FORM 4
STATE OF SOUTH CAROLINA JUDGMENT IN A CIVIL CASE
COUNTY OF BEAUFORT
IN THE COURT OF COMMON PLEAS CASE NO. 2018 CP-07-00796
Stancel E. Kirkland & El Cid Holdings, LL.C Robert Wolfson
PLAINTIFE(S) DEFENDANT(S)

Attorney for : X plaintiff [] Defendant
Submitted by: Eugene H. Matthews, Esq. or
[[] Self-Represented Litigant

PISPOSITION TYPE (CHECK ONE)
JURY VERDICT. This action came before the court for a trial by jury. The issues-
have been tried and a verdict rendered.
DECISION BY THE COURT. This action came to triz! or hearing before the court.
The issues have been tried or heard and a decision rendered. [X] See Page 2 for additional information.
ACTION DISMISSED (CHECK REASON): [] Rule 12(b), SCRCP; [] Rule 41(a),
SCRCP (Vol. Nonsuit); [_] Rule 43(k), SCRCP (Settled); [ ] Other
ACT!ON STRICKEN (CHECK REASON): [_] Rule 40(j), SCRCP; [_] Bankruptcy;
{_]Binding arbiwation, subject to right to restore to confirm, vacate or modify
arbitration award; [_] Other

STAYED DUE TO BANKRUPTCY

D_ISPOS!T!ON OF APPEAL TO THE CIRCUIT COCURT (CHECK APPLICABLE BOX):

Ul A%firmed; [ ) Reversed; [} Remanded; [] Other

NOTE: ATTORNEYS ARE RESPONSIBLE FOR NOTIFYING LOWER COURT, TRIBUNAL, OR
ADMINISTRATIVE AGENCY OF THE CIRCUIT COURT RULING IN THIS APPEAL.

IT IS ORDERED AND ADJUDGED: X See aitached order (formal order to follow) [] Statement of Judgment
by the Court:

R 0O

O

0O

_ ORDER INFORMATION
This order [X] ends || does not end the case.

Additional Information for the Clerk : Judgment for Plaintiffs — see attached order

INFORMATION FOR THE JUDGMENT INDEX
Complete this seciion below whes the judgment affects title to real or personal property or if any amount
should be enrolled. If there is nc judgment informatioen, indicate “N/A” in one of the boxes below.

Judgment in Favor of Judiinent Against Judgment Amount To be Enrolled
(List name(s) below) (List name(s) below) (List amount(s) below)

N/A $ RECEWE |

5 FEB 11 2019

b SC Count of Ann@‘ﬂs

If applicable, describe the property, including tax map information and address, referenced in the order:

The judgment information above has been provided by the submitting party. Disputes concerning the amounts contained in this
form may be addresseid by way of motion pursuant to the SC Rules of Civil Procedure. Amounts to be computed such as interest

n
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or additional taxable cosis not available at the time the form and final order are submitted to the judge may be provided to the
clerk. Note: Title abstractors and researchers should refer to the official court order for judgment details.
E-Filing Note: In E-Filing counties, the Court will clectronically sign this form using a separate electronic signature page.

Circuit Court Judze Judge Code Date

For Clerk of Court Office Use Only

This judgment was enterea on e day of’ .20 and a copy maiied first class or
placed in the appropriate attorney’s box on this day of .20 to attorneys of record or
to parties (when appearing pro se) as follows:

Eugene H. Matthews, Esq. H. Fred Kuhn, Jr. Esq.

Maryann E. Blake, Esq.

Ralph N. Riley, Esa. -

ATTORNEY(S) FORR THE PLAINTIFF(S) ATTORNEY(S) FOR THE DEFENDANT(S)

CLERK OF COURT

Court Reportey:

Stamp and the cleri's catering o7 the date of jedgment cbove is not required in those counties. The clerk will mail a copy
of the judgement to pzrties who arve not E-Filers or whe are appearing pro se. See Rule 77(d), SCRCP.

ety

ADDITIONAL INFORMATION REGARDING DECISION BY THE COURT AS REFERENCED ON
PAGE 1. :

This action came to trial or hearing before the court. The issues have been tried or heard and a decision rendered.

See attached order
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Case Caption:
Case Number:

Type:

peaufort Common Pleas

Stancel E Kirkland VS Old South Properties Inc , defendant, et al
2018CP07060796

Order/Other

So Ordered:

s/Marvin H. Dukes [ #3069

Electronically signed on 2018-11-15 13:46:08  page 70f7
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS
FOURTEENTH JUDICIAL CIRCUIT

COUNTY OF BEAUFORT :
Stancel E. Kirkland and El Cid Holdings, C/A No.: 2018-CP-07-00796
LLC,

Plaintiffs, . FINAL JUDGMENT
v RECBIVETy
Robert Wolfson, | FEB 11 ng

Defendant. _ SC Court of APP@&’S

On October 1, 2018, this matter was referred to this Court with finality with special
instructions to expedite the final hearing. The issues before the Court concern the interpretation
of a contract between Stancel E. Kirkland' and Robert Wolfson regarding ownership of a
company named Old South Properties, Inc.

On November 5, 2018, the matter was heard before this Court in a non-jury trial. The
findings of this Court are as follows.

The evidence in the case confirmed that.Kirkland and Wolfson were, at all times relevant,
sophisticated and experienced businessmen. The evidence also conﬁnﬁed that, at all times
relevant, Wolfson had superior knowledge of the books, operations, assets and liabilities of Old
South Properties, Inc., than did Kirkland.

The contract at issue was made in two parts: (1) an Agreement dated May 21, 2017, and
(2) a Note of Security Agreement dated July 5, 2017. By their own terms, they are meant to act

and be construed in conjunction with one another and as a single agreement.

' While this case was pending, on June 29, 2018, Stancel E. Kirkland assigned all of his interest
in Old South Properties, Inc. to El Cid Holdings, LLC, who thereafter intervened as Plaintiff in
this matter.
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There were several provisions in the contract that provided valuable consideration to each

party. The specific parts of the contract at issue in this case are as follows:

1.

When the contract was executed, Kirkland and Wolfson were each 50% owners of
Old South Properties, Inc.

Wolfson agreed to purchase Kirkland’s 50% interest in Old South Properties, Inc.
by paying Kirkland $80,000 on or before March 1, 2018, with a 30-day period to
cure default in the case of non-payment. Wolfson was also required to pay
Kirkland another $10,000 on or before January 1, 2019, with a 30-day period to
cure default in the case of non-payment.

Following any such default, there was.a self-executing consequence for the
default, by which Wolfson’s interest in Old South Properties, Inc. “shall be the
exclusive property of Stancel E. Kirkland.”

Neither party claims any ambiguity to any part of this contract, including the provisions

referenced above, nor do I find that any exist.

It is undisputed that Wolfson failed toc make the $80,000 payment to Kirkland on or

before March 1, 2018, and it is undisputed that Wolfson failed to cure this default within the 30-

day grace period. Although Wolfson’s reason for not complying with the payment schedule

involved his concern about a 3rd party’s lien on real estate owned by Old South Properties, Inc.,

nothing in the contract allowed for any extensions or modifications under such circumstances.

Further, there was no agreement or modification that altered or extended the payment period.

Indeed, although certain extrinsic evidence was presented to and received by the Court,

this ruling is based solely on the four comers of the unambiguous contract and upon the

undisputed and unexcused failure to pay.

Under South Carolina law, the main guide in contract interpretation is to ascertain and

give legal effect to the intentions of the parties as expressed in the language of the contract.

United Dominion Realty Trust. Inc. v. Wal-Mart Stores, Inc., 307 S.C. 102, 413 S.E.2d 866 (S.C.

J
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App.' 1992); S.C. Dep’t of Nat. Res. v. Town of McClellanville, 345 S.C. 617, 622, 550 S.E.2d
299, 302 (2001). 1If a contract’s language is clear and capable of legal construction, a court’s
function is to interpret its lawful meaning and the intent of the parties as found in the agreement.
Smith-Cooper v. Cooper, 344 S.C.’289, 543 S.E.2d 271 (S.C. App. 2001). A clear and explicit
contract must be construed according to the terms the parties have used, with the terms to be
taken and understood in their plain, ordinary, and popular sense. Sphere Drake Ins. Co. v.
Litchfield, 313 S.C. 471, 438 S.E.2d 275 (S.C. App. 1993); Gilbert v. Miller, 356 S.C. 25, 3031,
586 S.E.2d 861, 864 (S.C. App. 2003).

Therefore, T find that Wolfson was in default of the Agreement as of the expiration of the
grace period, which was March 31, 2018. This default activated the self-executing clause
transferring Wolfson’s interest in Old South Properties, Inc. to Kirkland. As of April 1, 2018,
Kirkland was the exclusive owﬁer of Old Scuth Properties, Inc. J

I also find that, as Kirkland transferred the entirety of his interest in Old South Properties,
Inc. to El Cid Holdings, LLC on June 29, 2018, that as of that same date, El Cid Holdings, LLC
became the sole and exclusive owner of Old South Properties, Inc.

As to the other provisions of the contract, 1 find that (1) Kirkland and El Cid Holdings,
LLC each waives any further claims under the Agreement by reason of the forfeiture and
declares the gamc to be satisfied, and said satisfaction shall be the Order of the Court, and (2) the
mutual releases between Kirkland and Wolfson under the contract were not chal‘lenged and
remain binding on Kirkland and Wolfson.

For the same reasons as set forth hereinabove, the Counterclaims fail and 1 find for the

Plaintiffs on the same.
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Finally, as the evidence offered at trial establishes that the mortgage Wolfson gave on
February 16, 2018 and recorded on March 6, 2018 (File No. 2018011846) in the name of Old
South Properties, Inc..to his son’s company, HCG Weight Loss Center, Inc., has been satisfied, I
hereby direct Wolfson to take ail actions necessary to have the appropriate satisfaction of
mortgage filed with the Beaufort County Register of DeedsA within fifteen (15) days of the date of
this Order.

AND IT IS ORDERED.

Marvin Dukes
Master-in-Equity
November 14, 2018
Beaufort, South Carclina
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