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LEASE AGREEMENT

Lease # 300080066
Board/Structures # 07/005365

THIS AGREEMENT, made this _15th day of July 20 09 | by and between ADAMS OUTDOOR ADVERTISING
LIMITED PARTNERSHIP ("Lessee"), whose address is: 1385 Alice Dr., Florence, SC 29505
and West Qil Company ("Lessor™), whose address is

312 Lakeview Blvd,, Hartsville, SC 29550 WITNESSETH:

L: DEMISE: Lessor hereby leases and demises to Lessee the following described property ("Property™) for the purpose
of erecting, operating, maintaining, repairing, modifying and reconstructing outdoor advertising structures, together with any
advertising, equipment and accessories that lessee may desire to place thereon ("Structures'), and Lessor warrants to 1.essee the
quiet enjoyment of the Property during the term of this lease, and shall not exter into any agrcement for or conditioned upon the

removal of Lessee's Structures; the Property is located in the City/County of Darlington in the State of
South Carolina , and is more particularly described as:
Existing Structure(s) [X  Address: 105 West Bobo Newsome Highway Tax Parce! #

Adjacent to Statc road 151 bypass, approximately 1/10 mile west of US Hwy. 15 intersection on the north side of

the roadway, more described as on the west end of West Oil Company's store property adjacent to SC 151 Hwy.

Lessor also hereby grants to Lessee the following casements over the Property and adjacent property owned or controlled by
Lessor: a) an casement for reasonable access to Lessee's Structures; b) an easement to maintain an unobstructed view of the
advertising copy on the Structures by passing motorists and pedestrians, including, but not limited to, the right to trim and

remove any trees and other vegetation as often as Lessee in its sole discretiop<leems appropriate to prévent obstructions; and, c)

an easement to connect utilities to Lessee's Structy Sxf /(

2 TERM: This Leasc is for & term of} cr(}éf) years commcncmg oh the _1st. day of October 720 09
be

and shall continue in full force and effcc and be automatically extended for a like term, and thereafter Eﬁf&ﬁatlcally for
successive like terms; after the initial extended term, Lessor and Lessee shall each have the right to terminate this lease by giving
notice of termination to the other as provided for herein at least ninety (90) days in advance of the next automatic fease term

extension.

3. RENT: Rent shatl commence on the later of completion of the Structure or commencement of the term and shall be
the amount of $ 500.00, paid in advance , payable annually, on or before the 15th day of October.

4. STRUCTURES: All Structures crected by or for the Lessee or its predecessors-in-interest on the Property shall at all
times be and remain the property of the Lessec and may be removed by the Lessee before or within a reasonable time of
termination or expiration of this lease, notwithstanding that such Structures are intended by i.essor and Lessee to be permanently
affixed to the Property. Similarly, all license angd permit rights relating to the use of the Property for outdoor advertising
purposes are and shall at all times be and remain the property of the Lessee.

REPRESENTATIONS: Lesser represents that it is the owner or the authorized agent of the owncr of the Property
and has full authority to cnicr into this Leasc Agrecment as or on behalf of owner. If ownership of the Property changes, Lessor
shall promptly notify Lessce of such change and shal! furnish the new owner with a copy of this Lease Agreement. Lessor agrees
not to enter into any lease or other relationship with any of Lessee's competitors for the erection, operation or maintenance of any
outdoor advertising structure on the Property or on any adjacent property.

6. CANCELLATION: If, in Lessee's sole opmlon a} the view of the advcmsmg copy on any Structure becomes
obstructed; b) the Property cannot be safely used for the erection, maintenance or operation of any Structure for any reason; c) the
value of any Structure is substantially diminished, in the sole judgment of the Lessee, for any reason; d) the Lessee is unable to
obtain, maintain or continue in force any neccssary permit for tli\:l\eection, use or maintenance of any Structure as originally
erected; or, e) the use of any Structure, as originally crected, is prevented by law or by exercise of any governmental power; then
Lessee may, at its option, either: (i) reduce and abate rent in proportion to the impact or loss that such occurrence has upon the
value of Lessee's Structure for so long as such occurrence continues; or, (ii) cancel this Lease and receive a refund of any prepaid
rent, prorated as of the date of cancellation.



Page 2 of §

7 INDEMNIFICATION: Lessee shall indemnify and hold Lessor harmless from all injuries to the Property
or third person caused by Lessee, Lessee's employees, agents, licensees and contractors; Lessor shall indemnify and hold Lessee
harmless from alt injuries to Structures or third persons caused by Lessor, Lessor's employees; agents, licensees and contractors.

8. CONDEMNATION: In the event that ail or any part of the Property is acquired or sought to be acquired by any entity
or person possessing or acting on behalf of any entity possessing the power of eminent domain, whether by condemnation or sale
in lieu thereof, Lessee shall be entitled, in its sole and absolute discretion, to; a) contest the acquisition; b) reconstruet any of its
Structures on the remaining property of the Lessor; and/or, ¢) recover damages and compensation for the fair market value of its
leaschold and Structures taken or impacted by the acquisition.

9, ASSIGNMENT: This lease is binding upon the heirs, successors and assigns of both Lessor and Lessee, with the

exception of any termination rights of Lessor set forth in this Lease Agreement or any addendum or subsequent amendment, -

which rights may only be exercised by the original Lessor (whose name is sct forth at the top of this lease) and not by or for the
benefit of any entity with the power of eminent domain. Lessor agrees not to terminate or assign this lease for the benefit of any
competitor of Lessee without Lessec's written permission. Lessee shall have the absolute right to assign its rights under this
lease.

10. RIGHT OF FIRST REFUSAL TO PURCHASE: Lessee is granted the right to purchase the Property at the same
price and on the same terms as any proposed sale that Lessor desires to consummate. In the event such sale of the Property is
proposed, whether by offer (or counter-offer) of Lessor to a third-party or by an offer (or counter-offer) from a third-party to
Lessor (either case being referred to herein as the "Offer™), Lessor shall first provide each and every such Offer, in writing, to
Lessee in the manner set forth in paragraph 11 of the Lease Agreement and Lessee shall have thirty (30) days to agree in writing
to purchase the Property for the price and on the terms set forth in the Offer; otherwise, the Offer shall be deemed to have been
rejected by the Lessee. In the event Lessee rejects an Offer, Lessor may proceed to consummate the sale with the third-party at
the same price and on the same tetms as those set forth in the Offer, Further, Lessee shail have a right of first refusal to meet any
offer for the lease of any portion of the rea) property for outdoor advertising purposes. Lessee shall exercise the option within
thirty (30) days after receipt of written notice of the terms of the third-party lease. This Lease and the right of first refusal
granted herein shall be binding on successors and assigns of Lessor and Lessee. Lessor will give notice of Lessee's right of first
refusal when listing the Property for sale and not accept nor make any offer or counteroffer except in accord with the terms of
this Lease Agreement.

il NOTICE: Any notice ("Notice") to Lessor or Lessee described in this Agreement in order to be effective must be in
writing and sent certified mail, return receipt requested, and then shall only be cffective upon the earlier of a) the date that said
Notice is delivered and received by a person at the address specified in the Agreement; or, b) the date that is three (3) days after
mailing (postage prepaid) by certified mail, return receint requested, to such address; provided that in either case Notice shall be
delivered to such other address as Lessor or Lessee, as the case may be, has previously designated in writing and provided to the
other by Notice as set forth herein,

12. MEMORANDUM OF LEASE: Lessor agrees that this Lease Agreement may be recorded.

13. MISCELLANEOUS: In the event of litigation between Lessor and Lessee predicated upon this Lease Agreement, the
prevailing party shall be entitled to recovet its reasonable attorneys' fees and costs, provided, however, that Lessee shall first be
given written Notice of default as set forth herein, and shall have failed to cure such default within thirty (30) days of receipt of
said Notice. Neither Lessor nor Lessee shall be bound by any terms, conditions or oral representations that are not set forth in
this Lease Agreement, The law of the state in which the Property is located shall govern. This Lease Agreement (and any
addendum) represents the entire agreement of Lessee and Lessor with respect to the Structures and the Property.

i, ADDENDUM: There islX is not[ Tan addendum sattached to this Lease Agreement and incorporated by this
reference (check ong).

ADAMS OUTDOOR ADVERTISING LIMITED

PARTNERSHIP . )

By: AOA Management Company Limited Partnership By: A essor dfAuthorized Representative
frespdoEe C (IEST, SR
" Print Namie

Sec, Sec. or FEIN ¢

Lessor's Phone #- ~

W. Qo

Witness (1)

ﬂ%@gg;z. g
/ Witness (2)

Lease prepared by G. F. Willis, Licensed SC Real Estate Agent

”‘tness @)
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COMPETITIVE ADVERTISING ADDENDUM

T;(IIS Aﬁ?%ﬁé UM is executed concurrently with, attached to and made part of a LEASE AGREEMENT, dated
1 . ("Lease”), between ADAMS OUTDOOR ADVERTISING LIMITED PARTNERSHIP ("Lessee”) and

MWest Qil Company ("Lessor"). In additien to the provisions set forth in the
LEASE AGREEMENT, Lessee and Lessor also agree to the following:

COMPETITIVE ADVERTISING: No advertising copy may be installed upon the Structures that DIRECTLY
COMPETES WITH THE PRODUCTS SOLD OR THE SERVICES PROVIDED BY Lessor, the same being specifically:

Food store, Gasoline/Fuel, Convenience Store

Lessee shall remove any such competitive advertising copy within thirty (30) days after receipt of written
Notice from Lessor.

IN THE EVENT OF A CONFLICT between the Lease and this Addendum, the provisions of this Addendum shall
take priority; in all other respects, the Lease remains unchanged.

ADAMS QUTDOOR ADVERTISING LIMITED By: ﬂ

PARTNERSHIP /ﬁssor or A;ﬁthorized Representative
By: AOA Management Company Limited Partnership

Its:  Managing Agi

By: Adams Outd dvertising, Inc. 7 ¥ Print Name
Its:  Managing ral Partner
Mq@//%/ Soc. Sec. or FEIN# _57-0444760
; (843) 332-2201

Accepted By: 15
\/ Randall F. Romig W Lessor’s Phone #:
b Ml L (0 o

Witness (1)

a A Pacmu

4 Witness (2}

/ ﬂmess @

Competitor Advertising Addendum Page 1
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Affidavit of Glynn Willis

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOURTH JUDICIAL CIRCUIT
COUNTY OF DARLINGTON ) - CIA #2024-CP-16-00922
Adams Outdoor Advertising Limited )
Partnership, )
)
Plaintiff, ) .
vs. ) AFFIDAVIT OF
) GLYNN F. WILLIS
West & Joyce, LL.C, successor in interest ) ' ‘
to West Qil Company, )
)
Defendant, )
)

The undersigned, having been duly sworn, deposes and says as follows:
1. I am over the age of twenty-one, competent to testify regarding the matters
contained herein, and know them to be true of my own personal knowledge or of the records of the

corporation,

2. I am employed as the Real Estate Manager at Adams Outdoor Advertising

("Adams™) in Florence, South Carolina.

3 In July of 2009, 1 assiéted in the negotiation of a Lease Agreement ("the lease™) with
West Oil Company, which I understand to be the predecessor in interdst of West & Joyce, LLC. A
lease was entered into on July 15, 2009. A copy of the lease is attached hereto as Exhibit "A.”

4, The lease was for property lo_cated at 105 West ‘Bobo Newsome Highway in
Darlington County. The lease was filed with the Darlington County Clerk of Court on January 22,
2010 in Book 0158 at Page 7711, and is a public record in Darlington County.

5 The lease continued for a number of years and all lease payments were made by

Adams,
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6. During the month of October 2024, 1 received a telephone call from Mr, Reginald

Joyce advising me that West & Joyce, LLC had moved and failed to advise Adams of its new

“addréssi theréfore, he was conicenied that some” 1éase checks ™ay not have been received, He

provided me with their new address and I checked with the accounting department at Adams to see
if any checks had been returned.

7. At this same approximate time, I checked the records of the Darlington County Tax
Agsessor to see when the address was changed and came to learn that the property located at 105
Waest Bobo Newsome Highway had been subdivided and a portion sold to a third party purchaser in
oio, e ; ‘ ‘

8. At no time was Adams notified of the pending sale or given its thirty day right of
first refusal pursuant to paragraph 10 of the attached lease. |

B Adams was ne.ver contacted by the purchaser who would havé been on notice of the
lease and the right of first refusal from the title search doné on the property prior to the purchase.

FURTHER THE AFFIANT SAITH NOT.

s

SWORN TO BEFORE ME THIS 3|
day of January, 2025,

" Nptary Public for State of South Carolina ' F. WILLIS
. My Commlssmn Expu-es 8/ 1S/ R '

DEM TRIUS MCLELLAN
" Netiagy P E.bllo. Stato of Soulh Caioiina

""" My Cominisaion Explres 1612028

I
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Liease # 300080066
Board/Siructures il 07/005365

THIS AGREEMENT, made this _15151 day of July 20 09 | by and between ADAMS OUTDOOR ADVERTISING
LIMITED PARTNERSHIP (“Legsce"), whose nddress is: { 385 Alice Dr., Florence, SC 29505

and _ Wesl Dij Compony {"Lcssor}, whose nddress Is
312 Lakeview Blvd,, Harisville, 8C 29550 WITNESSETH:

[ DEMISE; Lessor heroby lenses and domises (o Lessee fhe foljowing deseribed properly ("Propnrty") for the purpose
of ereeling, operating, malntuning, repalring, modifying and revonstrusiing ouldoor advertising struotures, logeihor with any
sdverlising, oquipmeni and secessories tial lessce may desire to place thercon ("Structures'), ond Lessor warranis Lo Lesseo Lhe
quict enjoyment of the Property during the serm of this lensc, and shall not ealer Inle any agreement for or condltioned upon the
removal of Lessee's Structures; the Property is located in the City/County of Dyrlinglon in the State of

South Carolinu » ond is more particularly deseribed ps;

Extsting Structure(s) B Address: 105 West Babo Newsome Highway ~ Tax Parcel

Adjacent fo State road 51 bypass, approximtely 1/10 mile. west of US Hwy, 15 Inlersection on tlie north side of

thie roadwny, more deseribed as on the west cnd of West Oil Company's store property tdjacent lo SC 151 Hwy.

Lessor also hereby. grants to Lossee the following easements over (he Properly and adjacent property owned or conlrolled by
Lessor: a) an cosement for reasonabie access to Lessee’s Siructures; b) an eosement to mainiain on unobstructed view of the
adveriising copy on the Struchures by passing molorists and pcdcstduns, including, but not limited te, the right o trim ond
remove any frees and other vegeloiion ns often as Lessee in its sole discretfop-feems appropriale to prevent obslructions; and, ¢)
an ensement (o connesd wlitilios lo Lessee's Sirooly iﬂ

2 TERM: This Lease is fora torm o years, g:mme.m.mgollhe Ist, dty of October 99 09

T _;\

and shull continue in full force and effec un be aulomatically extended for o like term, and (hereafier aulomnhcnlly for
successive like lerms; ofier the initia) extended (crm, Lessor and Lessee shnll coch have the righ to ferminete thls Jease by giving
notliee of lerminalion to {he other as provided for herein al least ninely (90) days in advonge of the pext nulomatic lease ferm
exlension,
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3 RENT: Rent shalt commonse on the lator of complalion of the Structure ar commigncemont of the term ond shall be
the amounif of § 560,00, poid ity advance —_,payable annually, on or bofore the 15th day of October,
4 STRUCTUKRES: All Struclures erceled by or lor the Lessee or Us predocessors-in-interest an the Property shail sl all

times be nnd remnin the property of the Lessee and may be removed by the Lessee before or within o rensonable time of
lermination or explration of this tease, nolwithstanding that such Strustures cro infonded by Lessor and. Lessee 1o be permancntly
affixed 1o the Property. Similerly, alf license nog permit rights relating to the vse of the Property for outdoar advertising
purposes are-and shalt af al} times be end remain the property of the Lessce.

5, REPRESENTATIONS: Lessor ropresents tad It is the owner or the authorized ngent of the owner of the Properly
and hus full aulhority to enter into (is Lense Agrcement os o on behal{ of owner. i ownershiy of the Property changes, l.essor
sholf prompily notily Lessee of such change sad shalf furnish the new owiter with o copy of (his Lease Agreentent. Lessor ngrees
not {o enter into any lease or other relationship with oy of Losses's competilors for he eraction, operation or mainienonce of any
outdoor advertlsing structure on the Property or on way adjaceni property.

6 CANCELLATION: if, In Lessee's sole opinion: 0) the view of the advertlsing copy on any Structure becomes
obsirucied; b) the Properly cannod be snfely used for the erection, mainfenance or operation of eny Steuclurs for tny reason; ¢ the
vilue of any Structure Is subsientislly diminished, in the sole judgment of the l.essee; for eny resson; d) the Lessce Is unabie to
obtain, mainialn or contlnue In force any necossary permiit for lhgbsu{ciion, use or mainienunee of any Siruciure as originally
erccled; or, ) the use of any Struclure, os originally erecled, is preventld by low or by excecise of any governmentel power; en
Lessee may, ol ils oplion, either; (i) roduce ond abate ronl in proportion lo (he impact or loss thal such occurrenge has upon the
value of Lessee's Striseture for 50 long os such oceurrence continues; ok, (1) cancel thls Lense and receive u refund of any prepaid
rent, prorated os of the daie of cancellution.

EXHIBIT "A"




7 INDEMNIFICATION: Lessce shall indemnily aad hold Lessor husmicss from ull Tnjurtes 1o the Property
or hird peeson caused by Lessoe, Lessee's employees, agents, Hoensees and conlractors; Lessor sholl indomaify and hold Lessee
formicss {rom oll Injuries lo Struclures or third persons coused by Lossor, Lessor's emiployees, sgents, Heensecs and contraclors.

1. CONDEMNATION: in the event Lhat alf o any part of the Property Is ncqulred or sought to bs aequired by any catily
of person possesslig or neting on belall of any catity possessing the power of eminent domaln, whether by condemnation o safc
in lfou Ihereof, Lesseo shall be entitied, In fis solc and nbsolitte diserelion, to! o) contest 1he acquisltion; b) reconstruct any of s
Struciues on the remaining property of the Lessor; and/or, c} rocover demages and compensation for (he fakr morket vatuo of jts
leasehold snd Struetures (nken or impucted by the acqulsitlon

§ ASSIGNMENT: This feasc Is binding upon the heirs, succesdors and assigns of both Lessor and Lossce, with ihe
exception of any ternination rights of Lessor set forth in this Lease Agreement or any nddenduin or subsequent smondiment,
which rlghts may only be exerclsed by the original Lessor {whose name is set Torlh at the top of this lensc) ond nol by or for the
benefit of any entity with the power of eminent domain. Lessor agrees not (o lerminate or assign this ease for (he benefit of any
;:umpctilor of Lessee without Lessee's writlen permission. Lessee shall hove the absolute right to assign its rights under this
case

10, RIGHT OF FIRST REFUSAL TO PURCHASE: Lessec is granted the right Lo purchase the Property sl the some
price and on the soine terms ns any proposed sale that Lessor desires {o consummate. [n the event such sale of the Propery is
propased, whether by offer (or counter-offer) of Lessor to o third-party or by on offer (or counter-offer) from a third-party to
Lessor (either case belng roferred to herein os e "Offer"), Lessor shall first provide each and every such Offer, in writing, to
Lussee in-the monner set farth In poragraph 11 of the Lease Agreement and Lessee shutt have thirty (30} days (o agree in writing
te purchase the Property for the price und on the lerms sef forll in 1he Offer; otherwise; (he Offer shall be doemed 1o love boen
rejected by the Lessee. In lhe ovent Lessee rojocts an Offer, Lessor muy fproceed Lo consumidie e sale with the thisd-party al
the some price and on ¢ same {crms as Lhosa sel forth in the Offer. Further, Lossee shall Jiove o right uf first refusal to meet ony
offer for the Juase of uny-portion of the reai properly for odtdoor advortising purposts, Lessee shatl cxercise the option wilhin
thicty (30) days after receipt of wriiten notice of fiie torms of {he third-party jedse. This Lease and the right of First refusal
geonfed herein shal) be binding on Successors and assigns of Lessor ond Lessee. Lessor will give nollee of Lessee's right of first
refusal when Jisting the Property for selc ond nol necept nor make any offer of counieroffer except in ascord with the ierms of
this Lease Agreement.

il NOTECE: Any notlco {"Notlee") lo Lossor or Lessea desoribed in this Agreemont in order to bo-gffective mustbe in
writing and sent certifled mafl, returs raceipt requested, ond then shall onty be offeetive upon (he carlier of n) the date tht suid
Notice is delivered nnd roceived by a person ol the address specificd in the Agresment; or, b) the date that is three (3) days aller
maolling (postage prapaid) by certified mall, relurn receipl requasted, lo such address: provided that n oither case Notice shall be
delivercd (o such other address o Lessor or Lessce, as the case may be, hus previousty designsted in writing and provided lo the
othor by Notice as sel {orth herein

12 MEMORANDUM OF LEASE: Lessor agrees that this Leass Agreement may be recarded,

13 MISCELLANEGUS: Tn the cvont of fitipation between Lessor and Lessee peedicated wpon this Lease Agreemont, the
prevaliing party shall be entitled to recover s reasonable atlorneys’ focs and cosls, provided, however, thot Lessea shafl first be
given written Notice of dofuult as sct forth herein, nnd shall have futled to curs such default within thisty (30 days of receipt of
said Notice. Nelther Lossor nor Lessee shall be bound by sy tlerms, conditions or oral represenlations thal are not set forll in
this.Lense Agreement. Tho low of the siate {n which the Property is tecated shall govern, 'This Lease Agreément (and any
sddendum) roprescats Uic entire agreemend of Lessee and Lessor with respuct to the Structures and Uhe Property.

14, ADDENDUM: There is{X is notCJ an addendum uttached to this Leass Agreement ond incorporated by-this
reference (check onc).

ADAMS OUTDOOR ADVERTISING LIMMYED

PARTNERSHIP .
By: AOA Maonagemaont Company Limited Parincrship By: #1cssor afAulhorlzed Ropresentative
lis: Managing Agen

By: Adams Quidaop’Adytriising, [ne, ’4—45{, weEe O 0\)_5.&7;' "S/Q_‘
itst Managing Gepegal Partner \ L it Name
Accepled By: ll I Seo. Sec or FEIN/ .

Randall'F. Refaig :_..

L.cagor's Phono fi- ~

Lo w, Caurr
Witness {1) '

- K. Pomx

v Whtness (2)

S

Lease prepared by O F Willks, Licensudd 5C Heal Estare Agert
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Exhibit 3

Transcript of February 10, 2025 Hearing on
West & Joyce’s Motion for Summary Judgment

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
12
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



State of South Carolina ) In Common Pleas Court
Fourth Judicial Circuit
County of Darlington ) 2024-CP-16-00922

Adams Outdoor Advertising
Limited Partnership,

Plaintiff,
vs.

Transcript of Record

West & Joyce, LLC, successor
in interest to West 0Oil Company,

Defendant.

—_— — — — — — — — — — — ~— ~—

Darlington, South Carolina
February 10, 2025

BETFORE:

The Honorable Paul M. Burch

A PPEARANCE S:

Mr. Michael S. Hopewell, Esquire
Attorney for Plaintiff

Mr. Jeffrey L. Payne, Esquire,
Attorney for Defendant

Lisa Carter
Court Reporter
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MR. PAYNE: Good morning, judge.

THE COURT: Good morning.

MR. PAYNE: I think my motion is first, Your
Honor. Jeff Payne here today on behalf of the
defendant here West & Joyce, LLC. I’ve got here
before Your Honor I motion for summary Jjudgment.
And, Your Honor, what we've got here today is a
motion for a summary judgment. We're dealing with a
billboard lease that was out on some property on
Highway 151 at the intersection of 151 and Highway
15. Your Honor, the real issue here is that the
billboard lease between the plaintiff and by client
expired in October, 2024. We refused to extend the
lease. The plaintiff now has decided to claim that
they have a right of first refusal when we sold an
adjacent piece of property which was a convenience
store. There's a Refuel there. They're saying now
under this lease they have a right of first refusal

to buy this property which we sold for $8.2 million

and they now claim that we violated this lease in the

right of first refusal. The convenience store was

sold back in 2019 and while we've alleged statute

limitations, um, in our defenses. In the case today,

we gonna be focusing on the fact that we never sold
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the property. So our motion for summary judgment
here today when you look at the lease, and it's
attached to the affidavit of my client, Lex West,
which we submitted back in January, we never sold
this property. We still own it. So if you look at
the affidavit, Your Honor, there's on Exhibit C of
it, is an aerial photograph. And this property
originally was a 2.5 acre tract of property. When we
sold the convenience store we sold 1. or 2.2 acres.
We sold 1.7 acres to Refuel. And the sign which is a
tenth of a mile up the road is still on a half acre
tract of land. We've never sold that half acre tract
of land. It’s still there. And if you look at the
exhibits you could get a better idea of the aerial
photo. But when you look at the terms of the lease
it specifically says -- they want to focus on it says
well, it's 151 West BoBo Newsome Highway. Well, the
problem is a sign does not have an address to it.

You don't get a physical address from 911 for a sign.
It’s -- and they ignored the rest of the property
description which says “we're going to lease you this
piece of property. It's a tenth of a mile west of
the intersection of Highway 15 and to BoBo Newsome
Highway.” That part's been totally ignored. We've

never sold it because this sign is one tenth of a



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

mile up the road from the property that we sold and
it doesn't —-- let's see where does it say, sorry,
Your Honor. Oh, it’s doesn’t say it's at the
intersection it specifically says “it's one-tenth of
a mile west of Highway 15.”

Now, in addition to that part of the lease, Your
Honor, when you look at it there's another specific
provision that says, not only you have a right to
lease this property a tenth of a mile west of Highway
15, but we also give them an easement over our
adjacent property. And the only adjacent property
that we have is where the convenience store is
located. ©So once again, we haven't signed it,
haven't sold it. We gave them a lease if they needed
to go across this adjacent property, and we think
it's very clear. When you look at the exhibits that
are on the affidavits, we did submit a memo this
morning, you can see that we just haven't sold it.
And why they have the grounds to bring this kind of
lawsuit is beyond me. And like I say we sold it back
in 2019 and now they decided to sue us on this issue.
So we think it’s very clear. But, alternatively, if
you don't think it's, it's clear the plaintiff
drafted the links. And in South Carolina they'wve got

a duty to clearly define what it is that they have a
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right of first refusal only. And if it's unclear, it
could be deemed an unreasonable restraint on the
alienation of property. You can't put these kind of
provisions in leases and other documents that
unreasonably restrain a party's ability to sell the
property. There's a recent case that came out called

Clarke versus Fine Housing. It’s cited by both of us

in our briefs. And in that case the Court determined
that that particular right of first refusal in that
agreement it was unclear. It was difficult to define
what it was they had a right refusal, right of first
refusal to purchase and it was missing some other
things. And they said, look we, we’re going to find
that this is an alienation, a restraint on the
alienation of property. We're going to void it.
We're going to say you have no right of first
refusal. So while we think it's clear we've never
sold this property. And we think when you look at
the language of it you'll see that the one-tenth of a
mile aspect of this description is very important
because that sign is one-tenth of a mile from that
intersection. But should you need to look at some of

the other alternative actions at Clarke versus Fine

Housing, I think would support our requested to

relief here as well. So we thank you. We would
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request that you grant our motion for summary
judgment.

THE COURT: Thank you, counsel. Yes, sir?

MR. HOPEWELL: Good morning, Your Honor, and
happy birthday. Mike Hopewell representing the
plaintiff. We brought this action to enforce a right
of first refusal. The lease is a two page lease. As
counsel said my client drafted the lease but there
was negotiation that was done. The first provision
of the lease, paragraph one, describes the property.
It says, it's 105 West Bobo Newsome Highway. There's
a blank for tax parcel that's left empty. And then
it describes the location adjacent to State Road 151
By Pass approximately one-tenth mile west of the US
15 intersection on the north side of the roadway.
More described as on the west end of West 0il Company
store property adjacent to SC 151 Highway. It's got
the address. 1It's got a description of where it is.
The property location is clear. The very next term,
two, it has type this leases for a term of five years
but the defendants struck through that, I'm sorry, it
says ten and it struck through and changed to five -
everybody initiated it. So though my client drafted
it clearly there was some negotiation that was done

as to the terms after it was drafted. They could
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theoretically have sought to change any other term as
well. As counsel stated as both of our memorandums

cite from the same case, Clarke versus Fine Housing,

and RRJR, in that case South Carolina Supreme Court
basically made a test for whether or not these rights

of first refusal are reasonable and allowable under

South Carolina law. In the Clarke case they found
that it was not and they threw that one out. But our
case 1is different. The test, the first part is

legitimacy of the purpose of the right to first
refusal, here clearly my company, you know, leases
these billboards. They lease the land from the land
owner and then they place billboards on them and
lease them to their customers and it's to keep that
writing intact so that if the property sold they at
least have an opportunity to negotiate with the new
land owner to keep the right and, of course, they
have the right to buy the property. In the Clarke
case the Court, specifically, found that there was no
price element in the, in the case with Clarke. In

our case on Page 2, of the two page lease it's very

clear, the price is - if the owner gets an offer
there to present it to my client - my client has the
option to buy it at the same price. So the price is

crystal clear. It stated in there the same price.
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In the Clarke case they, they said there are no
procedures for how they exercise this right. In our
lease it's crystal clear. It says, “Adams Outdoor
has 30 days to accept it and buy it at the same
price. If not it's deem rejected.” So it's 30 days
and it's at the same price. So the two things that
they found not to be present in Clarke are present in
our case. And the last prong of the Clarke test is
to clarify what property the right involves. 1In the
Clarke case, the language basically said it's a
parking lot with a number of parking places and -
here it is - so on Page 3 of our memorandum, “the
premises is unimproved property to be used as a
parking lot by both the lessor and the lessee. The
parties agree the unimproved property is the parking
spaces.” Then it went on to say, “the lessee and the
lessor shall be entitled to use of one-half of the
spaces contained in the parking lot.” It was a strip
club in a, in a mall where they're saying you can use
half the parking spaces but it doesn't say which one.
So it was so unspecific as to be almost nothing. In
our case it's very specific. So the fact that the
Clarke case the Court found that it was an
unreasonable alienation of property rights, is just

different than our case. The very test that, that
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they would throw out the Clarke right of first
refusal on, we match it right down the line. So, you
know, we would request that the defendant's motion
for summary judgment be denied.

THE COURT: Thank you, sir.

MR. PAYNE: Judge, I don’t know if you want to

see these now or I can handle one of these up to you

THE COURT: If you will.

MR. PAYNE: --- Just to -- I'm kind of a picture
guy. That —-- just so we're clear, if you look at
Exhibit C on my client’s affidavit, Your Honor, it’s
showing so you see what we're talking about. The
billboard there to the left that whole tract, that
half acre tract has not been sold. We still own it.
And I don't think there's any dispute that we own it.
Their contention is when we sold Refuel in 2019 for
$8.2 million that they had a right of first refusal
to buy all the land at that point in time because we
sold this adjacent property. And so that's, that's
what we're talking about. The next exhibit, Exhibit
D actually has - that's off of the GIS site and you
can, it's a little different view but we actually use
the measurement tool there and you can see i1t says

.088 down there running along Bobo Newsome Highway.
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So that's the distance from the side to the
intersection which tells you that the description in
the lease which says “we're leasing you the property,
a tenth of a mile up the road from that
intersection.” And so that's what it is. That's
where the sign is. That's what they leased. You
know, they didn't lease all this other property,
these other 1.7 acres. That's why we gave them the
easement. If they needed some kind of utility
easement or whatever on the adjacent property, that's
what that other provision in the lease that is
referenced. If you see the lease which is Exhibit A
on the affidavit, in the part I'm talking about
there, is there's a block there under Paragraph 1 and
then the next paragraph under that block says, “that
the lessor agrees to grant them the following
easements over the property.” There's just no need
for that provision if they already are leasing the
whole property by virtue of their property
description. So I think when you look at those
exhibits, look at the aerial photos you'll agree that
we haven't sold the property. There's -- there's
just no issue for this Court to resolve and he was
like for the Court to grant our motion for summary

judgment.
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Thank you.

THE COURT: Twenty days to quick for purposed
orders?

MR. PAYNE: No, sir.

MR. HOPEWELL: It’s fine, sir.

THE COURT: If you need more time just let each

other know and let’s us know, okay.

MR. HOPEWELL: Very good. Thank you, Your Honor.

THE COURT: Well, take a look at it. Y’all give
us some orders, it would be very appreciated.

MR. PAYNE: Thank you, judge.

MR. HOPEWELL: Thank you.

(CONCLUSION OF HEARING HELD ON FEBRUARY 10, 2025)

12
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CERTIFICATE

I, the undersigned Lisa S. Carter, Official Court
Reporter for the Judicial Circuit of the State of South
Carolina, do hereby certify that the foregoing is a
true, accurate, and complete excerpt of transcript of
record of all the proceedings had and evidence
introduced in the hearing of the captioned cause,
relative to appeal, in the Fourth Circuit of the Circuit
Court for Darlington County, South Carolina, on the 10th
day of February, 2025.

That said proceedings are transcribed to the best
of my ability from the audio recording and supporting
information.

I do further certify that I am neither of kin,

counsel, nor interest in any party hereto.

S / ://w ,/ ////'7/,)
Lisa S. Carter

Circuit Court Reporter

September 10, 2025
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STATE OF SOUTH CAROLINA
COUNTY OF DARLINGTON

Adams Outdoor Advertising Limited
Partnership,

Plaintiff,
VS.

West & Joyce, LLC, successor in
interest to West Oil Company,

Defendant.

N N N’

N N N N N N N N N N N N

IN THE COURT OF COMMON PLEAS
FOURTH JUDICIAL CIRCUIT
C/A #2024-CP-16-

SUMMONS
(Breach of Contract)
(Non-Jury)

TO: THE DEFENDANT ABOVE NAMED:

YOU ARE HEREBY SUMMONED and required to answer the Complaint in this action,

a copy of which is herewith served upon you, and to serve a copy of your Answer to said Complaint

on the subscriber at 470 W. Evans Street, Post Office Box 148, Florence, South Carolina, 29503,

within thirty (30) days from the service hereof, exclusive of the date of such service, and if you

fail to answer the Complaint within the time aforesaid, the Plaintiff in this action will apply to the

Court for judgment by default for the relief demanded in the Complaint.

September 19, 2024

s/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
470 W. Evans Street

Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 (fax)
mhopewell@amhattorneys.com
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STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOURTH JUDICIAL CIRCUIT

COUNTY OF DARLINGTON ) C/A #2024-CP-16-

Adams Outdoor Advertising Limited

Partnership,

)
)
)
)
Plaintiff, )
)
)
)

COMPLAINT
VS. (Breach of Contract)
(Non-Jury)

West & Joyce, LLC, successor in interest )
to West Oil Company, )
)

Defendant. )

)

The Plaintiff, complaining of the Defendant herein, would allege and show unto the court

as follows:

JURISDICTION

1. The Plaintiff is a limited partnership organized and existing pursuant to the laws of
a state other than South Carolina which is registered to conduct business in South Carolina and
conducts business in South Carolina.

2. The Defendant is a limited liability company organized and existing pursuant to the
laws of South Carolina with its principal place of business in Darlington County, and is successor
in interest to West Oil Company.

3. Jurisdiction and venue are proper in Darlington County.

FOR A FIRST CAUSE OF ACTION
(Breach of Lease)

4. On or about July 15, 2009, the Plaintiff and the Defendant’s successor in interest,

West Oil Company, entered into a Lease Agreement pursuant to which the Plaintiff leased property
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owned by the Defendant in Darlington County for the purpose of erecting a billboard. A copy of
the Lease Agreement is attached hereto and incorporated herein by reference as Exhibit "A.”

5. Exhibit "A” was filed in the Office of the Darlington County Clerk of Court on
January 22, 2010 in Book 1058 at Page 7711.

6. The property subject to the Lease Agreement is identified in paragraph 1 of Exhibit
"A” as "105 West Bobo Newsome Highway.” Paragraph 1 of Exhibit "A” further grants to
Plaintiff an easement for reasonable access, an easement to maintain an unobstructed view of
Lessee’s structure, and an easement to connect utilities to Lessee’s structure.

7. The term of the lease was for a period of five years commencing from October 1,
2009 with terms in place for automatic extension or termination as set forth therein.

8. In paragraph 10 of Exhibit "A”, the Defendant granted to the Plaintiff a right of first
refusal to purchase the property that is the subject of the lease. It reads as follows:

RIGHT OF REFUSAL TO PURCHASE: Lessee is granted the right to purchase
the Property at the same price and on the same terms as any proposed sale that
Lessor desires to consummate. In the event such sale of the Property is proposed,
whether by offer (or counter-offer) of Lessor to a third-party or by an offer (or
counter-offer) from a third-party to Lessor (either case being referred to herein as
the "Offer”), Lessor shall first provide each and every such Offer, in writing, to
Lessee in the manner set forth in paragraph 11 of the Lease Agreement and Lessee
shall have thirty (30) days to agree in writing to purchase the Property for the price
and on the terms set forth in the Offer; otherwise, the Offer shall be deemed to have
been rejected by the Lessee. In the event Lessee rejects an Offer, Lessor may
proceed to consummate the sale with the third-party at the same price and on the
same terms as those set forth in the Offer. Further, Lessee shall have a right of first
refusal to meet any offer for the lease of any portion of the real property for outdoor
advertising purposes. Lessee shall exercise the option within thirty (30) days after
receipt of written notice of the terms of the third-party lease. This Lease and the
right of first refusal granted herein shall be binding on successors and assigns of
Lessor and Lessee. Lessor will give notice of Lessee’s right of first refusal when
listing the Property for sale and not accept nor make any offer or counteroffer
except in accord with the terms of this Lease Agreement.

0. The Plaintiff has continued to pay the annual rent to the Defendant, in full and on

time, each and every year since the execution of Exhibit "A.”

2
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10. Despite having complied with the terms of Exhibit "A”, the Plaintiff learned, in
October of 2023, that the Defendant had sold the subject property to a third party on or about
December 23, 2019.

11. The Plaintiff is informed and believes that the sale of the property to the third party
violates the terms of paragraph 10 of Exhibit "A” in the following particulars:

(a) Defendant failed to provide Plaintiff notice that the property was

being offered for sale;

(b)  Defendant failed to advise Plaintiff that an acceptable offer had been
received;

(c) Defendant failed to provide Plaintiff with a thirty (30) day period to
agree, in writing, to purchase the property for the price and on the terms set forth
in the offer or to waive its right to do so; and

(d)  Defendant failed to advise the third party buyer that the Plaintiff had

a right of first refusal on the property.

11. The Plaintiff has been harmed by the Defendant’s breach of contract in that
it was deprived of the opportunity to purchase the property or to negotiate with the third
party buyer for a lease agreement.

WHEREFORE, the Plaintiff prays for the following relief:

(a) That it be granted judgment against the Defendant in an amount proved at
trial and deemed appropriate by the court;

(b) For its attorney’s fees pursuant to the terms of Exhibit "A.”

(©) For the costs of this action; and

(d) For such other and further relief as the court deems just and proper.
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September 19, 2024

s/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 fax
mhopewell@amhattorneys.com
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LEASE AGREEMENT

Leasc . 300080066
Boord/Strueures # 02/005365

THIS AGREEMENT, made this _15th dny of July 20 09 , by and between ADAMS QUYDOOR ADVERTISING
LIMITED PARTNERSHIP (“Lessce”), whose nddress is: [ 385 Alice Dr., Florence, §C 29505

and _ Wesl Oil Company _ ("Lessor"), whose nddress is
312 Lakeview Blvd., Marisville, SC 29550 WITNESSGTM:

{ DBEMISE: Lessor hereby lenses and domises lo Lessee the following described property ("Properly™) for the purpose
of grecting, operaling, maintnining, repairing, modifying ond reconstruciing ouldoor advertising structores, logethor with any
adveriising, equipment and sceessorics thal lessee may desire fo place thereon ("Struclures’), and Lessor warrants Lo Lessee (he
gulel cnjoyment of lie Properly during ihie term of this lease, and shall nof enler inlo any sgreement for or conditioned vpon the
remova) of Lessee's Siructures; the Properly is focated in the Cnleounty of Darlington In the State of
South Corolina , and Is more particularly deseribed as;

Existing Structoro(s) Address: 105 West Bobo Newsome Highway ~ Tax Parcel f

Adjacent lo State road | 51 bypnss, approximaiely 110 mile west of US Hwy. 15 inlersection on the north side of

the roadway, more deseribed as on the west end of West Ol Company's store property adineent lo SC 151 Hwy,

Lessor also horeby granls to Lessee e foflowing casements over the Proporly and adjuccnl property owned or cotrolled by

Lessor: u) on ensement for reasonable access to Lessee's Structures; b) an exsement lo maininin an unobsiructed view of the

advertising copy on the Structures by passing motorists nnd pedesirians, including, but not limited to, the right to trim tnd

reniove any Irees and alher vegetation ns ofton as Lessee it ils sole diserctiopdeems apprup;lmymvum obstructions; and, €)
VE(S -

nn ensemenl to connce! Gitfiltes to Lessee's Strucly gy

2. TERM: This Lcase is for n term o yenrs, comnencing ofi the sty of Oclober 2009

and shalt conlinue in fult force und effec un be automaticnlly exiended for a like term, and (hereafier automatically for
successive like ierms; after the initinl extended lorm, i-essor and Lessce shul cach have the right o terminute (his lense by giving
nolice of fermination fo the oller as provided for horein of least ninely (90) days in advence of the pext nofematic lease lerm
exiension.

4
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RN RENT: Rent shall commonce on the later of completion of the Struclure or commoncement of the termi nhd sholl be
the nmount of § 500,00, paid in-advance _»payable snnunily, on or before the | 5th day of October,
i STRUCTURES: All Structures ascoted by or for the Lassce or s predecessars-in-interdst on he Properiy sholl at ol

times be and remnln the property of the Lessee and may be removed by the Lessee before or within & reusonable time of
lermination or expiration of this leass, nolwilkstonding that such Structures ore intended by Lessor and Lessee to be permancotly
affixed lo the Properly. Similarly, all icense and permit rights ralnting 1o the use of the Praperty: for outdoor adveriising
purposes are ond shail of gl imes be and remain the properly of the Lessee,

REPRESENTATIONS: Lessor represents thal 1 is the ewner or the nuthorlzed agent of the owner of Ihe Property
and hus fuf! sulhority o enter Into this Lease Agreement 1s or on behell of owncr. [T ownership of the Properly changes, Lessor
shall promptly nolify Lessee of such change and slinll Trnish the new owner with a copy of (his Leasc Agreensent. Lessor pgrees
5ol to enler iato any lease or other relatfonship with any of Lessee’s competitars for the erection, operation or malntenance of Aty
ouldoor adverlising siructure on the Praperty or on my adjacend properiy,

‘
|
|
J
1
]
J
1
|
|
%

6. CANCELLATION: If, in Lessec's sole opinjon; a) the view of the udvcnismg copy on-nny Structure becomes

obsteusied; by lhe !‘ropnrly cannol be sofely used for the ereetioh, mainicaence or operation ol sny Struciurd for muy reason; ¢) the

vitlue of any Structure Is substentiatly diminished, in the :m]cjud menl.of the Lessee, for any reasen; d) the Lcssee is unable lo

oblaln, muinlain or continue in force any necessary permit for theserection, use or mointenunce of any Structure os ortginally

cn.clcd or, ¢} the use of oy Struciure, os originally erected, is prevent de by low or by exercise of any governmental powér; ten o
Lessce may, 4t its oplion, either: {1} raduce ond nbate rent In proporllnn 1o the impuet or loss that such occurrence hias spon the

value of Lessec's Struelure Tor so long ay such accurience continvies; or, (1) cancel this Lease and.recelve a refund of any prepaid

ren, prornicd us of she dute of concellation.

EXHIBIT "'aM




7. INDEMNIFICATION: Lessee shalt Indemnify and hold Lessor hurmless from ell Injurles Lo the Property
or third person coused by-Lessee, Lessee's employees, apents, licensces ond contragtors; Lassor shall indomnlfy and hold Lessee
urmless from all Tnjuries te Structures or third persons caused by Lessor, Lessor's enyprloyees, agents, lieensees nnd contractors.

8. CONDEMNATION; In the event that all or any purl of the Property Is acquired or sought to be acquited by any entity
or person possessing or geting on boliolf of any ontily possessing the power of eminent domatn, whether by condemnation or sale
in Heu thereof, Lessee shatl be entitled, in Iis sole and absolule discrotion, 1o o} contest ihe requisition; b) reconstrucl any of ils
Struetures on {he remaining property of 1he Lessor; and/for, ¢) retover damapes and compensation lor Lhe fair markel valuo of Hs
ieaseliold und Strugtures taken or impocied by te acquisitlon

g ASSIGNMENT Thie lense is binding upen the heirs, successors and assigns of both Lessor and Lessee, with the
cxceplion of any termination rights of Lessor s¢l forlhi in this Lease Agreement or pny addenduni of subsequent omendmen,
which rigits mey only be exercised by the original Lessor (whose neme is set forth ol the tep of this Jense) ond nol by or for the
benefit of nny entity wilh the power of eminent domain. Lessor agreos not to lerminate or nssign (his lense for the benefil of any
fcmpctimr of Lesace without Lessee's wrilien permisston. Lessee shall have the sbsolute right to assign its rights under this
easo

1. RIGHT OF FIRST REFUSAL TO PURCHASE: Lessee is granted the right Lo purchase the Property of the same
price and on the same lerms os any proposed sole tha! Lessor desires {o consummate. In the event such salc of Lhe Property is
proposed, whether by offer (or counier-offer) of Lessor to a third-party or by an offer (or counier-offer) from a third-purly Lo
Lessor (cilher case belng referred lo hierein as the "Offer"), Lessor shall first provide each and cvery such Offer, in writing, to
Lessee in the manner set forth In parograph 11 of tie Lense Agreement nnd Lessec shall have Lhirty (30) dnys 1o agree in wrlling
to purchase the Propery for the price and on the terms sel forth In the Offer; othorwise, the Qffer shall he deemed lo have been
rejecied by the Lessee. In Lhe ovent Lessee rojocts an Offer, Lessor may proceed to consumimate the sale with the third-party af
the same price end on e same {erms as those sof forth it the Offer, Further, Lessce shall have a right of Tiesi refusyl Lo meet any
olfer for the fense of any portion of the rent properly for ouldoor ndverllsing purposes. Lesser shilf éxercise the oplion within
thirty (30) days after receipt of written notlce of the terms of the third-party lease. This Lease and the right of first refusal
granted heretn shall be binding on suceessors ond asigns of Legsor ond Lesyee. Lessoe will givo notles ol Lessee's right of first
refusal when Jisting the Property for sale and nol accepl nor make any offer or counteroffur exeept in aceord with the.lerms of
this Leasé Agreement,

| NOTICE: Any potice ("Notiee") Lo Lussor or Lesste deseribed in this Agreemest in order to be éffective must bie in
writlng rnd sent certificd mail, roturn receipt requested, and then shall only be effeclive wpon the carlier of o) the dale that suid
Nelice ts delivered ond roceived by & person at the address spocificd o the Agrecment; or, b} the date that is three (3) days afler
mulling (postage prepaid) by coritficd mall, return recelpi requested, lo such address; provided that 1n olther case Notice shall be
delivercd o such other address os Lessor or Lessee, os the cose may be, has previously designated in wrillng and provided lo the
olher by Notice as set forili herein.

12 MEMORANDUN OF LEASE: Lessot agroes thel this Lease Agreement may be rocorded,

13 MISCELLANEQUS: In the evenl of litigation between Lessor and Lessee predicated upon this Lease Agreement, the
prevoiling party shall be entitled to recover ls réosonable atforneys' fecs and cosls, provided, however, that Lesseo shiald first be
given written: Notice of deluull as sei forth hercin, and shail have falled to sure such defauit within thinty (30) days of receipt of
said Notlce, Neither Lossornor Lessee shall be bound by any lerms, conditions or oral representations that are not set Torth in
this Lense Agrecracnt. The law of {he stute in which the Property is located shall govern, This Lease Agreement (and any
atdendum) represents the enlire agrecment of Lessee and Lessor with respect o the Struetures and the Praperty.

1. ADDENDUM: ‘There 158 is not{Jon addenduin Attached 1o this Lease Agroumént ond incorporated by this
referonce (theck one),

ADAMS OUTDOOR ADVERTISING LIMITED ,
PARTNERSHIP y

By: AOA Munagement Company Limited Parlnership By: <L essor GfAuthorlzed Representutive

its: Muanaging Agen -

By: Adams OuldooyAdytriising, Inc, ,é’ 2eXinEe G (NEST, S

Ns: Managing Oefieral Partner A i Pt Narte .

Accepted By: Lyl Sec. See of FBIN :
Rondoll F. I r-
lts; Yice President H

Lessor's Phone - s

Approved By: ‘H M LA ._ E ~
L ] Gctcrn doger UJ' é‘?ﬂl \

s/ /0 .
/"ﬂf”}/ e / “r" J{//A'-fé‘/ Witness (1}
] W tiness (43,
(/ 7 - 2. T

Witness (2)

£

/ i ﬂ[mcss.&) /

Lease peepared by G P WAL, Licensed SC Real Bacie Agert
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Lease$t 3000B0O66
Board/Structure # 57 /005365

COMPETITIVE ADVERTISING ADDENDUM

UI-II/‘S ??B%DUM is executed concurrently with, attached to and made part of a LEASE AGREEMENT, dated
1 ("Lease"), between ADAMS OUTDOOR ADVERTISING LIMITED PARTNERSHIP ("Lessee”) and
West Gil Companvy {"Lessor™. In additlon to the provisions set forth in the

LEASE AGREEMENT, Lessee and Lessor also agree to the following:

COMPETITIVE ADVERTISING: No advertising copy may be Installed upon the Structures that BIRECTLY
COMPETES WITH THE PRODUCTS SOLD OR THE SERVICES PROVIDED BY Lessor, the same being specificaily:

Food store, Gasoline/Fuel, Convenience Store

Lessee shall remove any such competitive advertising copy within thirty (30) days after recelpt of written
Notlce from Lessor.

IN THE EVENT OF A CONFLICT betwéen the Leasa and this Addendum, the provisions of this Addendum shall
take priority; in all other respects, the Lease remalas unchanged.

ADAMS OUTDOOR ADVERTISING LIMITED By 7/’5//

PARTNERSHIP Yessor or Aftharized Represeniotivo
By: ADA Management Company Limbed Partoership /

Print Noma

Is:  Monaping _
By: Adams Ouldgdt Advertising, Inc. i
It  Managing ral Partner
W/ Soc. See.or FEIN#: 570444760
Aucepll By Lo (843) 332-220!

Lessor's Phons #f!

A_,a)@a,a\‘

Witness (L)

. &;nﬁ.uﬁ‘ /4‘ ‘7)?6?3‘1(

Witness (2)

Competitor Advertising Addendum Page 1
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STATE OF SOUTH CAROLINA ) Acknowledgment from Grantor
or
COUNTY OF DARLINGTON ) Maker of the Instrument
] SLLSO.H . Davis , do hereby certify that

Naune of Official or Notary Public

A LEXANDER Co (N E Sf :)7?. .. personally appeared

Mo of Grantor or Maker

before me this ﬁ + day of Sﬁp‘l-mbw ,20.09 and

acknowledged the due execution of the foregoing instrument.

Witress Signature Notary Signature

S B‘_N TO before me this
" day of Seplembers 2009

Notary Public for South Carolina
My Commission Expires: &6 ~0¥- 20(6
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STATE OF GEORGIA ] Acknowledgerent from Grantor

COUNTY OF COBB - 1 Maker of the instrument

ly ,_/l/_’ql{/__ v M?_[’:@én-héreby certify that

{Name of Olitctal 67 Notary Public)

/P@/ﬂcza/“ F‘ @@M}j.personal!y appearad

{Mame of Granter ar Maker}

befare me, this /é . day of- Oc’%é_g'é—— Zoéﬁmd

acknowledged the dus execution of the forgoing Instrument.

.%W/}zﬁ- Cormeerd

{Withesly {Notary}
SWORN TO before me this '
' . gAMb
; ﬁ \\\“\ ",
/ : ; »day of Ogéé% ZD________j S\\\\OO&.I\;?,',C:}W 3
F o pmssly, . 7
N
S0 g, 122
SLIiTO N 03
2207 U880 S
N L RS
';.9,4 u Qﬂ:.a\s\;‘\\@-@
Notary Public for Georgia “Utgyl ON SO

My Commisslon Expires: (7L "/é;"/ 2"
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Exhibit 5

West & Joyce’s Answer and Counterclaim

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
12
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
C/A # 2024-CP-16-00922
COUNTY OF DARLINGTON
Adams Outdoor Advertising Limited
Partnership,
ANSWER AND COUNTERCLAIM
Plaintiff, OF DEFENDANT
Vs.

West & Joyce, LLC, successor in interest to
West Oil Company,

Defendant.

The Defendant West & Joyce, LLC, hereby answers the Plaintiff’s Complaint and

counterclaims thereto, as follows:

FOR A FIRST DEFENSE
1. Each and every allegation not hereinafter specifically admitted is denied.
2. The Defendant admits the allegations contained in Paragraph 1.
3. Answering the allegations contained in Paragraph 2, the Defendant admits all

allegations except that it is not a successor in interest to West Oil Company.

4. The Defendant admits the allegations contained in Paragraph 3.

5. Answering the allegations contained in Paragraph 4, the Defendant admits that the
Plaintiff and Defendant entered into a lease agreement pursuant to which the Plaintiff leased certain
property owned by the Defendant. However, it is believed that the billboard (“Billboard”) was
already located on the property at the time that the lease was signed.

6. The Defendant admits the allegations contained in Paragraph 5.

7. Answering the allegations contained in Paragraph 6, the Defendant denies the
allegations as they are written. The Defendant admits all allegations that are consistent with the
terms of the lease.

8. The Defendant admits the allegations contained in Paragraph 7.

0. Answering the allegations contained in Paragraph 8, the Defendant denies the

allegations as they are written. The Plaintiff only had a right of first refusal to purchase the property
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on which the Billboard was located. The Defendant admits the allegations consistent with the terms
of the Lease.

10.  The Defendant admits the allegations ctonained in Paragraph 9.

11.  The Defendant denies the allegations contained in Paragraphs 10, 11 and the second

paragraph numbered as 11.

FOR A SECOND DEFENSE
(Rule 12 (b)(6)(SCRCP))

12.  The Plaintiff’s Complaint fails to state facts sufficient to constitute a cause of action
against the Defendants and should be dismissed with prejudice.

FOR A THIRD DEFENSE
(Statute of Limitations)

13.  The Plaintiff’s claims are barred by the Statute of Limitations.

FOR A FOURTH DEFENSE
(No Breach of Lease)

14.  The Defendant has not sold the property described in the Lease, and consequently,
there has been no breach of the Lease.

FOR A FIFTH CAUSE OF ACTION
(Unreasonable Restraint and Alienation)

15.  The right of first refusal that the Plaintiff seeks to enforce is an unreasonable
restraint and alienation of real property, and consequently, it is of no force and effect.

FOR A SIXTH CAUSE OF ACTION
(Reservation of Rights)

16.  Further answering, the Defendant has not had an opportunity to conduct a sufficient
investigation or engage in adequate discovery about the allegations of this lawsuit. The Defendant
gives notice of the intent to assert any further affirmative defenses that any investigation supports,
including, but not limited to, defenses that the action is barred in whole or in part by any applicable
statute, contract, release, covenant, or the doctrine of laches. Thus, the Defendant reserves the right

to amend this pleading to assert any such defenses.
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FOR A FIRST CAUSE OF ACTION AND BY WAY OF COUNTERCLAIM
(Injunction)

17. On July 15, 2009, the Plaintiff and Defendant entered into a Lease Agreement
pursuant to the Plaintiff which leased an existing billboard structure (“Billboard”) on the property
owned by West & Joyce, LLC that was located on Hwy 151 Bypass 1/10 mile west of US Hwy 15
intersection on the north side of the roadway (“Property”). A true and correct copy of the Lease is
attached as Exhibit A.

18.  The term of the Lease was extended several times, but it ultimately expired on
October 1, 2024.

19. The Defendant properly notified the Plaintiff that the Lease terminated on October
1, 2024, and it would not be renewed.

20.  The Defendant notified the Plaintiff in writing that it expected the Plaintiff to
remove its Billboard from the Property.

21.  Notwithstanding the notice to remove the Billboard, the Plaintiff has failed and
refused to remove the Billboard, and it has abandoned it.

22.  Despite the termination of the Lease, the Plaintiff is trespassing on the Defendant’s
Property by continuing to access the Property and use it for its advertising needs.

23. As a result of the Plaintiff’s wrongful trespass, the Defendant is entitled to an
injunction, both temporary and permanently, which prohibits the Plaintiff from trespassing on the
Property.

FOR A SECOND CAUSE OF ACTION AND BY WAY OF COUNTERCLAIM
(Damages)

24, The Plaintiff repeats and realleges each and every allegation contained in the
preceding paragraphs.

25. As aresult of the Plaintiff’s knowing, willful, reckless and malicious trespass upon
the Defendant’s Property, the Defendant is entitled to recover a judgment against the Plaintiff for

actual, consequential and punitive damages.
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FOR A THIRD CAUSE OF ACTION AND BY WAY OF COUNTERCLAIM
(Declaratory Judgment)

26. The Plaintiff repeats and realleges each and every allegation contained in the
preceding paragraphs.

27.  The Defendant requests that the Court issue a declaratory judgment finding that the
Plaintiff has no right to access the Property or use the Billboard.

28. The Defendant further requests that the Court issue a declaratory judgment finding
that the Defendant did not sell the Property that is subject to the Lease such that the Plaintiff had
no right to purchase the real estate located adjacent to the Property.

29. The Defendant further requests that the Court issue a declaratory judgment finding
that the Defendant has the right to remove and destroy any structures, including the Billboard, and
that that the Plaintiff shall pay for the cost of their removal and destruction.

WHEREFORE, the Plaintiffs request the following relief:

1. As to the First Cause of Action — that the Court issue an order mandating that the
Plaintiff remove the Billboard and after that is accomplished that the Court issue an
Order restraining and enjoining (temporarily and permanently) the Plaintiff from
trespassing on the Property;

2. As to the Second Cause of Action — that the Court award the Defendant a judgment
against the Plaintiff for actual and consequential damages, prejudgment interest,
punitive damages as are warranted and attorney’s fees that may be allowed under
South Carolina law;

3. As to the Third Cause of Action — that the Court issue a declaratory judgment
finding that: (1) the Plaintiff has no right to use the Billboard or access the Property;
(2) the Defendant has not sold the Property; and (3) The Defendant has the right to
remove and destroy the Billboard on the Property.

4. As to All Causes of Action — that the Court award the Defendant its costs and
reasonable attorney’s fees (as are allowed by the Lease) and the Court award such

other and further relief as it deems just and proper.

[SIGNATURE PAGE TO FOLLOW]

4
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Florence, South Carolina

October 25, 2024

TURNER, PADGET, GRAHAM & LANEY, P.A.

s/ Jeffrey L. Payne

Jeffrey L. Payne, Esquire (SC Bar #: 15136)
1831 W. Evans Street, Suite 400

Florence, South Carolina 29501

Telephone: (843) 662-9008

Fax: (843) 667-0828

Email: jpayne@turnerpadget.com

ATTORNEYS FOR PLAINTIFF
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Exhibit 6

Adams’ Memorandum in Opposition to West & Joyce’s
Motion for Summary Judgment

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
FOURTH JUDICIAL CIRCUIT
COUNTY OF DARLINGTON C/A #2024-CP-16-00922
Adams Outdoor Advertising Limited
Partnership,
Plaintiff, PLAINTIFF’S MEMORANDUM IN
OPPOSITION TO DEFENDANT’S
Vs. MOTION FOR SUMMARY JUDGMENT

West & Joyce, LLC, successor in interest to
West Oil Company,

Defendant.

The Plaintiff, through its undersigned attorney, respectfully submits this Memorandum in
Opposition to the Defendant’s Motion for Summary Judgment.

BACKGROUND

On September 19, 2024, the Plaintiff, Adams Outdoor Advertising Limited Partnership
("Adams”), filed the present action for breach of contract based upon the lease it entered into with
the Defendant on July 15, 2009. A copy of the Lease Agreement is attached to the Affidavit of
Glynn F. Willis, copies of which are attached hereto.

The basis for Plaintiff’s case is that the Defendant failed to provide Adams with its right of
first refusal to purchase as set forth in paragraph 10 of the two page lease. That paragraph states, in
total:

RIGHT OF FIRST REFUSAL TO PURCHASE: Lessee is granted the right to
purchase the Property at the same price and on the same terms as any proposed sale
that Lessor desires to consummate. In the event such sale of the Property is
proposed, whether by offer (or counter-offer) of Lessor to a third-party or by an
offer (or counter-offer) from a third-party to Lessor (either case being referred to
herein as the “Offer”), Lessor shall first provide each and every such Offer, in
writing, to Lessee in the manner set forth in paragraph 11 of the Lease Agreement
and Lessee shall have thirty (30) days to agree in writing to purchase the Property
for the price and on the terms set forth in the Offer; otherwise, the Offer shall be

€2¢60091dO120c#3SVYO - SY31d NOWINOD - NOLONITAVA - INd 00:L 20 994 G¢0¢ - d3T11d ATTVOINOYLO3 13



deemed to have been rejected by the Lessee. In the event Lessee rejects an Offer,
Lessor may proceed to consummate the sale with the third-party at the same price
and on the same terms as those set forth in the Offer. Further, Lessee shall have a
right of first refusal to meet any offer for the least of any portion of the real property
for outdoor advertising purposes. Lessee shall exercise the option within thirty (30)
days after receipt of written notice of the terms of the third-party lease. This Lease
and the right of first refusal granted herein shall be binding on successors and
assigns of Lessor and Lessee. Lessor will give notice of Lessee’s right of first
refusal when listing the Property for sale and not accept nor make any offer or
counteroffer except in accord with the terms of this Lease Agreement.

Pursuant to its terms, the lease was extended by five years every five years; therefore, the
final agreed upon extension occurred on or about July 15, 2019 and could be terminated no sooner
than July 15, 2024. On October 18, 2023, the Defendant sent a letter to Adams announcing its
intention to terminate the lease upon the 2024 expiration date.

By contacting the Darlington County Tax Assessor’s office, Adams learned that on or
about December 23, 2019, the Defendant had sold the vast majority of the property to a third party.
ARGUMENT

In analyzing the law pertaining to rights of first refusal, the Supreme Court of South

Carolina set forth a test in the case of Clarke v. Fine Housing, Inc. and RRJR. L.L..C., 438 S.C.

174, 882 S.E.2d 763 S.C. 2023. In Clarke, the Supreme Court cited to the Restatement (Third) of
Property and held that three factors were to be considered in assessing whether a right of first

refusal unreasonably restrains alienation. The three factors are:

1. The legitimacy of the purpose of the right;
2. The price at which the right may be exercised; and
3. The procedures for exercising the right.

The Court went on to state that those factors were not exclusive and in the Clarke case
identified another point which was the amount of clarity as to what real property the right

encumbers. (438 S.C. 182).
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In the Clarke case, the court found that the leased property was not adequately identified
because it referred only to non-specific parking spaces which were described in the lease as
follows:

"The premises is unimproved property to be used as a parking lot by both the Lessor and
the Lessee. The parties agree the unimproved property is the parking spaces.” The lease went on
to state "the Lessee and Lessor shall be entitled to use of one-half of the spaces contained in the
parking lot.” (438 S.C. 180).

In the present case, the property is described in the lease with particularity as follows:

105 West Bobo Newsome Highway. Tax Parcel # adjacent to State Road 151

Bypass, approximately one-tenth mile west of U.S. Highway 15 Intersection on the

north side of the roadway, more described as on the west end of West Oil
Company’s store property adjacent to S.C. 151 Highway.

The property is well identified by its address as well as location; therefore, there is no
uncertainty as to what property is involved.

In Clarke, the Court further emphasized that the right of first refusal in that case did not
provide any instruction as to pricing. In the present case, however, paragraph 10 of the lease is
clear when it states:

In the event such sale of the property is proposed whether by offer (or counter-
offer) of Lessor to a third-party or by an offer (or counter-offer) from a third party
to Lessor, either case being referred to herein as the “offer”), Lessor shall first
provide each and every such offer in writing to Lessee in the manner set forth in
paragraph 11 of the Lease Agreement and Lessee shall have thirty days to agree in
writing to purchase the property for the price and on the terms set forth in the offer;
otherwise, the offer shall be deemed to have been rejected by the Lessee. In the
event Lessee rejects an offer, Lessor may proceed to consummate the sale with the
third party at the same price and on the same terms as those set forth in the offer.

The terms set forth are precise and clear. The third part of the test was that the procedures

would be analyzed for exercising the right. In our case, the procedures are clear and reasonable —
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Adams was to be given thirty days to match any offer that the Defendant found to be acceptable. If
the offer was not matched within the thirty day period, the Defendant could proceed with the sale.

In the present case, all of Adams’ rights agreed upon in the lease in paragraph 10 were
ignored. Adams was not given notice of the sale let alone an opportunity to exercise its right of
first refusal.

Because the terms of the right of first refusal in the lease comply with the law of South
Carolina as set forth in Clarke, there is no unreasonable restraint on alienation and the Defendant’s
Motion for Summary Judgment should be denied.

RESPECTFULLY SUBMITTED,

February 7, 2025 s/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
470 W. Evans Street

Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 fax
mhopewell@amhattorneys.com
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Exhibit 7

Adams’ Memorandum in Support of Motion to Alter or
Amend Judgment, with Accompanying Exhibits

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOURTH JUDICIAL CIRCUIT
COUNTY OF DARLINGTON ) C/A #2024-CP-16-00922
Adams Outdoor Advertising Limited
Partnership,
Plaintiff,
Vs. PLAINTIFF°’'S MEMORANDUM

West & Joyce, LLC, successor in interest ALTER OR AMEND JUDGMENT

to West Oil Company,

)
)
)
)
)
) IN SUPPORT OF MOTION TO
)
)
)
Defendant. )
)

The Plaintiff, through its undersigned attorney, respectfully submits this Memorandum in
Support of its Motion to Alter or Amend Judgment.

PROCEDURAL BACKGROUND

On September 19, 2024, the Plaintiff, Adams Outdoor Advertising Limited Partnership
("Adams”), filed the present action for breach of contract based upon the lease it entered into
with the Defendant on July 15, 2009. The basis of the lawsuit was for Plaintiff to enforce its
Right of First Refusal pursuant to the Lease Agreement. The purpose of the lease was for Adams
to continue to lease a billboard, the structure for which was already located on the property
owned by the Plaintiff.

On October 25, 2024, the Defendant filed an Answer and Counterclaim which inter alia,
sought a declaratory judgment finding that the Defendant had the right to remove and destroy
any structures, including the billboard, and that the Plaintiff shall pay for the costs of their
removal and destruction. (Paragraph 29, Defendant’s Answer and Counterclaim).

On January 13, 2025, the Defendant filed a Motion for Summary Judgment which stated,

in part:
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"Plaintiff’s billboard lease that ended on October 1, 2024 has terminated and
Plaintiff has no further right to use West & Joyce’s property for the billboard
structure thereon.” (Paragraph 3, Plaintiff’s Motion for Summary Judgment.

On October 14, 2024, after the filing of the Complaint and prior to the filing of the
Answer and Counterclaim, counsel for the Defendant sent a certified letter to John Weiss,
General Manager of Adams, providing notice of alleged default. A copy of the letter is attached
as Exhibit "A” to this Memorandum.

Shortly thereafter, on November 1, 2024, counsel for the Defendant sent a certified letter
to Richard Zecchino, Chief Legal Officer for Adams, which included a trespass notice indicating
that Adams’ personnel were not allowed on the property and if they trespassed, they would be
subject to arrest. A copy of this letter is attached as Exhibit "B.”

On February 10, 2025, the Defendant’s Motion for Summary Judgment came before the
court for oral argument. Thereafter, on April 9, 2025, the court entered an Order Granting
Summary Judgment to the Defendant.

In the Order, the court ruled that "Defendant has the right to remove and destroy the
billboard if it elects to do so.” (Paragraph 4, Conclusion to the Order.)

ARGUMENT

Paragraph 4 of the Lease Agreement reads, in its entirety:

All structures erected by or for the Lessee or its predecessors-in-interest on the

Property shall at all times be and remain the property of the Lessee and may be

removed by the Lessee before or within a reasonable time of termination or

expiration of this lease, notwithstanding that such Structures are intended by

Lessor and Lessee to be permanently affixed to the Property. Similarly, all

license and permit rights relating to the use of the Property for outdoor advertising

purposes are and shall at all times be and remain the property of the Lessee.

A copy of the Lease Agreement is attached as Exhibit "C.”
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The purpose of the instant motion is to ask the court to alter or amend the judgment to
delete that portion of the Order that grants the Defendant the right to remove and destroy the
billboard if it elects to do so. It is implicit in that ruling that the Defendant is being granted
ownership of the monopole and the billboard that is upon it, and it is the Plaintiff’s position that
there is no legal basis for that ruling.

As set forth in the lease, the structure itself is to remain the property of the Lessee
(Adams) and removed by the Lessee before or within a reasonable time of termination or
expiration of the lease. It appears to be the Defendant’s position that its letter purporting to
terminate the lease and the trespass notice, both of which were sent during the pendency of the
litigation, result in the legal conclusion that the Plaintiff abandoned the billboard.

In fact, the litigation itself was about the billboard and the property on which it was
located and its removal during the pendency of the litigation would have rendered the litigation
moot.

The billboard requires two permits, one from the county and one from the SCDOT. At
this point the billboard location is grandfathered because it was permitted at the time it was
erected. However, due to changes in ordinances and regulations, if it is removed, it could not be
replaced by another billboard.

Other than the conclusory statement that the Defendant has the right to remove and
destroy the billboard, the Ordr does not contain any analysis for the transfer of ownership of the
monopole structure or the billboard on which it sits from the Defendant to the Plaintiff.

THEREFORE, the Plaintiff respectfully requests that the Order be amended to remove

the finding that the Defendant has the right to remove and destroy the billboard or any other
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reference that could be construed to transfer ownership of the monopole and billboard to the

Defendant.

RESPECTFULLY SUBMITTED,

May 9, 2025

s/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
470 W. Evans Street

Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 fax
mhopewell@amhattorneys.com
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, B &
Turner/Padget

REPLY TO

Jeffrey L. Payne ‘ ~ E-Mail: IPayne@TumerPadget.com
Writer's Direct Dial: (843) 656-4432
Writer's Direct Fax: (843) 413-5825

October 14, 2024

YIA US MAIL, CERTIFIED MAIL, RRR
John Weiss, General Manager

Adams Outdoor Advertising Limited Partnership
1385 Alice Drive

Florence, SC 29501

Re: Lease Agreement — West & Joyce, Lessor and Adams Outdoor
Advertising Limited Partnership, Lessee — Hartsville, South Carolina
TPGL File No.: 21193.101

Dear Mr. Weiss:

I represent West & Joyce, LLC (“West & Joyce™). This is your formal notice that Adams
Outdoor Advertising Limited Partnership (“Adams”) is in default on the sign lease (“Lease™)
between West Oil Company and Adams dated July 15, 2009 for property located on West Bobo
Newsome Highway, Hartsville, South Carolina (“Property”). Particularly, Adams is in default for
its failure to remove its sign from the Property after the Lease terminated on October 1. 2024, As
you know paragraph 4 of the Lease requires the removal of Adams’ structures after the termination
of the Lease. Despite multiple notices from me telling Adams to remove its sign by October 7,
2024, Adams has failed to remove its sign. As a consequence.of this blatant breach, my client will
seek the recovery of its damages along with its costs and attorney’s fees as are allowed to be
recovered pursuant to the terms of the Lease.

Sincerely,

AND LANEY P.A,

JLP:alb
Enclosures

1831 West Evans Street, Suite 400 {26501) | P.O. Box 5478, Forence, SC 29502 Phone 843-662-9008 Fax 843-667-0828
turnerpadget.com
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Letter to John Weiss
October 14, 2024
Page 2 of 2

CC:

Michael S. Hopewell, Esquire

Glenn Willis, Real Estate Manager

Adams Outdoor Advertising Limited Partnership
1385 Alice Drive

Florence, SC 29505

Reginald Joyce
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T - Turner|Padget

: REPLY TO

Jeffrey L. Payne E-Mail: JPayne@TurnerPadget.com

. Writer's Direct Dial: (843) 656-4432
Writer's Direct Fax: (843) 413-5825 -

November 1, 2024

YIA CERTIFIED MAIL, RRR

Richard J. Zecchino, Chief Legal Officer -
Adams OQutdoor Advertising Limited Partnership
3801 Capital City Blvd, -

Lansing, Michigan 48906

Re: Lease Agreement ~ West & Joyce, Lessor and Adams Outdoor
Advertising Limited Partnership, Lessee — Hartsville, South Carolina
TPGL File No.: 21193.102 '

Dear Mr. Zecchino:

As you know, I represent West & Joyce, LLC (“West & Joyce”). Thave enclosed a Trespass
Notice to Adams Outdoor Advertising Limited Partnership. As of November 1, 2024, you have
failed to remove the Billboard structure located on West & Joyce, LLC’s property located on
Highway 151, Hartsville, South Carolina (see attached property description). Please be advised
that you should not set foot on this property or it will be. deemed a trespass, and you and your
company will be prosecuted to the full extent of the law: -
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Sincerely,

JLP:alb
Enclosures

1831 West Evans Street, Sujte 400 (29501) | PO. Box 5478, Florence, SC 29502 Phone 843-662-9008 Fax 843-667-0828
turnerpadget.com




Letter to Richard J. Zecchino
November 1, 2024
Page 2 of 2

Ccc:

YVIA CERTIFIED MAIL, RRR

John Weiss, General Manager

Adams Outdoor Advertising Limited Partnership
1385 Alice Drive

Florence, SC 29505

VIA CERTIFIED MAIL, RRR

Glynn Willis, Real Estate Manager

Adams Qutdoor Advertising Limited Partnership
1385 Alice Drive

Florence, SC 29501

Reginald Joyce
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TRESPASS NOTICE

Date: November 1. 2024

Glynn Willis; Real Estate Manager
Adams Outdoor Advertising Limited
Partnership

1385 Alice Drive

Florence, SC 29501

THIS LETTER IS BEING GIVEN OR SENT TO YOU INFORMING YOU THAT YOU ARE NOT
ALLOWED ON THE PROPERTY OF: WEST & JOYCE, LLC LOCATED ON HIGHWAY 151
HARTSVILLE, SOUTH CAROLINA (SEE ATTACHED “PROPERTY DESCRIPTION”).

H

IF YOU COME ON THIS PROPERTY, YOU WILL BE TRBSPASSING AND WILL BE
SUBJECT TO BEING ARRESTED BY A LOCAL LAW ENFORCEMENT AGENCY.

3’7? yiL.. Payne, Esquire”

Title: TTORNEY

THIS LETTER IS YOUR TRESPASS NOTICE.
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LEASE AGREEMENT

Lense #. 300080066
Boord/Siruciures # 07/005365

THIS AGREEMENT, mode this 15 day of July 20 09, by und between ADAMS OUTDOOR ADVERTISING
LIMITED PARTNERSHIP {*Lesscc"), whose sddress is: 1385 Aljce Dr., Florence, SC 29505
and _West Oil Comprny _ _ ("Lessor"}, whase address is
312 Lokeview Blvd., Martsville, SC 29550 WITNESSETH;

! DEMISE: Lessor hercby leases and demises to Lessee the foliowing described preperty ("Propeniy®) for the purpose
ol srecling, operaling, muinlzining, repairing, modifying und roconstrucling outdoor ndvertising struclures, toggthor whb nny
advestising, equipment and accessories thal lessee may desire (o place thereon ("Stractures'), and Lessar warrants lo Lessce e
quist cajoyment of the Properly during the term of this fease, and shall not enter fnto ny ngreemant for or conditioned upon Ihe
removal of Lessee's Structures; the Property is locnted in the City/County of Darlington in the Siate of
South Coroling . and is more particularly deseribed os; :

Existing Structire(s) Address: 105 West Bobo Newsome Highway Tax Parcel §

Adjocent {o State roud 151 bypass, approximately 1/10 mite west of US Hwy. 15 inlersection on the norh side of

(e roadway, more deseribed as on the west end of West Oil Company's slore property adjacent to 8C {51 Hwy.

Lessor olso heroby pranls (o Lessee Whe fellowing casements aver the Properly and sdjacent property owned or controlled by
L.essor: o) nn cosement for reasonnble necess to Lessee's Structures; b) an cosement te maintain on unebstructed view of the
ndvertising copy on the Structures by passing motorlsts and pedesirians, including, but not limited to, the right to (rim and
remove ony {reos and other vepetation s ofton us Lessee in ils sole diseretiopdecns approp;;uc}pmvcnl obsiructlons; and, ¢)

nn easement to conncet Gtllities o Lesser's Structurgs,
2. TERM: This Lease is For nterm o yeors, commencing oh the _Ist. ddy of October 39 09

1l (5 -
and sheli conlinue in full ferce und cffec mutomaticatly exieaded for o like lerm, and thereafier anipmatically for
successive like terms; oficr the Initial extonded term, Lessor and Lessee shall coch have the right to lerminste Lhis lease by giving
notice of lermination (o the other ps provided for herein ot fenst ninety (90) days in advenco of the next nolomatio lease lerm
exiension.
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3. RENT: Rent shall cemmence on the Iater of compluli'nq of the Slructure or commencement of the term and shall he
the nmount of § 500,00, paid in advance _» payable nnnuelly, on or before the | 5th dny of October.
L STRUCTURES: AH Striclures erected by or for the Lessoe or ils pradecessors-in-interes on the Properly shall nt ali

times be and remaln the property of the Lessee and may be removed by the Lessee before or within a rensonable time of
lermination or explration of this lense, notwithstanding thal such Structures are infended by Lessor and Lessee to be permaenently
affixed to the Propery. Similerly, all Heense ong permit rights relating 1o the vse of the Property for outdoor ndvertising
purposes are ond shall al 4l times be and remain the properly of the Lessee.

s, REPRESENTATIONS: Lessor represents (hat 1t 3s the owner or the authorized agent of 1he owner of the Properly
and las fuli ovlhority Lo enter Inlo this Lease Agreement as or on beliolf of ownes. [T ownership of the Property chianpes, Lessor
shall prompity notify Lessee of such chonge snd shall Furnish the nev owner with a copy of this Lease Agreomient. Lessor ngrees
not to ender into any fease or olher reletionship with any of Lessee’s competitors for {he ereclion, operation or maintenonce of any
ouldoer advertising siruclure on (he Property of on any ndjaceni properly.

6. CANCELLATION: If, tn Lessec's sole opinton; e) the view of the advertising copy on-any Siructure becomes
obstrucied; b) the Property cannul be safely used for the erection, maintenance or operation of eny Structurs for uny reusom; c) he
vulue of any Struciure it substantiatly diminished, in {he svle judpment of the Lessce, for any reason; d) the Lessee Is unnble lo
obtain, muinipin or continuc In foree any necessary permit for llsbxc ecifon, use or moinlenance of any Stricture os orlginaily
crecled; or, e} {ie use of any Structure, os originally erccted, is proventtd by luw or by excreise of eny governmental power; then
Lessee may, ob ils option, either; (1) roduce and abale renl In proportion 1o the irmprel or loss that such ocgurrence has upon lhe
value of Lassee's Structure for 50 long as such ocourrence continues; or, (if) esncet this Leese and recelve a refund of any preanid
rend, prozated as ol the dale of cancejlalion.




7 INDEMNIFICATION: Lessca shull indempify and hokd Lessor harmiess from alf injuries to the Properly
or Lhird person cuused by Lessee, Lessed's employees, agenls, licensees ond contrastors; Lessor shall Indemnify and hold Lessee
harmicss from off tnjurics to Struclures or thied persons caused by Lessor, Lessor's employees, ngenls, Hicensees and contractors,

5. CONDIEMNATION: In the evenl that sl} or-any past of the Property Is nequired or sought to be aequived by any cntity
or person possessing of acting on behalf of any ortity possessing the power of eminent domain, whether by condemnation or sale
in fiey thereof, Lessee shall be entitfed, in its solc and absoluie discretion, to: a) conlest the nequisition; b} rogonstruct any. of ils
Structures on the remaining property of the Lesser; and/or, ¢) recover damages ond compensalion for the fulr market value of Hs
fensehold and Struciures fuken or impucied by the nequislifon

9. ASSIGNMENT: This lease is binding upon the heirs, successots and ussigns of both Lessor and Lessee, with the

exception of nny lerination rights of Lessor s¢t Torth in this Lease Agreement or eny nddenduni of subsequenl amendmcnt,
which rights may only be exercised by the originel Lessor {whose nunte is sof forth al the lop o lhis lease) and not by or for the
benedi of any entily with (he power of eminent domuin. Lossor agrees not to lerminale or nssign Uiis lease for the benefil of any
;:ompct(tor of Lessce without Lessee's writlen permission. Lessee shall have the absolute right 1o nssign its rlghts under this
ease

10. RIGHT OF FIRST REFUSAL TO PURCHASE: Lessee is granted the right lo purchase the Property al the same
price and on tiie some terms os any proposed sale that Lessor desires {o consummate. In the even! such sale of the Property is
proposed, whether by offer {or counter-offer) of Lessor to a third-party or by an-offer (or counter-effer) from a third-party lo
Lessor (either case beinp referred o hierein as the "Offer'!), Lessor shall first provide ench end cvery such Offer, in writing, to
Lussce in the manner sel forth In porograph |} of the Lease Agreoment and Lessee shall have thirty (30) dnys io agree in wriling
{o purchase the Property or the price and on the terms set forth in the Offer; otherwise, the Qffer shall he deemed to have been
rejected by the Lessee, In the cvent Lessee rojects an Offer, Lessor may proceed to consumimate (he sake with the third-parly at
the same price and on Uie samie forms o thase set forth in the Offer, Further, Lessce shnfl have o right.of Tirst refusal lo meet ony
offer for {e leose of uny porlion of thie renl properly (or 6uldooe adverllsing purposcs. Lessce shall éxercise the option within
thirty (30) dnys after recolpt of written notlce of the terms of the third-party lease, This Lense and the right of first refusal
gronted hergin shall be binding on successors ond assigns of Lessor ond Lessee, Lessor will giva notice of Lessce's right of first
refusnl when listing the Property for safe and npi acecpl nor make any offer or counteroffer cxeept In aceord with the.terms of
this Leasé Agrecment.

11 NOTICE: Any potics ("Notlce®) 1o Lossor or Lésses deséribed in this Agreemeril in order to be éffective must be In
writlng and seni certified mail, return receipl.requested, ond then shall ouly be effective upon the carlier of o) the dale thul snid
Notice is delivered and received by  person ol the addyess specified in the Agreement; or, b) the dale Ut is three {3) doys nfier
multing {postoge prepaid) by ceritfied mail, roturn receipl roquested, (o suoh address; provided that In either case Notice ghinll be
delivercd {o such other address ns Lessor or Lussee, as the cese may be, has previonsly designaled i writlng and provided lo the
othor by Notiee as set forth herein,

1 MEMORANDUM OF LEASE: Lessor agrees that this Lense Agreement may be recorded,

13 MISCELLANEOUS: In the event ol litigation belween Lessor ond Lessee prediculed upon this Lease Agreement, the
prevailing party shult be entltled to recover its reasonable attorneys' fees ond cosls, pravided, howeyer, that Lesses shall frst be
piven writlen Notice of dofuuil as sel forth hercin, nnd shali have falled to cure such default within (hirty (30) days of reecipt of
said Notice. Neither Lessor nor Lessee shotl be bound by any 1erms, conditions or oral representetions that nre not set Torth In
this Lense Agreérmenl, The law of the state [n which the Property is located shall govem. This Lesse Agreement {and nny
sddendium) represeits the entire ngreement of Lossee and Lessor with respect to the Structures und the Property,

4. ADDENDUM: ‘There 138 is not[Jan addenduin ittached lo s Lease Agreenent und incorporuted by this
reference (check one).

ADAMS OUTDOOR ADYERTISING LIMITED
PARTNERSHIP y

By: AOA Manugement Company Limited Parincrship By: «Lessor 6/ Authorized Reprosentative

lis: Managing Apen) ] : ‘

By! Adams Outdoop' Adyvérlising, ine, fé’i&'ﬂ' mee O MEF:T,- N
Its: Managing Geteral Partner i L Prin Name

Accepled By: by i Sce. See or FEIN/ =

Randall T, ig H

{

Its; Yice President
Lessor's Phone #- -

:d By: ‘f WA 6 5
Atdﬂ _ ‘1..4”: w' { ?Ql 3
// ,// 7 : I,'é// / Witness (1)
LB Ll (A (g7
o / : vy ﬁfﬂ&a; L. Phorms

Witness (2)

7

( s ﬂ(lncss (2) /

Leawe propared by G B Williy, Licensed SC Real Estite Agent
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Leasedr 300080066
Board/Structure % .07 /005365

COMPETITIVE ADVERTISING ADDENDUM

TJ,-II/S ??B%DUM is executed concurrantly with, attached to and made part of a LEASE AGREEMENT, dated
1 {"Lease"), between ADAMS CUTDOOR ADVERTISING LIMITED PARTNERSHIP (*Lessea") and
Hest Of ‘I Company ("Lessor™). in addition to the provislons set forth I the
LEASE AGREEMENT, Lessee and Lassor also agree to the following!

COMPETITIVE ADVERTISING: No advertlsing copy may be Installed upon the Structures that DIRECTLY
COMPETES WITH THE PRODUCTS SOLD OR THE SERVICES PROVIDED BY Lessor, the same belng specifically:

Food store, Gasoline/Fuel, Convenlence Store

Lessea shall remave any such competitive advertising copy within thirty (30) days after recelpt of written
Notice from Lessor,

IN THE EVENT OF A& CONFLICT between the Lease and this Addendum, the provisions of this Addendum shall
take prlority; In ail other respects, the Lease remalns unchanged.

ADAMS OUTDOOR ADVERTISING LIMITED By: ./ 7’5 /

PARTNERSHIP _ Fessor or Afthorized Representative
By, ADA Mnnngement Cooipauy Limited Parmership

Jtst  Mnmagis, ; i
By Adnms Ould T dve.mamg, Inc. \ Print Nnmo
Its: angmg rul Partoer
%/ Soc. Seo.or FEIN# _57-0444760
mv‘edﬂy (843) 332-2201

! dallF. Rmmg \7/ Lessor's Phono it

ash z a-)

Wftness (B

Wilness (2)

1"’//

[ //’""’“S”’

Competitor Advertising Addendum Page i
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Exhibit 8

West & Joyce’s Memorandum in Support of its
Motion for Summary Judgment

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
C/A # 2024-CP-16-00922
COUNTY OF DARLINGTON
Adams Outdoor Advertising Limited
Partnership,
DEFENDANT’S MEMORANDUM OF
Plaintiff, LAW IN SUPPORT OF ITS MOTION
FOR SUMMARY JUDGMENT
Vs.

West & Joyce, LLC, successor in interest to
West Oil Company,

Defendant.

Defendant West & Joyce, LLC, successor in interest to West Oil Company (“Defendant™)
respectfully submits this Memorandum of Law in Support of its Motion for Summary Judgment.
This Motion is based upon the grounds that all evidence shows that there is no genuine issue of
material fact and that the Defendant is entitled to judgment as a matter of law.

FACTUAL BACKGROUND

This lawsuit centers on a controversy about the lease of a billboard located on property
owned by Defendant. On July 15, 2009, Plaintiff Adams Outdoor Advertising Limited Partnership
(“Plaintiff”) and West Oil Company entered into a Lease Agreement pursuant to which the
Plaintiff leased an existing billboard structure (the “Billboard”) on a portion of the property owned
by West Oil Company. (Exhibit A, Lease Agreement). The Billboard is shown on the aerial view
of the .5479-acre parcel shown below (“Billboard Property”) which is still owned by the

Defendant:
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Billboard

057-00-02-046

Adjacent to the Billboard Property is a 1.95+- acre parcel and a convenience store thereon
that was owned and operated by the Defendant (“Convenience Store Property”) and is shown on
the below aerial view:

Billboard Convenience Store

058-00-071-767,

- 058-00-01-101
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The Defendant sold the Convenience Store Property and the convenience store business on April
27,2019.

The Lease Agreement expired on October 1, 2024 and the Defendant timely notified the
Plaintiff to remove the Billboard. The Plaintiff however has failed and refused to remove its
Billboard and it continues to use the Billboard for its advertising purposes.

The Lease describes the Billboard Property leased by Plaintiff as “105 West Bobo
Newsome Highway. . .Adjacent to State road 151 bypass, approximately 1/10 mile west of US
Hwy. 15 intersection on the north side of the roadway, more described as on the west end of West

Oil Company’s store property adjacent to SC 151 Hwy.” (Exhibit A, pg. 1). The description also

contains a checked box next to the term “Existing Structure(s)”, which refers to the Billboard. See
id. The Lease does not provide the Plaintiff with a leasehold interest in the Defendant’s adjacent
property on which it operated its Convenience Store and instead the Plaintiff tenant was granted
an Easement over the adjacent property to provide it with access to the Billboard. Specifically the
Lease states the following:
Lessor also hereby grants to Lessee the following easements over the Property and
adjacent property owned or controlled by Lessor: a) an easement for reasonable
access to Lessee’s Structures; b) an easement to maintain an unobstructed view of
the advertising copy on the Structures by passing motorists and pedestrians,
including, but not limited to, the right to trim and remove any trees and other
vegetation as often as Lessee in its sole discretion deems appropriate to prevent
obstructions; and c¢) an easement to connect utilities to Lessee’s structures.
Exhibit A, pg. 1. Stated another way, Plaintiff only leased the Billboard and the land around it
which was located 1/10 of a mile from the intersection of Hwy. 15 and Bobo Newsome Highway.

Exhibit B, Aff. of Alexander West. The Plaintiff did not lease all of the Defendants’property

fronting on the Bobo Newsome Highway including its Convenience Store that is located at the
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corner of Hwy. 15. Instead it was only granted an easement across the adjacent property such that
it could access the Billboard as needed. If Plaintiff was in fact leasing the adjacent property there
was no need for the easement language in the lease. Hence, Plaintiff does not have, nor did it ever
have, rights in the entirety of the Defendant’s Property which included its convenience store which
was assigned the address 105 West Bobo Newsome Highway.

On or about April 27, 2019, the Defendant sold the Convenience Store Property and the
store thereon which are located at the intersection of Hwy. 15 and Bobo Newsome Highway to
Refuel Operating Company, LLC. The purchase price for the land and business was
$8,245,000. The Defendant has not sold the .549-acre parcel that surrounds the Billboard which
is shown on the aerial view of the Billboard Property shown above.

Plaintiff brings this lawsuit based on the Right of First Refusal contained in the Lease,
which reads as follows:

Lessee is granted the right to purchase the Property at the same price and on the
same terms as any proposed sale that Lessor desires to consummate. In the event
such sale of the Property is proposed, whether by offer (or counter-offer) of Lessor
to a third-party or by an offer (or counter-offer) from a third-party to Lessor (either
case being referred to herein as the “Offer”), Lessor shall first provide each and
every such Offer, in writing, to Lessee in the manner set forth in paragraph 11 of
the Lease Agreement and Lessee shall have thirty (30) days to agree in writing to
purchase the Property for the price and on the terms set forth in the Offer; otherwise,
the Offer shall be deemed to have been rejected by the Lessee. In the event Lessee
rejects an Offer, Lessor may proceed to consummate the sale with the third-party
at the same price and on the same terms as those set forth in the Offer. Further,
Lessee shall have a right of first refusal to meet any offer for the lease of any portion
of the real property for outdoor advertising purposes. Lessee shall exercise the
option within thirty (30) days after receipt of written notice of the terms of the third-
party lease. This Lease and the right of first refusal granted herein shall be binding
on successors and assigns of Lessor and Lessee. Lessor will give notice of Lessee’s
right of first refusal when listing the Property for sale and not accept nor make any
offer or counteroffer except in accord with the terms of the Lease Agreement.
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(Exhibit A, pg. 2). In its Complaint, Plaintiff claims that Defendant sold the Billboard Property to
a third party without informing Plaintiff, thereby breaching the Lease. However, Defendant has
not sold the Billboard Property, and therefore has not committed the act that Plaintiff contends
would constitute a breach of the Lease. Defendant repeatedly notified Plaintiff that the Lease was
going to end on October 1, 2024. Instead of taking steps to vacate the Property, Defendant brought
this action and since the expiration of the Lease, has continued to appear on the Property and use
it for its advertising purposes. See Aff. of Alexander West.

Plaintiff has brought one cause of action against Defendant, for Breach of Lease. Plaintiff
contends that Defendant breached the Lease by selling the Convenience Store Property without
giving Plaintiff the right of first refusal. Defendant has brought counterclaims against Plaintiff,
specifically for an injunction prohibiting Plaintiff from using the Billboard Property for its
advertising, damages, and declaratory judgment finding that Plaintiff no longer has any right to
access the Property or use the Billboard.

STANDARD OF REVIEW

Summary judgment is proper when there is no genuine issue of material fact and the
moving party is entitled to judgment as a matter of law. Rule 56, SCRCP. When reviewing a
summary judgment motion, the court will review the pleadings, depositions, discovery, and
affidavits on file in the case and will grant the motion if the evidence shows that there is no issue
of material fact and that the movant is entitled to summary judgment as a matter of law. Sides v.

Greenville Hosp. Sys.. 362 S.C. 250, 255, 607 S.E.2d 362, 364 (Ct. App. 2004). Once the party

moving for summary judgment meets the initial burden of showing an absence of evidentiary
support for the opponent’s case, the opponent cannot simply rest on mere allegations or denials

contained in the pleadings. Moore v. Weinberg, 373 S.C. 209, 217, 644 S.E.2d 740, 744 (Ct. App.
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2007). Rather, the nonmoving party must come forward with specific facts showing a genuine

issue for trial. Id.

LEGAL ARGUMENT

Plaintiff has no evidence to support its cause of action for breach of lease, and therefore, it
should be dismissed pursuant to Rule 56, SCRCP. Further, there is no issue of material fact to
refute Defendant’s counterclaims. The decisive facts for both are the same: Defendant did not sell
the Billboard Property, alternatively it is not clear what property the right of first refusal
encumbers, and the lease term has ended. As such, this Court should dismiss Plaintiff’s cause of
action, issue a declaratory judgment finding that the Plaintiff no longer has any right to access the
Property, and enjoin Plaintiff from further trespasses to Defendant’s Property.

L Defendant did not sell the Billboard Property and therefore did not breach the Lease.

As an initial matter, Plaintiff’s cause of action for breach of lease is based entirely on its
contention that Defendant sold the Billboard Property in October of 2023. See Compl. § 10.
However, no such sale took place. The Defendants still own the Billboard Property. While the
Defendants sold the Convenience Store Property and the store and fuel pumps thereon to Refuel
Operating Company, LLC for $8,245,000, the Plaintiff had no rights in this property and certainly
had no right of first refusal as to this transaction. For Defendant to be held liable for breaching the
Lease, it must have actually breached it. The facts clearly show that the act Plaintiff contends
breached the Lease ie. the sale of the Billboard Property did not occur; therefore, the cause of
action for Breach of Lease should be dismissed per Rule 56, SCRCP.

11. The right of first refusal clause is an unreasonable restraint on alienation.
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In addition, and alternatively, the right of refusal constitutes an unreasonable restraint on
alienation, and is therefore unenforceable since the Lease that the Plaintiff drafted failed to
adequately describe the property that was subject to the Lease and subject to the right of first
refusal and thus, constitutes an unreasonable restraint on alienation which is unenforceable under
South Carolina law.

“A servitude that imposes a direct restraint on alienation of the burdened estate is invalid
if the restraint is unreasonable. Reasonableness is determined by weighing the utility of the

restraint against the injurious consequences of enforcing the restraint.” Restatement 3™ of

Property, § 3.4, Direct Restraints on Alienation. A right of first refusal is a direct restraint on
alienation. See Id., Comment(b). Restraints on alienation can be harmful in a variety of ways,
including “imped[ing] []the operation of a free market in land, limiting the prospects for
improvement, development, and redevelopment of land, and limiting the mobility of landowners
and would-be purchasers.” Id., Comment (c). “Other harmful consequences include the
demoralization costs associated with subordinating the desires of current landowners to the desires
of past owners, and frustrating the expectations that normally flow from land ownership.” Id. “In
determining the injurious consequences likely to flow from enforcement of a restraint on
alienation, the nature, extent, and duration of the restraint are important considerations. . .The
greater the practical interference with the owner’s ability to transfer, the stronger the purpose that
is required to justify a direct restraint on alienation.” Id.

The South Carolina Supreme Court, applying the Restatement, has identified four non-
exclusive factors for determining whether a right of first refusal is an unreasonable restraint on
alienation:

[T]he factors to be considered in assessing whether a right of first refusal
unreasonably restrains alienation include (1) the legitimacy of the purpose of the
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right, (2) the price at which the right may be exercised, and (3) the procedures for
exercising the right. These factors are not exclusive, and in this case, we will
address another point. . .the lack of clarity as to what real property the Right
encumbers.

Clarke v. Fine Housing, Inc., 438 S.C 174, 181, 882 S.E.2d 763, 767 (2023) (emphasis added).

The facts of Clarke v. Fine Housing are analogous to the facts in this case. In Clarke, the

plaintiff brought an action for specific performance of a right of first refusal. Id., 438 S.C. at 178,
882 S.E.2d at 764. The plaintiff had leased a handful of parking spaces from the defendant’s
predecessor, which represented only a portion of the parcel. Id., 438 S.C. at 179, 882 S.E.2d at
766. The right of first refusal simply stated: “Lessor grants the Lessee the right of first refusal
should it wish to sell.” Id. The right of first refusal did not specify what property was encumbered
by the right, and there was nothing in the Lease “stating either how the purchase price would be
set when the time came for Clarke to exercise the Right or what procedures would govern Clarke’s
exercise of the Right.” Id. When the property was conveyed to the defendant, plaintiff was not
notified of the sale of the property, leading to the lawsuit. Id., 438 S.C. at 180, 882 S.E.2d at 766.
The Court held that the right of first refusal constituted an unreasonable restraint on alienation and
was unenforceable. Id., 438 S.C. at 187, 882 S.E.2d at 770. The Court reached this conclusion
because it was unclear what property was encumbered by the right of first refusal, and there were
no price provisions or procedures governing the exercise of the right of first refusal. Id. The Court
closely analyzed the issue of clarity as to the property encumbered, particularly in the context of a
lease where the lessee only has rights in a small portion of the property:

The Lease is unclear as to whether the Right encumbers all of the Subject Property

or only the leased parking spaces. . .[the right of first refusal] begs the obvious

question, Sell what?. . .Other provisions in the Lease strongly indicate the Right

encumbers only the leased parking spaces. . .it is readily apparent that a right of

first refusal that does not identify the property it encumbers can substantially

restrain alienation of real property.
Clarke, 438 S.C. at 183, 882 S.E.2d at 768.

€2¢60091dOP20c#3SVYO - SY31d NOWINOD - NOLONITEVA - NV 91:8 01 994 G20¢ - d3T11d ATTVOINOHLO3 13



In the instant case, there is a similar lack of clarity as to what property is encumbered by
the right of first refusal. As in Clarke, the Plaintiff does not have rights in the entirety of the parcel
containing the Billboard. Rather, the Lease only gave Plaintiff the right to use and access the
Billboard. The right of first refusal only refers generically to “the Property” and does not specify
whether it encumbers only the Billboard, or the entirety of the parcel. See Exhibit A, pg. 2. The
property description on the lease contains a check box next to the term “existing structures.” It is
unclear whether this indicates that only the existing structures are “property” for purposes of the
terms of the lease, or whether the existing structures are simply included with a portion of land. If
the latter, it is impossible to determine what portion of land is included in the Leased Property. As
applied to the right of first refusal, there are no reasonable interpretations of the Lease. If the entire
parcel is subject to the right of first refusal, then the lessor cannot sell the Property without giving
the lessee of the Billboard an opportunity to purchase the entire parcel. If only the Billboard is
subject to the right of first refusal, then the lessor must potentially sever the portion of land the
Billboard sits on from the rest of the parcel. Either way, the provision seriously interferes with
the property owner’s ability to sell the property as it sees fit and is an unreasonable restraint on
alienation.

Admittedly, the lease in this case is much clearer on price and procedure for exercising the
right of first refusal than the lease in Clarke. Yet, without any clarity on what the right of first
refusal encumbers, Defendant is still left with an unreasonable restraint on the alienation of its
property. This lack of clarity is particularly stark when taken with the fact that Defendant had no
hand in the drafting of the Lease, and cannot be expected to ascertain the proper application of the

right of first refusal. To hold Defendant’s Property hostage over Plaintiff’s now expired Lease to
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utilize a Billboard, unreasonably interferes with Defendant’s rights in its property, and is an
unreasonable and unenforceable restraint on alienation.
111 Any ambiguity in the lease should be construed against Plaintiff
In the alternative, if the court does not find that the right of first refusal rises to the level of
an unreasonable restraint on alienation, the ambiguity should be construed against Plaintiff, as the
drafter of the Lease. “Ambiguous language in a contract. . .should be construed liberally and

interpreted strongly in favor of the non-drafting party.” Southern Atlantic Financial Services, Inc.

v. Middleton, 356 S.C. 444, 447, 590 S.E.2d 27, 29 (2003). This is because “the drafting party has
the greater opportunity to prevent mistakes in meaning.” Id. Therefore, the drafting party “is
responsible for any ambiguity and should be the one to suffer from its shortcomings.” Id.

Even if the right of first refusal is not ambiguous enough to constitute an unreasonable
restraint on alienation, it is nonetheless ambiguous. It is not clear from a reading of the Lease what
portion of the property the right of first refusal encumbers. Defendant had no part in the drafting
of the Lease, which was in fact drafted by the Plaintiff. See Aff. Alexander West. Therefore, the
ambiguity should be “construed liberally and interpreted strongly” in the Defendant’s favor. See

Southern Atlantic Financial Services, supra. To interpret the Lease in Defendant’s favor, the Court

must find that the right of first refusal did not encumber the entirety of the Property, and that
Defendant is able to sell the Property without first offering it to the lessor of the Billboard.
V. Summary judgment is proper on Defendant’s counterclaims
For the reasons set forth above, the Plaintiff no longer has any rights in the Leased Property.
As Plaintiff is well aware, the term of the Lease ended on October 1, 2024. Plaintiff is no longer
entitled to use the Billboard for its advertising, or to use Defendant’s property to access the

Billboard. Therefore, this court should issue an order enjoining the Plaintiff from continuing to

10
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enter Defendant’s Property. Further, Defendant is entitled to a declaratory judgment finding that
Defendant has full access and control over its property, including but not limited to the ability to
remove the Billboard if it chooses.

CONCLUSION

For the foregoing reasons, Plaintiff’s Complaint against Defendant should be dismissed
with prejudice pursuant to Rule 56, SCRCP, and this Court should grant judgment in favor of

Defendant on its counterclaims.

TURNER, PADGET, GRAHAM & LANEY, P.A.

s/ Jeffrey L. Payne

Jeffrey L. Payne, Esquire (SC Bar #: 15136)
1831 W. Evans Street, Suite 400

Florence, South Carolina 29501

Telephone: (843) 662-9008

Fax: (843) 667-0828

Email: jpayne@turnerpadget.com

ATTORNEYS FOR PLAINTIFF
Florence, South Carolina

February 10, 2025
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Exhibit 9

April 9, 2025, Order of the Darlington County
Court of Common Pleas

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
C/A # 2024-CP-16-00922
COUNTY OF DARLINGTON
Adams Outdoor Advertising Limited
Partnership,
ORDER
Plaintiff,
Vs.

West & Joyce, LLC, successor in interest to
West Oil Company,

Defendant.

INTRODUCTION

This matter is before the Court on motion by Defendant West & Joyce, LLC, successor in
interest to West Oil Company (“Defendant”) for summary judgment as to the breach of lease cause
of action asserted against it by Plaintiff Adams Outdoor Advertising Limited Partnership
(“Plaintiff”) in its Complaint, and as to Defendant’s counterclaims for injunctive relief, damages
and declaratory judgment. The Court heard oral argument on Defendant’s Motion, filed on January
13,2025, on February 10, 2025. Present were Michael Hopewell, attorney for Plaintiff, and Jeffrey
Payne, attorney for Defendant. After hearing oral argument and reviewing the parties’
submissions, the Court hereby grants Defendant’s motion in its entirety for the reasons set forth
below in greater detail.

LEGAL STANDARD

Summary judgment is appropriate “if the pleadings, depositions, answers to
interrogatories, and admissions on file, together with the affidavits, if any, show that there is no
genuine issue as to any material fact and that the moving party is entitled to a judgment as a matter

of law.” Rule 56(c), SCRCP; Baughman v. Am. Telephone & Telegraph Co., 306 S.C. 101, 114-
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115, 410 S.E.2d 537, 545 (1991). The party seeking summary judgment bears the “initial
responsibility of demonstrating the absence of a genuine issue of material fact.” Baughman, 306

S.C. at 115, 410 S.E.2d at 545 (citing Celotex Corp. v. Catrett, 477 U.S. 317 (1986)). Once this

initial burden has been met, the party opposing summary judgment must, under Rule 56(e), “‘do
more than simply show that there is some metaphysical doubt as to the material facts’ but must
come forward with ‘specific facts showing that there is a genuine issue for trial.”” Id. (quoting

Rule 56(e), SCRCP; Matsushita Elec. Indus. Co. v. Zenith Radio Corp., 475 U.S. 574, 586-87

(1986)). “Indeed, Rule 56(e) specifically prohibits the nonmoving party from resting upon the

mere allegations or denials of its pleadings.” Id., (citing Moody v. McLellan, 295 S.C. 157, 367

S.E.2d 449 (Ct. App. 1988) (additional citation omitted)).
In determining the appropriateness of granting summary judgment, the Court is not
“required to single out some one morsel of evidence . . . to create an issue of fact that is not

genuine.” Englert, Inc. v. Netherlands Ins. Co., 315 S.C. 300, 302, 433 S.E.2d 871, 873 (Ct. App.

1993) (quoting Main v. Corley, 281 S.C. 525, 527, 316 S.E.2d 406, 407 (1984)). Where a

defendant establishes an entitlement to judgment as a matter of law, the court must grant summary

judgment. See Humana Hospital-Bayside v. Lightle, 305 S.C. 214, 216, 407 S.E.2d 637, 638
(1991) (“Where the plaintiff relies solely upon the pleadings, files no counter-affidavits, and makes
no factual showing in opposition to a motion for summary judgment, the lower court is required
under Rule 56, to grant summary judgment, if, under the facts presented by the defendant, he was
entitled to judgment as a matter of law.”) (citation omitted); Dyer v. Moss, 284 S.C. 208, 210-211,
325 S.E.2d 69, 70 (Ct. App. 1985).

FACTS

L Plaintiff’s cause of action for breach of lease.
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Plaintiff’s breach of lease cause of action hinges on the distinction between two separate
parcels of property: a .5479 acre parcel bearing TMS No. 058-00-01-167 and containing a
billboard (“Billboard Property””) and a 1.95+ acre parcel of land bearing TMS No. 058-00-01-101
and containing a convenience store that was owned and operated by the Defendant (“Convenience
Store Property”). The Billboard Property is still owned by Defendant, a successor to West Oil
Company. On April 27, 2019, Defendant sold the Convenience Store Property and the convenience
store business located thereon for Eight Million Two Hundred Forty-Five Thousand and 00/100
($8,245,000.00). Plaintiff contends that it has rights in both parcels of land, while Defendant
asserts that Plaintiff’s rights are limited to the Billboard Property. Ultimately, the question is
whether a lease between the parties gave Plaintiff a right of first refusal in the Billboard Property
or in both the Billboard Property and the Convenience Store Property.

On July 15, 2009, Plaintiff and West Oil Company entered into a Lease Agreement
(“Lease”) pursuant to which the Plaintiff leased an existing billboard structure (the “Billboard™)
and some amount of the surrounding property which was owned by West Oil Company for the

price of $500.00 annually. (Exhibit A, Lease Agreement). The Lease Agreement described the

Billboard Property as:
105 West Bobo Newsome Highway. . .Adjacent to State road 151 bypass,
approximately 1/10 mile west of US Hwy. 15 intersection on the north side of the
roadway, more described as on the west end of West Oil Company’s store property
adjacent to SC 151 Hwy.
Exhibit A, pg. 1 (emphasis added). The description also contains a checked box next to the term
“Existing Structure(s)”, which refers to the Billboard. See id. Plaintiff claims that it holds an
interest, not just in the billboard and the portion of land on the west end of the store property, but

in all of the Billboard Property and the Convenience Store Property, such that it was entitled to a

right of first refusal if the Convenience Store Property was sold. Defendant contends that the plain
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language of the Lease provides that Plaintiff leases a parcel of land located on the west end of the
store property, not the entirety of the Convenience Store Property. Defendant argues that an
easement provision in the Lease further supports the interpretation that Plaintiff’s lease did not
extend to any property beyond the Billboard Property. Specifically, the Lease provides that:
Lessor also hereby grants to Lessee the following easements over the Property and
adjacent property owned or controlled by Lessor: a) an easement for reasonable
access to Lessee’s Structures; b) an easement to maintain an unobstructed view of
the advertising copy on the Structures by passing motorists and pedestrians,
including, but not limited to, the right to trim and remove any trees and other
vegetation as often as Lessee in its sole discretion deems appropriate to prevent
obstructions; and c¢) an easement to connect utilities to Lessee’s structures.
Exhibit A, pg. 1. Defendant argues that if Plaintiff had a leasehold interest in the Convenience
Store Property, then it would not have needed an easement over the adjacent Property. By
extension, Defendant argues that Plaintiff would not have a right of first refusal in property that it
did not lease from Defendant.
11. Defendant counterclaims for injunction, damages and declaratory judgment.
Defendant also moved for summary judgment on its counterclaims for injunction, damages
and declaratory judgment. Defendant has presented facts that show that the term of the Lease
expired on October 1, 2024, and that Defendant decided not to renew the Lease. Defendant notified
Plaintiff that the Lease would not be renewed, and that it expected Plaintiff to remove the Billboard
from the Billboard Property. To date, Plaintiff has failed and refused to do so. Accordingly,
Defendant seeks an injunction enjoining Plaintiff from trespassing on the Billboard Property and
a declaratory judgment finding that Plaintiff has no right to access the Billboard Property,

Defendant has not sold the Billboard Property, and Defendant has the right to remove and destroy

the Billboard.
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In support of its Motion for Summary Judgment, Defendant presented the Affidavit of
Alexander West, which stated that the Lease had ended on October 1, 2024 and that Defendant
had notified Plaintiff of the same. Plaintiff has not presented any contradictory evidence, nor does
the Plaintiff address this issue in its Memorandum in Opposition to Defendant’s Motion for
Summary Judgment.

DISCUSSION

In its Complaint, Plaintiff claims that Defendant breached the Lease by selling the
Convenience Store Property without offering Plaintiff the right of first refusal. In its Motion for
Summary Judgment, Defendant relies upon the plain language of the Lease and its context to argue
that the Lease only encompasses the Billboard Property. Defendant also submitted aerial
photographs of the properties and an affidavit by Defendant’s representative. In response, Plaintiff
merely restates its claim that the Lease is clear that Plaintiff has a right of refusal in the
Convenience Store Property. This Court would agree that the Lease is clear. However, it is clear
that Defendant only leased the Billboard Property to the Plaintiff. As stated in the Lease, Plaintiff
was leased a portion of Property on the west end of the “store property”. Not the entirety of the
Convenience Store Property. Defendant’s position is further supported by the fact that the
Convenience Store Property and the business was sold for over eight million dollars. It defies logic
that Plaintiff, who leased only a Billboard and a small parcel of land for $500.00 per year, should
have a right of first refusal in an adjacent property and a business worth over eight million dollars.
For these reasons, the weight of the evidence indicates that Plaintiff did not lease the Convenience
Store Property. Because Plaintiff only leased the Billboard Property, Defendant cannot have
breached the Lease by selling the Convenience Store Property without honoring a right of first

refusal.
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This Court also finds that summary judgment is appropriate on Defendant’s counterclaims.
Defendant has presented ample evidence to show that the Lease term has ended, and Plaintiff has
not presented any contradictory evidence. When the moving party puts forward facts and evidence
in support of its Motion, and the opposing party makes no factual showing in opposition to the

Motion, the Court must grant summary judgment. See Humana Hospital-Bayside v. Lightle, 305

S.C.at216,407 S.E.2d at 638, supra. Therefore, summary judgment is appropriate on Defendant’s
counterclaims.

CONCLUSION

For all of the reasons stated herein, the Court is persuaded that no genuine issue of material
fact exists for trial. As such, summary judgment is awarded to Defendant and all claims against it
in Plaintiff’s Complaint are hereby dismissed with prejudice. Further, summary judgment is hereby
awarded to the Defendant on its counterclaims. THEREFORE, it is hereby ORDERED that
Defendant’s Motion for Summary Judgment be, and hereby is, GRANTED, and the Court finds
and declares as follows:

1. Plaintiff’s Complaint is hereby dismissed with prejudice;

2. Plaintiff is hereby enjoined from continuing to access the Billboard Property,
and has no continued right to access the Billboard Property or any right to
remove the Billboard located thereon,;

3. The Billboard Property is the only property Plaintiff had a right of first refusal
in, and the Defendant did not sell the Billboard Property; and

4. Defendant has the right to remove and destroy the Billboard if it elects to do so;

5. Defendant shall file a separate motion with supporting affidavit as to its request

for attorney’s fees as set forth in its Answer and Counterclaim.
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AND IT IS SO ORDERED.
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Type: Order/Summary Judgment

So Ordered
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Exhibit 10

Adams’ Reply to Counterclaim

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOURTH JUDICIAL CIRCUIT

COUNTY OF DARLINGTON ) C/A #2024-CP-16-00922

Adams Outdoor Advertising Limited

Partnership,

)
)
)
Plaintiff, )

VS. ) PLAINTIFF’S REPLY

) TO COUNTERCLAIM
West & Joyce, LL.C, successor in interest )
)
)
)
)

to West Oil Company,

Defendant.

The Plaintiff, replying to the counterclaim of the Defendant, would allege and show unto the
court as follows:

FOR A FIRST DEFENSE

1. The Plaintiff reiterates and realleges each and every allegation contained within its
Complaint as if repeated verbatim herein.

2. The Plaintiff admits only so much of the allegations contained within paragraph 17 as
could be construed to allege that the parties entered in to a Lease Agreement on or about July 15,
2009, which Lease Agreement speaks for itself.

3. The Plaintiff admits only so much of the allegations contained within paragraph 18 as
could be construed to allege that the term of the lease was extended on more than one occasion.

4, The Plaintiff admits only so much of the allegations contained within paragraph 19 as
could be construed to allege that it received notice that the Defendant was attempting to terminate the
lease as set forth therein.

5. The allegations contained within paragraph 20 are admitted.

6. The Plaintiff would admit only so much of the allegations contained within paragraph

21 as could be construed to allege that the billboard remains at its location.
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7. The Plaintiff admits only so much of the allegations contained within paragraph 22 as

could be construed to allege that it has not removed the billboard.

8. The allegations contained within paragraph 22 are denied.
9. The allegations contained within paragraph 23 are denied.
10. In response to paragraph 24, the Plaintiff reiterates and realleges each and every

allegation contained within this pleading as if repeated verbatim.
11. The allegations contained within paragraph 25 are denied.
12. In response to paragraph 26, the Plaintiff reiterates and realleges each and every

allegation contained within this pleading as if repeated verbatim.

13. The allegations contained within paragraph 27 are denied.
14. The allegations contained within paragraph 28 are denied.
15. The allegations contained within paragraph 29 are denied.
FOR A SECOND DEFENSE
19. Each and every allegation contained within the Complaint not hereinabove admitted,

qualified or explained is denied and strict proof is demanded thereof.

FOR A THIRD DEFENSE

20. The allegations of the counterclaim fail to state facts sufficient to constitute a cause of
action; therefore, the Plaintiff prays that the same be dismissed pursuant to Rule 12(b)(6), SCRCP.

FOR A FOURTH DEFENSE
(Unclean Hands)

21. The Plaintiff raises the defense of unclean hands as a complete and total bar to the
counterclaim of the Defendant.
WHEREFORE, having fully replied to the Defendant’s counterclaim, the Plaintiff prays that

the same be dismissed, with costs, and that it be granted relief as set forth within its Complaint.
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Respectfully submitted,

November 25, 2024

s/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
470 W. Evans Street

Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 fax
mhopewell@amhattorneys.com
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Exhibit 11

Transcript of May 12, 2025 Hearing on
Adams’ Motion to Alter or Amend Judgment

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.
West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



State of South Carolina ) In Common Pleas Court
Fourth Judicial Circuit
County of Darlington ) 2024-CP-16-00922

Adams Outdoor Advertising
Limited Partnership,

Plaintiff,
vs.

Transcript of Record

West & Joyce, LLC, successor
in interest to West 0Oil Company,

Defendant.

—_— — — — — — — — — — — ~— ~—

Darlington, South Carolina
May 12, 2025

BETFORE:

The Honorable Paul M. Burch

A PPEARANCE S:

Mr. Michael S. Hopewell, Esquire
Attorney for Plaintiff

Mr. Jeffrey L. Payne, Esquire,
Attorney for Defendant

Lisa Carter
Court Reporter
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THE COURT: Good morning, gentlemen.

MR. HOPEWELL: Good morning, sir. Mike Hopewell
here for the plaintiff, Adams Outdoor Advertising.
This is Rule 59, a motion to alter or amend judgment.
The Court entered judgment in favor of the
defendant’s summary judgment on April 9*". And the
purpose of this motion is to, I guess, clarify one
issue in Paragraph 4 of the conclusion. The Court
ruled that and quoting, “defendant has the right to
remove and destroy the billboard if it elects to do
so.” This litigation was about a right of first
refusal on a lease. My company leased property on
which it placed a billboard and the Court - after,
after we argued the motion - the Court ruled in favor
of the defendant and in the order it granted the
right to the billboard to the defendant. And we
don't believe that, that was proper. The language of
the lease i1is clear that the billboard remains the
property of my client at all times and there was no
mechanism for ownership to be transferred. So we
would ask the Court to just delete that line from the
order that grants ownership of the billboard to the
landlord.

The other argument may be that we abandoned it.
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But had we removed it during the litigation it would
have made the litigation mute. That billboard is
grandfathered in its location and if removed it could
not be replaced there because the permitting
requirements for DOT and for the County of Darlington
have changed. So had we removed it the litigation
would have had no, no further meaning in terms of the
billboard. So we would ask the Court to not transfer
ownership of the billboard, itself, to the defendant.

THE COURT: All right.

MR. PAYNE: Thank you, Your Honor. Jeff Payne
here for the defendant West & Joyce, LLC. Your
Honor, in my motion I had a motion for summary
judgment to deal with my counterclaims. One of which
was a declaratory judgment action which was the
lease, 1t terminated, the lease terminated on October
1, 2014 which was before I filed my answer and
counterclaim. So we filed the DJ claim and said,
look, we got a right to deal with this billboard.
They've terminated the lease. The lease is over. As
he's got attached to his, whatever he filed today
with the Court, I wrote him, we wrote him numerous
times. The lease is terminated. Come get you sign.
The lease says they had a reasonable time to remove

their sign. They never removed it. They've never
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done anything. So they took a chance, basically.
This case was about a right of first refusal to buy
the land and they didn't have the right to first
refusal because we never sold the land. But the
issue of the billboard has been before the Court. It
was in my counterclaim, and in my motion we put in
there we, we wanted a DJ on the, I mean, we wanted a
judgment on the counterclaims. We have the right to
move the billboard in our memo that we submitted to
the Court. We've got the right to remove the
billboard if we choose to do so. The affidavit that
we filed in support of the motion mentioned that the
lease was terminated. We failed to remove it. I
don't know of anything about grandfathering or
licensing or whatever about the billboard. All I
know is they took a chance. They decided to leave it
up and go with the argument that they had a right to
buy this land. And despite all our requests, all the
letters, all everything, they decided not to remove
it. And they left it up in a hope of a miracle that
they were somehow going to say, oh, yeah we have the
right to buy land that has never been sold. But now
that they've lost they want to come in here and claim
they want a metal pole out there. And the reason is

they don't want us to stick a sign up. They don't
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want us to advertise because they got a billboard
right up, I mean, it's hundreds of feet away from
ours and that's what it's about. It's not about the
pole being worth anything or whatever, it's about
they don't want us to use it now. But I think it was
clearly before the Court. They took a chance. They
didn't want to remove it. And so we would ask that
we have the right, that the order stay as it is.

That we've got a right to remove the billboard if we
choose to do so.

Thank you.

THE COURT: Thank you, counsel. Anything else?

MR. HOPEWELL: This is an issue that we didn't
argue 1in the prior motion hearing and there's just no
explanation for why the ownership changed. So we
believe that we should still own the property as set
forth in Paragraph 4 of the lease.

THE COURT: Going back to law school days,
counsel, you consider this sign being permanently
attached to the property?

MR. PAYNE: Your Honor —-- Your Honor, honestly, I
don't know. I think it can be removed from what I
understand, but I'm not sure how they do it. I know
it’s -- it's a nice pole and it's bolted in the

ground, but I can't say one way or the other as far
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as is it removable or not. I think it is. They seem
to do it all the time. But to be honest....

THE COURT: Let me take a look at. I'11 —-- I'11
let me review that order. I’1l1l get something out in
a few days.

Thank, y’all.

MR. PAYNE: Yes, sir.

MR. HOPEWELL: Thank you, Your Honor.

(CONCLUSION OF HEARING HELD ON MAY 12, 2025)
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CERTIFICATE

I, the undersigned Lisa S. Carter, Official Court
Reporter for the Judicial Circuit of the State of South
Carolina, do hereby certify that the foregoing is a
true, accurate, and complete excerpt of transcript of
record of all the proceedings had and evidence
introduced in the hearing of the captioned cause,
relative to appeal, in the Fourth Circuit of the Circuit
Court for Darlington County, South Carolina, on the 12th
day of May, 2025.

That said proceedings are transcribed to the best
of my ability from the audio recording and supporting
information.

I do further certify that I am neither of kin,

counsel, nor interest in any party hereto.

S / ://w ,/ ////'7/,)
Lisa S. Carter

Circuit Court Reporter

September 10, 2025



* Exhibit 12
Affidavit of Alexander C. West (with Attachments)

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.

West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
C/A # 2024-CP-16-00922
COUNTY OF DARLINGTON
Adams Outdoor Advertising Limited
Partnership,
AFFIDAVIT OF ALEXANDER C.
Plaintiff, WEST
Vs.

West & Joyce, LLC, successor in interest to
West Oil Company,

Defendant.

Personally appeared before me, Alexander C. West, who being first duly sworn, deposes

and says that:

L

[ am a member of West & Joyce, LLC (“West & Joyce”) and a shareholder of West Oil
Company, Inc. (“West Oil”). I am authorized to make this affidavit on behalf of West &
Joyce and West Ol

The Plaintiff leased a small portion of land from West Oil and the billboard structure
located thereon pursuant to a Lease Agreement that is dated July 15, 2019. A true and
correct copy of the lease (“Lease™) is attached hereto as Exhibit A. The Lease expired
on October 1, 2024. The Lease is a form lease used by the Plaintiff and it is a lease that
the Plaintiff drafted and presented to West Oil to sign.

The Lease describes the land and structure that was being leased as being located
approximately one tenth of a mile west of intersection of Hwy. 151/Bobo Newsome Hwy
and Hwy. 15.

Exhibit B attached hereto is a picture of the Billboard.

Exhibit C attached hereto is an aerial view of the property (“Billboard Property”) on
which the Billboard sits and an adjacent property on which sits a convenience store
(“Convenience Store Property”) that was operated by West Oil for many .‘years until 2019.
The Billboard Property is known as Darlington County TMS 058-00-01-167 and contains

.55 acres.
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As is shown on Exhibit D the Billboard is located approximately .088 tenths of a mile
from the intersection of Hwy. 151/Bobo Newsome Hwy and Hwy. 135.

The Convenience Store Property contains 1.987 acres and is known as Darlington County
TMS 058-00-01-101.

On or about April 27, 2019, West & Joyce and West Oil sold the Convenience Store
Property and the convenience store business operated thereon to Refuel for a total sales
price of $8,245,000. This sale did not create any obligation on West & Joyce to provide
the Plaintiff with any notice of any right of first refusal as this Convenience Store
Property was not being leased to the Plaintiff.

The Lease expired on October 1, 2024 and West & Joyce decided not to extend the
Lease. The Plaintiff was reminded of the termination date of the Lease and it requested
that the Plaintiff remove the Billboard from the Billboard Property. The Plaintiff failed
to remove the Billboard as requested.

West & Joyce never sold the Billboard Property during the term of the Lease and it is still

this owner of this property.

FURHTER AFFIANT SAYETH NOT. ‘

f — -

\ L f~
Alexdnder C. West

SWORN to before me this
¢ 3 r$ day of CLata vy , 2025

<

Notary Public for South Carolina
Print Name: e £ A& Teaat -
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EXHIBIT A

MR AFLRLED

i 68168085 Type! DI

' 1868 s
S _— Recorded: 01/22/2010 at 16142115 Al
o [t s P Tors
‘?}&VE}R ) Soott B, Sudgs Clerk of court
7 w1058r7711-7715

&

LEASE AGREEMENT
Lease ! 300080066
Bonrd/Siruciures 1 07[005365 "

THIS AGREEMENT, made (hls L5t day of July 30 09, by dnd betsveen ADAMS OUTDOOR ADVERTISING'
LIMITED PARTNERSHIP ("Lsssee”), whose address 521385 AligeDr., Florence, SO 20508

_ ond _WestOil Company o {"Lossor™), whose nddfess Is
312 Lakeview Blvd., Hartsvillo, SC 29550, e P WITNESSETH:
I DEMISE:-Lpssor herchy fenses.ant domises 16 Lessee the foliowing described property (*Properts®) for the purpose

of Grecting, operating, muintaining, repaifing, niodifylng und roeonsteucting outdoor advertlsing strusturcs, together with any
advertising, equipnrent ahd nceessories that lessea mdy destre to pldge thereon {“Strictures'), wid Lessor warrants to Lesseo ifis
qule! enjoyment 6T he Progietty-during the term of this feasg,:and shibll not enler Iilo-ony. ngredinent forar conditioned upon the
removal of Lessea's Sfnictures; ihe Properly is locaied in the City/County of Darlingion inthe:Stnge of
Soit Carolits - and Is more particylarlydoserbed ms: - "

Tilsiing SIS X Addgss: 105 Wost Bobo Newsorto Highway . Tox Parcall

A‘diuc,c’nl lo-State rond 151 bypass, approiiately 1/10mitlle wesl of US Hwy, 15 Inl'.crse;tion on thio north side of

{he randway, more deseribed as on the west end of West Oil Company's sloré property adjacent (0 SC 151 Hwy.

Lessor ofso hereby granis fo Lessée ihe following ensentonis sver the Property and adjncent property owned or contratied by
Lessor; o) an ensement for reasonoble a¢éess to Lessee!s Siruchures; b) an easement to maintdin an urobsinuctéd view of ihe
advertising copy on the Structures by pessing moforlsts snd pedesirians, Including, but not limited to, the right t6 irim and
romove any treos and otfier yoge(alion os often as Lessée in its sole diserctioggecns appraprigle to prevent ebsirtciions; ord, ¢

an easement to tanvieat utfities (o Liessec's Squcg_u /E =y — " |
2 _ TERM: This Lease i$ for-a tafin 60} apo{ years, Tommenting oft fhe _lst, _dly 6f Qeteber 2009 ,

ond shull cantinue in full force nid affectand be aistomatignlly extended for a like iermy, and therenfier avtomuatically for
guteessivo Jike terms; ofer the fnfifl extonded torin; Lossor-and Lessee shall each have the right to terminste this loase By piving
nolice of fermination to the'oilier a5 provided for hierein dt fedst iina(y (30) days i advonce of the pext aulonatio lesse (erm

extension.

3 RENT: Rent shéll cammence on the lator of completion of the Structurs or cofimencement of theterm dnd shall be
o amoun( of § 500,00, piid In advance ,payable gnnually,on or before dfie L5th doy of Octobier.
4 $TRUCTURES: All Siriclurés.ércetet by or.foe.ihe L essee or lis predecossors-tn-Infercét on the Property shaft at all

timds bo-and remaln the property of tha Lessce ahd iy he removed by the Lessee bofore or within a reasenable-time of
termination or expiration of this lense, notwithstenting thot such Struclurcs arc intended by Lessor and Lesseé to be permancnily
dffixed to the Progierly. Similarly, all ticense and permit righis rélating to the sé of thé Properly for ontdoor advertising
purposes.arc.and shol al all timos be and remain the property ol the Lessee. .

5. REPRESENTATIONS: Lessor roprésernits that 1t is the ownor or the authorized agent of thic wner of thie Property
dnd livs Aell-auiliority (o enter Inta thils Lease Ageeeriient as or on biclialf of owner. [[ownership-of the Prapet(y changes, Lessor
sliall proinp(ly notify Lassee of such chonge and shall furrish the néw otvaer wilh'a copry of this Lease Agréerent. Lessor sgreos
not (o:&ntsr nto any leass or other selatfanship with any of Lessce’s conipefitors for (lie. crection, eperation or mulnichonce of dny
gutdoot advertising:structure on the Properly or on any adjacent praperty.

6, CANCELLATION: If; In Lessec's sole opinlon: a) the view of tho advartising capy on any Strudtire becames
obstrueted; b) he Prapariy-cainol de safkly used for the grestlon; malnienanci ar opemtion afang Structure for any reasor; e thie-
value of any Struclute fs suhstantiolly diminished, in the.sole judg\tt:nl of the Lessce, for any réa¥on; d) the Lessee 1s unable {6
obtain, muinlaly oF continge In force gy ndcessury pormlt for thivezgslion, use or moinienance of any Structure.ps orlginally
ereeted; or, ¢ the use of any Strieture, 0s-ariginally crected, is prevented by low or by excreise of ariy governmental power; then
Lessee may, af lts.opfion, elther: (f) reduee fintl abate rent in proporflon (o the impack or loss (hat such dceurrence has upon lhe
valug.of Lessee's Struolure for so-long: s such oscurrenct-continucs; or, (1i) cancel this Lease-and cecelve a rofind of any progoid
rent, profdied gs of the dete of cancelintion. :
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7 INDEMNIFICATION: Lossee shall Indemnify andl fiold Lessor huemless from all injurics to (o Proporty
or third person caused by Lessce, Lessée's cmployees, agents, lleensces and contraclors; Lessor shall Indomaify and hold Lessee
haeroless from all injurics to Steuctures or third persons coused by Lessor, Lessor's employees, agen(s, liconsees ond contractors.

8. CONDEMNATION: In the event that olf orany pari of (he Property Is pequired or sought to be-acquired by any catlty
or person pussessing or néting on behalf of nny-entity possessing the power of emiinent domain, whether by condemnation or sale
in Hou thereof, Lesseo shiall be entitied, In fs sole-and nbsolute discretion, lo: a) contest the acquisition; b) seconstruct any of lts
Steuctures.on the remaining property of the Lessor; and/or, ¢) rocover damages and compensation for (he fair morket value of Tis
{eoschold und Structurcs taken-or Impocted by thc acquisition

9 ASSIGNMENT: This lease is binding tpan the hieirs, successors and assigns of both Lessor and Laessea, with the
exception of any tcrmination rights of Lessoe sot forth in this Lease Agreement oc any addendam or subscquent amendment,
whiich rights may only be excrclsed by the arlginal Lessor (wliose nume is st fozih ot thic top of this lease) aird nof by os for the
benefit of nny cntity with the power of eminent domaln. Lessor agrees:not (o terminate or assigh fhis lense for the benefitof any
competitor of Lesses without Lesseo’s written permission. Lessee shall hove the absoluteright to assign its rights under this

jease

10, RIGHT OF FIRST REFUSAL TO PURCHASE: Lesses is granled the tight to purchese the Praperty at the same
price ond on the same terms as any propescd sals-that Lessor desires lo consummate. [n tho ovent such sale of ihe Propesty is
propased, whethee by offer {or counter-offer) of Lessor to a third-party or by an offer (or counter-offer) from a third-party lo
Lessor (either casc belng refezred Lo hereln as tho “Offer'), Lessar shall first pravide each and every such Offer, In writing, to
Lessee in the wanner sct forth In parageaph 11 of the Lease Agreement and Lessee shalt havo thixly (30) days to agree in wriling
to-purchase the Proporty for the prico pnd on the terms sei forth In the Offer; otlierwise, the Offer shall he deemed (o have been
rejected by the Lessee. In the event Lessce rejects an Offer, Lessor may proceed to consymmiale the sale with the third-party at
the same price and on the same terms os thoso set forth in the Offer. Fucther, Lessce shafl have a right of first refusal to meet any
offer for the leuse of uny portion of the real properly for ouidoor advertising purposes. Lessee shalf cxercise the option wilhin
thirty (30) dnys after receipl of written notice of the teims of the third-party lease. This Leaseand the vight of first rofuisal
pranted hercin shall be binding on successors and assigns of Lessor and Lessee. Lessor will give nolice of Lessce's right of first
refusnl when listing tie Propcrly for salc and aol sceept nor ntake any offer or counteroffer oxcep! In accord with the terms of

this Lease Agreement.

il NOTICE: Any notice {"Natlce™) to Lessor or Lessee described In this. Agreement n order to be offective nust be ln
writing and sent cenfled mail, return receipt requested, and then shall only be effective upon the eerlicrof a) the date that sald
Nattee Is delivered and recelved by a person at the address speclficd in the Agreement; ar, b) the dole that is.thres (3) days nfter
maillng (postaga prepnid) by eertificd mall, cetura receip{ requesied, Lo such addeess; provided that in either case Notice shall bie
deMvered to such other addross as Lassor or Lesses, as the casc may be, has previously dusignated In wrillng and provided {o the
other by Natice as set forth licrein,

12 MEMORANDUM OF LEASE: Lessor ngrees that this Leass Agreement may be recorded.

13 MISCELLANEQUS: In the cvent of litigation batween Lessor ond Lessoe predicated upon this Léose Agreement, the

prevailing party shall be entitied to recaver Hs ressonable altorneys’ (ces nud cosls, provided, howevee, that Lessec:shall frst be

given written Notice of defuutt s sct ferth hereln, and shall have folled to curc.such defauft within thirty (30) days of receipt of
aald Notlce. Neither Lessor nor Lessee shalf-be bound by any terns, cenditions or oral represcniations that-ars nol set forth In

this Lcase Agrsement. The law of the state In which the Properly is located shall govern. This Lease Agreement (and any
addendum).teprescnts the caltre sgrcement of Lessce and Lossor with respect to the Structures-and the Prapery.

4. ADDENDUM: There isX is not[TJan addendum mtached to this Lease Agreoment and incomparnted by this
refercnce {check ang), :

ADAMS OUTDOOR ADVERTISING LIMITED % "

PARYNGRSHIP v , S -

By: AOA Manugement Company Limited Parinership By: Lessor G Authorlzed Reprasentotive
Its: Managing Agen !

See Sce or FEINY P
r-

Lessar's Phone ﬂ- A

za.u_, WQ_n.u._

Witnass (1)

; Witness {2)

Lease proparcd Uy G B Wills, Licensed SC et Bunie Agent
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EXHIBIT

@ qPublic.net” Darlington County, SC

Overview

Legend

D Parcels

Roads

Date created: 12/26/2024
Last Data Uploaded: 12/26/2024 10:12:39 AM

Developed byg™y SCHNEIDER

GEOSPATIAL
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- Exhibit 13
West & Joyce’s Motion for Summary Judgment

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.

West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
C/A #2024-CP-16-00922
COUNTY OF DARLINGTON
Adams Outdoor Advertising Limited
Partnership, ‘
DEFENDANT’S MOTION FOR
Plaintiff, : SUMMARY JUDGMENT
Vs.

West & Joyce, LLC, successor in interest to
West Oil Company,

Defendant.

TO: THE PLAINTIFF ABOVE NAMED:

YOU WILL PLEASE TAKE NOTICE that ten days after service of this notice upon you
or as soon thereafter as counsel may be heard, counsel for the Defendant West & Joyce, LLC
(“West & Joyce”) will move before the Court of Common Pleas for Darlington County for an
order pursuant to Rule 56 of the South Carolina Rules of Civil Procedure granting summary
judgment in favor of West & Joyce. The grounds for this Motion are: 1. West & Joyce did not
sell the Property that was subject to the billboard lease and consequently the Plaintiff had no right
of first refusal to purchase West & Joyce’s adjacent property; 2. Alternatively, the right of first
refusal clause contained within the billboard lease the Plaintiff seeks to enforce is an unreasonable
restraint on alienation of real property since the billboard lease that the Plaintiff drafted and
presented to West & Joyce failed to readily identify the property being leased; and 3. Plaintiff’s
billboard lease that ended on October 1, 2024 has terminated and Plaintiff has no further right to
use West & Joyce’s property or the billboard structure thereon. As a result, Plaintiff’s sole cause

.of action for breach of lease must fail.
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Summary Judgment is also proper as to West & Joyce’s counterclaims. There is no issue
of material fact that can contradict West & Joyce’s position that the billboard lease terminated on
October 1, 2024. Plaintiff no longer has any right of access to the billboard in question and that
West & Joyce has the right to remove the billboard from its property.

This Motion is based on the pléadings and discovery in this case, the Memorandum in
Support and any exhibits attached thereto, any affidavits filed with the Court and any arguments

made at a hearing on this motion.

TURNER, PADGET, GRAHAM & LANEY, P.A.

s/ Jeffrey L. Payne

Jeffrey L. Payne, Esquire (SC Bar #: 15136)
1831 W. Evans Street, Suite 400

Florence, South Carolina 29501

Telephone: (843) 662-9008

Fax: (843) 667-0828

Email: jpayne@turnerpadget.com

ATTORNEYS FOR DEFENDANT
Florence, South Carolina

January 13, 2025
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Exhibit 14
Adams’ Motion for Summary Judgment (filed 2/4/2025)

Respondent’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.

West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOURTH JUDICIAL CIRCUIT
COUNTY OF DARLINGTON ) C/A #2024-CP-16-00922
Adams Outdoor Advertising Limited )
Partnership, )
)
Plaintiff, )
Vvs. ) PLAINTIFF’S MOTION
) FOR SUMMARY JUDGMENT
West & Joyce, LLC, successor in interest )
to West Oil Company, )
)
Defendant. )
)

TO: THE DEFENDANT ABOVE NAMED:

YOU WILL PLEASE TAKE NOTICE that on February 10, 2025, or as soon thereafter as
counsel may be heard, counsel for the Plaintiff, Adams Outdoor Advertising Limited Partnership
("Adams”), will move this court for an order granting summary judgment pursuant to Rule 56 of
the South Carolina Rules of Civil Procedure.

The grounds for the motion are:

1. Adams had a valid Lease Agreement ("the Lease”) to lease property identified

as 105 West Bobo Newsomé Highway. A copy of the Lease is attached as
Exhibit "A” to the Affidavit of Glynn F. Willis which is attached.

2. Pursuant to paragraph 10 of the Lease Agreement, Adams had a right of first
refusal to purchase property identified as 105 West Bobo Newsome Highway.
The Defendant was contractually obligated to give Adams notice of its right of
first refusal when listing the property, provide a copy of any offer to purchase
the property, and give Adams an opportunity to agree in writing to purchase

the property for the same price and on the same terms as set forth in the offer.
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Adams was entitled to a thirty day period after notice during which to make a
decision as to whether to purchase the property or not.

3. As set forth in the attached Afﬁdavit, Adams was not notified of the pending
sale, given this right of first refusal or even advised that the sale had taken
place until some five years after the fact.

4. The terms of the right of first refusal are in line with the analysis provided by
the Supreme Court of South Carolina as set forth in the relevant case law,

which will be examined in a Memorandum in Support of Motion to be filed

hereafter.
RESPECTFULLY SUBMITTED,
January 31, 2025 §/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
470 W. Evans Street

Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 fax
mhopewell@amhattorneys.com
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Exhibit 15
Adams’ Motion to Alter or Amend Judgment (filed 4/21/2025)

Respondént’s Motion to Dismiss

Adams Outdoor Advertising Limited Partnership
V.

West & Joyce, LLC, successor in interest to West Oil Company

Appellate Case No. 2025-001729
South Carolina Court of Appeals



STATE OF SOUTH CAROLINA ) IN THE COURT OF COMMON PLEAS
) FOURTH JUDICIAL CIRCUIT
COUNTY OF DARLINGTON ) C/A #2024-CP-16-00922
Adams Outdoor Advertising Limited )
Partnership, )
)
Plaintiff, )
Vvs. ) PLAINTIFF’S MOTION TO
) ALTER OR AMEND JUDGMENT
West & Joyce, LL.C, successor in interest )
to West Oil Company, )
)
Defendant. )
)

TO: THE DEFENDANT ABOVE NAMED:

YOU WILL PLEASE TAKE NOTICE that ten days henceforth or as soon thereafter as
counsel may be heard, counsel for the Plaintiff will move for an Order pursuant to Rule 59(c) to
alter or amend the court’s Order filed April 9, 2025.

In the Order, the court ruled that "Defendant has the right to move and destroy the
billboard if it elects to do so.” The billboard in question is owned by the Plaintiff and was the
basis for the lease that is the subject of the litigation. The Defendant, in its counterclaim, appears
to take the position that the Plaintiff abandoned the billboard by failing to remove it while the
litigation was ongoing.

Had the billboard been removed, it is unlikely that it could have been returned if the
Plaintiff prevailed in the litigation due to the rules regarding the permitting of billboards.
Therefore, the billboard was the subject of the litigation and its removal during the litigation
would have rendered the litigation moot.

Counsel does not believe the issue was discussed at the motion hearing and the Order
does not set out the reasoning for the transfer of ownership of the billboard from the Plaintiff to

the Defendant.
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RESPECTFULLY SUBMITTED,

April 21, 2025

s/Michael S. Hopewell
Michael S. Hopewell (S.C. Bar #65335)
Attorney for Plaintiff

ABBOTT, MCKISSICK & HOPEWELL, LLC
470 W. Evans Street

Post Office Box 148

Florence, SC 29503

(843) 669-0089

(843) 669-0085 fax
mhopewell@amhattorneys.com
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