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*** EXTERNAL EMAIL: This email originated from outside the organization. Please
exercise caution before clicking any links or opening attachments. ***
Good afternoon,

Attached for filing with the Court of Appeals, please find the following:

1. Cover letter

2. Notice of Appeal

3. Appealed orders

4. Proof of Service and email demonstrating service

The filing fee check of $250 will follow by U.S. Mail.

Thank you for your assistance, and please let me know if you require anything else for this
filing.

Sincerely,
Ainsley

Ainsley Fisher Tillman
Ford Wallace Thomson LLC

715 King Street
Charleston, S.C. 29403

T. 843.266.1289
E. Ainsley.Tillman@FordWallace.com

W. www.FordWallace.com
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THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM YORK COUNTY
Court of Common Pleas

The Honorable William A. McKinnon

Circuit Court Case No. 2018-CP-46-03726

The Grapevine of Riverwalk, Inc. ... Respondent,
V.
Riverwalk River District Building 6, LLC, Mark Mather, GRH Development Resources,

LLC, The Greens of Rock Hill, LLC, and Assured Administration, LLC,
................................................................................................... Appellants.

PROOF OF SERVICE

I certify that on April 29, 2022, I have served Appellants’ Notice of Appeal on Respondent
by sending the same to its attorney of record, Christian H. Staples, at the email addresses

of record with AIS: cstaples@shumaker.com

s/ Ainsley F. Tillman

Attorney for Appellants






Forp WaLLACE THOMSON LLC

ATTORNEYS AT LAW

27 April 2022

The Honorable Jenny Abbott Kitchings
Clerk, South Carolina Court of Appeals
1015 Sumter Street

Columbia, South Carolina 29201

Re: The Grapevine of Riverwalk, Inc. v. Riverwalk River District Building 6, LLC,
Mark Mather, GRH Development Resources, LLC, The Greens of Rock Hill, LLC,
and Assured Administration, LLC
Circuit Court Case No. 2018-CP-46-03726
Appellate Case No. 2022-

Dear Ms. Kitchings:

Enclosed for filing is a Notice of Appeal in the above-referenced case. Also
enclosed are the following;:

1. Proof of Service of the Notice of Appeal on the Respondent;
2. A copy of the orders which are to be challenged on appeal;
3. A check for the filing fee, in the amount of $250.

I am filing the same (except for the check) via email, pursuant to the Supreme Court’s
Order Regarding Methods of Electronic Filing and Service. The check will follow by mail.

Please do not hesitate to let me know if there is anything further that you require
from me.

With kind regards, [ am,
Yours very truly,

FORD WALLACE THOMSON LLC

Ainsley F. Tillman

| \

cc:  Christian H. Staples, Esquire

715 KING STREET ® CHARLESTON, SOUTH CAROLINA 29403 ® 843-277-2011 " www.FORDWALLACE.COM






STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

COUNTY OF YORK 2018-CP-46-03726

THE GRAPEVINE OF RIVERWALK, INC.,

Plaintiff, AMENDED
ORDER ON RULE 59 MOTION AND
V. FINAL JUDGMENT

RIVERWALK RIVER DISTRICT
BUILDING 6, LLC, MARK S. MATHER,
GRH DEVELOPMENT RESOURCES, LLC,
THE GREENS OF ROCK HILL, LLC, and
ASSURED ADMINISTRATION, LLC

Defendants.

THIS MATTER was tried to a jury at the August 23, 2021 session of Common Pleas Court
for York County, South Carolina, Sixteenth Judicial Circuit, with the Honorable William A.
McKinnon, presiding. Christian Staples and Steven Meckler served as trial counsel for Plaintiff,
and Keith Martens and Steve Dluzneski served as trial counsel for Defendants.

At the conclusion of the trial, on August 27, 2021, the jury returned a verdict, and the Jury
Verdict Form was filed on February 17, 2022. The jury determined that Defendant Riverwalk
River District Building 6, LLC breached its lease agreement with Plaintiff in regards to the lease’s
option to purchase, and that Plaintiff is entitled to recover the sum of $221,700.00 as a result. The
jury also determined that Defendant Riverwalk River District Building 6, LLC breached its lease
agreement with Plaintiff in regards to Plaintiff’s use of the outdoor patio/common space, and that
Plaintiff is entitled to recover the sum of $146,124.00 as a result. Finally, the jury determined that
all Defendants made a negligent misrepresentation to Plaintiff, and that Plaintiff is entitled to

recover the sum of $96,300.00 as a result.
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Following the jury verdict, the Court heard the parties’ respective post-trial motions and
an Order Regarding Post-Trial Motions was filed on December 13, 2021 (hereinafter, the “Order”).
The Order granted Plaintiff’s Motion for Directed Verdict (Specific Performance) and directed
that the closing on the purchase/sale of the “Demised Premises” as defined in the lease agreement
between the parties shall occur on or before May 31, 2022 (the “Closing Date”), and that the
“Purchase Price” as defined in the lease shall be further reduced by the total amount of Base Rent
paid by Plaintiff since February 2, 2018, through the Closing Date. The Order further provides that
upon the closing, the lease shall terminate. The Order further provides that Plaintiff shall retain the
right to jointly use the Common Areas (as defined in the lease and determined by the jury) with
the remaining tenants, that the condominium documents shall expressly so provide, and that
Defendants shall not restrict or limit Plaintiff’s right to use the Common Areas in conjunction with
the remaining tenants in the building. The Order also provides that Plaintiff must elect between
the remedy of specific performance or the recovery of the money damages awarded for breach of
the lease in regards to the Option to purchase in the amount of $221,700.00. Plaintiff has elected
the remedy of specific performance and therefore the money judgment entered against Defendant
Riverwalk River District Building 6, LLC shall be reduced by $221,700.00 to account for this
election of remedies, but in all other respects the money judgments in Plaintiff’s favor, as well as
the Purchase Price, shall be unaffected by this election of remedies. The Order also granted
Defendants’ Motion for Judgment Notwithstanding the Verdict as to Plaintiff’s Negligent
Misrepresentation claim against Defendant Mark S. Mather only. The Order also granted
Plaintiff’s Motion for Award of Costs and Attorneys’ Fees in the total amount of $404,934.75,
which amount shall be taxed against Defendant Riverwalk River District Building 6, LLC only.

The Order also granted, in part, Plaintiff’s Motion for Award of Pre-Judgment Interest, and
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directed that pre-judgment interest at the rate of 8.75% shall accrue on the Base Rent paid by
Plaintiff since February 2, 2018, and shall be taxed against Defendant Riverwalk River District
Building 6, LLC only. From February 2, 2018, through April 2022, Plaintiff has paid $122,128.53
in Base Rent under the lease. Base Rent for the month of May 2022 is $2,516.97.

The Court also heard the Defendants’ Rule 59(¢) Motion to reconsider the Order Regarding
Post-Trial Motions, and these motions are DENIED.

There being no further matter or issue for resolution by this Court, the Court hereby enters
final judgment upon the jury verdict:

1) Judgment in favor of Plaintiff and against Defendant Riverwalk River District
Building 6, LLC in the amount of $146,124.00 on the jury verdict (Issue # 2), plus $96,800.00 on
the jury verdict (Issue # 3), and $404,934.75 in costs and attorneys’ fees, for a total amount of
$647,858.75;

2) Judgment in favor of Plaintiff and against Defendants GRH Development
Resources, LLC, The Greens of Rock Hill, LLC, and Assured Administration, LLC, jointly and
severally with Defendant Riverwalk River District Building 6, LLC, in the amount of $96,800.00
on the jury verdict (Issue # 3);

3) Specific performance of the Option to Purchase contained in the Lease Agreement
between Plaintiff and Defendant Riverwalk River District Building 6, LLC. The closing on the
purchase/sale shall of the property located at 829 Terrace Park, Suite 104, Rock Hill, SC 29730,
shall occur by May 31, 2022. Time is of the essence. Prior to closing, Defendant Riverwalk River
District Building 6, LLC shall do whatever is required to put itself into a position to convey the
property to Plaintiff, in terms of creation of a horizontal property regime for the building, or

otherwise. The Master Deed shall be in substantially the same form as that prepared by Todd
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Brockmann, Esq. on behalf of Defendant Riverwalk River District Building 6, LLC in January
2018 and subsequently approved by Plaintiff. At the closing, Defendant Riverwalk River District
Building 6, LLC shall deliver good, clear, insurable, and marketable fee simple title by a General
Warranty Deed running to Plaintiff, free and clear of all liens and encumbrances, subject only to
the following: (a) building, zoning, environmental, and land use laws, regulations and ordinances
applicable to the property as of the date of conveyance, and (b) easements, covenants, restrictions,
reservations and other similar matters of record not objected to by Buyer. At the closing, Plaintiff
shall pay the Purchase Price as defined in the Lease Agreement, which price shall be further
reduced by the total amount of Base Rent paid by Plaintiff since February 2, 2018, through the
Closing Date?;

4) Pre-judgment interest on the Base Rent paid by Plaintiff since February 2, 2018,
though the Closing Date, shall be taxed against Defendant Riverwalk River District Building 6,
LLC on a monthly basis?; and

5) Post-judgment interest shall be applied to all money judgments herein as provided
by law.

IT IS SO ORDERED.

The Honorable William A. McKinnon

, 2022
, South Carolina

! Plaintiff has paid $122,128.53 in Base Rent through April 2022. Base Rent for the month of May 2022 is $2,516.97.

2 Monthly rent from February 2, 2018 through January 31, 2019 was $2,325.29. Monthly rent from February 1, 2019
through January 31, 2020 was $2,371.8. Monthly rent from February 1, 2020 through January 31, 2021 was $2,419.24.
Monthly rent from February 1, 2021 through January 31, 2022 was $2,467.62. Monthly rent from February 1, 2022 through
January 31, 2023 is $2,516.97.

16781870v1 Page 4 of 4

92.€09vdD8T0Z#ASYD - SYIA1d NOWINOD - MHOA - IWd 6T:T 6T 1dV 2202 - 3714 ATIVOINOHLD3 13





York Common Pleas

Case Caption: Grapevine Of Riverwalk Inc TheVS Riverwak River District
Building 6 LIc, defendant, et a
Case Number: 2018CP4603726

Type: Order/Other

So Ordered

/s William A. McKinnon, #2761, Circuit Judge

Electronically signed on 2022-04-19 13:15:07 page 5 of 5
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STATE OF SOUTH CAROLINA IN THE COURT OF COMMON PLEAS

COUNTY OF YORK 2018-CP-46-03726

THE GRAPEVINE OF RIVERWALK, INC.,

Plaintiff,
ORDER REGARDING
V. POST-TRIAL MOTIONS

RIVERWALK RIVER DISTRICT
BUILDING 6, LLC, MARK S. MATHER,
GRH DEVELOPMENT RESOURCES, LLC,
THE GREENS OF ROCK HILL, LLC, and
ASSURED ADMINISTRATION, LLC

Defendants.

THIS MATTER came before the undersigned on the post-trial motions filed by the
parties, and the Court, having reviewed and considered the motions, the materials submitted,
and the oral arguments of counsel, hereby finds and concludes as follows:

1) Plaintiff’s Motion for Directed Verdict / Motion for Specific Performance is
GRANTED. The closing on the purchase/sale of the “Demised Premises” as defined in the
Lease Agreement between the parties shall occur on or before May 31, 2022 (hereinafter, the
“Closing Date”). The “Purchase Price” as defined in Section 33 of the Lease shall include an
additional credit in favor of Plaintiff for all amounts of Base Rent paid by Plaintiff under the
Lease since February 2, 2018, through the Closing Date. Upon the closing, the Lease shall
immediately terminate, but Plaintiff shall retain the right to jointly use the Common Areas (as

defined in the Lease) with the remaining tenants and the condominium documents shall

! Plaintiff’s post-trial motions were filed on September 3, 2021. Defendants’ post-trial motions were filed on September
10, 2021.
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expressly so provide. Defendants shall not restrict or limit Plaintiff’s right to use the Common
Avreas in conjunction with the remaining tenants.

The decision to grant specific performance is to be exercised in accordance with rules of
equity and with regard to the facts and circumstances of each case. See Campbell v. Carr, 603
S.E.2d 625 (S.C. Ct. App. 2004). The Court of Appeals of South Carolina has set forth the
elements of specific performance as follows: “(1) The existence of a valid contract; (2) The
absence of an adequate remedy at law for breach of contract; (3) The specific performance is
equitable between the parties; and (4) The contract is not infected by fraud, accident, or
mistake.” King v. Oxford, 282 S. C. 307, 318 S. E. 2d 125 (Ct. App. 1984). Whether an adequate
remedy at law exists is based on whether the “object of the contract is so peculiar in value as to
give rise to an equity for the specific performance of the contract without referring to its quality
or quantity.” See Kitchen v. Herring, 36 N. C. (1 Ired. Eq.) 190 (1851); Hazelton v. Miller, 25
App. D. C. 337 (1905), aff'd, 202 U. S. 71 (1906).

In addition, order to compel specific performance, a court of equity must find that the party
who comes to compel performance has performed his or her part, or has been and remains able
and willing to perform his or her part of the contract. Ingram v. Kasey's Associates, 340 S.C. 98,
531 S.E.2d 287 (2000). To perform an option to purchase, the party must follow to specific
language in the option contract. Ingram v. Kasey's Assocs., 340 S.C. 98, 109, 531 S.E.2d 287,
293 (2000). “If the option contract specifically makes the tender of the purchase price a condition
precedent to the option's exercise, then the plain language of the contract controls and actual
tender is required.” See Catawba Athletics, Inc. v. Newton Car Wash, Inc., 53 N.C.App. 708, 281
S.E.2d 676 (1981). However, in situations similar to this case, where the option contract only

requires payment “at any time during the terms [of the lease],” the Court must consider the
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context in which the contract was made and attempt to further the intent of the contracting
parties. Ingram v. Kasey's Assocs., 340 S.C. 98, 110-11, 531 S.E.2d 287, 293-94 (2000).

The Court finds that Section 33 of the Lease (the Option to Purchase provision) only requires
advance written notice of 120 days; it does not also require payment of the Purchase Price, or
tender thereof, in order to bind the parties to the purchase. Therefore, Grapevine exercised its
option to purchase and is entitled to specific performance as it was able and willing to perform
its part of the contract. Grapevine had every intention to purchase the property and had the funds
to do so. Riverwalk refused to set a closing date and without the horizontal property regime,
Grapevine could not purchase the property. The Court also finds the existence of a valid contract
in the lease agreement, the absence of an adequate remedy at law for the breach of this lease
agreement because the leased property is peculiar in value to Grapevine, the specific
performance is equitable between the parties; and the lease is not entered into by fraud, accident,
or mistake.

2) Plaintiff’s Motion for Award of Costs and Attorneys’ Fees is GRANTED, but
with a thirty percent (30%) reduction from the total amounts sought in the motion to account for
the non-contractual claims that are not subject to the fee-shifting provision contained in the
Lease. Accordingly, Plaintiff is entitled to recover costs and attorneys’ fees in the total amount
of $404,934.75.

Generally, attorneys' fees and costs are not recoverable unless authorized by contract or
statute. Blumberg v. Nealco, Inc., 310 S.C. 492, 493, 427 S.E.2d 659, 660 (1993). The Court has
given careful consideration to each of the six (6) factors set forth in Blumberg v. Nealco, Inc., 310
S.C. 492, 427 S.E.2d 659 (1993), and specifically finds as support for its award of costs and

attorneys’ fees (i) that the legal services rendered by Plaintiff’s counsel were substantial and
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complex; (ii) that the time and labor devoted by Plaintiff’s counsel was substantial; (iii) that the
professional standing of Plaintiff’s counsel is high; (iv) that no contingency-based compensation
structure applied to the representation provided by Plaintiff’s counsel; (v) that the fees charged by
Plaintiff’s counsel are in-line with the fees customarily charged by firms of similar size with
lawyers of similar experience and qualification practicing in this jurisdiction; and (vi) the result
obtained by Plaintiff’s counsel were beneficial to Plaintiff.

The Court finds the contractual agreement in the lease entitles the Plaintiff to recover costs
and attorneys’ fees, but only in regards to the defendant, Landlord Riverwalk River District
Building 6, LLC for the breach of lease claims. The Plaintiff’s billing statements make it difficult to
determine and delineate the work completed in furtherance of the breach of lease claims—which is
the only claim upon which attorneys' fees and costs may be awarded. Similar to Maybank v. BB&T,
the claims in this case shared the same common facts and required combined efforts throughout the

litigation process. Therefore, the Court reduces the fees and cost by thirty percent to account for a

distinction in the claims and the time allotted to assert claims unrelated to the breach of lease claims.

See Maybank v. BB&T Corp., 416 S.C. 541, 580, 787 S.E.2d 498, 518 (2016).

3) Plaintiff’s Motion for Award of Pre-Judgment Interest on Jury Verdict is
GRANTED IN PART, as follows: Pre-judgment interest at the rate of 8.75% shall accrue only on
the Base Rent paid by Plaintiff under the Lease after February 2, 2018.2 In all other respects the
motion is DENIED.

4) Defendants’ Motion for Judgment Notwithstanding the Verdict is GRANTED
only with respect to Plaintiff’s Negligent Misrepresentation claim against Defendant Mark S.

Mather, and in all other respects is DENIED. As discussed prior in this order, Section 33 of the

2 Plaintiff has paid $112,110.00 in Base Rent under the Lease from February 2, 2018 through December 2021.
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Lease (the Option to Purchase provision) only required advance written notice of 120 days; it did
not also require payment of the Purchase Price, or tender thereof, in order to bind the parties to
the purchase/sale. Therefore, Grapevine exercised the option when it wrote its letter. Also, the
Courts concludes the fact that Riverwalk never set up the horizontal property regime is
important. Grapevine had every intention to purchase the property and had the funds to do so.
Riverwalk refused to set a closing date and without the horizontal property regime, Grapevine
could not purchase the property.

The only factual basis for Plaintiff’s Negligent Misrepresentation claim permitted to go to the
jury was David Williams’ statement that the landlord’s lender required a two-year lease prior to
exercising the Option to Purchase. Over Plaintiff’s objection, the jury was not permitted to
consider any other alleged misrepresentations. The Court finds that evidence at trial was
sufficient for the jury to find that David Williams’ misrepresentation regarding the lender’s two-
year lease requirement before the Option could be exercised specifically induced Plaintiff to
enter into the Lease and to trust the Defendants’ intentions, and provided the false basis for why
Defendants would not sell the space outright, putting Plaintiff in the position it
found itself, by needing to seek redress from the Court. Nevertheless, the Defense motion is
granted in regards to Mark Mather because there was not testimony that David Williams was
acting on behalf of Mark Mather personally.

5) Defendants’ Motion to Require Election of Remedy is GRANTED only as
between Plaintiff’s claim for Specific Performance and Plaintiff’s recovery of the Breach of
Contract damages awarded in response to Jury Question # 1 on the Jury Verdict Form
($221,700.00 for Breach of the Option to Purchase), and in all other respects is DENIED. For

purposes of clarity, Plaintiff may elect the remedy of specific performance and still recover the
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Breach of Contract damages awarded in response to Jury Question # 2 ($146,124.00 for Breach
of the Common Area provisions of the Lease Agreement) and the Negligent Misrepresentation
damages awarded in response to Jury Question # 3 ($96,800.00). The Court notes that Plaintiff
has previously elected the remedy of specific performance;® however, Plaintiff may change such
election at any time prior to entry of final judgment in this action.

6) All other post-trial motions filed by Defendants are DENIED.

IT IS SO ORDERED.

The Honorable William A. McKinnon

, 2021
, South Carolina

3 Plaintiff’s election of remedies was made in its Motion for Directed Verdict / Motion for Specific Performance filed
on September 3, 2021.
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York Common Pleas

Case Caption: Grapevine Of Riverwalk Inc TheVS Riverwak River District
Building 6 LIc, defendant, et a
Case Number: 2018CP4603726

Type: Order/Other

So Ordered

/s William A. McKinnon, Chief Judge for
Administrative Purposes, 16th Cir., #2761

Electronically signed on 2021-12-13 10:52:08 page 7 of 7
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THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM YORK COUNTY
Court of Common Pleas

The Honorable William A. McKinnon

Circuit Court Case No. 2018-CP-46-03726

The Grapevine of Riverwalk, Inc. ... Respondent,
V.
Riverwalk River District Building 6, LLC, Mark Mather, GRH Development Resources,

LLC, The Greens of Rock Hill, LLC, and Assured Administration, LLC,
................................................................................................... Appellants.

NOTICE OF APPEAL

Riverwalk River District Building 6, LLC, Mark Mather, GRH Development
Resources, LLC, The Greens of Rock Hill, LLC, and Assured Administration, LLC hereby
appeal the following orders by the Honorable William A. McKinnon: Order Regarding
Post-Trial Motions, filed December 13, 2021, and Amended Order on Rule 59 Motion and Final
Judgment, tiled April 19, 2022. Appellants received written notice of the entry of the latter
order on April 19, 2022, and this Notice of Appeal is timely served.

[signature appears on next page]





Charleston, South Carolina
April 29, 2022

Other Counsel of Record:

Christian H. Staples

101 S. Tryon Street

Suite 2200

Charlotte, NC 28280-1192
Attorney for Respondent

Respectfully submitted,

FORD WALLACE THOMSON LLC

s/ Ainsley F. Tillman

Ainsley F. Tillman, SC Bar No. 70551
Ainsley.Tillman@FordWallace.com

Ian S. Ford, SC Bar No. 12463
Ian.Ford@FordWallace.com

715 King Street

Charleston, South Carolina 29403

(843) 277-2011

Attorneys for Appellants
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The Grapevine of Riverwalk, Inc. v. Riverwalk River District Building 6, LLC, Mark
Mather, GRH Development Resources, LLC, The Greens of Rock Hill, LLC, and
Assured Administration, LLC

Ainsley Tillman <Ainsley.Tillman@fordwallace.com>
Fri 4/29/2022 9:42 AM

To: cstaples@shumaker.com <cstaples@shumaker.com>
Cc: Keith Martens <keith.martens@hamiltonmartens.com>;lan Ford <ian.ford@fordwallace.com>

0 3 attachments (462 KB)
Notice of Appeal.pdf; Order Regarding Post-Trial Motions.pdf; Amended Order on Rule 59 Motion.pdf;

Good morning, Christian,
Attached for service on Respondent, please find Appellants' Notice of Appeal in this matter.

Sincerely,
Ainsley

Ainsley Fisher Tillman
Ford Wallace Thomson LLC
715 King Street

Charleston, S.C. 29403

T. 843.266.1289
E. Ainsley.Tillman@FordWallace.com
W. www.FordWallace.com
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