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Plaintiffs, by their attorneys, Balber Pickard Maldonado & Van Der Tuin, PC, for

their Complaint against Defendants, allege as follows:

Parties

l. Roni, LLC ("Roni") is a limited liability company organized pursuant to the laws

of Delaware and qualified to do business in New York. It ownsl:

(a) by original acquisition,

(i) a4,7619%membership interest in West l62nd Street and Academy Street

LLC ("162LLC");

(ii) a 3.75Yo membership interest in 546-552 West l46th Street LLC ("146

LLC");

(iii) a 6.25o/o interest in 2000 Davidson Ave. LLC ("Davidson LLC");

(iv) a2.6600% interest in 522-536 West 147th Street LLC ("147 LLC");

(v) a 1.8993% interest in 100-102 East l24th Street Package LLC (*124

LLC'');

(vi) a25Yo interest in Harlem I LLC;

(vii) a25Vo interest in Harlem II LLC; and

(b) by assignment

(i) the claims of A.G. Dor Investments LLC, as an investor in and owner of a

|2.5%membership interest in Harlem I LLc,against these defendants;

(iD the claims of Jossifoff LLC, as an investor in and owner of a l2.5Yo

membership interest in Harlem I LLC, against these defendants;

I The membership percentages enumerated below do not reflect the.effect of the "put" later exercised by certain
holders of the membership interests in the LLCs. 
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(iii) the claims of Lydgat, LLC, as an investor in and owner of a 25Yo

membership interest in Harlem I LLC, against these defendants; and

(c) by assignment

(i) the claims of A.G. Dor Investments LLC, as an investor in and owner of a

125% membership interest in Harlem II LLC, against these defendants;

(ii) the claims of Jossifoff LLC, as an investor in and owner of a l2.5Yo

membership interest in Harlem II LLC, against these defendants;

(iii) the claims of Lydgat, LLC, as an investor in and owner of a 25o/o

membership interest in Harlem II LLC, against these defendants.

2. Eshel Properties, LLC ("Eshel") is a limited liability company organized

pursuant to the laws of Delaware and qualified to do business in New York. It owns:

(a) by original acquisition,

(D al2.5Yo interest in146LLC;

(ii) a10.640% interest inl47 LLC;

(b) by assignment,

(i) the claims of Lydgat, LLC as an investor in and owner of a 3.750Yo

interest in 146 LLC:

(ii) the claims of Rising Star, LLC as an investor in and owner of a 25%o

interest in146LLC;

(iii) the claims of SBGR LLC as an investor in and owner of a 12.5%o interest

in 146 LLC; and

(iv) the claims of Yoram Baumann LLC as an investor in and owner of a

lz.s%interest in 146 LLC.



3. Gili Holdings LLC ("Gili") is a limited liability company organized

pursuant to the laws of Delaware and qualified to do business in New York. It owns:

(a) by original acquisition,

(i) a23.8096% interest in162LLC;

(ii) al}Yo interest in146LLC1,

(iii) a l0o/o interest in Davidson LLC;

(iv) a 12.750% interest in 147 LLC; and

(b) by assignment,

(i) the claims of Kalina & Sons LLC as an investor in and owner of a l2.5Vo

interest in Davidson LLC;

(ii) the claims of Karsh N Dyaz LLC as an investor in and owner of a 5o/o

interest in Davidson LLC;

(iii) the claims of Lydgat, LLC as an investor in and owner of a 6.25Yo interest

in Davidson LLC;

(iv) the claims of Mazeldik LLC as an investor in and owner of a 6.25Vo

interest in Davidson LLC;

(v) the claims of Rising Star, LLC as an investor in and owner of a 25o/o

interest in Davidson LLC;

(vi) the claims of SBGR LLC as an investor in and owner of a lUYo interest in

Davidson LLC;

(vii) the claims of Wasted Dreams, LLC, as an investor in and owner of a

12.5% interest in Davidson LLC;

(c) by assignment,



(i) the claims of A.G. Dor Investments LLC as an investor in and owner of a

11.9048% interest in 162LLC;

(ii) the claims of Dr. Mordechai Goldenberger as an investor in and owner of

a 11.9048% interest in 162LLC:

(iii) the claims of Lydgat, LLC as an investor in and owner of a 16.66670/o

interest in L62LLC;

(iv) the claims of Rising Star, LLC as an investor in and owner of a 14.2857oh

interest in162 LLC; and

(v) the claims of Tativa Finance Ltd., as an investor in and owner of a

9.5238% interest in |62LLC.

4. KRR Investments, LLC ("KRR") is a limited liability company organized

pursuant to the laws of Delaware and qualified to do business in New York. It owns:

(a) by original acquisition,

(i) a19.l30% interest inl47 LLC;

(ii) a14.2450% interest inl24LLC;

(b) by assignment,

(i) the claims of Banaga LLC as an investor in and owner of a 6.38Yo interest

in 147 LLC:

(ii) the claims of Lydgat, LLC as an investor in and owner of a2.66Yo interest

inl47 LLC;

(iii) the claims of Rising Star, LLC as an investor in and owner of a2l.28o/o

interest in 147 LLC



(iv) the claims of Wasted Dreams, LLC, as an investor in and owner of a

10.64% interest in 147 LLC;

(v) the claims of Yali, LLC as an investor in and owner of a 4.26Yo interest in

147 LLC: and

(c) by assignment,

(i) the claims of Elunger, Inc. as an investor in and owner of a 5.6980Yo

interest in 124 LLC;

(ii) the claims of Elory LLC as an investor in and owner of a 4.74830% interest

in I24LLC;

(iii) the claims of HOD International Equities LLC as an investor in and owner

of a 9.49677o interest in 124 LLC;

(iv) the claims of Lydgat, LLC as an investor in and owner of a 1.8993%

interest in l24LLC;

(v) the claims of Rising Star, LLC as an investor in and owner of a 13.2953Yo

interest in l24LLC;

(vi) the claims of Rokcom LLC as an investor in and owner of a 9.4967Yo

interest in 124 LLC;

(vii) the claims of SBGR LLC as an investor in and owner of a 4.7483Yo

interest in l24LLC;

(viii) the claims of S.I. Dar LLC as an investor in and owner of a 4.7483Yo

interest in 124 LLC;

(ix) the claims of Sintra Real-Estate LLC as an investor in and owner of a

18.9934% interest inI24 LLC: and



(x) the claims of TAMR LLC as an investor in and owner of a 4.7483o/o

interest in l24LLC.

5. Roni, Eshel, Gili and KRR are hereinafter collectively the "Plaintiffs."

6. The following parties, the "Assignor Plaintiffs," have assigned all of their

claims arising from their investments in the Property LLCs and the Properties, as defined below,

including the causes of action asserted in this action, to Plaintiffs Roni, LLC, Eshel Properties,

LLC, Gili Holdings, LLC, and KRR Investments, LLC, but appear herein pursuant to the Court's

order dated August 4,2008:

Eli Mor, principal of Roni, LLC,

Nir Kriel principal of Eshel Properties, LLC,

Eyal Schiff as principal of Gili Holdings, LLC,

Yehuda Keren as principal of KRR Investments, LLC,

A.G. Dor Investments LLC, and its principal Jeoshua Dor,

Banaga LLC, and its principal Ron Bahat,

Mordechai Goldenberg,

Elory LLC and its principalBrezZenov,

Elunger, Inc. and its principal Eli Unger,

HOD International Equities LLC, and its principal Oved Sason,

Jossifoff LLC, and its principal Azaria Jossifoff,

Kalina & Sons LLC, and its principals Uri Kalina and Matan Kalina,

Karsh N Dyaz LLC, and its principal Zvi Karsh,

Lydgat, LLC, and its principal Jacob Perry,

Mazeldik LLC, and its principal Shalom Papir,



Rising Star, LLC and its principal Rafi Rachman,

Rokcom LLC, and its principal Amos Lasker,

S.I. Dar LLC, and its principal Yoram Dar,

SBGR LLC, and its principal Shlomo Mashaiach,

Sintra Real-Estate LLC, and its principal Eyan Stibbe,

TAMR LLC and its principal Ron Guttman,

Tativa Finance Ltd., and its principal Pnina Goldberg,

Wasted Dreams, LLC, and its principal Shuki Weiss,

Yali, LLC, and its principal llan Calic,

Yoram Baumann LLC, and its principal Yoram Baumann.

7. 146LLC, West 162 LLC, Davidson LLC, West 147 LLC, East l24LLC,

Harlem I LLC and Harlem II LLC are collectively the o'Property LLCs". The real property

owned by each of the Property LLCs is a "Property" or collectively "the Properties."

8. Plaintiffs own, by original acquisition or by assignmentz, l00yo of the

membership interests in 162 LLC, 87 .syo of the membership interests in 146 LLC, 93.7 sYo of the

membership interests in Davidson LLC, 95.74% of the membership interests in 147 LLC,

98.1007% of the membership interests inl24LLC,750 of the membership interests in Harlem I

LLC and 750h of the membership interests in Harlem II LLC.

9. Plaintiffs are also equitably entitled, for the reasons set forth below, to the

7.1425% membership interest in162 LLC, the T.5Yomembership interest in146 LLC, the 6.25%

membership interest in Davidson LLC, the 5.3o/o membership interest in I47 LLC, the 4.0838%

2 This calculation of percentage ownership interests includes the effect of the "Put" by Harlem Holdings of its
membership interests back to all Property LLCs except Davidson LLC, Harlem I LLC, and Harlem ll, LLC.
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membership interest in 124 LLC, the 25o/o membership interest in Harlem I LLC, and the 25Yo

membership interest in Harlem II LLC, claimed by defendant Harlem Holdings, LLC.

10. Defendant Rachel L. Arfa ("Arfa") is a natural person, the wife of

Defendant Alexander Shpigel, an organizer of each of the Property LLCs and a promoter of the

Property LLCs (and the Property acquisitions described below) to the investors who formed the

"Investor LLCs" (defined below) that now own the Property LLCs. Arfa is, upon information

and belief, a resident of the City and State of New York. Arfa, upon information and belief, has

a financial or ownership interest in one or more of defendants 'oHarlem Holdings," "Harlem

Acquisition," "AmElite," "42nd Street Realty," "Tammaz," and "Elul" (as each term is

hereinafter defined.)

I l. Defendant Alexander Shpigel ("Shpigel") is a natural person, the husband

of Defendant Arfa, an organizer of each of the Property LLCs and a promoter of the Property

LLCs (and the Property acquisitions described below) to the investors who formed the Investor

LLCs that now own the Property LLCs. Shpigel was also a co-manager of each of the Property

LLCs, together with Defendants Gadi Zamir and Harlem Holdings, LLC, from the time of their

formation until in or about November 2005. Shpigel is, upon information and belief, a resident

of the City and State of New York. Shpigel, upon information and belief, has a financial or

ownership interest in one or more of defendants Harlem Holdings, Harlem Acquisition, AmElite,

42nd Street Realty, Tannmaz,and Elul.

12. Defendant Gadi Zamir ("Zamir") is a natural person, an organizer of each

of the LLCs and a promoter of the Property LLCs (and the Property acquisitions described

below) to the investors who formed the Investor LLCs that now own the Property LLCs. Zamir

was also a co-manager of each of the Property LLCs, together with Defendants Shpigel and



Harlem Holdings, LLC, from the time of their formation until in or about November 2005, and

the sole manager of each of the Property LLCs from in or about November 2005, through and

including August 2006. Zamir is, upon information and belief, a resident of the City and State of

New York. Zamir, upon information and belief, has a financial or ownership interest in one or

more of defendants Harlem Holdings, Harlem Acquisition, AmElite, 42"d Street Realty,

Tammaz, and Elul.

13. Defendant Harlem Holdings LLC ("Harlem Holdings") is, upon

information and belief, a limited liability company organized pursuant to the laws of the State of

New York, for whom Lawrence A. Mandelker, Esq. was appointed temporary receiver pursuant

to CPLR Art. 64 by order of this Court dated February 22,2006. Harlem Holdings is wholly

owned, directly or indirectly, by Defendants Arfa, Shpigel and Zamir. Harlem Holdings was a

co-manager of the Property LLCs, together with Defendants Shpigel and Zamir, from the time of

their formation until in or about November 2005.

14, Defendant Harlem Acquisition LLC ("Harlem Acquisition") is, upon

information and belief, a limited liability company organized on or about November 30,2004

pursuant to the laws of the State of New York. Harlem Acquisition, upon information and belief,

is wholly owned, directly or indirectly, by Defendants Arfa, Shpigel and Zarnir. Hadem

Acquisition was purported to be used by Defendants to acquire the 124 LLC and 162 LLC

Properties.

15. Defendant American Elite Properties Inc. ("AmElite") is, ulon

information and belief, a corporation organized pursuant to the laws of the State of New York.

AmElite is, upon information and belief, wholly owned, directly or indirectly by defendants

Arfa, Shpigel and Zanir. AmElite acted as a disclosed promoter and undisclosed real estate
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broker in one or more of the Property acquisitions, for which ArnElite received, directly or

indirectly, substantial disclosed promotional payments and undisclosed brokerage payments.

16. Defendant Mintz, Levin, Cohn, Ferris, Glovsky & Popeo, P.C. ("Mintz

Levin") is, upon information and belief, a professional corporation organized pursuant to the

laws of the State of Massachusetts and qualified to do business in the State of New York for the

practice of law, with a principal office in Boston, Massachusetts. Mintz Levin has purported to

represent the Property LLCs, the member investors, Defendants Arfa, Shpigel, Zarnir, Harlem

Holdings and Harlem Acquisition and other entities owned or controlled by Defendants in

transactions and disputes related to the business and investments of the Property LLCs. Mintz

Levin, upon information and belief, organized and has a financial interest in one or more of

defendants 42nd Street Realtv. Tammazand Elul.

17. Defendant Jeffrey A. Moerdler ("Moerdler") is a natural person and, upon

information and belief, has at all relevant times been licensed to practice law in the State of New

York. Moerdler is, upon information and belief, a member of Mintz Levin and was the attorney

at Mintz Levin principally involved in and responsible for the representation of the Property

LLCs, the member investors, Defendants Arfa, Shpigel, Zatnir, Harlem Holdings and Harlem

Acquisition, and other entities owned or controlled by Defendants in transactions and disputes

related to the business and investments of the Property LLCs.

18. Defendant Edward Lukashok ("Lukashok") is a natural person and, upon

information and belief, has at all relevant times been licensed to practice law in the State of New

York. Lukashok has purported to represent the Property LLCs, the member investors,

Defendants Arfa, Shpigel,Zarnir and Harlem Holdings and other entities owned or controlled by

Defendants in transactions and disputes related to the business and investments of the Property

11



LLCs. Lukashok, upon information and belief, organized and has a financial interest in one or

more of defendants Aubrey Realty, 42nd Street Realty, TammazRealty and Elul.

19. Defendants Aubrey Realty Co. and Aubrey Realty LLC (collectively,

"Aubrey") are, upon information and belief, a "dlbla" for Defendant Lukashok and are owned

and controlled by Lukashok. Aubrey has purported to act as a real estate broker in one or more

of the transactions by which Property LLCs acquired Properties, for which Aubrey received,

directly or indirectly, substantial payments.

20. Defendant 42nd Street Realty, LLC ("42nd Street Realty") is, upon

information and belief, a limited liability company organized pursuant to the laws of the State of

New York. 42nd Street Realty, upon information and belief, is wholly owned, directly or

indirectly, by Defendants Arfa, Shpigel, Zamir, Mrntz Levin and/or Lukashok. 42nd Street

Realty, although it was not licensed to do so, purported to act as a real estate broker of the

transactions by which Property LLCs acquired Properties, for which 42nd Street Realty received,

directly or indirectly, substantial payments.

21. Defendant Tammaz Realty, LLC ("Tammaz") is, upon information and

belief, a limited liability company organized pursuant to the laws of the State of New York.

Tammaz, upon information and belief, is wholly owned, directly or indirectly, by Defendants

Arfa, Shpigel, Zamir, Mintz Levin and/or Lukashok. Tammaz, although it was not licensed to do

so, purported to act as a real estate broker in one or more of the transactions by which Property

LLCs acquired Properties, for which Tammaz received, directly or indirectly, substantial

payments.

22. Defendant Elul Acquisition, LLC ("Elul") is, upon information and belief,

a limited liability company organized pursuant to the laws of the State of New York. Elul, upon
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