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DAVID P. PRAY, Individually, and
as Trustee for the DAVID P. PRAY
REVOCABLE TRUST; DAVID P.
PRAY REVOCABLE TRUST; and~
JOHN/JANE DOE,

Defendants,
V.
THE WOODS DEVELOPMENT COMPANY,LLC

Third-Party Defendant.

ORDER

On the 19% day of September 2018, this matter came before the Court upon the Plaintiffs’
Motion to Reinstate Case and Motion to Enforce Settlement Agreement. Plaintiffs, Vandalia
Capital I, LLC (V andalia Capital), appeared at the hearing through counsel, Mark R. Staun, Esq.
Defendants, David P. Pray, individually, and as trustee for the David P. Pray Revocable Trust
and the David P. Pray Revocable Trust (Pray Defendants) appeared at the hearing through

counsel, Stephen D. Annand, Esq. United Bank, Inc. appeared at the hearing through counsel

Floyd Boone, Esq. and Julia A. Chincheck, Esq.




Thereupon, the. Court ?_roceeded to hear the arguments of the partics and at the
conclusion of the same the Court held the motion in ag’é}'{;ﬁc'e. rTrlrlerrefore, the Court upon“
reviewing the parties’ pleadings, briefs, and legal authority finds as follows:

Vandalia Capital is a limited liability compani organized under the laws of the State of
West Virginia on October 26, 2006. Vandalia Capital consists of twelve partners including
Defendant Pray. These partners entered into an operating agreement on October 27, 2006.
Whereupon, Vandalia Capital undertook a housing development project in Weddington, North
Carolina.

During the course of these events, a lawsuit commenced in March 2013, The Plaintiffs in
the original lawsuit are the same as here; Vandalia Capital and eleven of its members adverse the

ray Defendants. In October 2016, a settlement agreement was reached. The Settlement Term
Sheet required that, “[beginning in 2017, Pray will make payments or otherwise contribute 1o
Vandalia not less than his pro rata share of capital calls Vandalia properly resolves are necessary
to conduect its business.”

Tn May of 2018, Plaintiffs filed the Verified Motion to Reinstate Case and For
Enforcement of Settlement Agreement. In Plaintiffs” Motions, Plaintiffs detail the facts giving
rise to this current coniroversy. Specifically, Plaintiffs allege that in September of 2017, United
Bank called letters of credit and pledged collateral totaling $14,991,000 from eleven Vandalia
members. Pray did not have a letter of credit with United Bank, as such, United Bank did not
receive any payment or pledged collateral from Defendant Pray.

Plaintiffs contend that the $1,362,000 payment to United Bank that eleven out of the
twelve members of Vandalia Capital had to pay was essentially a capital call and, therefore, by

the terms of the setflement agreement, Defendant Pray is required to pay his pro rata share.

I




Defendant Pray contend§ that Var;dalia does not have the right to demand a $1,362,000 capital
call. -

The Court finds that the October 2016 Settlement Agreefnent is clear and imambiguous,
The Settlement Agreement’s purpose.was to place Defendant Pray on equal footing with the
other eleven members of Vandalia Capital. As such, the Settlement Agreement supersedes the
October 2016 Operating Agreement insofar as it grants Vandalia Capital the ability to make
capital calls.and specifically requires Defendant Pray to pay his pro rata share of said capital
calls.

Each member of Vandalia has been required to pay $1,364,000 toward the indebtedness |
to United Bank. Such action taken by United Bank has created a situation where Defendant Pray
has failed to pay his pro rata share pursuant to the termsof the Settlement Agreement. Given the
clear and unambiguous terms of the Settlement Agreement, the Court finds Defendant Pray is
required to pay his pro rata share to adjust his aceount. The sole question is when is Defendant
Pray obligated to adjust his account.

Plaintiffs request the Court to enter an Order requiring payment of Defendant Pray’s pro
rata share, but Defendant Pray asserts that the matter before the Court raises factual issues.
Defendant Pray claims that the actions of the Plaintiffs does not constitute a “capital call”
pursuant to the Settlement Agreement because the action of United Bank did not require ;further
action of the Plaintiffs and, additionally, procedures required to make a capital call were not
followed.

Based upon these reasons, the Court finds that a factual dispute exists as to-the two issues
stated above: (1) whether United Bank’s actions, which fequired the Plaintiffs to each pay

$1,364.000, constituted a capital call that, in turn, required Defendant Pray to pay his pro rata




sha.re pursuant to the terms of the Settlement Agreement and (2) whether procedures required to

make a capital call were followed These factual d1sputes preclude the Court ﬁom awardmg
judgment in favor of the Plaintiffs.

Therefore, the Court finds the Motion to Enforce Judgment requires factual development
and the Court will schedule a_Status Conference to set this matter for trial for the enforcement of
the Settlement Agreement.

All accordingly which is ORDERED and DECREED.

Enter this 30" day of October, 2018.
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