane

Form 1065 (2017) SIMMONS FAMILY HOLDINGS
Schedule B

Other Information
1 Whal type of enlity is filing this rety

n? Check the applicable box
Domestic 9ENeral parinership

a b led parinership
c Domestic imited hiability tompany d
€

[ Yes | o
Domestic Imiteg lizbility parinership
[ ] Foreign parinership i . Other b
2 Alany time during the fax Year, was any pariner in the Pperinership a disregarded entity, a partnership (includi
ah enlity treated as g parinership), &

Comestic limi

ng
trusl, an § Corporation, en estale (other than an estale of 5 deceased partner),
Of @ nominee or similar p erson? i,
At the end of the lax year:
Did any foreign or domestic cor,

poration, partnership (including &ny entity treated as a pannership), trust, o lax-
exemp! organization, o any foreign govemmen| own, directly or indirectly, an interest of 50% or more in the profif, E
loss, or capital of the parinership? Fo,
X

3
2

rules of constructive ownership, see instruction
B-1, Infermation on Pariners Owning 50%, or More of the Parmership .
b Did any individual o;

eslate own, directly or indirectly, an interest of 509 of more in the profil, loss, or capilal of
the pannership? For rules of constructive ownership, see instructions, I "Yes,” attach Schedule B-1, Information
on Pariners Owning 50% or More of the Parnership L e ; X

s. f “Yes,” attach Schedule

4 Althe and of the fax year, did the pannership;

a  Own directly 20% or more, or own, direclly of indirectly, 50% o more of the total voting power of alf classes of
stock entitied 1o vole of any foreign or domeslic Corporation? For rules of constructive ownership, see
instructions. If "Yes.” complete i) through (iv} below g

ffi} Employer Menlfication
of
() Name Comporation 1 any)

(Hi) Counry of

b Own directly an interest of 20% or 3 , directly or Indirecily, an interest of 50%, Or more in the prof, loss,
or capital in any foreign or domesti i i i i i

inlerest of & tryus(? For rules of

1) Name of Entry

5 Didthe Parinership file Form 8893, Election of Partnership Level

No
Tax Treatment, or an election statement under =. ¢
section 5231(3)(1}(B}Uij for partnership-Jove) tax treatment, thay jg in eflect for this tax year? See Form Bgo3 Tor

more details e e o

Does the partnership satisfy all four of
The partnership's total receipls for the tax year were less than $250,000.

The parinership's total assets at the end of the tax year were less than §1 million,

Schedules K-1 are filed with the retumn and fumished to the pariners on or before the dus dale {including
extensions} for the partnership retum,

The parnership is not filing and is net required to file Scheayle M-3
f “Yes,* the pannership is not re

Quired to complete Schedules L, M-1.r ;'-llnd M2 Item F on bage 1of Fbrm 1065
or ltem L on Schedule K-1.

7 s this pannership a publicly tradeg partnership as defined in section 469(k)(2)? )
B During the tax year, did the partnership have any debt that was
modified $0 as 1o reduce the

the following conditions?

0O gp ™

a

Gncelled, was forgiven, or hag the terms

rincialamountoﬂhadebl?_. SRS S .
9 Has thjs parinership filed, or is it required (o file, Form 8918, Material Advisor Disclosure Statement, to provide
information on an Teporiable transaction?
10

did the Partnership have an interest i or g Signature or other authorily over & financial
@ bank

account, securities account, or other financig| account)? See the instructions for
exceptions and filing requirements for FinCEN F nd Financial Accounts (FBAR). i “Yes,

Al any time during calendar year 2017,
account in g foreign Country (such as

©rm 114, Report of Foreign Bank &
enter the name of the foreign country, p

DAR

04103714
: 2 0¢ - d37id AT1VOIN
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EXHIBIT 4

CEief 4 03 1304038 W04 214

Form 1065 (204 7)

SIMMONS FAMTILY HOLDINGS
_Schedule B

Other Information Continued,

1 At any time Curing t

'€ lax year, did the parnershj
Iransferg,

le, 2 foreign pysi? I "Yes," ¢
Transacr;of»s With Foreign Trust

See instructions for details regardi
b Did the Pannership make for this tax
atlach statement showing the com,
c s the Partnership required 1o adus! the basis pf pa

substantial byif-in loss (as defineq under section 743(d)) or substantial bagie redudlion

undivided inlerest in Partnership

Droperty?
i the Partnership is requi

erty to another entity (other than dis; iti
QVMEd by the parinership throughout the tax Ear) g B e s b .
14 A any time during the tax year,
15

enter the number of Formg 8805, Foreign Partners
filed for this partnership. p

of Section 1446 Withholding Tax,
omms B8ES, Retumn of Us Persons With Respect

Io_this return, b

lo Cerain Foreign Pannershlps. attached
182 Did you make any payments in 2017 that would require yoy 1o file Form(s) 10992 Sep instructions . X
b i *Yes” dig QU or wil you file requireq omig 10y
18 Enter the number of Form(s) 5471, Information R

elum of US Persons Wi
Corporations, aftached Io this retum, p 0
20 Enter the number of partners thay are foreign

ACemments under section 892, b 0 o]

21 During the Partnership's fax .
. X
| [

yesr, did the partnershj
and 1042-5 under Chapter 3 Seclions 1441 thrgyg seclions 1471 thre gh 1474)7
Was the Parinership g specfied domestic entity requi
Form 8938)7 e Y

Designation of Tax Matters Partner (see |
Enter below the general partner or member-

22

Namg of
designaleg
™e

H e TMP i a1,
enbly, name
of TMP re esentalive

Addeess o
Sesignateg £
e

PO BOX 21026
HILTON HEAD ISLAND

Form 10685 (2017,

i ain Foreign Gifis See inslrucj L .
s the parinership making, or had | i i

VOINOH 10313
: 20 020¢ - d3id A1
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SENA

Deductions

Sel-
Employ.-
ment

Credits

Foreign Transactions

Alternative
Minimum Tax
(AMT) ttems

Other Information

Income (Loss)

EXHIBIT 4

FA DIV 0NE 10 O arp

1 Ordinary business income {loss) {page 1. line 22)
Z

Nel rental rezl eslale income (ios
32 Olher 07085 rental income (loss)
b Expenses fiom pther 1ental

§) (eftach Farm BEZE)

3a
3b

aclivilies (afiach s!élempnl)
¢ Other nel renta) income
4 Guaranieed paymenis

5 Interest income
€  Dividends: 3 Ordinary dividgends
b Quelified dividende

{loss) Subtract line 3p from line 3a

7 Royalies o B )
8 Nel shon-term capitel gain (1oss) (atiach Schedule D (Form 1055))
8a Net long-lenm capital gain fiogs) (attach Schedule p {Form 1065);
b Collectibles (28%) gain (loss) )
¢ Unrecaplured sedtion 1250 9311 (alach slaiement)
10 Net section 1231 gain (loss) (anach Form 4797)
11 Other income loss) (see instructions Type b
12 Section 17¢ ceduction (attach Form 4562)
13a Contributions ) ‘
b Investment interes| expense
¢ Section 55(e)(2) expenditures:
() Type b o
d_Other deductions (see inslnuctions Type B
14a Net eamings (loss) from sel--employment
b Gross farming o fishing income
€_Gross nonfarm income T
152 Low-income housing credit (section 42(j)(5))
b Low-income housing credit {other) o ) e e
¢ Qualified rehabilitation expendilures (rental real eslate) faﬁach Form 3468,
d Other rental real eslale credits (see instructions) Type b
e Other rental credits (see instructions) Type b
f_Other credits (see instructions Type b
16a Name of country or U.S. possession b
b Gross income from all sources )
¢ Gross income Sourced 8l partner level o
Foreign gross income sourced a partnership leve|
i S category b
Deductions allocated and apportioned at pariner level
g Interest expense p

b
8¢

'ri épplic-abléj

s o ] General category b )
I Total foreign taxes (check one): b Ppaig D Accrued D )
m Reduclion in taxes available for credit {attach slatement)
n_Other foreign tax information (attach stetement)
172 Post-1986 depreciation adjustmen
b Adjusted gain o loss
¢ Depletion (other than oil and gas) o
d Ol gas, and geothemal properties - gross income
€ Oil, gas, and geocthermal properties - deductions
f_Other AMY items (anach statement)

18a Tax-exemp! interes income

b Cther tax-exemp! income o
¢ Nondeduclible Eexpenses

182 Distributions of cash ang marketabie securites B

b Distributions of other property

20a Invesiment income

b Investment expenses o
¢_Other items and amounts (atlach slatement)

Form 1085 (2017) SIMMONS FAMILY HOLDINGS AT
——— . - ~ —_— —*—2--—-—4._‘._____
_Schedule K Partners Distributive Share ltems

(2) Amount p

f Other b

k Other P

Page I
Total amount

LS I

227,630

10

11

12
13a
13b

11,175

13:2)
13d
142
14b
14¢
15a
15b
i5c
15d

13
: - 374 ATIVOINOYLOS
TOZ#3ASVYD - SY3T1d NOININOD - 1d04Nv3d - INd 80:€ LZ 190 0¢0¢
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17b

e
17d

17e

17f

18a

18b

18¢c

19a 127,061
19b
20a
20b

B D

Form 1065 (2017,



EXHIBIT 4

LNURTYS I'J’l:!’.".]it 1008 Al

[
Form 1085 (2017) SIMMONS FAMILY HOLDINGS
Analysis of Net Income {Loss

Fage
———— S
T Netincome (Ines) Combine Scheaule Iries 1 thiough 11. From phe resUll, sublract the sum of Schedule K, lines 12 through 136, ang 16! n 216 ¢ Y
2 Analysis by (i) Individuz| (iil) Indvidual
panner type:

(v) Exempl
Organization

(active) rpassive}

{vi)
° Gemeral parners | |

Nomiree/COing,
b Limited ariners

Schedule | Balance Sheets per Booke Beginning of tax year

Assets

End of 1ax year
() (b) @ (@)
1 Cash 63,200
2z Trade notes ang accounts receivable B
b Less alowance for bad debis I I

3 Inventories

4 Us govermment obligations

5 Tax-exemp! securilies
6 Other cunrery eEsels

(atach slalement) SEE SM 2
7a loams 1o partners (or persons relaled 1o parners)

b Morlgage ang real estate loans
Other lnvestments
(attach slatement) .

Buildings snd olher depreciable sssets
b less accumulated deprecistion ) _

108 Depletable assets —
b Less accumulated depletion ; _

11 Land (net of &ny amortization) ) -

12a Intangible asseis (amariizable only}

”b Less accumulaled amortization

Gther assels ‘

(etach sigternen)
14 Tolal gsseis

33,901

%2

Liabilities and Capital
15 Accounts payable _ )
16 Morgages, notes, bonds payable in Jess than 1 year
7

1 Other cument liatifties At st
{attach sistement) :

18 A nofweccurse loans

192 Loans from partners (o persons relate 1o partners)
b Mongages, nates. bonds payabis in 1 yea: or more
20 Othe liablibes
(@anach statement)
21 Painers' eapitayl sccoures ‘
gLTutaniabﬂﬂjesandcapﬂal SRR L aupes
hedule M-1 Reconciliation of ng
Note. The partnership may be required o file Sched
! Netincome foss) per books _ 216,463]¢

2 lrwnehdcdsdecheduaKﬁnes 1.2 3
5,62,7, 8,9, 10, and 11, nof recorded on
books this year
(temizg):

355,500

125,901

481,401
ome (Loss) per Bo

3 Guav-a'aaed pa)me;{s inlhar han heaih |.n.s¢.xan‘aéj 7 Deductions incides o0 Schedule K, bnes 1 through 134,
4 o ek mmg"r(m 'ﬁh{gjé;"’ 9 161 hol arged against ook income s yacy {temize)
13d, and 16/ (temaze) 2 Depreciaon §
2 Deprecalon  §
b Travel ang o '
enterammen: S

SEE STATEMENT 3 8 Addines6ang7 _
1 1/9 income {loss) (Analysis of Net Income

216,464 (Loss), line 1) Sublract line & from line 5
Ital Accounts

5 Addbneﬂkuqhd_.. .
Schedule -2 Analysis of Partners’ Ca
1 Balance gt beginning of year )

2 Capital contrbuted: a Cash

Distributions: a cas, )

o b Propeny R
b Prope
: o 7 Other decreases
3 Net Income {loss) per books (itemize):
4 Other ncreases
(ilemize)

A

. 8 Addlines6ang7
5 dd lines 1 through 4

—~—rClnes 1t

DAs

$ _Bslance at end of eir. Subirad line 8 from lme 5

Fom 1085 2017)

13
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EXHIBIT 4
LS & 0340342016 1005 &l
882[3 Renlal Rezl Estate Income and Expenses of a
;Pa‘x(:z-nlﬂ.lalnmbu?m?)k Paﬁhefshfp Of an S Corpora“on / OME he 15450154
Depanment of b Treasur I Attach to Form 1065, Form 1065-B, or Form 11208,
Intemal Revenue Service | } Go to www.irs.gov/Forms825 for the latest information.
HNami Employs: identification number
SIMMONS FAMILY HOLDINGS alien e
1 Show the type and address of each propery. For

rental value and days with personal use. See insiructions. See page 2 lo lisl addifional properties

each rental real eslate pioperly lisled, report the number of days rented al fair

Physical address of esch property—street, city, slale, Type—Enter code 1-8:
ZIP code

see page 2 for fist l Fair Rentai Days | Personal Use Days

SIMMONS ROAD
11 SIMMONS ROAD
HILTON READ TISLAND SC 29928

365

j
j x

Properties

Rental Real Estate income A

~

Gross renls 2 246,905

Rental Real Eéialé Expehses
Advertising

Auto and trave

Cleaning and maintenance

-20,177

Commissions

Insurance

® - wm oA W

Legal and otbér professional fees

9 Interest

13,000

10 Repars

11 Taxes -

- |
- o (@ e [~ e o (s e

8,633

12 ubies 12

13 Wages and salanies ' 13

14 Depreciation (see instructions) 14

15 Other (ist) b

SEE STATEMENT 4 15 17,810

16 Tolal expenses for each property.
Add lines 3 through 15 16 19,266

17 Income or (loss) from each
property. Subtract line 16 from line 2 17 227 ” 639

18a

Total gross rents. Add gross rents from line 2, columns A through H —
b Total expenses. Add lotal expenses from line 16, columns A through H .

19 Nel gain (loss) from Form 4797, Pan I, line 17, from the disposition of property from rental real estate activities
2Da  Net income (loss) from rental real estale activities from pannerships, estates, and tusts In which
this pannership or § corporation fs a partner or beneficiary (from Schedule 5 1 I
b Identify below the pannerships, estates, or trusts from which net income (loss) is shown on line
202. Atiach a schedule if more space is needed
(1) Name (2) Employer idenification rumber

21 Nel rental ég.taie income .(i'oss)‘ Comblne fnes 1Ba.t}1roug‘h 20a. Enter the result here and on:
© Form 1065 or 1120S: Schedule K, line 2; or
¢ Form 1065-B: Pan | line 4

18b

246,905

19

19,266,

| 21|

227,639

For Paperwork Reduction Act Notice, see instructions.
DA&

Form 8825 (rev 52017

: - 04103714
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MEA O3NIL0IE 10,62 ale

PARTNER#‘ 1

Schedule K-1
(Form 10865)

Depanmen: o e Treacuny
Iriemal Revenue Servige

beginning L ] €nging L

Partner's Share of Income, Deductions,
Credits, efc.

2017

] See back of form and sepacale instruclions

Fer calengar yeer 2017, of fa year

EXHIBIT 4

[ ress:

Dlr“m‘cr’1

Part Il

Pariner's Share of Current Year Income

Deductions, Credits, and Other ltems

Ordinzry businest income [ioss)

12 Credits

75,872

Net rental resl eslale income (ipss)

|

|

Other net renlal income (loss)

M Did the partner contiibute property with 2 butt-in gain et loss?

1€ Fereign Iransac ione
[ 1 Part 1] Information About the Partnership
£ Parlnershl;:s enwwer idenlification number & Guaranteed peyments
&  Pannership's neme, address, cily, sig'e, eno ZIF cooe 5 kWerest inzome
SIMMONS FAMILY HOLDINGS
(1] Ordinary divicends
PO BOX 21026
HI LTON HEAD ISLAND SC 2 9 925 (1] Qualifed dividends
€ IRS Cerier where patneship fled retum ¥ Royalves
E-FILE
D D Ched ¥ 1his is a pubirdly traded parnership (FTF) B Nel shortterm capital gain (oss)
Part Il ’ Information About the Partner 83 Net long-tenm caphta' gain (loss) 17 Alternalive m;rimum taxr (AMT) gems
E  Pariners enifying number
L1 Coliscblas (28%) gain (loss)
F Partners name, addrass, city, slate, and 21P code
PALHER SIWONS 9c Unvecaplwred section 1250 gein
PO BOX 21 02 6 10 Net section 1231 gain {ioss) 1t Tax-exempl income and
HILTON HEAD ISIAND sC 29925 rondedudtible expenses
n Other income (lose)
G D General partner or LLC @ Limited pariner o other LLC
member-Tanager member
H lzl Domestic panner D Forelgn panner
11 What type of ently is this pariner? INDIVIDUAL AR R—
12 i this panneris & relirement plan {IRAJSEPXeoghtelc ). check here "
J Parter's share of profit, loss, and capilal (see instruciions) D % Ll 32 - 532
Buegianing Ending
Profy 33.330000 « 33.330000 5 | 1 | Omer deouctons
Loss 33.330000 « 33.330000 « |A 3,725 2 | over omaon
Capial 33.330000 - 33.330000 +
K Panners share of badilives at year end
Nonmu-u _____ $
Qualfied nonrecounse financing s 14 Sef-employment eamings (loss)
Recourse ) $ 1 1 B ’ 4 8‘8
L Parner's caphal account analysis'
Beginning capia' ascount i 6,773 *See attached statement for additional information.
Capnal conrributed during the yesr 3 —
Curent yeat incrbase (decrease) H 72 N 147
Wilhorawals & dstibutions s 32,532,
Endng capial account [t 46,388 -%"
o
o
Tax basis D GARF D Seclion 704(b) book _l",
Other (explain) E
&
L

D Yeu @ Ne

H “Yes.' atiach stalemen! (see insbuctions)

i

For Papenwork Reduction Acl Notice, ses Instruttions for Form 1065
Das

www.irs.gov/Form 1065

Schedule K1 (Form 1065) 2017
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EXHIBIT 4

CSHUAL A DINBR0ME 3L 02 22

FPARTNERY 2
Schedule K-1 € )/
(Form 1065) Z( J 7

Cepanmen: of i Tieasun fo celoncar yerr 2017 o tas yeat
latema! Fevenae Service

beginning [_ ] EATnNgG [
Partner's Share of Income, Deductions, ¥ 75 872
Credits, etc. b See back of form and separate instructions L

Other net 1enisl income (loss)
F Parl 1| Information Aboul the Parinership
A

Pannership's employer loemificalion number 4 ’ Guaranieed payments r S
R Ry
B Partneship's name, address, city, slate, and 2IP code 5 [ Interest income [ ! .
SIMMONS FAMILY HOLDINGS
(1] Ordinary divigends I l

51113

D Fuial K.} E' Amenced K-1 OB No. 1545.0173
Part ll]  Partner's Share of Current Year Income,
Deductions, Credits, and Other lems

J Cidriany business income fives) 15 Creditc

Kel rental reel estzie meome {toss) J

1€ Fareigr Irensaclions

PO BOX 21026

HILTON HEAD ISLAND SC 29925 6b | Ousited diidends I
€ IRS Cenler whete parirership filed retum 7 Royalies
E-FILE
o D Check ¥ his is 8 publicly traded pannership (PTF) 8 | Net shoriterm eapitel gain fioss) ‘,
| Part il] Information About the Partner 93 | Net tong-tenn capital gain fioss) 7| Kiemalive minmum tx (AMT) fems
€ Penners idenidying number
1 b Collectoles (28%) gain floss)
F  Parnners name, adaress, ey, slale, and ZIP code
CHARLESETTA SII'MONS AIEN Sc Unrecaplred seston 1250 gain
PO BOX 21414 10| Netsection 1231 gain (loss) 18| Taxexempt income ang
HILTON HEAD ISLAND SC 29925 nendeductible expenses
11 Other income {ioss)
G E] Genetal partiner or LLC @ Limaed panner or other LLC
member-manage: member
H @ Domestc parie: D Foteign patner
1 What type of entity is this paniner? INDIVIDUAL 13 Distrisutions
12 # ks panner s a retrement plan (IRAYSEP/Keoghvelc ), check here D 12 Section 178 geduction A 1 2 4 80
<4 Pariners share of profi, loss, end capilal (swe inslrucbons). o
Baginning Ending
Profa 33.330000 - 33.330000 s | 1 | orer secuctons
Loss 33.330000 « 33.330000 « |A 3,724 2 | omer rmaton
Capie! 33.330000 + 33.330000 -
K Pamners share of habilies al yeer eng
Nonrecourse . . : s
Qualifed nonrecourse fiancing L 14 Selt-employment eamings (ioss)
Recourse H 1 1 8 N 4 38
L Panners capitsl sccount enatyse:
Begining capital account . 3 19,600 “See attached statement for additional information.
Cephial contributed during the year ) H
Current year incresse (decrease) . s 72 7 14 7
Witharswals & gistridulions : 8 ( 12 7 480 )
Ending capis! secount ) H 79 7 267 g
©
Tax hasi D GAAP D Section 704{b) book ':"
Other (expain) g
M Did the partner contribute property wilh 8 builin gain of loss? g
w
D Ye3 @ Ho
i "Yes” attach stalemenl (see instruclons)
For Paperwork Reduction Act Kotice, voe Instructions for Form 1065, www irs gov/Form1065 Schedule K-1 (Form 1065) 2017

Dan
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SSI5F £ 02137018 1€ 0é AL
PARTNER{ =

Schedule K-q

{Form 1065)

Legantment ¢f me Treesir
intema Revenue Servine

2017

y For cilendar year 2017, o 4

begnning endng

Partner's Sharg of Income, Deductions,
Credits, etc.

I Pari | J Information About the Partnership

A Pannerships EMpioyer denlfication nurnber
% ok e
B Pannerships hame. addiess, oty slale. ang 21P coae

SIMMONS FAMILY HOLDINGS

PO BOX 21026

HILTON HEAD ISLAND SC 29925

2
*
b osee Lack of fonm and separalc INBtruclions

EXHIBIT 4

J Fing' K1 D Amended K1

PeH Hlf Partner's Share of Current Year inc
Deductions, Credits, and Other |te

I -

ome,
ms

o yea |

H Oreinary business neeme (loss)

Ket rentz! real Eslale vicome (foct)

37,948

Gither nel remal income ficss)

=4
&
g
£
g
&
3
-

113 Cuplhed cwisengs

C

IRS Center where perinership Bled retum

E-FILE

[ . Check if Wis is & publcdy yades pamership (FTP)

Royallies

Net short-term eapital gain {loss)

[ Part I information About the Partner

E  Pamners idenlifying number

F  Parners name, 8a01ess, city, siale, and 2

JERMAINE ROBINSON

P code

10 CHISHOLM PLACE
HILTON HEAD ISLAND

SC 2982¢

Nel ang-lorm capila! gain (loss) 17 Allemalive minimyum Lax (AMFT) hems

Collectibies (28%) galn (loss) 1

Bc Unvecapiured section 1250 gain ] l

10 Ne! section 1231 gain (ioss) 1k Tax-exempi income and
nondeduclivle expenses

Distabutions
40,642

Oter informalior,

1 Other income (loss)
G D General partner o LLc @ Limied panre: or other LLC
member-manager membet
H Domesic pariner D Foreign panner
" What type aof enlity Js this panner? INDIVIDUAL
M vus pa Is a rerement pian EP/Keoghietc ). check here . 5
: Pannefs‘::-e of pe':;l. bsi.p:u t::::l f!:: :f:ln.ncunmj D 1 Seckin 178 feducto
Baginning Ending ;
Prot; 16.670000 - 16.670000 x | % | over deouctoms
Loss 16.670000 « 16.670000 « |A 1,863 &
Capral 16.670000 ., 16.670000 «

K Parters ghare of abies al year eng
Nonrecourse

|

14 Selt-empioymeni eamings (lyss)

|

"See altached statement for additional information,

1
Qualbed nmumrsu. hnaru.:mg . §
Recourse § 59 7 262
L Partners capital eccount analysis
Begining capts' accoun: : H 5 ¢ 063
Captal conmbuted duning the year §
Currenl year incraase (decreese) H 36: 085
Withdrawals 8 dstibulions 8 40 L 642 )
Ending capita account $ 506

Tas basi D Gaar

Othe (explain)

D Section 704(b) book

¥ Dig the partne; contrbute Propefy with a buili<n galn o loss?
Yes e
W “Yes " anach staement (see mnstructions )

For IRS Use Only

For Paperwork Reduction Act Notc

%, Bre Instructions for Form 1065
Das

www.irs gov/Form 1065

Schedule K-1 (Form 1065) 2097

b51313

OME No 1525012

: - 4 ATIVOINOH1O313
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EXHIBIT 4
ASLAFE O3A3ZUE 1002 ke
PRRTNER{ ¢ — D E5L113:
a Froal ¥ Amenoes K OME No 1545.0125
Schedule K-1 e = bt
(Form 1065) ’ 20 [/ Perl ll]  Partner's Share of Current Year Income, i
o F Deductiong, Credils, and Other Hems f
CEanmwn! of Ihe Treaer, Of cBltndst year 3017 O 12Y yrar —
iE:.f:\: Reverwe Senare ) ! 1 ! D:d-"a'y business mzome floss) 15 Crediy f
e e |
MEGINING €naing - —_—
" g ) ! A :___—I z Het rental rea eslale income (ioss)
Fariner's Share of Income, Deductions,

Credits, eic.
Pari |

A Parnershipe
-

3
] See back of farm &nd stparele instructions

Information About the Partnership

€mployer idenlification numhe;
T ?

37,947

Oiner nel reniat neome floss)

Guarsntegd Payrmentc

16 Foreipn lfﬂ!‘\:-ad‘uns
—

.

E  Potnership's name, sddress, city, slate. ang 2)p code

SIMMONS FaMILY HOLDINGS

PO BOX 21026
HILTON HEAD ISLAND S5C 293925

C IRS Center where pennership fled refurn

E-FILE

C D Check if e ks Publicly ttadec pannesship (PTE)

bout the Partner

Panners name, agdress Uty. state. 8nd 2iP code

Tax-exampy noome ang

G D General panner or LLC @ Limied parnet or other e
mgwnberrmanage

H Domestt panner D Foreign pariner .—
1 Wnat type of Ently 15 this parner? INDIVIDUAL —
F M this panner s a relirement plan ((RA/SEP/Keoghveic ). check here

D 12 Seclion 179 deduchan
J Panners ghace of profil, loss, ang capital (ses instruchons)

Baginning
Profil

407
Ending
16.670000 « 16.670000 5 | = | ove deductions
Loss 16.670000 % 16. A 1,863 20 | Other informaon
i 16.670000 . 16.670000 5, —
K  Panners Share of labimes at Y&a1 end
Norvecoune

Qualified nonreceyume finanging

14 Set-employmeny eamings fioss)
_—
Recourse $ 5 9 2 62
—_— T &L
L Pannerg Capital account analysis

Besinning caphal accoun L—-__..L_U_G_la_ "See attached Slatement for additional information,
Captal contribuleg duning the year E]
z —_—
Current year mcrease {decrease) i 36 084
Witharewals & dsiributions S 41 407 b
Ending capnal account 8 =260 %‘
——— £V
o
©
Tax bass [:' GAAF D Secton 704(b) book £
. Other (expiaing E
¥ Did the P27nsr ecnidbule Property wih a buil-n Q&N or losa? L§_
Yes Ne
W "Yes* snach stalemenl (sse nstructions)
For Paperwork Reduction Acl Notice, se¢ Instructions for Form 1068 www.irs. gov/Form 1065
DAR

Schedule K. (Form 1085) 2017

3
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EXHIBIT 4
SSNAFA DTN 10 D8 A -
[ - Rent and Royalty Schedule o o
L Foarn, 1065 li

{ 2017
For calendar year 2077, of 1ax vear be IniNgG . and ending

—— b ———=gl YRAI <V /. Of 15X year beginr ————STeenang 00

Farinership Name

‘ Employer Idenlification Number

SIMMONS FAMILY EOLD INGS

Property Description Type of Activity
SIMMONS ROAD Rental Real Estate X
11 SIMMONS ROAD Other Rental Property
HILTON HEAD ISLAND SC 28028

Royalty Property

Type of property COMMERCIAL
Number of days renled at fair rental value 365
Number of personal use days

Is the net income (loss) from this property included in the compulation of self employment income? Yes No
Is the nel income {loss) from this property included in the computation of seclion 179 business income? Yes No

Income and Expenses

Income
Gross rents

Gross royallies
Other income

Income from sale of properly reporied on Form 4797, Line 17

Total gross income [
Expense
Advertising . - . L

Auto and trave!
Cleaning and mainlenance
Commissions

Insurance ) R
Lega! and professional
Inlerest
Repairs

WHilties

Wages and salaries
Depreciation
Other expenses

Total expenses - ) L
Less % personal use

Net deductible expenses

Nel income or loss from this property

227,639

: - IVOINOYHLD3 13
9¢T0L0dD6T0Z#ASYD - SYITd NOININOD - 1d04NV3d - Nd 80:€ L2 190 020¢ - d3Tid AT



EXHIBIT 4

4SIMFA  Simmons Family Holdings
-: o

3/13/2018 10:04 AN
g 7 Federal Statements
FYE: 1213112017
—_—
Sta 1- Form 10 e Line 13a - Contri ions
Description B 100% 50% 30% 20% Totel
CHRRITZBLE DONATION $ $ 131178 % 5 $ 11,175
§ N —_— —t 4 —_— —_— PR P o e
0121 s 0 ¢ 11,178 5 0 ¢ ¢ $ 11,175
— U 4,175
~——l 1

: - d37d ATIVOINOYLO3 13
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EXHIBIT 4

-

| 4SIMFA Simmons Family Holdings

FYE' 12/31/2017

IFederal S{atements

—_—
3/13/2018 10:04 AM

Statement 2 - Form 1065, Schedule L. Line 6 - Other C

o Beginning
Description B of Year
RECEIVAELE FROM CAROLINA TRUC s 6,000
RECEVIABLE FROM F.A. 500
RECEIVABLE 251
NCTES RECEIVABLE
e
TOTAL s 6, 751

urrent Assets

End
of Year

4

33,901

$ 33, 801
:__"_——12%

Statement 3 - Form 1065, Schedule M-1, Line 4 - Expenses Recorded on Books, Not on Sch K

ROUNDING ADJUSTMENT
TOTAL

Descrigtion

Amount

1

S |
i

===Er=ﬁa

C
b

: - INOH1D03T14
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——

F—

3

FYE: 12/31/2017

e e e

——————

———

EXHIBIT 4

————

4SIMFA - Simmons Family

- —

- ——— e
Holdings

| 3/13/12018 10:04 A
Federa| Statements

————

——

Sialement 4 - Simmons Road - Form 8825, Line 15 - Other

Description Amount
\P\ —Amnount

MISCELLAKEQUS
POSTAGE
PROFESSIONAL

TOTAL

FEES

L

50

187
Ll 573
s 17,810
%

I
I

]

: - I4 ATTVOINOHLD3 13
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ELECTRONICALLY FILED - 2020 Oct 27 3:08 PM - BEAUFORT - COMMON PLEAS - CASE#2019CP0701246

EXHIBIT 5

EXHIBIT “G”
PROPOSED ASSIGNMENT



EXHIBIT 5

STATE OF SOUTH CAROLINA

COURTY OF BEAUFOR1

—— —

SIMMONS FAMILY HOLDINGS, LLC
RESOLUTION AUTHORIZING

ASSIGNMENT AND TRANSFER OF MEMBERSHIP INTEREST

WHEREAS, Simmons Family Holdings, LLC is a South Carolina limited liability company (the
"Cempany”): and

WHEREAS, Paimer E Simmons, Charleselta § Aik

Robinson each hold a one-fourth (1/4) membership interest i

en, Greg M. Simmons and Jermaine
obligations attendant thereto; and

n the Company with all the rights and

WHEREAS, Palmer E. Simmons and Charlesetta 8. Aiken are the Co-Managers of the Company;,
and

WHEREAS, the members desire to redistribute the membership interest in the Company s0 lhat
Paimer E. Simmons and Charlesetta S. Aiken each hold a one-third (1/3) percent membership interest in
the Company and the remaining one-third (1/3) membership interest in the Company is shareg by Greg
M. Simmons and Jermaine

Robinson with ali the rights and obligations attendant thereto.

NOW THEREFORE, the undersigned, representing all Members of the Company, do hereby
waive notice of time, place, and purpose of a meeting of the Members and take and adopt the following

action in writing without meeting and do hereby certify that the following resolution is in full force and
eflect and has neither been amended or rescinded.

IT IS RESOLVED, that the m
redistributed so that Palmer E. Sim

membership interest in the Company and the remaining one

Company is shared equally by Greg M. Simmons and Jer
obligations attendant thereto: and th

ermbership interests in Simmons F

amily Holdings, LLC shall pe
mons and Charlesetta S. Aiken each h

old a one-thirg (1/3) percent
-third (1/3) membership interest in the
maine Robinson with all the rights ang

at the Operating Agreement and books of the Company shall be
amended to reflect this assignment and transfer.
WITNESSETH the hand and the seal of the Members of the Company this day of
— .. 2018
WITNESSES:

Jermaine Robinson

: - OINOH1D3 13
9¢T0L0dD6T0Z#ASYD - SY3Td NONINOD - L1 d04NV3d - INd 80:€ L 190 020¢ - d31Id ATV



ELECTRONICALLY FILED - 2020 Oct 27 3:08 PM - BEAUFORT - COMMON PLEAS - CASE#2019CP0701246

Pelmer E Simmons
Chariesetta S Aiken

EXHIBIT 5

(o}



EXHIBIT 6

VAUX MARSCHER BERGLIND

A SOUTH CARGLINA PROFESSIONAL ASSOCIATION

Manc s Bemcame ATTORNEYS AND COUNSELORS AT LAW pri e S
ROBERTS “TABOR" VAUX, JR. POST OFFICE BOX 769 (MAILING) JAMES P, SCHEIDER, JR **
1251 MAY RIVER ROAD (PHYSICAL) STEPHEN MEYER*
BLUFFTON, SOUTH CAROLINA 29910 S—
843.757.2888 (OFFICE) COURT MEDIATOR (SC)
843.757.2889 (FAX) OF coukser

lestie.vaughangeymblawfirm.com

February 26, 2021
Stacey S. Collins, Esquire
Minor, Haight & Arundell, P.C.
P.O. Drawer 6067
Hilton Head Island, SC 29938

Ehrick K. Haight, Jr., Esquire
Minor, Haight & Arundell, P.C.
P.O. Drawer 6067

Hilton Head Island, SC 29938

Thomas A. Pendarvis, Esquire
Pendarvis Law Offices, P.C.
710 Boundary Street, Unit Al
Beaufort, SC 29902

Re:  Greg Marcus Simmons et al. v. Palmer E. Simmons et al.
Case No: 2019-CP-07-01246

Dear Counsel,

Please find enclosed Defendants’ Document Production Privilege Log regarding the above-
referenced matter along with a Certificate of Service for same.

Should you have any questions or concerns, please feel free to contact our office.

Sincerely,
VAUX MARSCHER BERGLIND, P.A.
Q?\; 3 -
e B. Vaughan
Paralegal to Mark Berglind
Enclosures

OTHER OFFICE:

16 WiLLIAM POPE DRIVE, SUITE 202
BLUFFTON, SOUTH CAROLINA 29909
(843) 705-2888 (OFFICE)

(843) 705-2889 (FaX)



EXHIBIT 6

DOCUMENT PRODUCTION PRIVILEGE LOG

Defendant’s Second Supplemental Responses to Plaintiff’s Requests for Production
Greg Marcus Simmons et al. v. Palmer E. Simmons et al. & Simmons Family Holdings, LLC

Docket No.: 2019-CP-07-01246

3 — Correspondence

e Various correspondence between Palmer Simmons and Vaux Marscher Berglind, PA
pertaining to this matter.

6 — Billing Statements

¢ Billing statements from Vaux Marscher Berglind, PA to Palmer Simmons pertaining to
this matter from 2019 to Present.

e Billing statements from Vaux Marscher Berglind, PA to Simmons Family Holdings, LLC
in the matter of J&W Corporation of Greenwood, LLC v. Simmons Family Holdings,
LLC from August 2015 to February 2021.

12 — Trust Documents

e Trust instruments and documentation for the Charles E. Simmons, Jr. and Rosa G.
Simmons Revocable Trust dated May 5, 2016.



EXHIBIT 6

STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOR THE 14™ JUDICIAL CIRCUIT
COUNTY OF BEAUFORT ) CASE NO.: 2019-CP-07-01246
)

Greg Marcus Simmons and Jermaine )
Robinson, both individually and )
derivatively on behalf of Simmons )
Family Holdings, LLC, a South )
Carolina Limited Liability Company,)
CERTIFICATE OF SERVICE
Plaintiffs,

V.
Palmer E. Simmons, Individually
and as Trustee of the Charles E.
Simmons, Jr. and Rosa G. Simmons
Revocable Trust dated May 5, 2016,
and Charlesetta S. Aiken,
Defendants,
and

Simmons Family Holdings, LLC,

as a nominal Defendant.

e S S S S Nt Samt e Nage” N S N Nt N Nt Nt N vasl Nt

I HEREBY CERTIFY that on February 26, 2021, I, Leslie B. Vaughan, mailed a true and
accurate copy of Defendants’ Document Production Privilege Log in the above-referenced matter
to counsel of record:

Stacey S. Collins, Esquire
Minor, Haight & Arundell, P.C.
P.O. Drawer 6067

Hilton Head Island, SC 29938

Ehrick K. Haight, Jr., Esquire
Minor, Haight & Arundell, P.C.
P.O. Drawer 6067

Hilton Head Island, SC 29938



EXHIBIT 6

Thomas A. Pendarvis, Esquire
Pendarvis Law Offices, P.C.
710 Boundary Street, Unit A1l
Beaufort, SC 29902

SAID DOCUMENTS were served via electronic mail and U.S. Postal Service, with first

class postage prepaid mail.

VAUX MARSCHER BERGLINL), P.A.

By: o /421;

eslie B. Vaughan
Paralegal to Mark Bergltud

SWORN TO BEFORE ME
This 26™ day of February 2021
No ublic for Sowth Carolina

My Commission Expires: O30 - 2020



EXHIBIT 7

IN THE PROBATE COURT
FOR BEAUFORT COUNTY
CASE NO: 2016ES0700559

STATE OF SOUTH CAROLINA

S

COUNTY OF BEAUFORT

o

IN THE MATTER OF;
ESTATE OF CHARLES E. SIMMONS,
JR,,

T S e

Decedent

2084

PALMER E. SIMMONS,
INDIVIDUALLY, AS PERSONAL
REPRESENTATIVE OF THE ESTATE
OF CHARLES E. SIMMONS, JR., AND
AS TRUSTEE OF THE CHARLES E.
SIMMONS, JR. AND ROSA G.
SIMMONS REVOCABLE TRUST,

1yncn 3ty
81:2IHd S10rel0

JS ALNNOD L¥0INV3E

Petitioner,

Vs, SUMMONS
CHARLESETTA §. AIKEN,
ROSA G. SIMMONS,

BENJAMIN C. ELLIOTT,

GREG MARCUS SIMMONS,
JERMAINE A. ROBINSON, AND
CURTESIA SIMMONS,

Respondecnts,

e e e e Yaw N et e wpr mme tmart et N war Sep e Saae Ve S S

TO: RESPONDENTS ABOVE-NAMED:

YOU ARE HEREBY SUMMONED AND REQUIRED to answer the Ptition in this
action, a copy of which is herehy served upon you, and to serve a copy of your Answer o the said
Petition on the subscriber at her office, 16 William Pope Drive, Suite 202, Blutfton, South
Carolina, 29909, within thirty (30) days after service thereof. exclusive of the day of such service,
AND IF YOU FAIL TO APPEAR AND DEFEND AGAINST THE SALD ACTION THEN
JUDGMENT BY DEFAULT WILL BE RENDERED AGAINST YOU FOR THE RELIEF

EXHIBIT

i _C

a3an-
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EXHIBIT 7

DEMANDED IN THE PETITION.

VAUX MARSCHER BERGLIND, P.A.
16 William Pope Drive, Suite 202
Bluffton, SC 29909

-

Antonia T. Lucia, Attorney for Petitioner

Bluffton, South Carolina

July /D ,2019
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EXHIBIT 7

STATE OF SOUTH CAROLINA IN THE PROBATE COURT

COUNTY OF: BEAUFORT
APPLICATION/*PETITION FOR

SUBSEQUENT ADMINISTRATION

IN THE MATTER OF:
CHARLES E. SIMMONS, JR

(Decedent)

CASE NUMBER: 2016ES0700559

| *ONLY COMPLETE THIS SECTION IF FILING

| PETITION FOR SUBSEQUENT ADMINISTRATION | o
m S
PALMER E. SIMMONS, INDIVIDUALLY, g"u b=
| AS PERSONAL REPRESENTATIVE OF THE 'ng & s
| ESTATE OF CHARLES E. SIMMONS, JR., AND AS %m o .
TRUSTEE OF THE CHARLES E. SIMMONS, JR “-1:. ‘a —
AND ROSA G. SIMMONS REVOCABLE TRUST, 8”' r—
Sc ®2 M
Petitioner(s) | Ecc-’- =
VS, -.-CEU.; § CI
i CHARLESETTA S AIKEN, ROSA G. SIMMONS f_ﬂ, ';
! BENJAMIN C. ELLIOTT, GREG MARCUS

| SIMMONS, JERMAINE A, ROBINSON, AND
CURTESIA SIMMONS,

! N Respondent(s)

] INFORMAL “FORMAL

The undersigned states as follows:

1. Subsequent administration of the above Estate is needed because:
B The following additional property in the above estate has been discovered. A description of the property and its
approximate vaiue at the date of Decedent's death is:
Greg Marcus Simmons and Jermaine S. Robinson have commenced litigation regarding their alleged membarship interest
in Simmons Family Holding, LLC. In opposition, the Petitioner, a Defendant in that action, has asserted that Greg Marcus
Simmons and Jermaine A. Robinson have no interest in Simmons Family Holdings, LLC. If the Petitioner is successful,
the estate would have a 100% interest in Simmons Family Holdings, LLC requiring an amended inventory and a transfer of

these add#tional assets.

1 Other reason:

2. [X| served as Personal Representative under the previous administration and fiduciary bond requirement.

X was waived by Decedent's Wil

[T] was waived pursuant to the filing of Waivers of Bond
[C] was waived by the Court

[} was required and an appropriate bond is attached

71 did not serve as Personal Representative under the previous administration, my priority for this appointment is

(O named as Primary Personal Representative in Will

] named as Alternate Personal Representative in Will

{7 nominee of above Primary Perscnal Representative in Will

[ naminee of above Alternate Personal Representative in Will

O surviving spouse of Decedent who is devisee of Decedent or nominee of said spouse
[ other devisee of Decedent (describe): or nominee of said devisee

FORM #334ES [1/2014)
62-3-203, 62-3-804, 62.3-1008

Page 1 0f 3
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EXHIBIT 7

] surviving spouse of Decedent or nominee of said spouse

[C] other heir of Decedent (describe): or nominee of said heir

O creditor (Forty-five {45} days after death must have passed) or nominee of creditor; written statement of claim,
FORM 371ES, is attached

O other {describe):

*NOTE: IF THIS IS A FORMAL PROCEEDING, IN ADDITION TO A PETITION, YOU MUST ALSO FILE
A SUMMONS (FORM SCCA 401PC) AND PAY THE STATUTORY FILING FEE OF $150.00.
A HEARING IN THE PROBATE COURT ON THE PETITION MAY BE REQUIRED.

FORM #3J4E8S (1/2014) Pgga 2013

9¢T0L0dD6T0Z#ASYD - SYATd NONINOD - 1 J04dNV3d - INd 9T:ZT 8T d84 T20¢ - d3TId AT1VIINOHLO3 T3



EXHIBIT 7

VERIFICATION

The undersigned, being sworn, states that the facts set forth in the foregoing statements are true to the bast of the
undersigned's knowledge, information and belief; and hereby submits to the Court'sjurisdictipp in this matter.

SWORN tg before me this _ /¢ 74 day of Signature:
i .20 19 Print Name; / Palmer E-Simmoiis
L4

: Address: P.0O. Box 22944
_Q@u:mé{_?é‘__ Hilton Head Island, SC 20825
Notary Public for South Carolina Telephone (Work):

My Commission Expires: m_é;_go;_r (Home):
(Cell): _{843) 247-2085
Email: _pesfsu@hotmail.com
Relationship to Decedent/Estate: Son/PR

ORDER FOR HEARING
IT IS HEREBY ORDERED that a hearing on this matter be set for:
DATE:

TIME:
PLACE:

Pursuant to SCPC 62-1-401, Petitioner is ordered to give notice of this hearing to all interested persons at least
twenty (20) days prior to the hearing.

Executed this day of , 20

, Probate Court Judge

ORDER FOR SUBSEQUENT ADMINISTRATION

IT IS HEREBY ORDERED that be appointed Personal Representative to adminigter property not previcusly
administered as indicated in the above application/petition.

[ Bond previously waived

] Previous bond waivers on file
] Other:

Executed this day of .20

. Probate Court Judge

FORM S3MES (1/2014) Page 3of3
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EXHIBIT 7

QUALIFICATION AND STATEMENT OF ACCEPTANCE

| accept this appointment and agree to perform the duties and discharge the trust of the office of Personal Representative
of this estate and to submit to the Court's jurisdiction in this matter.

/ |
Signature: /72

Print Name: Palmer E. Simmons

Address: P.Q. Box 22944

Hilton Head Island, SC 29825

Telephone (Work):

{Home}:

(Cell)y: _(843) 247-2095

Email: _pesfsu@hotmail.com

Attorney: _Antonia T. Lucia

Address: Vaux Marscher Berglind, P.A.
16 Wiliiam Pope Drive, Suile 202

Bluffton, SC 29909

Telephone: (843) 705-2888

Email: _antonia.lucia @vmblawfirm.com

FORM #RMES (1/2014) Paged of3
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EXHIBIT 8

STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
FOR THE 14™ JUDICIAL CIRCUIT

COUNTY OF BEAUFORT CASE NO.: 2019-CP-07-01246

N N N N

Greg Marcus Simmons and Jermaine )
Robinson, both individually and )
derivatively on behalf of Simmons )
Family Holdings, LLC, a South )
Carolina Limited Liability Company,)
ANSWER TO SECOND
Plaintiffs, AMENDED COMPLAINT
V.

Palmer E. Simmons, Individually
and as Trustee of the Charles E.

Simmons, Jr. and Rosa G. Simmons )
Revocable Trust dated May 5, 2016, )

N N N N N N N’

and Charlesetta S. Aiken, )
)

Defendants, )

)

and )
)

Simmons Family Holdings, LLC, )
)

as a nominal Defendant. )

)

The Defendants Paler E. Simmons, Individually and as Trustee of the Charles E.
Simmons, Jr. and Rosa G. Simmons Revocable Trust dated May 5, 2016, and Charlesetta
S. Aiken, above named, Answering the Second Amended Complaint of the Plaintiffs would

show unto this Honorable Court:

The Defendants, deny each and every allegation contained in the Second Amended
Complaint unless specifically admitted herein and demands strict proof thereof. Further,
the Defendants deny that the Defendants are “members” of Simmons Family Holding, LLC

as stated throughout the Complaint and demand strict proof thereof.

The Defendants deny any allegations in the opening paragraphs of pages 1-2 of the
Second Amended Complaint and demand strict proof thereof. Further, the Defendants
move to strike the paragraphs on pages 1-2 in the opening of the Second Amended

Complaint as they are not properly pled.
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10.

11.

12.

13.

14.

15.

EXHIBIT 8

The Defendants admit the allegations contained in Paragraph 1 of the
Plaintiffs” Second Amended Complaint.

The Defendants admits the allegations contained in Paragraph 2 of the
Plaintiffs” Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 3 of the
Plaintiffs’ Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 4 of the
Plaintiffs” Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 5 of the
Plaintiffs’ Second Amended Complaint.

The allegations in Paragraph 6 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 6 of the Plaintiffs’ Second Amended Complaint
requires a response, the Defendants deny the allegations contained therein
and demand strict proof thereof.

The Defendants admit the allegations contained in Paragraph 7 of the
Plaintiffs’ Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 8 of the
Plaintiffs’ Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 9 of the
Plaintiffs’ Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 10 of the
Plaintiffs’ Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 11 of the
Plaintiffs’ Second Amended Complaint.

Upon information and belief, the Defendants deny the allegations contained
in Paragraph 12 of the Plaintiffs’ Second Amended Complaint.

Upon information and belief, the Defendants deny the allegations contained
in Paragraph 13 of the Plaintiffs’ Second Amended Complaint.

Upon information and belief, the Defendants deny the allegations contained
in Paragraph 14 of the Plaintiffs’ Complaint.

Upon information and belief, the Defendants deny the allegations contained
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16.

17.

18.

19.

20.

21.

22.

23.

24.

EXHIBIT 8

in Paragraph 15 of the Plaintiffs’ Second Amended Complaint.

As to Paragraph 16 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 16
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 17 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 17
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

The Defendants deny the allegations contained in Paragraph 18 of the
Plaintiffs” Second Amended Complaint.

As to Paragraph 19 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 19
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

The Defendants admit the allegations contained in Paragraph 20 of the
Plaintiffs” Second Amended Complaint.

As to Paragraph 21 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 21
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 22 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 22
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 23 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 23
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 24 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 24
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.
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25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

EXHIBIT 8

As to Paragraph 25 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 25
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 26 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 26
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

The Defendants admit the allegations contained in Paragraph 27 of the
Plaintiffs” Second Amended Complaint.

As to Paragraph 28 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 28
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

The Defendants deny the allegations contained in Paragraph 29 of the
Plaintiffs” Second Amended Complaint.

As to Paragraph 30 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 30
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 31 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 31
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 32 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 32
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

The Defendants deny the allegations contained in Paragraph 33 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 34 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 35 of the
Plaintiffs’ Complaint.
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36.

37.

38.

39.

40.

41.

42.

43.

44,

EXHIBIT 8

As to Paragraph 36 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 36
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 37 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 37
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 38 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 38
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

As to Paragraph 39 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 39
alleges a claim against Defendants, Defendants deny the same and demand
strict proof thereof.

The Defendants admit the allegations contained in Paragraph 40 of the
Plaintiffs” Second Amended Complaint.

The allegations in Paragraph 41 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 41 of the Plaintiffs’ Second Amended
Complaint requires a response, the Defendants deny the allegations
contained therein and demand strict proof thereof.

The allegations in Paragraph 42 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 42 of the Plaintiffs’ Second Amended
Complaint requires a response, the Defendants deny the allegations
contained therein and demand strict proof thereof.

The allegations in Paragraph 43 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 43 of the Plaintiffs’ Second Amended
Complaint requires a response, the Defendants deny the allegations
contained therein and demand strict proof thereof.

The Defendants deny the allegations contained in Paragraph 44 of the
Plaintiffs’ Complaint.
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45.

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

56.

57.

58.

59.

EXHIBIT 8

The allegations in Paragraph 45 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 45 of the Plaintiffs’ Second Amended
Complaint requires a response, the Defendants deny the allegations
contained therein and demand strict proof thereof.

The Defendants deny the allegations contained in Paragraph 46 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 47 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 48 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 49 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 50 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 51 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 52 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 53 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 54 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 55 of the
Plaintiffs’ Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The Defendants deny the allegations contained in Paragraph 57 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 58 of the
Plaintiffs’ Complaint.

The Defendants deny the allegations contained in Paragraph 59 of the
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60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

71.

72.

EXHIBIT 8

Plaintiffs’ Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The Defendants deny the allegations contained in Paragraph 61 of the
Plaintiffs” Second Amended Complaint.

As to Paragraph 62 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 62 alleges
a claim against Defendants, Defendants deny the same and demand strict
proof thereof.

As to Paragraph 63 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 63 alleges
a claim against Defendants, Defendants deny the same and demand strict
proof thereof.

The Defendants deny the allegations contained in Paragraph 64 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 65 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 66 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 67 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 68 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 69 of the
Plaintiffs’ Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

As to Paragraph 71 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 71 alleges
a claim against Defendants, Defendants deny the same and demand strict
proof thereof.

The Defendants deny the allegations contained in Paragraph 72 of the
Plaintiffs’ Second Amended Complaint.
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74.

75.

76.

77.

78.

79.

80.

81.

82.

83

84.

85

86.

EXHIBIT 8

The Defendants deny the allegations contained in Paragraph 73 of the
Plaintiffs” Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The Defendants deny the allegations contained in Paragraph 75 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 76 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 77 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 78 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 79 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 80 of the
Plaintiffs” Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The allegations in Paragraph 82 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 82 of the Plaintiffs’ Second Amended
Complaint requires a response, the Defendants deny the allegations
contained therein and demand strict proof thereof.

. The Defendants deny the allegations contained in Paragraph 83 of the

Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 84 of the
Plaintiffs’ Second Amended Complaint.

. The Defendants deny the allegations contained in Paragraph 85 of the

Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 86 of the
Plaintiffs’ Second Amended Complaint.
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88.

89.

90.

91.

92.

93.

94.

95.

96.

97.

98.

99.

EXHIBIT 8

The Defendants deny the allegations contained in Paragraph 87 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 88 of the
Plaintiffs” Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The allegations in Paragraph 90 of the Plaintiffs’ Second Amended
Complaint calls for a legal conclusion and therefore no response is required.
To the extent that Paragraph 90 of the Plaintiffs’ Second Amended
Complaint requires a response, the Defendants deny the allegations
contained therein and demand strict proof thereof.

The Defendants deny the allegations contained in Paragraph 91 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 92 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 93 of the
Plaintiffs’ Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

As to Paragraph 95 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 95 alleges
a claim against Defendants, Defendants deny the same and demand strict
proof thereof.

As to Paragraph 96 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 96 alleges
a claim against Defendants, Defendants deny the same and demand strict
proof thereof.

The Defendants admit the allegations contained in Paragraph 97 of the
Plaintiffs’ Second Amended Complaint.

As to Paragraph 98 of the Second Amended Complaint, the Defendants
crave reference to the named document. To the extent Paragraph 98 alleges
a claim against Defendants, Defendants deny the same and demand strict
proof thereof.

The Defendants deny the allegations contained in Paragraph 99 of the
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104.

105.

106.

107.

108.

109.

110.

I11.

112.

113.

114.

EXHIBIT 8

Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 100 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 101 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 102 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 103 of the
Plaintiffs” Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 104 of the
Plaintiffs” Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The Defendants deny the allegations contained in Paragraph 106 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 107 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 108 of the
Plaintiffs’ Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The Defendants admit the allegations contained in Paragraph 110 of the
Plaintiffs’ Second Amended Complaint.

The Defendants admit the allegations contained in Paragraph 111 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 112 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 113 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 114 of the
Plaintiffs’ Second Amended Complaint.

10
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119.

120.

121.

122.

EXHIBIT 8

The Defendants deny the allegations contained in Paragraph 115 of the
Plaintiffs” Second Amended Complaint.

The Defendants incorporate into this Defense the allegations contained
elsewhere in this pleading by reference thereto.

The Defendants deny the allegations contained in Paragraph 117 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 118 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 119 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 120 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny the allegations contained in Paragraph 121 of the
Plaintiffs’ Second Amended Complaint.

The Defendants deny that the Plaintiffs are entitled to the relief sought in
the Second Amended Complaint.

WHEREFORE, having answered the Complaint, the Defendants pray that it be

dismissed with costs and attorney’s fees for defending this action, and for such further and

other relief as this Honorable Court deems just and appropriate.

1.

Affirmative Defenses
The Defendants incorporate herein all the paragraphs of this Answer as if more
fully set forth at length herein.
Plaintiffs’ Second Amended Complaint fails to state a claim upon which relief
may be granted against this Defendants under Rule 12(B)(6) of the South

Carolina Rules of Civil Procedure.

11
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EXHIBIT 8

Plaintiffs’ Second Amended Complaint is barred by the Doctrine of Unclean
Hands.

The Plaintiffs’ Second Amended Complaint should be dismissed due to the
sworn testimony of Charles Simmons, Jr., naming the members SFH.

The Plaintiffs’ Second Amended Complaint is barred due to the terms of the
SFH Operating Agreement.

Plaintiffs’ Second Amended Complaint is barred by the Doctrines of Estoppel,
Waiver and Laches.

The Plaintiffs’ derivative action fails to comply with Rule 23, SCRCP, and
therefore, should be dismissed.

The Defendants hereby give notice that they intend to rely upon such other
affirmative defenses as may become available or apparent during the course
of discovery, and thus raises all affirmative defenses.

The Plaintiffs lack standing to bring this action, and therefore, their Second
Amended Complaint must be dismissed.

The Defendants reserve the right to Amend their Answer to the Second
Amended Complaint as additional information is learned throughout the

discovery of this case.

VAUX MARSCHER BERGLAIND, P.A.

By:_ S/MARK S. BERGLIND
Attorneys for the Defendants,
Palmer E. Simmons, Individually
and as Trustee of the Charles E.
Simmons, Jr. and Rosa G. Simmons
Revocable Trust dated May 5, 2016,

12
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and Charlesetta S. Aiken

MARK S BERGLIND, SC Bar No. 74839

Stephen Meyer, SC Bar No. 102322; Fed. No 12237
Post Office Box 769

Bluffton, South Carolina 29910

Telephone 843-757-2888

Facsimile 843-757-2889
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Q And I also see that you have a JD, a

Juris Doctor from Pace University in White

Plains?
A That is correct.
Q And your focus and your practice is on

estate planning and probate?

A Presently, yes.

Q And for how long has that been your
focus?

A I can't say exactly. Probably
14 years. I am jusSt guesstimating. I was a
litigator in New York, so I am -- probably
about -- about 14 years.

Q And I did have some things I wanted to
ask you about. I will hand you them first. 1It

‘oAITAL Gowt Koy s Woeo 1ATCEL

has been marked as Plaintiff's Exhibit 1. I
will give you a minute to look at that.

A That is fine.

Q And is that a Will you prepared for
Charles E. Simmons, Jr.?

A Yes.

Q And that was done in 2016, is that
correct?

A That is correct.

Q And I note looking at it that you did

COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com
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1 MR. SHELTON: Objection,

2 attorney-client privilege.

3 Anything that she would know about

4 the relationship between Rosa Simmons

5 and Charles, Jr. arise from her

6 representation of Charles E. Simmons,

7 Jr.

8 BY MR. HAIGHT:

9 Q Okay. If we flip to page 2 of

10 Exhibit 2 in 4 B, how was Rosa G. Simmons

11 identified? e

12 A The document identifies her as the

13 spouse of the decedent.

14 Q Thank you.

15 And in 4 A who is identified as the
16 beneficiary or devisee of the Will?

17 A The document identifies Rosa G. Simmons
18 as the devisee of the Will.

19 Q By relationship to the decedent, what
20 does it also say there?
21 A It says PR/Trustee.
22 Q And 4 B, who are listed as the
23 intestate heirs who are not devisees?
24 A I am sorry, did you say 4 D?

25 Q 4 B as in boy?

COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com
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familiar?

A Yes.

Q And of the various signatures shown on
there are you a witness of each one of those
signatures?

A The copy you gave me is somewhat
difficult to read, but it does appear that I am
the witness on them.

Q Let me do this. It might help you. I
will hand you Plaintiff's Exhibit 5, which is a
better copy of that™ same document and I will ask
you to look at it and can you tell if that is
simply a better copy of the same document?

A Yes. Just for clarification it appears
that might not be filed, as not being a filed
copy on Plaintiff's Exhibit 5.

Q So the difference being Exhibit 4 has a
filing stamp in the right-hand margin?

A That is correct.

0 Other than that they are the same

document except Exhibit 5 is a better copy?

A That is correct.

Q Did you draft this document?

A Yes.

Q And if we could going through that

@:R COASTAL COURT REPORTING & VIDEO SERVICES

800-791-1100 www.coastalcourt.com
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document there are certain recitals.
Do you see the whereas clauses 1, 2, 3,
4, 5, 6, 7, 8 of them?

A Yes.
Q And those were all drafted by you?
A Yes.

Q And the first one says: "Whereas
Charles E. Simmons, Jr. the decedent and member
of Simmons Family Holdings, LLC, a South
Carolina Limited Liability, the Company, died
testate on May 28, %016."

Did I read that correctly?
A Yes, you read it correctly.
Q And that is something that you

prepared? e

MR. SHELTON: Objection,
attorney-client privilege at this
point. You asked if she drafted that
document, and at this point it is also
asked and answered; and I would submit
that the document speaks for itself.
Authenticated the document, the
document is here. I don't understand
why we need to ask additional questions

about contents.

COASTAL COURT REPORTING & VIDEO SERVICES
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MR. HAIGHT: And I am still asking
the question.
BY MR. HAIGHT:

Q In the second paragraph it indicated
that Charles, Jr. held a one-third interest in
the LLC, is that correct?

MR. SHELTON: The same objection.

BY MR. HAIGHT:

Q You can still answer it.

MR. SHELTON: I instruct the
witness she can answer as to what the
document says, but not authenticating
anything of the substance of the
document itself, because that would

touch on attorney-client privilege; if

O Tt PN e

that makes any sense as to that
distinction.
BY MR. HAIGHT:

Q Let me ask this, the Third Whereas
clause, am I reading that correctly: "Whereas
Charles E. Simmons, Jr. is a member of Simmons
Family Holdings, LLC and holds a one-third
membership interest in the company."

Did I read that correctly?

A You did.

COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com
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Q And the next paragraph am I reading
this correctly: "Whereas Greg M.. Simmons and
Jermaine Robinson are the remaining members of
the company."

A That is what the document states.

Q And this is a document you prepared?

A Yes, I prepared this document.

Q Do you recall how the signing of this
document was scheduled?

A Are you asking me how the time was set
for it? I don't understand the question.

Q Well, two of this -- let me ask it this
way, two of the signers are Greg M. Simmons,
usually referred to as Marcus Simmons and
Jermaine Robinson. Both of them obviously were
present and you witnessed their signatures.

How did it come about that they were --
and was that here at your office?
MR. SHELTON: Object to the form.
Can you restate the question?

MR. HAIGHT: It became compound.

BY MR. HAIGHT:

Q The first question, did the signing
take place here at your office?

A The signing took place in my office in

@R COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com
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Okatie, which that is my normal -- I don't work

out of the office on May River Road at this
point in time, and presently my office is near
the back gate of Sun City in Okatie.

Q And your recollection is that you all
met at that office, the Sun City office?

MR. SHELTON: Object to the form.

Answer the question.

THE WITNESS: I have absolutely no
recollection of this meeting. But I am
going to tell you that I take very few
meetings here. I don't remember -- and
by "here" I mean at the May River
office.

Since based on the fact that my
paralegal and I were witnesses, and
that I am referring to Debra C.

Criddle, I am assuming that this
meeting took place at my Okatie office.
BY MR. HAIGHT:
Q Okay.
And I note that the top signature of
Palmer E. Simmons as co-manager, there is a
different additional witness for that one.

Does that tell you anything?

COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com
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1 MR. SHELTON: Objection to form.
2 And also as far as any mental
3 impressions or any type of opinion as
4 to the matter, I am going to object
5 insofar as this is a fact witness and
6 not an expert witness.
7 BY MR. HAIGHT:
8 Q You can still answer the question.
9 A I can't tell you today as I sit here
10 why Miss Daniell witnessed Mr. Simmons'
11 signature. She is “another paralegal in my
12 office in Okatie.
13 Q So she is the Okatie office as well?
14 A That is correct.
15 Q Now, have you previously met either
lé Marcus Simmons or Jermaine Robinson?
17 A I am sorry, I am trying to understand
18 the question. Did you mean previous to --
19 Q Previous to the meeting on June 30th of
20 2017 where this document was signed, had you
21 ever met previously with either Jermaine
22 Robinson or Fred Marcus Simmons?
23 A No.
24 Q Do you recall telling Jermaine and
25 Marcus they each had a one-third interest in the

@R COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com
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24

LLC?

A I have no recollection of that meeting
and that would not be something in my normal
procedure. That would not be a representation
that I would normally make to a third party that
I don't represent.

Q Were any other documents signed at that
meeting where this document was signed? Let's
see, that is Exhibit 57

MR. SHELTON: 4.

MR. HAIGHT: Well, 4 and 5.

MR. BERGLIND: 4 and 5.

MR. SHELTON: 4 and 5, yes.
BY MR. HAIGHT:

Q With regard to Exhibits 4 and 5 are you
aware of any other documents being signed at the
same time?

A There was a resolution approving this
assignment and transfer, and I would assume it
was signed at the same time; but again I have no
independent recollection of that meeting. It
would be my normal procedure to sign both
documents at the same time, but I can't as I sit
here today -- as I sit here today I don't have

any independent recollection of that meeting.

G:‘R COASTAL COURT REPORTING & VIDEO SERVICES
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Q Would you have maintained a file for

25

this meeting in 2017 with copies of whatever was

signed at that time?
A I mean I retained --
MR. BERGLIND: May I? We produced
the Resolution.
MR. HAIGHT: Okay, I was not sure
of that; so that is why I was asking.
MR. BERGLIND: Well, I can go grab
it now.
MR. HAIGHf?mmgﬁgé, let us take a
break.
(Whereupon, a short break was
taken.)
MR. HAIGHT: _Let us get this
marked as 8.
(Whereupon, Plaintiff's Exhibit
Number 8 was marked for
identification.)

BY MR. HAIGHT:

Q I have showed you what has been marked

as Exhibit 8, Plaintiff's Exhibit 8, kind of out

of order; and this is a Resolution that Mr.
Berglind has brought to us.
And what is the date of this

COASTAL COURT REPORTING & VIDEO SERVICES
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Resolution?

A Is that a question you are asking?

Q Yes.

A On page 2 the document states that it
is dated June 30, 2017.

Q Since Counsel doesn't want me to lead
you at all, so that is why I am asking it that
way .

Who signed this document?

A The document states that it was signed
by Palmer E. Simmons, bersonal Representative;
Greg M. Simmons; and Jermaine Robinson.

0 And similarly, who are the witnesses
for Greg M. Simmons and Jermaine Robinson?

A For them it is myself and my paralegal,

Debra A. Criddle.

Q And for Mr. Simmons, who are the
witnesses?
A The document states that the witnesses

are myself and another paralegal in my office,
Myra S. Daniell.
Q Next I am showing you what has been
marked as Plaintiff's Exhibit 6.
Is this a document you recognize?

A Yes.

COASTAL COURT REPORTING & VIDEO SERVICES
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Q Is that a document you prepared?
MR. SHELTON: Object to the degree
it calls for any communications between
her and her client; but I believe she
can answer the question.
THE WITNESS: Yes, I prepared this

document.

BY MR. HAIGHT:

Q And is there any date or year on that

document?

A The documént was not executed. It was

not completed. It appears on the face of the
document on the witnesseth portion of it to just

have the year 2018.

MR. BERGLIND: I think we are out
of order.

MR. SHELTON: We are talking
about two different documents.

Are you referencing Exhibit 67
For the record, Exhibit 6 is labeled
"Simmons Family Holdings, LLC
Resolution Authorizing Assignment and
Transfer of Membership Interest".

When I was objecting to in the

reference of -- the document that I was

COASTAL COURT REPORTING & VIDEO SERVICES
800-791-1100 www.coastalcourt.com



© 0 N o 00 b W N R

N NN N NN R R B B B P R R BRP
U d W N KB O VW © 4 6 B & W N Kk O

EXHIBIT 9

GREG MARCUS SIMMONS vs PALMER E. SIMMONS
2019-CP-07-01246 - ANTONIA LUCIA

referencing is actually an Amended
Articles of Organization that I have
labeled Number 6, but I must have mine

out of order.

BY MR. HAIGHT:

Q So the document that you were looking
at when I was asking you those questions is the
one that has been marked as Plaintiff's
Exhibit 6 and that is the Simmons Family
Holdings, LLC's Resolution Authorizing
Assignment and Transfer of Membership Interest
with a 2018 date that is unsigned.

A That is what you presented to me as
Plaintiff's Exhibit 6, yes.

Q And it is Plaintiff's Bates numbers 33
and 34, is that correct?

A Correct.

Q Do you have any in your possession, do
you have any signed documentation showing that
Jermaine Robinson and Greg Marcus Simmons
together did not and do not hold a two-third's
interest in the LLC?

A Can you repeat that question?

Q Do you have any documentation in your

possession showing that Jermaine Robinson and

COASTAL COURT REPORTING & VIDEO SERVICES

800-791-1100 www.coastalicourt.com
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between its attorneys related to
anything related to this dispute, and
the cost to prosecute, and preserve the
privilege on matters that are subject
to disclosure to the shareholders or
alleged shareholders, that privilege is
waived. As in addition to
attorney-client privilege, I hear
everybody mixing and matching this, as
to confidentiality of information

Rule 1.6 that is also waived.

MR. SHELTON: Okay.

MR. PENDARVIS: So in addition to
just communications, information
related to the representation is hereby
waived.

MR. HAIGHT: Ben, do we need to
put anything else on the record?

MR. SHELTON: No, I mean we can
put on the record that if there is
anything responsive to the last
question, whether we know it or not, we
will seek it out and notify you of the

existence of it within ten days; and

COASTAL COURT REPORTING & VIDEO SERVICES
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either voluntarily produce it or assert
any privileges over it within that time
frame, is that fair?

MR. HAIGHT: Yes, that seems
workable.

MR. SHELTON: And the privilege of
course would be of a privilege of
Palmer Simmons. Not a privilege of the
corporation, given that the corporation
waives any privilege or
confidentiality.

BY MR. HAIGHT:
Q Next back to the mundane documents at

hand. I will show you what is marked as

Plaintiff's Exhibit 7. Are you familiar with

‘coarTaL coum mzmome s woeo

that document?

A I have seen this document.

Q Did you prepare that document?

A No.

Q Do you know who prepared it?

A No. I --

Q Do you know if it was prepared -- go
ahead.

A I can tell you that --
MR. HAIGHT: 1If it is an issue of

COASTAL COURT REPORTING & VIDEO SERVICES
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STATE OF SOUTH CAROLINA

met® ag N?

COUNTY OF BEAUFORT

SIMMONS FAMILY HOLDINGS, LLC
RESOLUTION AUTHORIZING
ASSIGNMENT AND TRANSFER OF MEMBERSHIP INTEREST

WHEREAS, Charles E. Simmons, Jr., (the ‘Decedent’), a Member of Simmons Family Holdings,
LLC, a South Carolina limited liability company (the “Company"), died testate on May 26, 2016; and

WHEREAS, the Last Will and Testament of Charles E. Simmons, Jr. dated May 5, 2016 was
admitted to Probate before the Beaufort County Probate Court as Case No: 2016ES0700559 (the “Estate"”),
and Palmer E. Simmons was appointed as Personal Rapresentative on June 24, 2046; and

WHEREAS, Charles E. Simmons, Jr. is a Member of Simmons Family Holdings, LLC and holds a
one-third (1/3) membership interest in the Company; and

WHEREAS, Greg M. Simmons and Jermaine Robinson are the remaining Members of the
Company; and :

WHEREAS, Palmer E. Simmons and Charlesetta S. Alken are the co-managers of the Company;
and

WHEREAS, pursuant to Section 3.10 of the Operating Agreement of the Company, a Member's
membership shall-in.the case of death, pass to the Member's estate and subsequent beneficiaries under
the terms of the Member's Will: and

WHEREAS, pursuant to the Last Will and Testament of Charles E. Simmons, Jr., dated May 5,
2016, Rosa G. Simmons, as Trustee of the Charles E. Simmons, Jr. and Rosa G. Simmons Revocable
Trust dated May 5, 2016, is the sole beneficiary of said estate.

~ NOW THEREFORE, the undersigned, representing. all Members of the Company, do hereby
waive nofice of time, place, and purpose of @ meeting of the Members and take and adopt the following

action in writing without mesting and do hereby certify that the following resolution is in full force and
effect and has neither been amended or rescinded.

IT IS RESOLVED, that the crie-third (1/3) interest of the Decedent, Charles E. Simmons, Jr., be
assigned and transfemred to Rosa G. Simmons, Trustee of the Charles E. Simmons, Jr. and Rosa G.
Simmons Revocable Trust dated May 5, 2016 and that upon such assigniment and transfer the Charles E.
Simmons, Jr. and Rosa G, Simmons Revocable Trust dated May 5, 2016 shall become a Member of
Simmons Family Holdings, LLC with all the rights and obligations attendant thereto and subject to any
and all restrictions of the Operating Agreement of Simmons Family Holdings, LLC and of any further
agreement with respect to the Company, and that the Operating Agreement shall be amended to reflect
this assignment and transfer.
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J WITNESSETH lhe hand and the seal of the Members of the Company this _2 ¢ éay of _
« 22017,

WITNESSES: Estate of Charles E. Simmons, Jr.

y: PalmerE Simmons, Personal Representatwe

Greg M ‘Summons

Q_ﬂ.l;xc.) Q G..Oou,
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