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.SI PREM£ cot:HT OF TH£ STATE OF N£\V YO Rf{ 
("OVNT\' Of IUCH~IOND DCM J•ART 19 

<alAZf QAD.A.N, lttdh·ichrnlly ~md a.; a ~lrnrcholdcr 
of f'l 1RNITURE .-\ 2 ZINC. !tnd FURNITURE 123 I ;'!IC 
Su in~ on bctrnlf of bimself null in the dgbl of 
Flll{NITt:RE A 2 z INC. imd FllRNrrtrRE 123 l~C. 

Plrtfttlif.f 

'\Ot !\IEHl TEHSELDAH., fHAH 1~ AftTlR, 
fTNNrTUR£ A 2 z ['.\('. 1md rUU.NITURE t23 r~c 

DECISCON & ORDEJ{ 

HON. Philip S. Straniere 

Plahuiff, Ghazi Qndan (Qa1lnn)1 individually and as a strnrcholdtr or 
Furnilurc A2Z fo.c. und Fu t·ujrnre UJ Ju(., suing on behalf of him11clf and in tht 
right of furuHm·c .A2Z Im: nnd Furnhurc 1.23 Inc .• commcn1.·cd ibis uct&ou iJl 
Sup1·en1c Court. Richmond County aguinst the derendanb. Noumt'ir ·rells('!dar 
rrcJuddur), Urnb ·rartir (TarHr). Furiti lure A2Z Inc. (A2ZJ, imd l•urnifurc 12:'.\ Jnc. 
( i 23), sc~king an nt'.cQ unt.in~ muJ damages from the ifcf~ndttnl~. di~!'iolurion of the 
tu·a col'por-.;itions, paymt>nJ of :di debts ~md li:abilitits wid• division of tbe surplus. 
between tbe parde5~ and ap11oitHmeu 1t of a receh-cr to aecompUsh tbo~e purf)O:Ses. A 
nou-jun, trial was held uo February 19 and February 25, 2014. Borh s.idcs were 
reprcsen•ed by counsel. 

fnitfaJJy defendants h~d llSS:t'rt~d CQUHterch:iims ngainst the r•taintiff. After 
Uw doge of plnintiff s case. Dt<fondancs rested and withdt't!l\' their fOunter<:taims. 
Only defondaut Tehscld 111· testified for the deft.>ndants. 

Badq~r·mmd; 
Tht t4:Sftnrnn~ of th<- \\' iUH!MiC'S estah.lbhes that sometimr in larc 2010 Qad:m. 

Tehl'ltdd:ir untl T:u·•ir oraU:y :igrenJ to enter into a bush1css refoiionship to nm a 
furnirurc store in S1:1ie11 lshrnd. NC\\ York. On Jauuan' 4. 2U1 I fhc·r t•ntcrcd into a . ' - .., 

wrim.'n tense with First 530-536 lb~· Strr~t LLC for the ru·emi'lc'i known as 5JO .. SJ6 
Day Stred~ Staten hbnd. ~e\\ VoPk The tenan t on the lease nas Fumitute 123 lnt'­
TfH,• f'1U~e \l ns only sigm.al hr T fhwhiar. Tin~ tt:nn nr the h:;ue i~ for nv~ years ~od 
commcm:t.>d Jamrn.ry J5. lUJ !. 

A ~c:u-cb of Depanmctu or State Division of Curpnrutinm record~ .dw'H 
Fur11i1Ure 123, Jn c. hcing iucorJHH'~tH•tl ns •• domestic busi ne~s corporntfoit on 
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January 6. 2Ut ! am.1 Furniture ""\ .11....., h ie., hdug ln~orpor.iut.'11 as a thmtcstk bmine-ss 
corpnrariun on F'ebru~11· 7~ 201 t. Also submitted into evidence .are stock 
t.'t·riificnh.''i for brtrh entities in Qadan·~ namcy ltS '' \'U a~ fcdernl nnd stnte rux, fifing!' 
foi- both 1.:orputatinns. 

If \~as ae;rcrd between the' I hrl'4.' imlh·itlu:d~ that cnch \~ outd ha Ye a ~Jl~dftc 
rnlt· in e~tahlishinf! am! running the business. Qnd~u1, " hn hnd wo1•kcd in the 
lurnicurt' hu'.'inc'l>!- fur fthnur hn•my ~·imn \\!ls Mtp(>nied w pt•nt·i1k &he cxpertis.c in 
ordt•rin1! :md m:urnging merch:rnuis~ <n1tl stock. Tcbl\cldar wl-to bnd ex1•ericm:c in 
n:t~1il tmsim·.S!icS n a~ IH handle dt~livcrics and chcddng m4'rdumdisc !t.S it e:tme in. 
T:i rtir. who \V1ts nu attorney nu longer pt·.acticing law. wa5 to dr~f( 3j!rctimcnts and 
pn:1,·iJe aifricc in tlrnt nn.-a. Ii wus nlsu tmdcr.i; tood rh::1t ::ill would ~hart! tb~ d:1ify 
nm.H' work in the store :.md would wor k about the snme imu;unf of h ou rs ench Wtt'-'k. 
The WH'e was to be opNtC•d and \\/as open st.•ven dnys 11 week. The business uctually 
011(.>ru.-d its doors somctimc in f ehrua11· 2fH I. 

On March -I, 2011 Che thret• imfo·Idunls c11terctt into u ''Hittcn "Pnrtncrsbip 
1-.,~ '.\la1wgcmcnt Agn:em mt' '{Agrec:mcnt) in which iC '''as agned Uuu th(t) would 
cm:h be oue~thin.t rn~ ncrl> oft he 1wu businc.,~cs A2Z ~md 123. 1'f1c t1.gr-ecment recited 
dt:H they each ~ttniribuft'd $10,0'{){),(}0 US WIJtking C3Jli tal and lhaf the- "partner.sntp" 
commenced bus iness on Februnry I, 201 l. JI sfrnuld be understood Umt this 
ted:mical ly is uor a "pai·tncr~hip .. ngrcemcnt :.u lh~ bu.s:inc!>!lie!t were not 
p :u·tni:l'ships but t'orporac ions.. It 8hould be noted 1frnt the 1rnmei of' the two 
corporate t'ntiti~s arc s;>eUcd ~vmn~ in th.e ;,,gn.•1:t1H:nt. In ~pite of the mi~lnb<!li og of 
rhe Agreement, the cuurt "iU inteq1rd the terms~£ belng du· bbuHn~ <:qntrnt.7t 
h4•(Wc£•U the three imlividunls f'<!'ftii'1g frn-th their respec-i iv<! rights artd obligations in 

their hu.sint>ss l.."ttdea\·ors. The Agl"ccmcnt w~,; drnftctf by Tur1ir :ind not by 
int.lt!pcndent cmrnscl. Nont 1Jf the thr ct! indivirtunls had the ducumcni reviewed by 
counsd prior lo its t'.l.ccurhm. 

Paragruph 20 of the Ai;reerncnf trcah·s a right of. un:iviog partners t~' 
continue th~ business in the l'\'cnt there is tl "retiring~ int.af>IldC:.tted. dceccns<!d or 
iu-;an r 0 partner. Par1lgmph 2 J or the Agrcemenc SC~ fot·th lh<: method or valuutjng 
the intcre.s l of a fHH1ner n ho is " rt'firing. r.ncapadt:ued. deceased. or insonc!' 
l'urngruph 23 esmbihdtes the pruct>durc lo In foUuwetl in the e \ 'Cnt the rehitionship 
b "termimdclL'' Thl.'re i!'> no prnvbi011 iu the agreement spccil'icult~ tlez1Ung wi1h 
the situation raised In lhis liti j!a lion fot• n rnhmrnry or involuntary diss0Ju1ion of the 

1mrh1!.'rship. 

Plairuiff !llleg.c.s th•~t n~ithcr of tlrns·e clauses :1ppUes as he \HIS forced uul }lnd 
\\'ll:s neither nrd iring, .im:apadtatcd. dcct~uscd ur insane. 0 Defemhuu" assert fh-.1t fhe 
t.e .-rus vf th.: ugr~'!ment a.re npptit:ahfe because the parties volunt:trfly 1'$gl'~ctl to 
termfo!:lte their rcl:tiimubip nnd buy pbdntiff uut of the business. 
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Snm;:dme ht f11e .srpring of2DJ 1, pluintiff nlfogcs that be insisted fhat the 
busi11ess u as maldng enough nHmt~' to 1rny cacl1 of them s1mu.~ weekly cornpensntfon. 
Thl' panics aJ!rced tu r:rn~ e:tch oth~·r H00.00 n nec~k. PlairuU'f received these 
p;1ymcnh until he .STilflpcd working in ,June 201 J. Dcfc~ndant testi.ficd 1hn1 thereafter 
the defomll1nts CfUtfiuucd to pn)' c:ach other S600.0U a week. Ph1iutifI uls1J t~sfifit>tl 
t lrnt during Hrnt period the businesses had itccumulah.:d u\·er S30,000.00 in cu~b and 
he ~11-hcd th•lf tbcy citch takl· Sl0,000.0U. Pl:tintiff acknowl~dges tlrnt Ile rccci\.·cd his 
SHl,IHI0.00. Ucft'nd:mt shlh·d dH't aUhough the plaintiff look his SlfJ,U00.00 nehhcr 
of other fwo of them rcc~iv"d :tny monies. in,.£e:1tl efoctir1 ~ to pur th e money back 
into the bu.'tine"s. Then: i~ nu dm.:umcnt:iry C\ itlenet! w csitablisb wherheor the 
atltlilfon;d $20.000.00 was put lnu::k into fbC' busines!' as alk~cd or remaJns " umJcr 
rhc miwr ... ~s0 ut thc: 1u·emis11.'.!l with othl'r undbtrihutcd cash. 

U shouM he nntcd ihs( nrithrr lOt ! corpomtc CH:\ return 1~15 any 
com11C'ns1cHiun heing p<lid hl the directors (line 12) nor do('S ii list uny s~InrieS' or 
""'~•{~~ bring pilid (fine f .3). DefcudttnL'. a;sscn t.hac nothing was reportl'1f lm:1n1sl' the 
pl!linttff foHc<l to f!h c t hem bis socbiJ sccurit) ntnnber. If tfrnr was true. it wgufd uot 
b<' an c'.\.cusc for failing rn report U1t: payrm.•n:fs on the corporutc return and 
tt'rtaiul~· it would uot be• a rCtason not tu report tbc pt•yrm:ncs lo th~ defend::utts. 
"J his nf coun.c do.:s not exp!idn ,\·hy pay tu tilts tu tbc other "partm::rs 0 •wen'.' rttit 
t't'ported nor were an) pu)m<-nts to th !.! tnu:k tldvers and tlelivery tn~rsons which 
•wcr·c hired ott lln 1.ts needed basis. 

In June 201 1 plnintif'f scuppcd working. Plain riff daims he was being foree-d 
om by rhe nm defendants. fl is agn:~d tlrn l prior to rfun time ph!intiff ha.d .son1e 
hcnJth issm:~ n'hieh prcventf'd h ir:t1 frorn worrking fn the same extent R'j Un.• two 
defomhmt!!. Aft.er .hmt :?Ol l piair!tiff :lppan•nt l.Y had cio J11::u:rngcmcnf roEe in the 
b11:1im:s!' ;md rcc\•hcd no !'i~tiM') or other dtstribtdion from either corporation. 
Phi int in stated that th c def endauts relieved him nf his re~ponsibHHy of m•dering 
mcrdrnn<lisc. Defcmtanr stated rbar the drnn~t~ was madt• n<1l only bccau~c or 
plaintit't' nti~~ing n suhstanlinJ muounc of time fur hcnfih 1·e.nsnns, bur b~mtusc 

f'Jluinriff w~s not properly rntHt'omng iuventory aud wn~ ordering hm much stock 
from Ashlc} Furniture which had n l'i!i:-)' tow prnm m:•r~in. Plillnlifr tc>stified thnc 
T;trtir sided \'l'ith Tdt!)cldnr in lbt.".St' dt!dsions-. 

On October l J, lO fl nn ,. Agreement to Purchase Bnck (Redce1·n ) tbe Shan~ 
He tween Furniturt- I B lm. tmd t•'u r uitun A2Z lrtc. {Purchaser} and f;baz i QmJ:m 
(ScHt!1-,'' was drafted by T•trtir. h prnv1dcd tha.t (}:1d:i:n vnm1d sell his om.~zthird 
i nh•rc~I io l!:tdi cnH{'.'· for :.i un:1I of S J 7 ,0011.0IJ. Ou the l!li;enin~ of th~ agrecm~nt he 
would n:cehe S7,000.0U und then SlU.000.00 payobfc in thn!1.• months p~ymcnts. 
T hi: flgt•etHm.o:nt \\'!lS never signed. 

Thcr~aftcr. rft~· parties m~t nt the office of an a.uorney stl~~tctl b~' :tbc 
phtintiff in au uHcmpr to fi1rn1ilf a seltfem.cnr. H b ;1sscrted lh~!f before 'fhe tu3Hr>r 

could h~ resolved the uHurncy bad a famil~ cmcrgcnq n11d the meeting ended. It 
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":i~ nut rt:r.~hi.'dulro. Submittl.-tl iutn t\'idl'lll'c \\<.'re the orh:i1111I stuck cc1·1 ilic:tlcs 
1 ... ,uctJ lo plaintiff rcrre.,cnling hl" o nc-rhir<l inh:1'~t in each corp1.r:Hion. Tltc 
ci.·rt ifii:ntl'!s ur e st~ncd h.r pln intiff1 iutli1.·atiui.:, rlm 1 lrn was willing fo hr•n l1 i~ , trn res 
pun:ha 1:d. bm the trnnsfer infm·m.uic•n h:t., run bt:en cumplch:d . 

2012 . 

. \pplk:ihh: !'i.tatu ki.: 

Plaiufiff hns :1llc·ged lhal c;\\in:t to how tit~ tfofcnllll1t1ls have kepr him frorn 
11~1·forming IJij dutil!s 11li a iyhun·holdcr an<l co-mnu:r in lhe corpur.Hions, he ts 
i:nlilll.'.'d t:u h11\ c rhc fn o t'tffporation:. tH~-.oh ctl. Th~ Business Corporaflon.s L:n\ 
( BCL> fov. U'\e!!> th <' tt:rm "Jletifion" in t'\,'g.u·tf to:! prutl'eding for dis~olution '' hfrh 
u'uufl~ indicah·.s thaf a spcciaJ pruc:cctliug should he bruu~ht put~uattt ht Cf'LR 
,.\rtfrlc 4. This ::icli11n has n o t bL'crt spcdflcrrUy tfolincmfed u-. one hcin~ brought as a 

. pcciul ptun·~uingp pursu:mr ro l?CL .\rtick I l. Honn·er. as there are other cau~C\ 
ur action being pfod b) the plaintiff for mismun:igrmcut which "ouJd cntirtc: him to 
c.J:im:i~c'l, it ~Hrnld riot be in rht intcn::~t of judicial <:conomy to require n scpurntc 
l:I\' .;uit he cmmnl!nced for thm put'l>Ost'. Thr ph1intiff may sc.:k the rcmcd,y uf 
1lixsolutioo in this a.:tion., m; Cht> c1aus~ of nctirin is stt forth in rhtt complaint :md 
there is nu prejudice to the: dcfenthum1 [CPU~ ~2001.f. 

UCL§l 104 provides for dissolution of a corpo1·ation when there is dendlotk 
bl't\Vctn thl' dirccrors which pre\'tnh tht' husiness from opernting. :\ rc,·iel\ oC that 
SflltUfC [eads to the cundu'\ion I hat ft is Uo( uppfitlfhle (O the fac[S of thh c.''3,C. 

BCL§J tn.:-u 11ermits ll pNiti1m fot· judidul dissolution uncJer sp1.:dal 
<.•ircumst:utcc'<. To utililt: rhi~ f1r'111:t? 1lur~. 11 ~h!lreholdL:r n~ed only U\\ n 20°1~ of lh\.' 
sh ML':. r1r Litt! corp,1raciun. h hi undisputed lh!ll pJ:iintiff cm n~ one-third of the hures 
of eath corpor:Uion so h<' lrn!!> s t:rnding to hring tbis ac:thm seeking di.ssI.Jlulion . 
Pluj11tiff mmt allege tlrnt the dirccrnrs "in coutrol ha,·c bten guilry of Hlcg:il, 
frauduknl ur o pprt;ssive liction:s toward th1: complaining ~h:lf't!b,,fth:n" fBCL 
§I J0-4-a((O( f )!, fhc tc!-H.rnon'.\ at tri t s11prflrh ph1in1trr~ nUcgntion.s in thi\ 1·cwn·d 
u~ hen :..t<. Jenfod an arcounting propcrl~ cfomandcd to which he was tnlicled both :.r.s 
u sh:~rchuhfor and pur,uunt to stntnh:. Thl" ttct ion.s of the defendnnts JH'C\•en ted him 
fr11111 p3rticic>nting in lhc hushu·~s in tht.· mmmcr he ha<l el:p<!ct~d tis fitH'C of their 
11 ti~i mi I uu<lcrst:rnding. A:s a rc.suh, he n a!t pr1.:n:nted iu i:ontinuing in lhe operation 
t>f I In• bu!-incss. 111 uddition it t'< oln iou.s duli the ddendanti; faifod fo (UTI{.'ly nJ~ t:u:: 
tl:'tunis :mJ ke~·p tht: houl\" iltlt!' t:Cl'ortls in ;my rccngni7.ed mrrnnct'. \Virbin tbirt) 
c.Jays of the rmu~ of this 3ction in Fchruary ?OJ t. d.,.fendirnrs ~huuld ha' e mnch~ 
IJ\'Rilublv the huok~ am] record of the corrmr~tion for p!aimiff "' in,perC :md rop~·. 
l his u !l not tlnne. 

BCL§l J 18 5"cts forth the crilrriu l o he used in order ro ,·;iluc the pl:lintifr:i 
sht11·c,, for purchust.> hy the n·maining slrnrehoJtlcr~. \\ ithin ninet) Jap 1tfh·r rhc 
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filin:! of tbi: Jll'lirion, tftl' rcmuinin~ ~harcho!d~n "ere to Im\ e the opporfonit) to 
purcb<Jst: pr:dntifr,. -.hares ar "fairYnlur." Ifthuf option n·a:. not !!X.trci.'- d, rhc 
coUl'l Hl:l)' dctcrmint' the flli.r \nlue of rlhdnHrrs shares as of tbl' dn~· fH•iur tu the 
filing uf the.· pctilfon. Phdn 11rr .!. ~•unmon!I nnd complaint whkh contained the 
rt>tf Ul'st for dissotulion mls filed wilh rhe Supreme Court 011 Fcbruat)' 10~ 2012. In 
nddiCfon, lhc st:Hufc rcrmits the court ro mu1rd bttcre~r fnnn. the ch\t(' th~ 1•etition 
n 11s filed fo rhc dnfc JUl}me1H i~ recch ed for the share~. Furth.er, if us here. the 
dcfend1u1ts foiled ttt ad n itbjn uinl"f~ lh1p ~•Hi:-r tiling 1bc pt!tilion to putch:.l"c the 
\hares. the court ma~ ••u ard rl'a.~nn:1bk aH•1rth:Y' fol~. 

Fur 1hr purpost:s of \'a l11ation of thl' 'ihar.:s of a do~t-ly hc:hl corpora.cion, 
"f:tir \nluc·" i5 wh:u a prudent nnd infonntd in\'<:Stor wuultl hl.' wlnin~ lu 1u1y fo 
order ro hur the t•nrb-c husin~ss us :m on ~ufn~ cntify fMarkrrwn ,. E~tcPiur lklitc, 
luc .. l.t Mi!<cJd t)10 (1006)J. 

Pl:iincilrs ExJH:rt: 
Plaintiff. tlm•ugh hb current t:ounsl'l, pursuant 10 the Bu int.!> Corporations 

L1\\. m~tdc dt'm;tntl lu t·xnniim· the hook~ and records of the ('nrpor:stfon. These 
<lt>m::mu~ \Hl"c igmu·cd u,11il ordcr-.:J b~ rht• courf during the course of the litigation. 
A crnte of documcntntil>n '"'ns made :.waifabh: to the plilintiff and submitted inro 
l"Vi<lt.•ncc. Plaintiff cngn~cd his own necountnnf to review the do<.·umf.!ttlll in :m 
ntkmpi to be ;1hh.> to offt'r 11t1 opinion us tu th!.! ndtn: off he bu.doc.~se~. Plnhdi.tr.s 
C:.\f>crr ccslific<l nnd wn!I subjc<.'t to cross·c.:\amir11ttiun. It should be noted thnl un tbt: 
date ot'. rfal def cndants (lfoduccd the 201 r {"0rfl0rak l:u: returns for bo·th 
busincsse . 

The :H:eutnHant ttsrificd rhr:H Che hook~ and rcNlrds \\ere in tlb.arr.iy and not 
kept in a munncr fu f't:adH} permit 3 comrlt-rr: l'l"\'icn . Ue stntcd th~•• he'' 11~ uble ru 
olitair1 enough doeunt.c:nfi; hl render :m OJlinion llS IO the \•aJue uf plaintifr hare Of 
the husincs~. The accrrnntunf bnsed his rcscimon~ on a review of se\'cnlecn monlhs' 
records, F·ebruury C 2011 rhrougl:i June 30, 20 12. He poinrcd out u nrnjor 
discrepancy tn defcndat1rs' lrnokket:piug ift drnt a rc\•h:w uf thc actu•l l sn1cs invoict!s 
m:lint:1iued by the defendants showed gross ~mks for that time period of 
S828.295.75. Wbil.: the corrc~ponding 'ale"' t:u; n•lurn~ for Urnt p ... rioJ f't' flot tcd 
~.-o~ .~rn}es figures of S.511,885.f}(l. 

Thi;; i"' a serfou-. db'Cl'i:p;mcy. A fhrt:l: hunurc-d thou and <h>rf:.lr diffcren~e in 
!!''fh~ !>3lc:'i h rnor~ llllln u "i:••rrying crrnr." l><.>fcmdams did nm c:aU rm m.·.,;oum:mt 
Ill c11ncradic1 thi!" ti;-.,timon)· nor did tbl') cApfain 1he uppan:nl under-repor1in!,! of 
1hc gross sales on lhc ~rntc sale:- tn,\ 1'ct11rn:. twd ou Cht 201 J corpornt« fll:\ filing. 11 
~hou l tl Ile noce<l tlnu 1he £YO.~!i 'J:tlcs rcportrd 011 thl' 201 l corporate lax rchJl"ns 
nultehcd th<! figures reported il!> ~ro"'' ~ule~ for ihc same period on 1he ~n l~ ln~ 
rclurn'i. Ai. the 21111 corporate tax returns\\ t"t'C prcp~\rcd b)· nn :iccount:mt, alheit 
in D~t\!mber 2012 . for the ta'\) l.'ar emlinJ! Di:t:cmbcr J l. 2QU. th~ i.:ourt must 
<1ue~tic1n \\hat infomrn1im1 \\ ait pro\ .itfeu tu lh(" accountant to prc1mrc the r1::tum~ 
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an<l tr nccural~ for 20 I l . cHd ibc ''PIHtrcnt uncll'r•rCfHlrling di eo\'crl!d by rlainUff'lt 
e~pcrt ot·cur bl·~inning unly in 20t2 or tbi' \\. :t!I l nd is :i C1Jnfinuing problem nitli 
tlu: tlcl'cndnnl!<i' rcco1-dkccpiug. Whr plnintifr3 ~lpert 'ms ubl~ to dl!icovtr the 
apparent r~porhng error\\ hUe ddcrHbn1 .. • ~l«tJuornnt did nol wn" not resolH·d ut 
td:1f. 

Pl~Ltuli ff'~ i:ip1:tt \ 'U h.1C'd ph1in ilff1,., ~h11n of t lu· businc.;i. ffi S 108.fl!IOJJO. H c 
lmscJ this 011 takin;.:_ h\ il·~· th~ llltt pro fat 0\ er !I tu Ci )' 1Ml" reriod, tif:teiog U \'!dtU.• Oil 

d1e in,·cnlor) in ~"{_isfcncl' :1fiC'r no in-.pecllon i11 .January 2013, und mltlin g back in 
montc'5 c~pcncfcd fur l~gal fees Cu t.lcfond thh c:is~ fmm the busines~ ac~ount b~ fh 
<lcfrnd.mh ·w ithout the con,cnt of the plaintiff. The ~lccuunt:tn l failed to fod ud c 
oni.Hhinl vf th e sc1:uri t'.\ (kposit 1>ostcd in rcg<tr<l t<l <be leasing of rhc Bay S1reet 
prop~rties whfrh thE.' p:trtic~ ;u·knowlcdgt.• l..'"rnu: frum joinl fuod.>. The l'XJH'l'l 

c:1 k11l11t~t! the nt't income pl'r y1mr ns S67,.'\CJ~.uo. :m th:at tnice the unnu:al net profit~ 
g,aH~ him a figure of S f3-I. 730.00. 

If rhc t'\JWn bnsc<l pbinrifr!I \han.• on h\tcl· rbc net prolils. He dues not 
t•xpl:1in lww he arrivcJ !tl '!I I 08;000.00 u~ Che\ nluc of 11hiimirr~ sh3rc if h~ wit~ using 
twict> the annu:.il ner profit 1lS Uw standard. E!ipcdDUy when thl" ' '•due of tht 
inn:otnry is added. llis rcptu·t do(:s uot cxplnh1 how he reneht·d the SHIS.006.00 he 
testified to as OH· ' :due of the tn u bu.,.ini.'S!\~'i. 

Also lhc com1 lliU!>I tcuc .. tion the mcthouofog_\ us-.:d b} the e:\pcrt. The t'\(lHI 
dol':. not n•fl>r fn nny rccuS!niL1t rl -iources ~ueh us Gencr:llly Act<>ptcd Accounting 
Prindp:tl, cG -\AP) ur .\mcrican Institute of Cl·r1ifie<l Publir Accountants (AJCP:\ ) 
guidi!liDCl- or s 1 m1d:ird~ t11 SU(lp11rt his U!>c of the mcthnd of rnking h\ kc the net 
t1rofih os rhe proper nr :m m:ccptable m«::.tsuN.· for the \':.tlmuion of n busines~. On 
1hc- other lrn,ml~ 1h c dt•fendnnCs did not inrroducl" im)' evidence or wicucsscs to 
di<>pttfr the findings of pfa intifrs i.:xpcrt thl"reb) lea\·ing thnt tl'\limon~• a~ being 

uncballtn{!cd. 

Th"rc hi an additional problem wic h the expert's conclusion. lk h ;t'ied it on 
n.·i:ur<h of the dt>fendunr..; for u sc\·cmccn mnnth period and then nu·apnlatcd the 
OgUl't!> OUI for two ''<IUf'.S. It is dcnr from lbe f cl"iCttnOn~-· tturt plaintiff w:lS 00 longer 

flilf'Tidpt1ting i n UH• open1fim1 of tht.' busitrn~s after June 30. 2011 !ti the JntMt. H fll.' 
\'as forced out OI!! he :-illl·gt·s b~ thf" ~l(•fcmbin ti<, then t he vnluution of tbe lmsine<>~ 

shouhl IH• a~ of that d0tc-. The .\ grccmcn t the pnrtics sh~ned in \farch 201 1 
1mridpatcd 1hnt l'ai:h would ronrribuk C•> "orking ul lbc husincss. Plain tiff was uot 
con~ crfeu lo :i mer e inn·!otur hc:c::uJ:-t: b~ " ~ts dt:uie<l the right ro parhcip:ite. ff 
nuuld "~cm bis slJ.:.1..rc ~houhJ be ~ukulaltd on fhr \ ':llUt' or n fil t·~mo11t.b ol<l Start•Uf> 
fornilurc bni<ine!ts. At tluit !-tt1·g(.'. the bu!>incsi. ht•in~ n l'w. Jrnd liule if a ny "good· 
n ill" ,.,. a mensurahll• cu.!ltonll'r h;ht'. Tiu: Agrt.•cmcnt \\:is brend1eu in June 20 IL 
Bccaui.tt pluinliff is M'diillJ! J~unagci. nri:>i!lg frmo thifrndants' brettch of iJ1cir 
\ !!•·i:cmcnt, unlfer lhl· :tho\ t' anal) ~h. that is lhi: date from" hich lib 5harc should 
he rnlrnT:lH•tl. 
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Hone\ er, under rhc ltCL. bl·cauw rh~ pl:liDliff h :u• sought dissoluri11 n of lhi: 
r" o ~·orporntions. the , ·i1hrntion tlu rt• for ht.\ share of tile buiincsscs h. the 1b1y before 
1hc tf11111 the fJl'fitiuo \\ !IS filed Fchrnary lO, 2012 [UCL §Hl8(b)J. Oning Co the fact 
th9t none of du: p11rtic.s tcstirit.:d n run hen the~ ;1ctunll) opened for bu in~ss in 
Fi:brua r~ 2011' 1 for !be purpo!'C-" of fh is litjg.:Uion, Che court wm us<.> fbc 1'' dvc­
mvnCh pcritrd Fcbrm1~ 1, ZO 11 tu .hln1u1r: 3 L 2012 :is 1hc lime fnu utc> to hl• UM•t! fur 
4• 11kula1i11 ~ lhl• \'alut of rhc- plainliff's !!hart'. 

U:bt'd on tilt: munhcr~ :B ri1:s tifit·1f to h) rht· expert, thl· m cra~c mo11thl~ nt' I 
Jlf'll r11-. nH·r S"n cnh:1.m munch .. ht' n;•\ j,•u cd FehrU:lC)' J. 2011 to .hllic .30.1011, \'\' ~I~ 
')~.61.:Ui L A~~YUltng that \\ :l~ ;t 1.·1rn..italll li~ure 11\'Cr fhal pcducJ or lime. the llt"f 

ps·oli t for lhc fi't·c month~ t uc p lnintiff " a~ ncth·t in the busincs'• '~" S28,069.05 ond 
a onL'-1 h ir<l 'b:1re for fin mun cJp, \rnufcJ b~ S9.J5<d5. Thu);~: figure' fort'\\ t!h e 
monfhs .are 67.3lr5.72 nirh plaintiff's one-tJtird sh.arr being $22.~55.2.f. 

The court l'i not cQnviuct:d thu t mii11~ •he ~ross sales O\.'Cr scvcn n:cn monrhs 
m.:curutd~ n;fl\·~b !ht: ,·ul ue of pr::iintiN'~ :-.hare::.. A murc accurate metbutl '"ould 
M'!:m l<l be usi11g a perc~ntllg\! fom1ula to dl.'t ... rmine tf1e ncf ptofits 11f fht' bu~iCl(".,~. 
'f he C"\pe.rt round •I nN profit of S95:.J.3J .il) ,, us gcnt..•f:Ued Oil gross s:tles tJf 

~828,295.15 oHr th:d ~t'\'cntcl·n mouth pcl'iod. This WiJUld he :l 12°/.. n •lu rn . l'akint! 
Orne t2 % f'i!!lffl' sud applying ii tn the gross safes figures reported on the lo:de-s hU 

rNurns and !ht• 20 l l corpcmHI." l'ax return of S2i .762.61 u month a 12% net 1u·ofll 
un that m1rnunt of sales i!- S3,JJ t.51 a monCh ur S 16,675.55 for n £h c mmHh peri1Hl. 
rbintiff.s one-third .share under rbh 3cenurio would b~ SS,$52.52. l'bc net profit 
for lhc t..,vch c mnnth pcriaJ is $39,1)78.12. Plaintiffs one-third .shnre h 1J,J26.0.t. 
Bcc~l U .,. the C):pcrt failed to hrcak (lown rhc gro~., salt>5/nec profit~ figure~ on n 
monlhl} fm,i for the sc·H~ntl·~n montb., he re,·ic-\\ cd, it is impo.,lJ ihlc fo de1c-m1irh' if 
the c.fofond:m·t!. 'n·re undcrn:pnnin~ g1·oss ·aJc, for the entire sc\'Cnfccu months or 
in :1 mun: filid"· se c11:irio. the undl'rrCJl01·tini! nccuncu in biehcr nmount~ after tin: 
pluiu tiff ~tuppctJ partidpating in the husines!> us sales in an Jiketibuod increasctl ·~s 
she husinc~s bccnme more ~stahli~hcd. This i!t su pported h) the d cfondar1t\ 
rc:"timuhy dnu the) han: opcnecl t" '' uther furniture srores. 

Owit1g ro chc uncoucradktc·cl. appa.rcn f under repo rting of iros:- !;:,lcs b~ lhe 
tkfl.'ndunts, the court will consrru'~ the figures against rhe tkfendaub as they kepl 
untl maiotaint'tl th e buuk~. and use the cakul:ition hti!it'd on the grn~s s.afo'iiud 
pru fit!> the m:count:mt 1..·a lcuJatcd mer Ou~ !!oC\ ' t'ntt>en nwnrll fH:riod of !l 12 '% pro fl t 

m •H'l!in. 

In .lan11:u') .ZOl3t a c11ur1-ord en•d ino:pcctino of the furniture on-band nr lhc 
:.ton· and ~t suln.equi:nlf~ h.·a .. ed '' :irehuuw space clhdosl·d 48JJ5 t.OO ll( im·cnto1·y 
according fu rhe e~pert. Ah hough defendant~ claim that the in' cntory in\'.rc<t cd 
.subs<aotiaU~ after the plaintiff Ide the.• bu~int•ss, no insprctiun :is the pl ainliff~rns 

en tlrlctl to rt1.nduN under the Du.sincss Curpurntiom. L:m, \:UUld br mm.fo because nf 
I he 11011-coopcration of fhc d1.·fc..·1ttfanh, Tin· <lt;feHchmts did not offer nn)' rntimon~ 
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ch:llh~u~ing that' :1luation. Th1:rcfo1·c, tht: ddend:nrh urc stuck wUh the \.afm.· of the 
im·ctUor~ as or 1hc date it was 1:omlucted and nrc t:sto11pecl t'rom as,,.crting {1 lesscr 
"alttc-. Pfninriffs one-third !-hare of Che inn~nrnt~ 'Hdu~ is. SI 6~071.00. 

Added H1 tflt' monies to be crcditctl tu pfohHifrli account ~m.• $2,575.00 fur 
(fUt:·dtinl vf the h:~u! fee~ tfofcml:mts spent tn df,,!fo1td th is ;1c1iun which was frorn ihc 
as3t•ts of Ua· ~tiqrnratfot1s and slundd be credited bm::k. a Ion::,: with S?,666.61 ~s tJtl~~ 
th inf ,,f thi: sccurit) deposit of $8,00ftOO posh!d "'·ith rht> landlord "'hen th<.> ston• 
w~•~ 1·rured. 

FinuUy. phlintifr is cntfilt.'d co the r~turn of his S 1 u,mm.oo initial invt!sh nctH. 
'f htt SI0,000.00 plaintiff reeei ... cd in dte spring of20H was: u distribueion of profits 
~rnd not n re tum of bis initini inH:stmcni. 

TM;<; make' ih« 111ud due pfoi11tifn;44 ,63.R, 7l as the rnJu~· of Ms share of tfu~ 
f\\ o lrnsint.>ssc:s. 

Utbcr Fimlin(:?.S! 
The ronrt rl!,iects th.·fcndanrs' cnntertticms tlun the rerms. of the Agt•ee.rucnt 

n.m~erning tct'min:1tio.n of th~ business and ' 'nhulllon of thch• respective strnres :U'e 
npplkahte to this situation. The evidtnte establi'$he:!l thnt the p!aindff V\'ili no long~r 
welcome in flu.! Lm .... hte.3:. arrnngcmcnt by fhc: othct t·wo individuni d\'fC'nd101is. A'< 
:,u~h, om:c a vulu ntuf')- dissolution or buy-otd of hh intere:.ts could not he 
oegoti11ted, his onl~ reeourse was lo the courrs to seek n huyouf of his slrnrcs or 
dissolution u f tht• bus inc~.-.es:. 

It is 1*Jso appru-ent that the dt-fcndants nrnintafottl t.bc book.1< mHl n.~rurtbl of 
lbc busim.~s since its inccptfon nnd the plaintiff had UU!c ur uu invalH:ment in 
keeping drnt documentation. The trial testimony H11d exhibits. lead to the coodusion 
that 1h~ buok<t and records ~u·~ not being kept accurately. 'Whdher thi.s i.~ being dune 
intentionally <Ir through the inexperience or negHgcncc of the parties is not before 
the court. HtJwevc•r, n S30f.l.OOO.Ott dhcrepum:y b~twcen j.ncorm: on sales invoices and 
"hat dt>fond:t nm rt>portcd for tax purposc!i along with no ('ompcns:Hfon pi1~·me1Us 
ht·inl:! tt' JJOrtcd und H Cotiiplelclr bl:imk Sebcdule L of the 1120 nb.er·c Assets ~nd 
li!1biHH~s for tbt: ho;;inc"" ;1r;; hl b" tfisdused, including: ,ftm, .. ing 110 invt.>nto ry, dl)i:!,. 
rW1 indiciHc ~lwd rahh t•ompfiom:c wrf'h the rnx fa\\ ':I hy 11W .Jl"ft•11d1tttl.S. 

( 'vndu!titm! 
Plaintiff has rire,·3ikd on his daim that he WllS n rungfulh e~duded from fht: 

rmmagt:mcnt ur the '" o corporatiou:'I, muJ dmi h~ nus dcnic:d his dghl to <Ul 

accounting frum rile indh·idunl dl'frndaot.s. He is entitled H> tuwc- hb sb::irc Qfthe 
bu!!>int'''-CS purchased b~· the ddcnd:.mt"5 or to lia·n: the lmsines!\CS dissoin:d, the 
11..,~cts :«11ltl nmJ the m:t prr;fits <list ribuh;'d. 
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1 he n•hu: 11f pl:iin[Hf's sh;m: t1f lh<.' husifl~lJ 11:. uf .Imtua~· J I, !UJ 2 i~ 
SH.Ci38. 71 induding tht· rec um ••f his Sl0,000.110 inV!i!!!tn1,·nt. f'un.uan.f tu the UC l. 
§t I 18. plaio1 i 1r~ ("tmmd i<ii t."hfitll:ti cu t"l.".bcmuLk aUurncy's fcl' 'i. Plaintiff's eoum.t•I 
i~ tu 'uinnit ! I ll ~1mnn1tl hrn of scrriccs ~ctting forth rh~· n url< performed, time spent 
perfurmin~ if and lhe dm~,·~ ro,. 'lut:h ~c-n ict:~. ~urh amuunf \\ill he 11ddtd lo the 
jud)!utt'nl amuunf due llfoinrfff. 

\f\u pursu:rnr to the UCL * 111 8· inlcr<'.'.U \\in be cofcuhtll'd on thl' vnlut• of tht• 
plmnfiff'~ !ih:.1rc frum .fanua0 Jt.1012 and ;u.idcd inw tht> :.1mouor ofrh~ jmJ~mcn1. 

Judgmcnl for pfointiff in the ~u11uun1 uf).tJ,hJS.71 n ith inrcri'st from 
Ju1Hwf:' 31. .21112, ,·dst .. , Ji~hur;;.,-iuerm• amJ :morney*~ fe\'s. 

J>l:1imiff i$ dirct·tcd fo !'ubmit rs jud(!ntt>nl for appronll b} the court by 
M:.in:h 3f. 2Ul4. Tbcreal'lcr tbc: tlcfom.laurs will l1avc until Ju11c 15. 201.;J to p:l)' fhe 
iimuunt of the judgmenr. In the enmf the dcfcnd:.mb fail to m:thc \UCb paymt.uC. 
Plaintiff nl•t~ file nn afl'irmation of noncom11li!rnrc and reqm•sl llu: appuintn1cnt or :1 

rc.-c1:i~·cr for rhc purpose.' of liquidating fhe tno bu:o.ine~ses. 

I 11. \' i'1W of tht ti.>11thtWU)' 11f c he pfain I iff' s l'~p,:rt, u cop) of this dt'dsinn '\ W 
ht' .. cnt M th<· uppropriatt.' fotleral :md ~UHC l;u :m thoriLics. 

f.\hthits. if :tn}. "iU he •h:1Hahtc :H lhe office of fht: clc1·h or lhc com·t 1b.ir1~ 
th~!'- a fH•1· rcnipt of 11 c.·opy 1>f thh tlecii.iun. 

Tht! forl'gotng conslitule~ lh~ dtdsiou and order of the coul'f . 

.. \ ccnrdingl}', it is hereby: 

ENTER, 

0 .-\ TFD: l\forch 13. 201~ 
£tlhi1ip ~. Stranic·re 

Act in~ .hrstice of rhc Su pre me Court 
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