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STATE OF SOUTH CAROLINA
COUNTY OF CHARLESTON

SEA ISLAND FOOD GROUP, LLC
doing business as SQUEEZE,

Plaintiff,
V.

YASCHIK DEVELOPMENT
COMPANY, INC. doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY,
LTD., and MICHAEL J. QUILLEN
FAMILY LIMITED PARTNERSHIP,

Defendants.

N Nt N’

QUILLEN ENTERPRISES, LLC
doing business as THE BRICK

Plaintiff-Intervenor,

v.

YASCHIK DEVELOPMENT
COMPANY, INC. doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY,
LTD., and MICHAEL J. QUILLEN
FAMILY LIMITED PARTNERSHIP,

Defendants,

-

 IN THE COURT OF COMMON PLEAS

Case No. 2013-CP-10-7107

ORDER GRANTING
MOTION TO DISMISS FIRST
FIRST AMENDED COMPLAINT
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This matter came before the Court on July 7, 2015, for a hearing on the Motion to

Dismiss First Amended Complaint filed by Defendants East Bay Company, Ltd. and Hilton

Smith (c‘ollectiVely, “EBCO”). At the hearing, the Plaintiff, Sea Island Food Group, LLC, and

the Plaintiff-Intervenor, Quillen Enterprises, LLC, were represented by M. Brooks Derrick;

W

R 5 S e N



EBCO was represented by Charles J. Baker III. After reviewing the pleadings and memoranda,
héaring arguments from both parties, and considering the l‘aw applicz;ble to the issues in this
case, the Court grants the motion.
FACTS ALLEGED IN FIRST AMENDED COMPLAINT
Yaschik Development Company, Inc. (“Yaschik”) owns the building at 213 East Bay
Street, which it purchased in 2003. At that time, the property was subjéct to the prior owner’s
lease with Charlestoﬁ T&T, Inc., which had rented the entire building in 1997. In 2006 and
2011, Charleston T&T subleased the premises to two bars, Squeeze and The Brick. In 2012,
Michael J. Quillen Family Limited Partnership (“FLP”) assumed the lease held by Charleston
T&T for the entire building, and Squeeze and The Brick became its subtenants.
On April 2, 2013, there was a fire at 213 East Bay Street. In the aftermath of the fire,
EBCO had discussions with Yaschik concerning EBCO’s possible purchase of 213 East Bay
Street. On September 11, 2013, Yaschik informed FLP by letter that its lease was terminated
pursuant to a provision requiring termination in the event that the premises “are totally destroyed
by fire.” Several months later, on December 30, 2013, EBCO and Yaschik ente;ed into a Real
Estate Sales Agreement under which EBCO would purchase 213 East Béy Street pursuant to
certain conditions. Squeeze and The Brick allege that the contractual provision conditioning .
EBCO’s purchase on the cancellation of FLP’s lease with Yaschik constitutes tortious
interference with their subleases.

STANDARD OF REVIEW

In deciding a motion to dismiss pursuant to Rule 12(b)(6), SCRCP, the trial court should
consider only the allegations set forth on the face of the plaintiff's complaint. Stiles v. Onorato,

318 S.C. 297, 300,-457 S.E.2d 601, 602 (1995). This includes exhibits attached to a complaint,



which are considered to be a part of the pleading for all purposes. Rule 10(c), SCRCP. A

- 12(b)(6) motion should not be granted if “facts alleged and inferences reasonably deduéible

therefrom would entitle the plaintiff to any relief on any theo‘ry of the case.” Id. However, the
trial court should dismiss a claim ;‘when the defendant demonstrates the plaintiff has failed to
state facts sufficient to constitute a cause of action in the pleadings filed yvith the court.” Flateau
v. Harrelson, 355 S.C. 197, 201, 584 S.E.2d 413, 415 (Ct. App. 2003).
DISCUSSION

EBCO raises three independent grounds for dismissal of the First Amended Complaint,
any of which-alone dictate that the Court grant the mot‘ion. |

First and foremost, the allegations of the First Amended Complaint demonstrate, as a
matter of law, that Squeeze and The Brick are not third-party beneficiaries of the FLP lease and,
therefore, cannot assert rights under it. "South Carolina contract law carries a presumption that
an individual who is not a party to a contract lacké privity to enforce it." Trancik v. USAA Ins.
Co., 354 S.C. 549, 553-554, 581 S.E.2d 858, 861 (Ct. App. 2003)(citing Touchberry v. City of
Florence, 295 S.C. 47, 48-49, 367 S.E.2d 149, 150 (1988)). In some instances, where the
contract is made for the benefit of a third person, he may enforce it “if the contracting parties
intended to create a direct; rather than an inéidental or consequential, bénefit to such third
person.” Bob Hammond Constr. Co. v. Banks Constr. Co., 312 S.C. 422, 424, 440 S.E.2d 890,
891 (Ct. App. 1994). In this case, the FLP lease leaves no doubt that the original contracting
parties did not intend to create any direct benefit to subtenants. This 1997 lease was entered into
many years before either Squeezé or The Brick came to occupy the premises. Further, the master
lease, while acknowledging the tenant’s right to sublease, does not contemplate an actual

sublease of the property. Indeed, the master lease provides that the original tenant, Charleston



T&T, not any subtenants, would renovate the building to accommodate a restaurant and bar. The
fact that, many years later, Squeeze and The Brick derive an incidental or consequential benefit
from the existence of the master lease is not enough to confer third-party beneficiary status. 312
S.C. at 424, 440 S.E.2d at 891. They are not thira-party beneficiaries of that lease and may not

assert a claim based on its alleged breach.

Second, the First Amended Complaint alleges facts showing legal justification for
EBCO’s conduct. The essential eleménts of a claim for intentional interferencé with contract are
as f‘oll(;ws: (1) the existence of a valid contract; (2) the defendant’s knowledge of the contract;
(3) the intentional procurement of its breach; (4) the absence of justification; and (5) resulting
damages. Vortex Sports & Entm’t, Inc. v. Ware, 378 S.C. 197, 205, 662 S.E.2d 444, 449 (Ct.
App. 2008). As such, it is a plaintiff’s burden to plead and prove the absence of justification. A
plaintiff cannot show the absence of justification when a defendant merely exercises the legal
right to contract. Broach v. Carter, 399 S.C. 434, 443, 732 S.E.2d 185, 189 (Ct. App. 2012).
See also,A RESTATEMENT (SECOND) OF TORTS § 766, cmt. n (“Oneé does not induce another to
commit a breach of contract with a third person . when he merely enters into an agreemeht
with the other with knowledge that the other cannot perform both it and his contract with the
third person.”). EBCO exercised its legal right to contract to‘buy the property on such terms as
were acceptable to it and to Yaschik. The faf:t that Yaschik could not perform both the contract
to sell the ‘pro’perty and the FLP lease is immaterial and, as a matter of law, does not give rise to a

claim for intentional interference with contract against EBCO.

Last, the First Amended Complaint shows on its face that EBCO’s alleged conduct was
not the proximate cause of Yaschik’s purported breach of contract. Proximate cause is an

essential element of a claim for intentional interference with contract. Smith v. Citizens and
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Southern Nat’l Bank of S.C., 241 S.C. 285, 289, 128 S.E.2d 112, 114 (1962). The facts as
alleged indicate that over three months passed between Yaschik’s letter terminating the lease on
September 11 and the signing of the Real Estate Sales Agreement for the property on December
30. These allegations demonstrate that EBCO’s conduct was not the proximate éause of
Yaschik’s alleged breach of contract. »

CONCLUSION

For the reasons set forth above, the Court grants the Motion to Dismiss First Amended

Complaint as to Defendants East Bay Company, Ltd. and Hilton Smith.

L

R. Markley Rennis, Jr.

AND IT IS SO ORDERED.

CHARLESTON, SC
July [0, 2015



STATE OF SOUTH CAROLINA

COUNTY OF CHARLESTON

SEA ISLAND Foob Group, LL.C
doing business as SQUEEZE,

Plaintiff,

V.

YASCHIK DEVELOPMENT
COMPANY, INC. doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY,
LTD., and MICHAEL J. QUILLEN
FAMILY LIMITED PARTNERSHIP,

Defehdants.

QUILLEN ENTERPRISES, LL.C
doing business as THE BRICK,

Plaintiff-Intervenor,

V.

YASCHIK DEVELOPMENT
COMPANY, INC. doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY,
LTD., and MICHAEL J. QUILLEN
FAMILY LIMITED PARTNERSHIP,

Defendants.
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Plaintiff Sea Island Food Group, LLC doing business as Squeeze and
Plaintiff-Intervenor Quillen Enterprises, LLC doing business as The Brick
(“Plaintiffs”) bring this action against Defendants Yaschik Development
Company, Inc. doing business as Yaschik Enterprises, Michael J. Quillen
Family Limited Partnership, Hilton Smith, and East Bay Company, LTD

(“East Bay Company”) based on the allegations set forth below.

PARTIES, JURISDICTION, AND VENUE

1. Plaintiffs are South Carolina limited liability companies with
their principal places of business located in Charleston County, South Carolina.

2. Upon information and belief, Defendant Yaschik Development:
Company, Inc. is a South Carolina Corporation with its principal place of
business located in Charleston County, South Carolina.

3. Upon information and belief, Defendant Michael J. Quillen
Limited Family Partnership is a Virginia Limited Partnership with its
principal place of buéiness located in Gate City, Virginia.

4. Upon information and belief, Defendant East Bay Company, LTD
is a South Carolina Corporation with its principal place of business located in
Charleston County, South Carolina.

5. Upon information and belief, Defendant Hilton Smith resides in

' Charleston County, South Carolina.




6. This Court has jurisdiction over the parties to and the subject
matter of this action, and venue in Charleston County is proper under § 15-7-
30 of the Code of Laws of South Carolina in that all of the alleged acts or

omissions giving rise to the cause of action occurred in Charleston County.

Facts

7. Plaintiffs incorporate the allegétions of paragraphs 1 through 6
above as if fully set forth herein.

_ 8 On or about March 14, 1997 a Master Lease (“Master Lease”) was
entered into between the now-dissolved 213 East Bay Associates, Inc. and
Charleston T&T, Inc. A true and correct copy of the lease is attached as
Exhibit 1 and incorporated by reference.

9. The Master Lease began on April 1, 1997 and was for a period of
five years with fivé five-year options to renew.

10.  On or before April 1, 2002, Charleston T&T, Inc. elected to
exercise its option to renew the Master Lease for another five years.

11.  On or about April 15, 2003, Defendant Yaschik Development
Company, Inc. purchased 213 East Bay Street from 213 East Bay Associates,
Inc. for approximately $1,800,000.00.

12. At the time of the purchase, Defendant Yaschik Development
Company, Inc. was aware of the landlord-tenant relationship between

Charleston T&T and the tenants and operated under the Master Lease with



the knowledge and intent that Charleston T&T would continue leasing the
space in 213 East Bay Street.

13. On or about March 15, 2006, Charle,ston.T&Tj Inc. sublet the
space at 213 A East Bay Street to R&R Entertainment, who operated the bar
.Squeeze‘. A true and correct copy of the lease (the “Squeeze Sublease”) is
attached as Exhibit 2 and incorporated by reference.

14. T‘vhe Squeeze Subleése term was for a period_ of one year beginning
on April 1, 2006 with two five-year options to renew.

15. On or about Jénuary 12, 2011, Sea Island Food Group, LLC
purchased Squeeze from R&R Entertainment and assumed the Squeeze
Sublease.

16. On or about August 2, 2010, Charleston T&T, Inc. sublet space at
213 East Bay Street to The Brick. | A true and correct copy of the lease (the
“Brick Sublease”) is attached as Exhibit 3 and incorporated by reference.

17.  The Brick Sublease term was to begin on August 2, 2010 and end
on March 31, 2011 with one six-year bption to renew.

18.  On or about March 30, 2012, the tenapts of 213 East Bay Street
were informed by letter (the “Assumption Lettef”) that Defendant Michael J.
Quillen Family Limited Partnership had assumed the Master Lease from
Charleston T&T, Inc. and that future correspondence and rent should be

directed to the dttention of Defendant Michael J. Quillen Family Limited

10



Partnership. A true and correct copy of the Assumption Letter is attached as
Exhibit 4 and incorf)orated by reference.

19. Defendant Hilton Smith is the president and CEO of East Bay
Company.

20. Defendant East Bay Company’s real estate holdings include the
Maritime Building at 215 East Bay Street and 207 East Bay Street.

21. On or about April 2, 2013,’there was a fire at 213 East Bay Street.

22.  Defendants Hilton Smith and East Bay Company were aware of
the fire that occurred at 213 East Bay Street on or about April 2, 2013.

23. Defendant Yaschik Development Company, Inc., and Charleston
Capital Company carried only $1,000,000.00 of fire insurance on a building
that was purchased for $1,800,000.00.

24. The fire caused damage to the property occupied by other tenants,
but the properties occupied by Plaintiffs had limited smoke damage and some
water damage.

25.  Defendant Michael J. Quillen Family Limited Partnership
initiateci the cleanup, investigation, and restoration of 213 East Bay Street
with the approval of Tom Ervin of Yaschik Enterprises.

26. Deferidants Hilton Smith and East Bay Company were aware of
the extensive investigation and restoration efforts made by Michael J. Quillen

Family Limited Partnership with the approval of Tom Ervin.

11




97. Defendants Hilton Smith and East Bay Company were aware of
Plaintiffs’ tenaney and the fact that restorations were made for the benefit of
Plaintiffs, as tenants.

28.  On or about May 30, 2013, Thomas Ervin, on behalf of Yaschik
Development Company, and Hilton Smith, on behalf of East Bay Company,
discussed East Bay Company’s purchase of 213 East Bay Street. This
discussion and a subsequent proposal to sell 213 East Bay are memorialized in
correspondence from Thomas Ervin to Hilton Smith dated May 31, 2013.

29. The proposal from Yaschik Development Company makes
mention of the following facts incident to the sale:

L The property was subject to the Master Lease;

iL. The Master Lease expires on March 31, 2017, but contains
renewal options through March 31, 2027; and

iti.  Defendant Michael J. Quillen Family Limited Partnership
has a right of first refusal on any sale offer.

30. Towards the end of 2013, Defendant Hilton Smith and East Bay
Company agreed to enter into a purchase agreement with Yaschik
Development Company for the purchase of 213 East Bay.

31.  After several revisions to the purchase agreement, Thomas Ervin,
on behalf of Yaschik Developﬁent Company, and Hilton Smith, on behalf of
East Bay Company, entered into a Real Estate Sales Agreement on December

30, 2013 for the purchase of 213 East Bay for $3,673,736.00.

12




32. The Real Estate Sales Agreement required the cancellation or
termination of the Master Lease, and therefore it required the cancellation or
termination of the theeze Sublease and the Brick Sublease.

33. Onor about September 11, 2013, Yaschik Development Company,
Inc. sent master leaseholder Defendant Michael J. Quillen Family Limited
Partnership a letter (the “Termination Letter”) informing them that, “Since
the fire at the leased property has led to a total loss of the subject premises,
the Master Lease has been automatically terminated pursuant to the terms of
the first sentence of Paragraph 20 of the Master Lease.” A true and correct
copy of the Termination Letter is attached as Exhibit 5 and incorporated by
reference.

34. Michael J. Quillen Family Limited Partnership, Tom Ervin,
Yaschik Development, Hilton Smith, and EBC were all aware that
investigation revealed that the fire did not, in fact, result in a total loss of the
premises.

35. And to date, the reconstruction of 213 East Bay Street has

reached a stalemate and ceased.

13




FIRST CAUSE OF ACTION
(Breach of Contract)
(Against Defendant Yaschik Development Company, Inc.)

36. Plaintiffs incorporate the allegations of paragraphs 1 through 35

above as if fully set forth herein.

| 37. A valid contract exists between Defendant Yaschik Development
Company and Defendant Michael J. Quillen Family Limited Partnership in -
the form of the Master Lease.

38.  Plaintiffs are Third-Party Beneficiaries of the Master Lease
because the Master Lease was made with the intent that the tenants of 213
East Bay would benefit from the performance of the obligations within the
contract.

39. Defendant Yaschik Development Company breached the contract
in that théy failed to speedily make repairs and return the building to
substantially the same condition as prior to the fire.

40. Plaintiffs suffered damages as a direct and proximate result of
Defendant Yaschik Development Company and Defendant Charleston Capital
Company’s breach. |

4l1. Plaintiffs are entitled to actual and consequential damages, plus

any court costs, and attorney’s fees.

14




SECOND CAUSE OF ACTION
(Breach of Contract Accompanied by a Fraudulent Act)
(Against Defendant Yaschik Development Company, Inc.)

42. Plaintiffs incorporate the allegations of paragraphs 1 through 41
above as if fully set forth herein.

43. A valid contract exists between Defendants Yaschik Development
Company and Defendant Michael J. Quillen Family Limited Partnership in
the form of the Master Lease.

44. Plaintiffs are Third-Party Beneficiaries of the Master Lease.

45. Defendant Yaschik Development Company breached the contract
in that they failed to speedily make repairs and return the building to
substantially the same condition as prior to the fire.

46. Defendant Yaschik Development Company’s breach of contract
was accombanied by a fraudulent act not in the making of the contract but in
the breaching of its obligation accompanied by dishonesty, ﬁnfair dealing, and
unlawfully appropriating property in whichr Plaintiff had a legal interest.

47. Defendant Yaschik Development Company sent a Termination

Letter that lacked a legal or factual basis with fraudulent and ulterior motives.

48. Plaintiffs suffered damages as a direct and proximate result of
Defendants Yaschik Development Company and Charleston Capital

Company’s breach.

15




49. Plaintiffs are entitled to actual, consequential, and punitive

damages, plus any court costs, and attorney’s fees.

THIRD CAUSE OF ACTION
(Breach of Contract)
(Against Defendant Michael J. Quillen Family Limited Partnership)

50. Plaintiffs incorporate the allegations of paragraphs 1 through 49
above as if fully set forth herein.

51. A valid contract exists between Plaintiffs and Defendant Michael
J. Quillen Family Limited Partnership in the f;),rm of the Sublease.

52. Defendant Michael J. Quillen Family Limited Partnership
breached the contract in that it failed to speedily make repairs and return the
building to substantially the same condition as prior to the fire.

53.  Plaintiffs suffered damages as a direct and proximate result of
Defendant’s breach.

54. Plaintiffs are entitled to actual and consequential damages, plus

any court costs, and attorney’s fees.

FOURTH CAUSE OF ACTION
(Intentional Interference with a Contractual Relationship) -
(Against Defendant Yaschik Development Company, Inc.)

55.  Plaintiffs incorporate the allegations of paragraphs 1 through 54
above as if fully set forth herein.
56. The Squeeze Sublease is a valid contract between Plaintiff and

the Michael J. Quillen Family Limited Partnership.

-10 -
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57. The Brick Sublease is a valid contract between Plaintiff-
Intervenor and the Michael J. Quillen Family Limited Partnership.

58. Defendant Yaschik Development Company, Inc. was aware of the
contract between Plaintiff and Michael J. Quillen Family Limited Partnership.

59. Defendant Yaschik Development Company, Inc. intentionally
procured the breach of this contract in that they sent a Termination Letter
that lacks a legal or factual baéis.with fraudulent and ulterior motives, they
failed to speedily make repairs and return the building to substantially the
same condition as prior to the fire, and they stalled reconstruction of the
building.

60. Plaintiffs suffered damages as a direct and proximate result of
Defendant Yaschik Development Company’s willful, wanton, and intentional
conduét.

61. Plaintiffs are entitled to actual, punitive, and consequential

damages, plus any court costs, and attorneys’ fees.

F1rTH CAUSE OF ACTION
(Intentional Interference with a Contractual Relationship)
(Against Defendants Hilton Smith and East Bay Company, Ltd.)

62.  Plaintiffs incorporate the allegations of paragraphs 1 through 61
above as if fully set forth herein.
63. The Squeeze Sublease is a valid contract between Plaintiff and

the Michael J. Quillen Family Limited Partnership.

-11 -
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64. The Brick Sublease is a valid contract between Plaintiff-
Intervenor and the Michael J. Quillen Family Limited Partnership.

65. Defendants Hilton Smith and East Bay Company were aware of
the contracts between Plaintiffs and Michael J. Quillen Family Limited
Partnership.

66. Defendants Hilton Smith and East Bay Company intentionally
procured the breach of these contracts by, among other things, ultimately
conditioning the purchase of 213 East Bay on‘the termination or cancellation
of the Master Lease.

67. Plaintiffs suffered damages as a direct and proximate result of
Defendants Hilton Smith and East Bay Company’s willful, wanton, and
intentional conduct.

68. Plaintiffs are entitled to actu;dl, punitivé, and consequéntial

damages, plus any court costs, and attorneys’ fees.

JURY DEMAND

69. Pursuant to Rule 38 of the South Carolina Rules of Civil

Procedure, Plaintiff respectfully requests a trial by jury.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs respectfully request that this Court enter
judgment against Defendants on all causes of action and that Plaintiffs be

awarded:

-12 -
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A, Actual damages;

B. Punitive damages;

C. Consequential damages;

D. Pre and post judgment interest;

E. Reasonable attorneys’ fees and costs; and

F. Such other and further relief as this Court deéms just and
appropriate.

s

/M. Brooks Berrick (SC Bar No.: 76330)
36 Broad Street
Charleston, South Carolina 29401
Office: (843) 410-2545
Fax: (843) 410-5664
bderrick@derricklawoffice.com

Attorneys and Counselors for
Plaintiff Sea Island Food Group, LLC
and Plaintiff-Intervenor Quillen
Enterprises, LLC
n, South Carolina
,2015

-13-
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ExﬁIBIT 1
Master Lease dated March 14, 1997

EXHIBIT 1
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EXHIBIT 2
Sublease dated August 2, 2010

EXHIBIT 2
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COMMERCIAL LEASE.

= hereinafter.called

s Léndlord .or Agenti-for the
20, l .and ending at midnight on Mtk 20“_.
we rlght to lease the real property Known as;

/ Ow\ua-{ \\nuealst ov\ A\m\ \s’f

Landlord Hereby grants to Tenaet't’
' A

_

_zip. AGHOL

ICEN§EE

1. RENT, Tenant shall pay to the Landlord, a. Monthly Base Rental and Addmonal Rent as follows:
(a) MONTHLY-BASE RENTAL. Tenant shall; pay a Maiithly Base Rental to'l for each.:_

term-of this lease or.ary ren wa| thereof,in advance on or before the‘ : ;

~day-.of each month: dunng g ] of

“of this- Agre

Dottars (3. . 41,

“(by The rental for fh

15 Znd any othef: government charges) upo'h {
These: charges shali be payable b.the Fén
Ion as- Tenant shali{not beiin defaurt Te,_

ays after report. is.due to

Form 400 Page 1 of 10
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on the: annlversary of said 'eﬂecnve date Tenant shalf dehver IoVLand ord within days: followmg the end of
each lease- yeariwrmen statement sccned and cernﬁed by Tenan' to be a. true and correct, statement of the
S ! 4 0 ;

",porty moludmg th cu:ldmgsv 'mprovements and’ \,ommon

eemed by Landiord reasonable and: appropnate and forthe

isewWel and, po\lu(\on contro! fees

1'14'

INbURAN(,L ‘andiord shall keep the Premises: adequate.y insured-at a reasonable taté as’

ofe
..... ) ' /w’/x %-Foor(_

PRORATION OF CHARGES If the Premlses descnbed herem are’less than the enme property

bears ‘to the: remab ¢ floor areas of the entire. propeny Landlord»
Premisgs contains: approxxmately
property wmch is. approxlmately

conscdered as Addltlonal Rem doe’ ( ddition |
for. rent. Indhe-event any documeniary stamp-

d@TENANT ‘L) TENANT, AND’

X, of tax. levied. .on rental or’ Ieasnng ‘6fthe Premuses is -

LANDLORD HAVE READ THIS.PAGE:, o ;
’ Form 400 Pagé 2.0f10
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required, the.cost shall-be paid by: tenant.upon-demand. The cost of the credit report on the Tenant:which
thay be requested at the Landlord s-optior shall be.paid Dy the- Ten it

[ 17. LATE RENT. if rent iswnot-paid within
date, the Tenan 'rs_subject 104 one-lime:late. fee of _
of all rents due af'that time,

days-after due
- %)zple'rc’ént

performance by Tenant. of all- terms cove e posrt or any
part-thereof. agalnst any’ defaurt by"Tenant n S f
shall have the full amouit of the
on. : Tenant shall surrender
poseesston ofthe Premtses as requ\red in peragraph 24 Werem Landtord & gven: permts G ‘:deduct !rom Said security

deposrt the- cost:of anyt unusual cleamng or reparrs to the property upon vacatmg of Tenant Sedunty deposrt IS nota part
t: d <

necessrtated by Tenanrs mrsuse of the Premrses 1A the event tne securrty deposrt is: not sm‘ﬁcrent to- pay al. charges due,
Tenarit shall.pay s&id charges within three days after receiving written noticé from the Landlord.or Agent

4. _.—U F EBEMISES. Tenant rées riotito dbandon orvacate.the Premises.and to’ use -entire |eased Property for
Rueir ) et et M o and ot
no other purpdseé without the.express written consent ‘of the. Landtord ‘Pets, animals .or brrds may not ‘beKept.on the
Premises without the {andlord's’ permission. Thése' Premrses may .not be used for sleepmg quarters or apartmems
immoral conduct or-any illegal’ achvrty

5

7. TENANT S PARKING Parklng of vehlcles owned;or. operated by Tenant of Tenant's emp!oyees i8: hereby limited,
reéstricted. or prohrbrted as. follows - e )

addrt/onal rent anyi lncrease in premrums of msuranoe
ccupancy.of improvements. Tenam shall.keepin fuil fore

MR TENANT, ] TENANT, AND;

nce for plate glass

Form 400  Page 3'of 10
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personal property, trade ﬂxtures and pr peny damages, as-wel! as a. public liability palicy in'which both Tenant and
landlord shall.be-named-as the insured'wtth the: fol!owmg rifimum coverage

.Single Limit.3 gre .
"A-centificate of insurance shawing the. Landlord and: Landlord s Agent ag.an addm &
tandlord-net- iater than the commencemeiit: date., of this:lease and prior tothe explratnon of. such msurance pohcy dunng the.
term:of this lea_se

'wmdows' screen

) floar’ coverings, T

of-plumbing, electncai heatlng
equipment, machmery, -boiters
a(o(emer\mned systems i€ the

ifed maintenarice ase
: nants so|e cost and ¢ .;-Tenant shall also repalr and be responsnble for
ing of plumblng pupes sonl hnes or ﬁxtures If .
invi

Landlord With imiédiate Wi tef niotification and approval ofthe Landlord,
repairs shall be made:profipt \' S to ns prevnous condmon f' Tenant

Aease. Repalrs inat‘ are«th
i eTenant Tenantsfalluret

refuse removed and c
paymem of ‘which .sh nstitute defay
lmtenng on Premlses Terant shall employ.if Landlord determines itiis® necessary,
at.regular intervals,

pan of the Premlses and the property o' L‘andlord Tenant shau not mstalI or mamtam any € qmpment par‘(mons 'furnlture
etc..which the weight. or operano_n thereot would' tend to m)ure or be:détrimental: the Premisesior.would- unreasonab)y
apnoy or disturb other Tienants.

12. ASSIGNMENT OR SUBLEASE. Tenant shali-fot, without written consent,of Landlord, in each case aSS|gn
transfer, mortgage pledge or. otherwisé encumber or dispose-of this lease, or'sublet the Preimises of.any part thereof or
permitthe Premises, to be. occuv d by othe persons.. Su,_ _nsg,tfshall",n_qtﬂtje gnrea,s{p_nably'witw__ d, conditioned, or

R reNanT L TENANT, anD

LANDLORD NAVE READ THIS PAGE
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delayed. f this lease be assigried, or’ ‘if the Prémises-of any paft. lhereof be sublel o occupred by any other persen, firm,
office.or: corporalron wrth or wrlhout wrrtten permrssron of Landlord

: ali pay 16 Landlord monrhly ln' ad(lance as
_.Addrtronal Rent hereunder one half of, all such excess ren’r Any proposed assrgnee of: sublessee that prop ses to
assume” Tenar i J 3 > ory

13. SIGNS:OR AWNINGS. ‘Tenant shall place no.sigrs, notices, pictures, or: advertrsrng matter upon the exterior of
the lease F’remrses except:with the wntlen Consént of the: Landlord Any: 'anclall signs.placed on the Preémiges by Tenant
shall. be maintained in-compliance with rutes and regulations govérning such signs. The Tenant shall be responsrble to
Landlord for any damages by instaliation, use: miaintenance or removal-of said 'signs. Any siectrical seivice needed for
Sigfis shall be'iistatied at the Tenanrs expe..se Tenant shall, at Tenant ] expense refmove Signs al the exprratlon of the
Agreernem

14 WAIVER OF RIGHTS, No faifure of Landlord fo. exercrse any power:given Landford hgreunder, or to rnsrsf upon
Tenant's strict, omplrance with Tenant's obligation hereunder and no custom or prdctice of the- parties -at’ variance with the
terms-hiereot shall constitute a.waiver of Landiord's right to demand éxact: compliance with the terms-of this Agreemenr at
a future-time: The rights.and remedies created by this. Agreemenr are cumulative-and the use of one- remedy shail not be
takan to; exclude the right-to the Use of another.

5. RULES AND REGULATIONS. Landloid reserves the right at any time to make further riles:and regulations-as in
Landiord’s-judgment may be necessdry for rhe safety, care, appearance, and:cfeanliness ofrhe ‘Premises and -the ertire
property and the preservation of good orderrherer and’such other rulesrand: regulatrons shall be binding: Upon the
parnes hefeto wrth the same- force and efféct-as if hey nag- been contarned herein:atithe ume of: executron hereof

16.

- RIGHT OF ENTRY Land id; without being liable for trespe_es ordameges shall.have the rrght torenter Premises

Landlord rnay deem nece sary for the safety comfo

Entry shall also. oe al.owed ease . Said right of

difioris, which ‘do not
Jocks ssecurity

systeme and burglar alar'ns Tenant Shdll not change or rnstall new Iocks of se“cu'rrty 'sys;ter—ns ;&rlhoul the writfen. consent
of Landlord

- 17, LIENS. Tenant shall not create:or'ailow.to be created.any.liens-foriabor ot materials.against- Landlord s interést.in
the Premlsee All_pefsoiis contractrng with-the. Fenantfor thé erection, installatior, alteratron repair or ‘defmolition of any
building:or Gther. rmprove" nts.on the: Premrses and:ali mate isuppllerb ontractors, mechanics,. and laborers afe.
hereby: charged with noticethat they. must ‘iook o the' Tenanl and to the Te 're'rest" only inthe Premises to’ secufe.
the paymenr of any biil.for, work done or. matenal furnrshed durrng the renral “period creale thls Agreement ln the

rmpos'mon of-any, sué‘h lien;: she nol~cause such llen o_ be released ol record o) merit.or pos of a-proper bond, in
additionto-al: orner remedjes providéd herein and by faw:-the L.andlord. shall havethe rignt {butnot: me! oblrgatron) o
cause the same’to be released Dy:such‘means as itshall deem proper rncludrng bondrng or. paymem -of the eldim giving’
rise torsuch lien, All such sums:paid by the: Landlord and all éxpensés rncurred by-itin-connection, therewitn, |ncludrng
artorney s'tees-and- ‘costs, shall be: payabie to thc Landlord by the Tenant. of; demand With mterest at'the. rate of eighteen.
"lS%l percenl per annur.

‘18 DAMAGE OR DESTRUCTION OF: PREMISES W Premises are
iease shall términate: as. of: the daté ft*uch desrructron and T ntal shali

E&TENANT L TENANT, AND

iStally destroyed: by fire.or.other _casuaity, this
e accounted for.as. between Landlord .and Teénant

) LANDLORD HAVE'READ THIS PAGE.
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as ofthat date, If Premises are damaged but not whally:destroyed: by fire.or other casuaity.: ental shali.abateé i
proportion.as use of Premrses has Been lost:to'the Tenant. Landiord’ shalf restore Premrses [{X substantlallyt e same
condition as. priorto damage a8 speedrly as: pr ticable: whereupon full: rental.shall. commence. Insurance proceeds if paid
1o Tenant,.shall.be. assrgned to Landlordto. restore; Premises-and replace any covered contents owned by Landlord..

19.. DAMAGE TO PERSONAL PROPERTY,-All personal property, merchandise;-fixturées and-équjpment placed of.
maoved into the Premisés shall be:at the rigk-of Tenant o the owners. lhereof and Landiord shall-not be iabie for any
damiages; loss of thef. of said. personal property: merchandise, hxrures QT equrpment ‘from any:cause whatsoever.

20; CONDEMNATIO|
the purpose* “herein, lease : y A

possession thereof'i is taken-by; publrc alithofities, and réntal. shall be: aocounted.for as;between Landlord and Tenanl as-of
that.date, Such termination, however: shali:be: wrthout prejudice to'the rights: of erther Landlord or Tenant to recover from
the: publrc authonty compensation for damage caused by. condemnatron Nerther the Ténant nor Landlord shall.have. any
rights in any award made to the:othver:by any condemnation authomy o \he event only ‘such. pomon of the Premises s
-acquired by conderination: as will leave the remaining-Premises; after alteration and repairs, in condition suitable for use
by Tenant, the monthly. rental; payments from the day of such' aoqursrtron to.the end of the-original or.any extended term:6f
this lease shalibe reduced-in- proportion to the- resulting’loss of Use of Prémises by Tenant. In the event ot-such partial.
acqursmon and reduction in reft Candiofd. shaifl-make promptly at Landlord’s.expense, all necessary alteratrons and
fepairs that'shall be required, .to-festore the- Premrses 10'a safe arid usable condition.

21 lNDCMNlTY AND LlABlL\TY Tenam shall indernnify and. save, Landlord ‘harmiess from ary and-ai claims,
damages, costs and expenses, lncludrng reasonable attorney's fees; arrsmg “from.the management of the: busrness
conducted by Tenant on the Premises., Landlord shall not'be’ lrable and Tenanllwarves‘all clalms for damage to person or

such-as: may result:-from-any accident in.or. dbout the Premises or whiéh may resulti
neglect of any other Tenant.of-the propeny of which'the Premises is apart.

other party and delivery. of a ful fy: executed oopy “of the submlttrng party

-24; NOTICES. Tenant:hereby-appoints.as Tenant's agent to receive service of all notices. required under this-
-Agreement as weil as il drspossessory drstramt notrces :thé.pérson-in- charge of Prémises of otcupying:€ said Premrses at
the tifhe notice is délivered. A copy ‘of att notrces under this Agreement shaff afso- be'sent via certified mail, return receipt
requested.-or via- fecognized overmgm delrvery company, to Tenant's-and- Landlords last known address: ‘as. follows (orto
such.Gther: address as; elther par*y may specify by written: notice):

Tenant Addre's‘s:.” oo

Landiord Address:;

&\Q{femm,.[ ] TENANT,.ANDI(J {OLORD HAVE READ THIS PAGE.
. B o Form.400 Page 6of 10
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25. BANKRUPTCY: If Ténant shali be- -adjudicated, bankrupt or as msolvent ortake the benefit of any. Federal
regrganization:or make a general agsignment or take the-benefit of afyinsolvent law, or if'a Trustee in-bankruptcy ora
receiverbe appomtcd ‘of elected for Tenant, under Federal o State iaw; this’ Agre merit at'the: optron of the-Landlord shall
expire and end seven (1) days after'Landlord gives Tenant written notice; UNLES . the Tenanf's Trustee immediateély
cures zny default-of Tenant, hereunder and provides (in-compliance with Federal and ‘State laws) adequate assurance of
future-performance of Tenant's obllgatrons hereunder,

bv mrcumstanses or events be\/ond-me Landlord s mntrol

27. KEYS, Lanébrd—shaﬁ-prwvde—?enae&—wﬂh—one:&ey_pemkrand-me Tenanti |s responsrble for: accountlng for all
keys provrded or-duplicated and shall retuen all keys of Prémisesto the Landlord upon-termination or cancellation: of this
Agreement and/or Tenant vacating said.Premises.- Landlord’ “shall ave the rlght ifinthe Landiord's: sole’ ;Ldgment itis
necessary. to réquire the Tenant.at’ Tenant's expense to replace locks, and’ o] supply Landlord ‘with one Key to the '\ew
locks. The Landlord shall rétain a. master key or pass key to the Premrses mcludmg all secunty locks and systems

Ienamsnau—ﬂet-shagga.armst L new loeks

28. ESTOPPEL Tenant, shallfrom time'to time; within:ten days’ foﬂowrng WIHHER”

Aackwowledge and déliver.to:the: Landlord ‘@ written: statement certitying that!this ‘Agr mer is, m full force and effect This

:statement shou d: also sta’e whether or ot the. Landlord is-in default in performance" enarit-or condition of this.
Br; ’ithe‘r-.; Th‘é fa‘i}u e,of‘the.

P'emlses of wh.ch may hereaﬂer be place on Premlses by Landlo'd Tenants nghts are'also subject to any underlymg
lease now o jater. covering the-entire, property of wnlch iHe leased: property is apart, Tenam shali execufe any hecessary
lease subordination agreement at the and!ord 's: request

rs lease at the Landlords ‘
tof sucn condmon or

office ot corporation; wrthout the permrssron of Landlord as ’equrred lﬂ Paragrapb A5k
option shali expire and terminate. seven{7).days-after Landiord dehvers wrmen notlce to Ten
defauit and Tenant shall lmmedlately Quit and_ surrender said Pré mi
breach-of performance ‘the. Landicid-without: any fiirther fotice of.
lease.and re-enter-and, |orthwrth repossess the entx.e Premrses and
let, lease of demise the Prémisess. 4 olit.any hi
a0y pest due redk . Adddi
renféd to. another lenant

31 ASSIGNMENT OF.. CHATTELS Tehant. hereby pledges. and assrgns 1o Landlord*a})»lhe !urmture b xrures goods
,equrpment and-chattels-of Tenaht which.$hall or iy be. brought of p\.l ‘o0 said-Préfn;
said rént, and tenarit agrees thiat; -said lign Mmay be: anforced by distraint of foreclosure
understood and:agreed that any: ‘merchandise; flxtures furniture, or: equipment leftini

e Premises whén Tenant vacates.

L’\Extéumr; [__) TENANT. AND 4\ } LANDLORD HAVE:READ THIS PAGE., , .
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‘shall-be deemed to have been abandoned by Tenant and by’such abandonment.. Ténant relinquishes any: right.or interest
therein-and Landlord is authorized to'sell, drspose of or destroy same; ;

32. ATTORNEY S.FEE. In:the- eventlanglord sucmessfully defends any: adron bythe- Tenam -orif.it is neceesary for

Landlord to employ an anorney for the: collectlon rent or_any-: other sum due hereunder;or to enforce -any :covenant of
: ‘the: possession of the-Premises or any part thereof the Tenant shall:pay

33; . AGENT. Teiiarit acknicWiedgés that QL\J o E ': dé,

is the. easrng/managmg agent:for the- Landlord of the Premlses T Iease to sald
agent, The rightto collect said: rentals shali- be: } / ’gent for the

management of the-Premises. and-shall ter'
thereof.

ptaced upon. the Premlses ano to
t ] pe . such mor‘tgage or deed.of trust;
provided however that suich: mortgagee or ground lessor agrees notto drsrurb Tenant inits, possession of the Premises,
* 30 long as Tenant shell not-be'in breach ordefault under-any: of the'teriis and conditions: ofthls /\greement Tenant
agrees to. attorn-to the martgagee; trustée; or beneficiary:tirider any sich mongage or.déed of triist, ‘and to the purchaser
at a sale pursuant to the fofeclosing-thereof; and to the lessor in-the:evént.of @ termlnatlon of any: such ground lease..

35, DEFlNlTlONS "Landlord" 25 used inthis P@reement shall include the owneron owners of the: propelty andfor the,
aforementioned: managlng agent as well @ the Landlord s.heirs, representatlves assigns-and successorsiin title to
Premises. " Tenant" shall inciude Tenant Tenant's. heirs: and’ representatrves and if this lease;shall ‘be assigned or- sublet,
shall inclide also Tenant. assrgnees of subleases -as:fo: Premlses covered by:: such assignmeént or:sublease. "Agent":shall
include.agent, agents SUCCESSOrs, ‘assigns d.repr itativ a'ndlord “*Tenant,” ang” Agent, "lncludmg male
and. female -singular and plural corporatlon partnershlp or |ndrvrdual as.may fit the partlcular partles 'F’roperty is
‘defined as the land, iots, building’ improvements,;and common ateas as may be further defined herein; .in which the

Premises’is lncluded

'36. ENVIRONMENTAL MATTERS: Tenarntiépresents; warrants’ and covenantstd:Landlord throughout the Term of
-this Agreement as follows that Tepant-is and agrees to. femain in compllanc wrth:all ap rcab, ] federal vstate and local
faws relatmg to protectlon of,the pub |b‘health welfare and he- envrron, en

Tenants use-and. occupanc : .

37, AMERICANS WITH DISABILITIES ACT Any atner: provrsnon ol‘ thls Agreement notwlthstandmg the partles
) hereby agree: that the: Premises rray.be su g
: DAY, TH

. ! ' emlses anyvclarms made or threaténed in
wrmng regardlng noncomplrance with. the ADv and relatlng to: any pomon of the Property or of:the Premises, or any
governmental or regulatory actions-c ! ns;instituted-or: threatened regardrng noncompllance Wlth the*ADA and
mises,

; i Ci AL TO 'GOVERN:.. Tenant-and Landlord agre_ Ahat South Caroling law 'w_i‘l_l';govern:.the
mterpretatron and- enforcement of thrs Agreement
5& LANDLORD HA,

U_’B TENANT, [ ] TENANT, AND A THIS PAGE.
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40, ENTIRE AGREEMENT. This lease: contains the:entire agreement between the pames hereto and all previous
hegotiations teading thereto; 4nd it may be:modified oniy by a dated written. agreement signed by both. Landlord and
Tenant No surrender of the-Premises or.of the remairider of the. term of this lease shall be valid uniess accepted by
Landlord-in.writing FIME IS OF THE ESSENCE WiTH: REGARD T0O ALL TERMS AND CONDlTlONS IN THIS.
AGREEMENT,

the: offer, any counteroffer andlor acceptanoe of: any’ offer or: counteroffer may
gnatures tlals ,3"9 handwrrtten or: typewntten modmcatrons to any of the

42! MEGAN'S LAW: The Tenant and Landlord agree that the-Property Manager or Real Estate -Broker representing
Tenant or Landlord and all afﬁlrated agents are-not responsible for. obtaining or lsclosrng any mformatron contained. in the
South Carolina Sex. Oﬁender Regrstry -The Tenam and-Landlord: agrée tiatno. course-of dction may-be brought against the
Property Manager or Real. Estate Broker representlng \Tenant or Landlord and all afﬁlrated -agents for failure- t6. obtain or
disclose’any mformatron contained in'the' South Carolifia Sex.Offender Registry. The Tenant-agrees that the Tenant has the
sole responsrbnlty to obtai suct ation. The Tenant understands that Sex Offender Regrstry lnformatron may be
obtarned ffom the local shefiff jepartmentior other: appropnate law enforcement offi cials,

'43: NON-RELIANCE CLAUSE Both Tenant and- Landlord hereby acknowledge that thiey-have not received orrelied nor
.could have relied:upon any, statemems or representat\ons of promises of agréements of inducements by either Broker or
their agents which are not expressly stipulatéd: herein. 'If not contained herein; such statements, represeritations,
promises, or agreements shall, be of no-force or effect: This general non-reliance clause: shall not prevent recovery in-tort
for. fraud of negiigent mrsrepresentatron O ntentlonal mrsrepresentatron uniess: Spemt"c non«relrance language is included
in this agreément. This is @ non-feliance.clause-and’s: néither a: merger clause nor an extensron of a mefger clause. The
pames ‘execute this: agreeme _ntffreely and- luntarrly wrthout teliance upon any statements or representatrons by parties
or agents exceptias-set forth herexn Pames ‘have fally ead and understand thrs Agreement and the meanlng of rts
provrsror‘s Par‘les are: Iegally co [ i e

PHONE AND FAX NUMBER LISTED BELOW,

N WITNESS WHEREOF thls agreement nas been duly executed by the pam%

e

. ’Tenant

“Tenant's Email Address T2 LA ( : _
Prong;__SHO “HHR - ’AS &S‘. Fax:.
" Tenant T WitnessfoTenant

Tenant's Email

Phone. ... - Faxi_.

Landlords Emait Address:. N

Phone:

LANDEORD'S AGENT. AND POMF’ANY

TENANT'S AGENT AND COMPANY

[@I’ENANT 1 ]TENANT AND @}/LANDLORD HAVE READ THIS ‘PAGE: . " .
Foim 400 -Page 9 of 10

37



undP's,sx 20 ‘Jom(ly ar-c 5
YULCESBOIS, or'assigns of
E lo’ls) wiih any nolv-e proudeﬁ 101 in m .

"",;QRA NTHa

SUARANTOR ‘ g Date B

0 c\i'AFe.ﬁANT'o’R'- ’

€ar F?;':gc"ﬁ!,u.’ i3

38



STATEOF SOUTH CAROLINA by o _
_ o ) ASSIGNMENT OF LEASE
COUNTY OF CHARLESTON )

FOR VALUE RECEIVED, SIC PARVUS MAGNUM INC a South Carolina corporatxon,
(“Temant Assigor”) does hereby sell, assign, transfer set over and convey unto QUILLEN
ENTERPRISES, LLC, a South Carolina limited liability oompany, "‘Tenant Assxglee’) all of Tenant
Assi ors nght, titl, and interest as Tenat under that certain Lease (the “Lease™ dated

: s 20 O] for real propety and xmprovements located at 213 “East Bay Strest,
Sad Lease is by and between T. . & Landbrd, and
Al INc as Tenant. A true and compkte copy of the.Lease is attadied and
to. this Assngzment as Exhibit “A” and there-are no written. or verbal amendments to the

Tenart Assignor represents and warrants that (a) it-is duly authorized to:make this assigment,.

that the individual signing on behalf. of the undersigned. is duly autharized and empowered to bind the
Tenart Assignor; (b) that there are no lawful impediments to the making and consurimation of this
assighment, and.(c) there are no: defaults by Landlord or-Fenant Assighor underthe Lease, nor:are there
uncured events which, withthe passage of time, would become defaults..

The parties agrée that 51gnatures obtained by facsnmle are-as- acceptable and bmdmg as origmal
51gna1ures

IN WITNE"SS OF THIS ASSIGNMENT Tenant A351gxor, ds Tenari under the. I'éase; has

executed its signature.gn- thxs D/ day of S\/‘ 31 _...2010.

$IC PARVES "MAGNUM; - INC." (Tenat
-Assigior),

Second Witnss s Fresident \

Page 1 of 2
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“The foregping Ass1g1ment is-approved and there are no'defaults:by: Landlord or Tenatit unider the

Lease nor are there uncured events which, with the passage of time, wotld become. defaults The Lease
4 5200} ., plus amendment(s) dated (1f none, write

by and between the undersngned as Landlord and

oo Witnms

“The Assxgnment is accepted. Tenant Assignee.ackriowledges receipt-of-a 'copy:of the Lease and
agrees 16 abide by the terms:and conditions therein.

QUILLEN ENTERPRISES, LLC,.
(Tenant. Asmgxee)
- A-South Carohna hrmted habihty company

Tts:  Member/Manager

| Séeom'Witries,s”:"ﬁ T

Page 2 of 2
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EXHIBIT 3 ' :
Assumption Letter dated March 30, 2012
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March 30, 2012

NOTICE TO TENANTS OF 213 EAST BAY STREET, CHARLESTON, SC

Dear Tenants:

We are happy to -announce that as of the above stated date, CHARLESTON T&T, INC. has
assigned all of its rights as landlord under your lease to the MICHAEL J. QUILLEN FAMILY
LIMITED PARTNERSHIP. This assignment is effective immeédiately, so from this date
forward, please send all communications, correspondence, rents other sums payable under your
lease to the MICHAEL J. QUILLEN FAMILY LIMITED PARTNERSHIP at the address stated
below. Furthermore, any security deposits previously héld by CHARLESTON T&T, INC. have
been assigned and transferied to the MICHAEL J. QUILLEN FAMILY LIMITED
PARTNERSHIP.

Sincerely,
CHARLESTON T&T, INC. MICHAEL J. QUILLEN
FAMILY LIMITED PARTNERSHIP
By: By: .
Ann Thode, Its President Michael.J. Quillen, General Partner

* %k ok k ok k ok k X k

until further notice, the mailing address for all future communications, correspondence; rent,
and other payments shall be:

MICHAEL J. QUILLEN FAMILY LIMITED PARTNERSHIP
15121 Washington Way
Bristol, VA 24202
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EXHIBIT 4
Termination Letter dated September 11, 2013
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YASCHIK ENTERPRISES

Complete Real Estate.and Investment Service

Yaschik Development Co., Inc. +Charlestoi Capital Corporatior.

36 Queen.Street ¢ Post Office:Box 328.(29402)
" Charleston,.South Carolina- 20401

Phone (843) 7236464+ FAX (843) 723-1228 + E-miail: yaschik@bellsouth.net

September 11, 2013

EXPRESS MAIL ~ OVERNIGHT DELIVERY
Mike ). Quillen, Genéral Partner -
Michael J. Quillen'Family’ Limited: Paitnership
15121:Washington Way '

Bristol, VA 24202

Re:  Michael J. Quillen Family Limitéd Partnership / Yaschik.Devetopment Co., Inc. =
Lease Matter (213 East Bay) ’

Dear Mike:

This letter is in résponse to your correspondence dated September 3;.2013 'regarding-

the insurance proceeds and Master Lease related to 213 East Bay Street. Since the fire-

at the leased property has led fo a total loss of the. subject prernises, itHe Master Lease
has beén automatically terminated-pursuant to the'terms. of thé first sentence of
Paragraph 20 of the Master Lease..As such; please discontinue using"any| insurance
proceeds for the design, remediation or rebuilding of the. premises until and unless 1

provide you with-such authorization.

Pleaseg: find enclosed:our check for $7,787.36 as paymentin full of prepaid rent from
April 2-to April 30, 2013. I fiave deducted the costs of ‘property tax and user fee on.a
prorata basis to the date of the fire.

) . o .| Before proration . . .. Prowata.
Rent TJ5,758:226 1525.28)
Property tax 129.368.25 (7,423.78)
User fee  86.00 . (21.84)
1 " T (7.970.80) deduction

Please do not hesitate to.contact me.if-you have any questions.’

Very truly yours

i
Thomas M. Eivin
President’

Cc: Gidg Pearce
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STATE OF SOUTH CAROLINA
COUNTY OF CHARLESTON

SEA ISLAND FOOD GROUP, LLC
doing business as SQUEEZE,

Plaintiff,

VS.

YASCHIK DEVELOPMENT
COMPANY, INC., doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY, LTD.,,
and MICHAEL J. QUILLEN FAMILY
LIMITED PARTNERSHIP,

Defendants.

QUILLEN ENTERPRISES, LLC doing
business as THE BRICK, :

Plaintiff-Intervenor,

V.

YASCHIK DEVELOPMENT
COMPANY, INC. doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY, LTD,,
and MICHAEL J. QUILLEN FAMILY
LIMITED PARTNERSHIP,

Defendants.

) IN THE COURT OF COMMON PLEAS
) THE NINTH JUDICIAL CIRCUIT
) CASE NO. 2013-CP-10-7107

ANSWER TO FIRST
AMENDED COMPLAINT

vvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvv

0
X
61:6 Kd 21 NIFEINL

Yaschik Development Company, Inc., doing business as Yaschik Enterprises (*“Yaschik

Development”), by and through counsel, hereby answers the Plaintiffs’ First Amended

Complaint. Yaschik Development denies each allegation of the First Amended Complaint not

speciﬁcélly admitted, qualified, or explained below.
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PARTIES, JURISDICTION, AND VENUE

1. The ailegations of Paragraph 1 are denied for lack of knowledge or information
sufficient to form.a belief as to the truth or falsity of the allegations contained therein.

2. The allegations of Paragraph 2 are admitted.

3. The allegations of Paragraph 3 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

4. The allegations of Paragraph 4 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

5. The allegations of Paragraph S are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

6. Yaschik Development admits that this Court has personal jurisdiction over
Yaschik Devélopment and the subject matter of this action. The remaining allegations of
Paragraph 6 are denied for lack of knowledge or information sufficient to form a belief as to the
truth or falsity of the allegations contained therein.

FACTS

7. Responding to Paragraph 7, Yaschik Development incorporates by refereng:e their
responses set forth in the preceding paragraphs of this Answer as fully as if repeated verbatim
herein.

8. The Master Lease speaks for itself. To the extent the allegations of Paragraph 8
are inconsistent with the terms contained therein, the allegations are denied.

9. The Master Leélse speaks for itself. To the extent the allegations of Paragraph 9
are inconsistent with the terms contained thérein, the allegations are denied.

10.  The allegations of Paragraph 10 are admitted upon information and belief.
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11.  The allegations of Paragraph 11 are admitted.
12.  Yaschik Development admits that at the time of the purchase of 213 East Bay

Street, Yaschik Development was aware that Charleston T&T had sublet the premises to one or

more subtenants. Yaschik Development did not learn the details of the sub-leases, however,

until after the fire. The remaining allegations of Paragraph 12 are denied for lack of knowledge
or information to form a belief as to the truth or falsity of the allegations contained therein.

13. The Squgeze Sublease speaks for itself. To the extent the allegations of Paragraph
13 are inconsistent with the terms contained therein, the allegations are denied.

14.  The Squeeze Sublease speaks for itself. To the extent the allegations of Paragraph
14 are inconsistent with the terms contained therein, the allegations are denied.

15.  The allégations of Paragraph 15 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

16. ~ The Brick Sublease speaks for itself. To the extent the allegations of Paragraph
16 are inconsistent with the terms contained therein, the al]egétions are denied.

17.  The Brick Sublease speaks for itself. To the extent the allegations of Paragraph
17 are inconsistent with the terms contained therein, the allegations are denied.

18.  The Assumption Letter speaks for itself. To thfa extent the allegations of
Paragraph 16 are inconsistent with the terms contained therein, the allegations are denied.

19. The allegations c;f Paragraph 19 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

20.  The allegations of Paragraph 20 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

21. The allegations of Paragraph 21 are admitted.
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22.  The allegations of Paragraph 22 are denied for lack of knowledge or information
sufficient to form.a belief as to the truth or falsity of the allegations contained therein.

23.  The allegations of Paragraph 23 are denied.

24. Yaschik Development admits the fite caused damage to the property. The
remaining allegations of Paragraph 24 are denied.

25.  The allegations of Paragraph 25 are admitted.

26.  The allegations of Paragraph 26 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

27.  The allegations of Paragraph 27 are denied for lack of knowledge or information
sufficient to form a belief as to the truth or falsity of the allegations contained therein.

28.  The email of May 31, 2013 speaks for itself. To the extent that the allegations of
Paragraph 28 are inconsistent with the terms contained therein, the allegations are denied.

29. The email of May 31, 2013 speaks for itself. To the extent that the allegations of
Paragraph 29 are inconsistent with the terms contained therein, the allegations are denied.

30. Yaschik Development admits that it entered into a Real Estate Sales Agreement

" with East Bay Company on December 31, 2013. The remaining allegations of Paragraph 30 are
denied.

31.  Yaschik Development admits that it entered into a Real Estate Sales Agreement
with East Bay Company on December 31, 2013, which speaks for itself. The remaining
allegations of Paragraph 30 are denied.

32. The allegations of Paragraph 32 are denied.

33. Yeschik De\}elopment admits that Tom Ervin sent a letter to Defendant Quillen on

September 11, 2013, which letter speaks for itself. To the extent the allegations of Paragraph 33
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are inconsistent with the terms contained therein, the allegations are denied. The remaining

allegations of Paragraph 33 are denied.

34.

3s.

36.

The allegations of Paragraph 34 are denied.
The allegations of Paragraph 35 are denied.
FIRST CAUSE OF ACTION
(Breach of Contract)
(Against Defendant Yaschik Development Company, Inc.)

Responding to Paragraph 36, Yaschik Development incorporates by reference

their responses set forth in the preceding paragraphs of this Answer as fully as if repeated

verbatim herein.

37.

Yaschik Development admits that a valid contract existed before the contract was

automatically terminated on account of the total loss of the premises at 213 East Bay Street. The

remaining allegaﬁons of Paragraph 37 are denied.

38.
39.
40.

41.

42

Thé allegations of Paragraph 38 are denied.

The allegations of Paragraph 39 are denied.

The allegations in Paragraph 40 are denied.

The allegations of Paragraph 41 are denied.
SECOND CAUSE OF ACTION

(Breach of Contract Accompanied by a Fraudulent Act)
(Against Defendant Yaschik Development Company, Inc.)

Responding to Paragraph 42, Yaschik Development incorporates by reference

their responses set forth in the preceding paragraphs of this Answer as fully as if repeated

verbatim herein.
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43.  Yaschik Development admits that a valid contract existed before the contract was
automatically terminated on account of the total loss of the premises at 213 East Bay Stréet. The
remaining allegations 6f Paragraph 43 are denied.

44.  The allegations of Paragraph 44 are denied.

45.  The allegations of Paragraph 45 are denied.

46.  The allegations of Paragraph 46 are denied.

47.  The allegations of Paragraph 47 are denied.

48.  The allegations in Paragraph 48 are denied.

49.  The allegations of Paragraph 49 are denied.

THIRD CAUSE OF ACTION
(Breach of Contract)
(Agamst Defendant Michael J. Quillen Family Limited Partnership)

50. Responding to Paragraph 50, Yaschik Development incorporates by reference
their responses set forth in the preceding paragraphs of this Answer as fully as if repeated
verbatim herein. |

51.  Paragraph 51 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development
is without knowledge or information sufficient to form a belief as to the truth or falsity of the
allegations in this paragraph, and, therefore, denies those allegations.

52. Paragraph 52 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development

is without knowledge or information sufficient to form a belief as to the truth or falsity of the

allegations in this paragraph, and, therefore, denies those allegations.
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53. Pa;agraph 53 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no fesponse. To the extent a response is required, Yaschik Development
is without knowledge or informatic;n sufficient to form a belief as to the truth or falsity of the
allegatiohs in this paragraph, and, therefore, denies those allegations.

54,  Paragraph 54 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development
is without knowledge or information sufficient to form a belief as to the truth or falsity of the
allegations in this paragrapﬁ, and, therefore, denies those allegations.

FOURTH CAUSE OF ACTION

(Intentional Interference with a Contractual Relationship)
(Against Defendant Yaschik Development Company, Inc.)

55.  Responding to Paragraph 55, Yaschik Development incorporates by reference
their responses set forth in the preceding paragraphs of this Answer as fully as if repeated
verbatim herein.

56. The allegations of Paragraph 56 are admitted.

57.  The allegations of Paragraph 57 are admitted.

58.  The allegations of Paragraph 58 are vague, ambiguous, and misleading and, as
such, are denied. Notwithstanding this denial, Yaschik Development was aware that Plaintiff
was a sub-tenaﬁt of the premises, but did not learn the details of the sub-lease until after the fire.

59.  The allegations of Paragraph 59 are denied.

60. The allegations in Paragraph 60 are denied.

61.  The allegations of Paragraph 61 are denied.

FIFTH CAUSE OF ACTION

(Intentional Interference with a Contractual Relationship)
(Against Defendants Hilton Smith and East Bay Company, Ltd.)
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62.  Responding to Paragraph 62, Yaschik Development: incorporates by reference
their responses set forth in the preceding paragraphs of this Answer as fully as if repeated
verbatim herein.

63. Paragraph 63 relates to a claim that is not asserted against Yaschik Development,
and, therefore, recjuires no response. To the extent a response is required, Yaschik Development
is without knowledge or information sufficient to form a belief as to the truth or falsity of the
allegations in this paragraph, and, therefore, denies those allegations.

64. Paragraph 64 relates to a claim that is not asserted against Yaschik Development,

and, therefore, requires no response. To the extent a response is required, Yaschik Development

is without knowledge or information sufficient to form a belief as to the truth or falsity of the.

allegations in this paragraph, and, therefore, denies those allegations.

65.  Paragraph 65 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development
is without knowledge or information sufficient to form a belief as to the truth or falsity of the
allegations in this paragraph, and, therefore, denies those allegations.

66. Paragraph 66 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development

is without knowledge or information sufficient to form a belief as to the truth or falsity of the

allegations in this paragraph, and, therefore, denies those allegations.

67. Paragraph 67 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development
is without knowledge or information sufficient to form a belief as to the truth or falsity of the

allegations in this paragraph, and, therefore, denies those allegations.
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68.  Paragraph 68 relates to a claim that is not asserted against Yaschik Development,
and, therefore, requires no response. To the extent a response is required, Yaschik Development
is without knowledge or information sufficient to form a belief as to the truth or falsity of the
allegations in this paragraph, and, therefore, denies those allegations.

JURY DEMAND

69.  Paragraph 69 states Plaintiff’s request for a jury ‘trial and, as such, requires no

answer. To the extent a response is required, the allegations of Paragraph 56 are denied.

FOR A FIRST DEFENSE
(Failure to State a Claim)

70.  Plaintiffs have failed to state a claim upon which relief can be granted, and some
or all of the claims in Plaintiffs’ Amended Complaint should, therefore, be dismissed pursuant to
SCRCP 12(b)(6).

FOR A SECOND DEFENSE
(Waiver and Estoppel)

71.  Plaintiffs’ claims are barred by the doctrines of waiver and/or estoppel.

FOR A THIRD DEFENSE
(Laches)

72. The claims asserted in Plaintiffs’ Amended Complaint are barred by the doctrine
of Laches.

FOR A FOURTH DEFENSE
(Good Faith and Reasonable Procedures)

73.  Yaschik Development would show that any actions taken by and/or any
procedures followed by Yaschik Development were taken in good faith, in a reasonable manner,

and that said actions and/or procedures were authorized by statutes, reasonable in time and
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manner, and in compliance with any laws and contracts, and therefore the Plaintiffs are

precluded from recovery against Yaschik Development.

FOR A FIFTH DEFENSE
(Intervening Actions of Third Party)

74.  Yaschik Development would show that any injury or damage suffered by
Plaintiffs, if any, was due to or caused by or occasioned by the intervening actions or omissions
of a third party or parties for whom Yaschik Development is not responsible and therefore,
Plaintiffs’ claims should be barred or reduced accordingly. '

.FOR A SXITH DEFENSE
(Failure to Mitigate)

75. Yaschik Development would show that the damages recoverable by Plaintiffs, if
any, must be reduced by any amount of damages caused by Plaintiffs’ failure to mitigate such
damages in whole or in part.

FOR A SEVENTH DEFENSE
(Unclean Hands and In Pari Delicto)

76. Yaschik Development would show that the Plaintiffs’ claims are barred by the

Doctrines of Unclean Hands and/or In Pari Delicto.

FOR AN EIGHTH DEFENSE
(Failure to Allege Fraud with Particularity)

77 Yaschik Development would show that Plaintiffs have failed to allege fraud with
the particularity required under SCRCP 9(b).

FOR A NINTH DEFENSE
(Lack of Standing)

78. Yaschik. Development would show that Plaintiffs lack the capacity, authority,

and/or standing to assert some or all of the Claims asserted in the Complaint.
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FOR A TENTH AFFIRMATIVE DEFENSE
_ (Lack of Consideration)

79.  Further answering the Amended Complaint, and as and for a further defense
thereto, Yaschik Development allegés that Plaintiffs’ action are barred in whole or in part based

on the fact that the terms of the Lease fail to include any third-party beneficiaries.

ELEVENTH AFFIRMATIVE DEFENSE
(Intervening/Superseding Negligence)

80.  For an additional affirmative defense, Defendants allege and aver that Plaintiffs’
claims are barred because Plaintiffs’ damages, if any, were caused by an intervening or
superseding act on the part of an unrelated third party.

TWELFTH AFFIRMATIVE DEFENSE
(Reservation of Rights to Assert Additional Defenses)

81.  Yaschik Development specifically reserves any additional affirmative defenses as
rﬁay be available to it as are revealed during the course of its investigation and/or discovery in
the case, as are consistent with the South Carolina Rules of Civil Procedure.

WHEREFORE, having fully answered Plaintiffss Amended Complaint, Yaschik
Development prays that the Amended Complaint be dismissed, with prejudice, and for such

other and further relief as the Court may deem just and proper.

11
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CHARLESTON, SC
June 12, 2014

12

Rober} E. SWC. Bar No. 71728)
Moore\% Van AlfesrPTLC

78 Wengworth Street

Charleston, SC 29401

PH.(843) 579-7018

FAX (843) 579-8743
robertsumner@mvalaw.com

Attorneys for Yaschik Development
Company, Inc., doing business as Yaschik
Enterprises, Charleston Capital
Corporation and Thomas M. Ervin
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

N Swwe” N’

COUNTY OF CHARLESTON Case No. 2013-CP-10-7107
- SEA ISLAND FOOD GROUP, LLC
doing business as SQUEEZE,

Plaintiff,
V.

YASCHIK DEVELOPMENT

COMPANY, INC. doing business as
YASCHIK ENTERPRISES, HILTON
SMITH, EAST BAY COMPANY, ’
LTD., and MICHAEL J. QUILLEN

NOTICE AND MOTION TO DISMISS
OF EAST BAY COMPANY, LTD.

FAMILY LIMITED PARTNERSHIP, AND HILTON SMITH

Defendants.

: QUILLEN ENTERPRISES, }LLC

doing business as THE BRICK

Plaintiff-Intervenor,
V. . =
YASCHIK DEVELOPMENT LA —
COMPANY; INC. doing business as s ;
YASCHIK ENTERPRISES, HILTON R ‘3,:‘5‘ o
SMITH, EAST BAY COMPANY, 2 o 2
LTD., and MICHAEL J. QUILLEN g.,%f .:-
FAMILY LIMITED PARTNERSHIP, ﬁ% 8

_ . &

‘ Defendants.

PLEASE TAKE NOTICE that Defendants East Bay Company, Ltd. and Hilton Smith
(collectively, “EBCO”), through their undersigned counsel, will move before the Presiding
Judge, Ninth Judicial Circuit, Charleston, South Carolina, at such place and time as the Court

may appoint, pursuant to Rule 12(b)(6) of the South Carolina Rules of Civil Procedure, for an
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order dismissing the First Amended Complaint on the grounds that it fails to state facts sufficient
to-constitute a cause of action.

Specifically, the First Amended Complaiht fails as a matter of la; for the following
reasons: 1) Plaintiff and Plaintiff-Intervenor fail to plead facts showing an absence of
justification for the alleged intentional interference with contract, which is an essential element
of the claim and, in fact, the First Amended Complaint on its face shows that EBCO was
motivated by the legitimate business purpose of contracting to purchase real estate wifh clear title
and no encumbrances; 2) EBCO’s alleged conduct was not the proximate cause of Yaschik’s
alleged breach of the Master Lease because Yaschik issued its termination letter three months
before EBCO contracted to buy 213 East Bay Street; and 3) the Master Lease and subleases for
Squeeze z_ind The Brick, which are attached to and incorporated into the First Amended
Complaint, show they were not third-party beneficiaries of the Master Lease and, as such, cannot
claim any rights under the Master Lease.

PLEASE BE PRESENT . TO DEFEND IF SO MINDED.

“WOMBLE CARLYLE SANDRIDGE & RICE, LLP

(Dud, |

Charles J. Baker 111 (5.C. Bar No. 486)
5 Exchange Street

Post Office Box 999

Charleston, SC. 29402-0999
Telephone: (843) 722-3400
cbaker@wcsr.com

Attorneys for East Bay Company; Ltd. and Hilton Smith

CHARLESTON, SC
June &, 2015
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o e
YASCHIK ENTERPRISES

56 Queen Street ¢+ Post Office Box 328 (29402)
Charleston, South Carolina 29401

Phone: (843) 723-6464 + FAX: (843) 723-1228 ¢+ E-mail: yaschik@bellsouth.net

MEMORANDUM

DATE: May 31, 2013

TO: Hitton C. Smith, Jr., President/CEQ
East Bay Company, Ltd.
PO Box 1298

215 East Bay Street
Charleston, SC 29402 /

. .‘}‘1
FROM: Thomas M. Ervin /\T W)

RE: 213 E. Bay Street

Pursuant to our telephone conversation yesterday, please review the pertinent
facts and proposal, as follows:

213 East Bay is subject to a master lease on a pure net basis.

The current lease term expires March 31, 2017.

Renewal options are available through March 31, 2027.

The current tenant has a right of first refusal on any sale offer.
Annual rent increases of 4% are due each April 1.

An offer based on a 5% capitalization rate will be considered. Current
net rent is $189,099.12. Purchase price would be $3,781,982.40.
Closing must be no later than July 19, 2013.

No broker fees will be paid.

IR O o

if the foregoing is of interest, please contact me at your convenience.

Yaschik 0953
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The State of South Carolina
In The Court of Appeals

S SEP 26 215
C Court Oprpeals

Appeal from Charleston County
Court of Common Pleas

R. Markley Dennis, Jr., Circuit Court Judge
Appellate Case No.: 2015-00-2187

Sea Island Food Group, LLC d/b/a Squeeze, Appellant

V.
Yaschik Development Company, Inc. d/b/a Yaschik Enterprises, Hilton Smith, East Bay
Company, LTD., Thomas M. Ervin, and Michael J. Quillen Family Limited Partnership,
Defendants of whom Hilton Smith and East Bay Company, LTD are Respondents,

Quillen Enterprises, LLC d/b/a The Brick, Appellant,

V.
Yaschik Development Company, Inc. d/b/a Yaschik Enterprises, Hilton Smith, East Bay
Company, LTD., Thomas M. Ervin, and Michael J. Quillen Family Limited Partnership,
Defendants of whom Hilton Smith and East Bay Company, LTD are Respondents,

Michael J. Quillen Family Limited Partnership, Third-Party Plaintiff,

V.
Top of the Bay, Inc., d/b/a Club Light, Third-Party Defendant,

Top of the Bay, Inc., d/b/a Club Light, Fourth-Party Plaintiff,

V.
Yaschik Development Company, Inc., d/b/a Yaschik Enterprises, Fourth-Party
Defendant.

Proof of Service

I certify that I have served the Final Brief, Record on Appeal, and the Motion
to Extend Time on Respondents by sending a copy, per agreement, via email
(CBaker@wcsr.com) to their attorney of record, Charles Baker.



September% 2016

M. Brooks Dgrrick

Law Office of M. Brooks Derrick
224 NE Main Street

PO Box 967

Simpsonville, SC 29681

(864) 881-2281

Attorney and Counselor for Appellant

Other Counsel of Record:

Charles Baker, III

Womble, Carlyle, Sandridge & Rice, LLP
5 Exchange Street

Charleston, SC 29401

Attorney for Respondents



