
SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

x 

RAYMOND G. SALEEBY, 

Plaintiff, 

V. 

REMCO MAINTENANCE, LLC, 
PATRIARCH PARTNERS, LLC, and 

LYNN TILTON, 

Defendants. 

Index No.  

Date Purchased: January 22, 2016 

SUMMONS  

Plaintiffs designate New York 
County as the place of trial. 

The basis of venue is CPLR § 503(a) 
and (c) because certain Defendants' 
principal offices are in New York 
County and the parties have 
contractually agreed to this venue. 

x 

TO THE ABOVE-NAMED DEFENDANTS: 

REMCO MAINTENANCE, LLC 
47-30 35th Street 
Long Island City, NY 11101 

PATRIARCH PARTNERS, LLC 
1 Broadway, 5th Floor 
New York, NY 10004 

LYNN TILTON 
14 Clay Court 
Rumson, NJ 07760 

PLEASE TAKE NOTICE THAT YOU ARE HEREBY SUMMONED to answer the 

complaint in this action and to serve a copy of your answer on the plaintiffs attorneys within 

twenty (20) days after the service of this Summons, exclusive of the day of service, or within 

thirty (30) days after service is complete, if the Summons is not delivered personally to you 
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within the State of New York. In case of your failure to appear or answer, judgment will be 

taken against you by default, in accordance with the complaint herein. 

Venue is proper in this Court pursuant to CPLR § 503(a) and (c) because certain 

Defendants' principal offices are in New York County and the parties have contractually agreed 

to this venue. 

Plaintiff hereby demands a trial by jury. 

Dated: New York, New York 
January 22, 2016 

Respectfully submitted, 

BERG &
I,
M.ND HY 

By: 

Michael M. Fay (mfay@bafirm.com) 
Jenny H. Kim (jkim@bafirm.com) 
Jason M. Herbst (jherbst@bafirm.com) 
120 West 45th  Street, 38th  Floor 
New York, New York 10036 
Tel: (646) 766-0073 
Fax: (646) 219-1977 

Attorneys for Plaintiff 
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SUPREME COURT FOR THE STATE OF NEW YORK 
COUNTY OF NEW YORK 

RAYMOND G. SALEEBY, 

Plaintiff, 

V. COMPLAINT  

REMCO MAINTENANCE, LLC, 
PATRIARCH PARTNERS, LLC, and 
LYNN TILTON, 

Index No. 

 

  

Defendants. 

Plaintiff Raymond G. Saleeby ("Saleeby" or "Plaintiff'), by his attorneys, Berg & 

Androphy, P.C., as and for his complaint against defendants Remco Maintenance, LLC 

("Remco"), Patriarch Partners, LLC ("Patriarch") and Lynn Tilton ("Tilton," and with 

Remco and Patriarch, "Defendants"), states and alleges as follows: 

Preliminary Statement 

1. This is an action for conversion and breach of contract or, alternatively, 

corporate dissolution arising out of Defendants' willful, malicious and unlawful conduct 

in attempting to deprive Saleeby of his ownership interest in Remco. Saleeby served as 

the CEO of Remco for seven years, and during his tenure, the Company experienced 

positive earnings and grew significantly in value. 



2. However, in 2012, Saleeby was fired by Tilton, who, with Patriarch, 

exercises complete dominion and control over Remco. Saleeby's termination was 

sudden, entirely unexpected and without cause. 

3. Nonetheless, under the terms of the agreements which governed Saleeby's 

employment, he owned and was entitled to 7.5 percent of the membership interests which 

comprised the ownership of Remco as a limited liability company. Indeed, after 

terminating Saleeby, Defendants quickly confirmed Saleeby's right to this membership 

interest: Defendants spent months contesting Saleeby's application for unemployment 

benefits on the ground that Saleeby was an owner of Remco. 

4. However, once Defendants prevailed in Saleeby's unemployment 

proceeding, they set out to deprive Saleeby of his membership interest and manufactured 

two ludicrous stories in their attempt to do so. First, they told Saleeby that they had 

valued Saleeby's membership interest at zero and then repurchased that membership 

interest at a price of zero. Of course, Remco was, at the time of Saleeby's termination in 

2012, valued at no less than $30 million and the zero valuation was complete nonsense. 

Further, Remco had 60 days to repurchase Saleeby's membership interest, a time frame it 

clearly did not comply with. 

5. Recognizing the weakness of their "zero value" fiction, Defendants then 

told Saleeby that Tilton had amended the agreement governing Remco's membership 

interests and had simply eliminated Saleeby's membership share. Of course, under that 

same agreement, any such amendment would have required Saleeby's consent — which 

consent he did not give. 
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6. In short Defendants unlawfully converted Saleeby's ownership interest in 

Remco and, in so doing, blatantly violated both New York law and the agreements 

governing Saleeby's employment. As a result of Defendants' outrageous conduct, 

Saleeby seeks damages in an amount equal to the value of his membership interest, which 

exceeds $2.25 million, and an award of exemplary damages. Alternatively, Saleeby 

seeks the judicial dissolution of Remco. 

PARTIES  

7. Saleeby is a citizen of the State of New Jersey. 

8. Remco is a limited liability company organized under the laws of the State 

of Delaware with its principal place of business in Long Island City, New York. 

9. Patriarch is a limited liability company organized under the laws of the 

State of Delaware with its principal place of business in New York, New York. Tilton 

and Patriarch exercise dominion and control over the operations and management of 

Remco, and Tilton is the manager of Remco. 

10. Tilton is a resident of the States of Florida and New Jersey. Tilton is the 

principal of Patriarch and controls the management and operations of Patriarch and 

Remco. 

JURISDICTION AND VENUE  

11. This Court has jurisdiction over this proceeding and the parties thereto 

pursuant to: (a) CPLR §§ 301 and 302 because Defendants have offices, and regularly 

transact business, in New York; and (b) the parties' contractual agreement. 
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12. Venue in this Court is proper pursuant to CPLR § 503(a) and (c) because 

certain Defendants' principal offices are in New York County, and the parties have 

contractually agreed to this venue. 

FACTUAL ALLEGATIONS  

I. The Employment Agreement 

13. On or about April 1, 2005, Saleeby and Remco executed an Employment 

Agreement (the "Employment Agreement"), a copy of which is attached hereto as 

Exhibit A. Tilton signed the Employment Agreement as the Manager of Remco. The 

Employment Agreement contained the basic terms of Saleeby's employment as the Chief 

Executive Officer of Remco, a maintenance, repair and restoration contractor based in 

New York City. 

14. Saleeby was hired by Tilton to be Remco's CEO. Patriarch and Tilton had 

facilitated the purchase of Remco by various investment funds in November 2004. 

Thereafter, Tilton and Patriarch exercised complete control and dominion over the 

management and operations of Remco. 

15. Beginning on April 1, 2005, Saleeby served as the CEO of Remco, and 

under his leadership, Remco prospered for seven years, becoming the largest and best 

known building maintenance — as well as façade painting and restoration — firm in the 

New York metropolitan area. Saleeby oversaw a significant increase in Remco's 

revenues, a reduction of its debt, and an extraordinary increase in its enterprise value. 

Remco had been sold in 2004 for approximately $6 million; by early 2012, Saleeby was 
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receiving third-party offers to purchase Remco in the $30 million range. Although 

Saleeby communicated these offers to Tilton, Defendants refused to act on any of them. 

16. Section 4(c) of the Employment Agreement provided that Saleeby was to 

receive a 7.5 percent membership interest in Remco as of April 1, 2005, his employment 

date (the "Class B Membership Interest" or "Interest"), half of which vested immediately 

and half of which vested over two years: 

[E]ffective as of the date hereof, [Saleeby] will receive such number of 
membership interests in the Company equal to 3.75% of the outstanding 
membership interests of the Company, on a fully diluted basis, as of the date 
hereof (the "Initial Membership Interest").  In addition, [Saleeby] shall participate 
in a management equity incentive plan to be established by the Company for 
senior executive officers of the Company as in effect during the Employment 
Term (the "Management Incentive Plan").  . . . [P]ursuant to the Management 
Incentive Plan, [Saleeby] will be entitled to receive such number of membership 
interests in the Company equal to 3.75% of the outstanding membership interests 
as of the date hereof (the "Additional Membership Interests"),  which Additional 
Membership Interests shall vest in eight equal installments at the end of each 
calendar quarter beginning with the first quarter of 2005 and ending with the 
fourth quarter of 2006. 

(Employment Agreement, § 4(c)) 

17. For Saleeby, the Class B Membership Interest was an important part of his 

compensation package — and a customary and expected component of executive 

compensation — and Saleeby would not have accepted the position of CEO of Remco 

without it. 

18. Under Section 7 of the Employment Agreement, Saleeby forfeited his Class 

B Membership Interest only if: (a) he voluntarily terminated his employment with 

Remco, or (b) he was terminated for "cause." Neither of these events ever occurred. 
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II. The Operating Agreement 

19. On or about November 29, 2004, Tilton; Remco's predecessor, Patriarch 

RMC Acquisition, LLC ("RMC Acquisition," and with Remco, "Remco"); and the 

members of Remco entered in a Limited Liability Company Agreement (the "Operating 

Agreement"), which provided for the operation and management of, and memorialized 

the members' ownership interests in, Remco. (A copy of the Operating Agreement is 

attached hereto as Exhibit B.) 

20. On or about April 1, 2005 — the same date as the date of the Employment 

Agreement — the Operating Agreement was amended to reflect Saleeby's Class B 

Membership Interest. The First Amendment to the Operating Agreement shows the 

ownership of Remco as follows: 

Member Percentage Class  

Zohar CDO 2003-1, Limited 67.25342% A 
AIP-ES, Inc. 25.24658% A 
Raymond G. Saleeby 7.5% B 

Total 100% 

(Exhibit B, First Amendment) 

21. Section 6.05(a) of the Operating Agreement gave Remco the right to 

repurchase Saleeby's Class B Membership Interest upon his termination (the 

"Repurchase Rights"). Because Saleeby was not terminated for cause, Section 6.05(a)(ii) 

provided that Remco could repurchase the Class B Membership interest within 60 days of 

Saleeby's termination for "an amount equal to the Fair Market Value of the Class B 

Interests as of the date of such termination." The Operating Agreement defined "Fair 
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Market Value" as "the value determined by the Board [of Remco] in good faith, based on 

all factors which the Board, in its sole discretion, determines to be relevant and 

appropriate. . . ." (Operating Agreement, § 1.01 (definition of "Fair Market Value")) 

III. Saleeby's Termination  

22. In or about February 2012, Saleeby was informed by Emil Giliotti 

("Giliotti"), an employee of Patriarch, that he was being terminated. When Saleeby 

asked Giliotti why he was being terminated, he was told "this is just what she [Tilton] 

does." 

A. Defendants' Bad Faith with Respect to the Class B Membership Interest 

23. Saleeby was promised four weeks' severance and was asked to sign a 

separation agreement (the "Separation Agreement"). However, the Separation 

Agreement made no mention of Saleeby's Class B Membership Interest so Saleeby, 

through counsel, inquired as to why. Defendants' responses were in bad faith and meant 

to facilitate their unlawful taking of the Class B Membership Interest. 

24. Defendants, through counsel, informed Saleeby's counsel that Tilton had 

supposedly exercised Remco's Repurchase Rights by valuing the Class B Membership 

Interest at zero, and then repurchasing that Interest for nothing. 

25. This position was absurd. First, in early 2012 — when Remco was required 

to exercise its Repurchase Right — Remco had a value of approximately $30 million. It 

defies common sense that a 7.5 percent interest in a $30 million company would be worth 

nothing. Not surprisingly, Defendants failed to provide Saleeby with any analysis 

supporting this zero valuation. 
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26. Further, under the express terms of Section 6.05(a) of the Operating 

Agreement, Remco had 60 days to repurchase the Class B Membership Interest. Remco 

failed to abide by this time period and, in fact, fought Saleeby for over seven months with 

respect to Saleeby's application for unemployment on the ground that Saleeby was, and 

remained, an owner of Remco. Indeed, Remco's argument was successful: Saleeby's 

unemployment application was ultimately denied because of his Remco ownership status. 

27. Defendants, through counsel, also told Saleeby's counsel a different story: 

Tilton and Patriarch had supposedly amended the Operating Agreement to eliminate all 

Class B shares or, more exactly, the Class B Membership Interest. Of course, the 

Operating Agreement expressly precludes such an amendment without the consent of the 

Class B Members (i.e., Saleeby): 

[A]ny modification or amendment of this Agreement which materially and 
adversely affects the Class B Members in a manner which is materially worse than 
the [e]ffect on any other Member shall not be effective without the consent of such 
Class B Members . . . 

(Operating Agreement, § 10.03) Saleeby did not consent to the elimination of his Class 

B Membership Interest. (See Letter from Kurt Olender, counsel for Saleeby, to Abe 

Rychik, counsel for Remco, dated September 3, 2013, a copy of which is attached hereto 

as Exhibit C) 

28. Throughout these various communications, Saleeby and his counsel asked 

Defendants and their counsel for documentation to substantiate Defendants' various 

claims — e.g., that the Class B Membership Interest was somehow worth zero, that the 
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Operating Agreement had supposedly been amended, and that any and all Class B 

membership interests had purportedly been eliminated. Defendants provided nothing. 

29. Ultimately, Defendants refused to modify the Separation Agreement in 

order to recognize Saleeby's ownership of the Class B Membership Interest, and because 

Saleeby refused to sign the Separation Agreement as drafted (i.e., requiring him to forfeit 

the Class B Membership Interest), he never received his promised four weeks of 

severance. 

B. Defendants' Unlawful Conversion of the Class B Membership Interest  

30. Despite the absurdity of Defendants' positions, Defendants converted 

Saleeby's Class B Membership Interest to their own benefit as soon as they had prevailed 

in Saleeby's unemployment proceeding. 

31. In late 2013, Remco provided Saleeby with tax information (i.e., a K-1 

report) regarding his Class B Membership Interest for the calendar year of 2012. 

However, since then, Saleeby has not received another K-1. Indeed, when, in 2014, 

Saleeby's accountant contacted Remco and inquired as to why Saleeby was no longer 

receiving K-is, he was told that Saleeby no longer had any membership interest in 

Remco. 

32. On September 18, 2014, Saleeby sent the following email to Tilton: 

I am very perplexed. I never got one penny of severance after 7 years with 
you leading Remco. Now I learned from my accountant that I did not get 
the necessary Partnership K1 information for my 7.5% ownership. 
Over the last couple of years, despite (1) sending you three opportunities 
from groups wanting to buy Remco for considerable amounts of money and 
(2) always speaking about you and Remco with both respect and praise (I 
even nominated you as a Most a Powerful Women at Fortune Magazine last 
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year and spoke glowingly about you to a major Fox Newscaster not too 
long ago), and (3)successfully serving as the witness to the potentially 
costly Clifford lawsuit trial resulting in its dismissal immediately after and 
because of my testimony, I expected to be treated decently. Why would 
you allow me to be treated in this way... Zero severance and begging for 
my rightful vested ownership information and rights? 

Saleeby never received a response from Tilton and did not receive a K-1 in 2015 

for the calendar year 2014. 

33. Saleeby received no consideration for his Class B Membership Interest. 

Defendants simply, and unlawfully, misappropriated that Interest. 

34. There is absolutely no justification for Defendants' behavior. In direct 

violation of New York's law on conversion, as well as the Employment and Operating 

Agreements, Defendants have misappropriated the Class B Membership Interest from 

Saleeby. Saleeby is entitled to relief for this blatantly unlawful conduct. 

FIRST CAUSE OF ACTION  

(Conversion against Defendants: Damages) 

35. Saleeby incorporates by reference the allegations set forth in paragraphs 1 

through 34, inclusive, of this Complaint as though set forth fully herein. 

36. Saleeby earned, owned and was entitled to possess the Class B Membership 

Interest. No one other than Saleeby had an ownership interest in, or a right of possession 

of, the Class B Membership Interest. 

37. Defendants willfully, wantonly and maliciously deprived Saleeby of his 

right to possession of the Class B Membership Interest so to completely exclude and 

frustrate his ownership of that Interest. Defendants misappropriated the Class B 
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Membership Interest from Saleeby, without any compensation, and unlawfully made that 

Interest their own. 

38. Because of Defendants' conversion of the Class B Membership Interest, 

Saleeby has suffered a significant loss. 

39. For these reasons, Saleeby is entitled to a judgment for damages against 

Defendants, jointly and severally, in an amount to be determined at trial, but in excess of 

$2.25 million. 

40. Further, given the wanton and malicious nature of Defendants' "civil theft" 

of the Class B Membership Interest, and Defendants' willful disregard for Saleeby's 

rights in that Interest, Saleeby is also entitled to an award of exemplary damages, to be 

determined at trial. 

SECOND CAUSE OF ACTION  

(Breach of Contract against Defendants: Damages) 

41. Saleeby incorporates by reference the allegations set forth in paragraphs 1 

through 40, inclusive, of this Complaint as though set forth fully herein. 

42. Saleeby earned, owned and was entitled to possess the Class B Membership 

Interest. Under the Employment and Operating Agreements (collectively, the 

"Agreements"), Defendants were entitled to repurchase that Interest only at Fair Market 

Value. 

43. Defendants, as parties to those Agreements, have now deprived Saleeby of 

the Class B Membership Interest without compensating him for the Fair Market Value of 

that Interest, in direct violation of the terms of the Agreements. 
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44. Defendants' breaches of the Agreements have caused Saleeby to incur a 

significant loss. 

45. Saleeby has performed all conditions, covenants, and promises required on 

his part to be performed in accordance with the terms and conditions of the Agreements. 

46. For these reasons, Saleeby is entitled to a judgment for damages against 

Defendants, jointly and severally, in an amount to be determined at trial, but in excess of 

$2.25 million. 

THIRD CAUSE OF ACTION  

(Common Law Dissolution) 

47. Saleeby incorporates by reference the allegations set forth in paragraphs 1 

through 46, inclusive, of this Complaint as though set forth fully herein. 

48. If Saleeby is ultimately deemed to be a continuing owner of the Class B 

Membership Interest, and if he is not awarded damages for the value of that Interest, 

Saleeby seeks the dissolution of Remco by sale. 

49. Patriarch and Tilton, and the officers and directors of Remco who abide by 

their directives, have breached their fiduciary obligations to Saleeby, as a minority 

shareholder, by misappropriating his Class B Membership Interest and depriving him of 

any way of realizing the value of his ownership interest in Remco. 

50. Because of Defendants' misconduct, Saleeby is in need of a remedy which 

will assure the recovery of his ownership interest and prevent further oppressive conduct 

by Defendants, who exercise exclusive and complete control over the operations and 
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management of Remco. A sale of Remco is the only feasible means whereby Saleeby 

can reasonably expect a fair return for his ownership interest in Remco. 

51. Accordingly, Saleeby is entitled to an Order of this Court directing the 

judicial dissolution by sale of Remco. 

PRAYER FOR RELIEF  

WHEREFORE, judgment should be entered in favor of Plaintiff and against the 

Defendants as follows: 

(a) On the first cause of action, an award of damages against Defendants, 

jointly and severally, in an amount to be determined at trial, but in excess of $2.25 

million, and an award of exemplary damages, to be determined at trial; 

(b) On the second cause of action, an award of damages against Defendants, 

jointly and severally, in an amount to be determined at trial, but in excess of $2.25 

million; 

(c) On the third cause of action, alternatively, an order of the Court directing 

the judicial dissolution by sale of Remco; 

(d) For prejudgment interest at the maximum legal rate; 

(e) For reasonable attorneys' fees and costs incurred in the prosecution of this 

action; and 

(f) For any such other and further relief as this Court may deem just and 

proper. 
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JURY DEMAND 

Plaintiff hereby demands a trial by jury of all issues in this action that are triable to 

a jury. 

Dated: New York, New York 
January 22, 2016 

Respectfully submitted, 

BERG PHY 

By: 

Michael M. Fay (mfay@bafirm. 
Jenny H. Kim (jkim@bafirm.com) 
Jason M. Herbst (jherbst@bafirm.com) 
120 West 45th  Street, 38th  Floor 
New York, NY 10036 
Tel: (646) 766-0073 
Fax: (646) 219-1977 

Attorneys for Plaintiff Raymond G. Saleeby 
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