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UNITED STATES DISTRICT COURT
DISTRICT OF NEW JERSEY

MINT HILL/IKERR/NASHVILLE, LLC,
Plaintiff, ) OPINION
V.
SPC ACQUISITION COMPANY LLC ) Civ. No. 14-4401 (WHW)(CLW)
DONALD HANSON, STUART ALPERT, :
andPETER HANSON

Defendants.

Walls, SeniorDistrict Judge

This is a dispute about a contract for the sale offnexgderty in North Carolinalhe
buyerallegedly breached the purchase agreemgmiot timely meeting its payment obligations
and the seller seeks to recover damages.

According to the Plaintiffpefendant SPC Acquisition Company LLC (“SPGy”
“Buyer”), of which Donald Hanson, Stuart Alpert and Peter Hanson (“the indlvidua
defendants”) are allegedembers/manageragreed to purchase propeftgm Plaintiff Mint
Hill/Kerr/Nashville, LLC (“Mint Hill,” or “Seller”). After signing the purchase agreembnt
before closingSPCdepositdthe requiredarnest money with escragent First American
Title Insurance Company, Inc. (“First Amerigaor “Title Company’). The partieshen signed
an amendment to thmurchase agreemerallowing SPC to delay the closing date, in exchange

for additional payments tBlaintiff. SPC did not make these payments, triggering a breach of the
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purchase agreemefthe agreemenimits damages in event of a breach to the earnest money
and litigation expenses.

Plaintiff moves under Fed. R. Civ. P. 12(c) for judgment on the pleadi@fsNo. 14,
and Defendants crosseve for the same relidECF No. 16. The uncontested allegations of the
pleadings are sufficient to decide the casehe meritswhich the Court does without oral
argument under Fed. R. Civ. P. BRC breachethe purchas agreement. But, &°Chas
already paid theequired earnest monaye agreemenimits Plaintiff's additionaldamages to
its litigation expenses'he complaint states no other vatause of actioapart from breach of
contract The complaint is dismissed as to the individual defendants, who are not parties to the

agreement

BACKGROUND

The Agreement

The following facts are not in dispute. On March 18, 2014, Mint Hill signed an
agreement (“the Agreement,” attached to the complaint as Exhibit 1) withdS§&@ SPCeal
property in Nashville, North Carolina. Compl. § 7, ECF No; &€k alsiAnswer § 6 ECF No.
11 (admitting Compl. 1 7-17Mint Hill has its principal place of business in Pittsburgh,
PennsylvaniaSPC is headquartered in Hackensack, New Je@anpl 11 1, 6.The parties
chose First American as their escragentand title companyand First Americamlsosigned
the Agreementld. 1 9 Agreementt 23 The purchase price was $3,968,790, with the balance
due tothe title companyt closing. Complf 8; Agreementat 10, 8 11(a)The Agreement
required SPC to deposit $100,000h First American aearnest money within three days of the
signing of the agreement, and another $100d3@arnest moneyithin twenty-threedaysof

signing Compl 1 10 Agreemenat 2, 88 4, 6SPCmissed both these deadlines, but was given
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the opportunity taureby Mint Hill each timeBy April 28, 2014, SPChad depositethe

required $200,000 of earnest momath First American Compl 1 11:15. On April 30, 2014,

SPC invoked its right, under 8§ 10 of the Agreement, to extend the closing date from May 7, 2014
to June 6, 2014d. 1 16. Section 10 required payment of an additional $100,000 in earnest

money in order to extend the deadline, but SPC did not deposit the iinds.

The Amendment

On June 20, 2014PC, Mint Hill and First Americasigned an ameaiment to the
Purchase Agreement (“the Amendment,” attached to the compldixhdst 5, ECF No. 1-1).
Id. 1 17.The essence of tilmendment is summarized in § 4: “In consideration for the Purchase
Price Increase (as defined below), and Buyer’'s paywofahe Additional Earnest Money
Deposit, the parties hereby agreextend the Outside Closing Date from June 6, 2014 to July
14, 2014.” Amendment at 2. The Additional Earnest Money Deposit would be $10@, 001
The Purchase Price Increase constituteddditional payment of $20,000, which would not be
credited against the remaining balarde8 5. By signing the Amendment, SPC acknowledged
that Mint Hill had “(a) completely and satisfactorily performed all obligatiansunder the
Purchase Agcement and (b) [had] completely satisfied all conditions to Closirigd..§ 3.

The parties equatedaseach of the Amendment with a breach of the Agreenig}fit
either or both of the Purchase Price Payment or Additional Earnest Money Depnsittanely
received as set forth in the preceding sentence, then Buyer shall automatataiyreadiately
be in material breach and default of the Pusehagreementa' Payment Defauly, without
opportunity for Buyer to cure the Payment Defaull.”§ 7. The partieset forththe remedies
for breachin § 16(b) of the Agreement: “Except for any indemnification obligation of theBuy

in this Agreement and except as set forth in Section 16(e) herein, the Selledsd exclusive
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remedy in the event of a Default by the Buyer is recovery of damages in the arhihant
Earnest Money.” Agreemeat 15.Section 16(e) awardditigation expensésto a prevailing
party in any litigation arising out of the agreeméatat 16.

Section 7 of the Amendment daims the following language: “Seller’s receipt of the
Earnest Money, in the event of a Payment Default or any other breach or dgBultds under
the Purchase Agreement, shall not be deemed a waiver of Seller’s right aedhentitio the
Purchase Pee Payment or Additional Earnest Money Deposit or any other rights and remedies
of Seller under the Purchase Agreement.” Amendrae2iThe Amendment is otherwise silent
as to damage#. specifically ratifies all of the Agreement’s provisioi. 8§ 8.

SPC failed to make the additional paymeaweiguired by the Amendment. Compl. { 28;
Answer  10. In its Answer, SPC claimed that “plaintiff did not prove it was reatiglae to
close as agreed.” Answer { 10.

On July 11, 2014, Mint Hill filed thpresenttomplaint in this CourfThe complaint
pleadscauses of action against SPC for breach of contract, breach of the implied covenant of
good faith and fair dealing, and tortious interference with conttes#eks damages in the
amount of $120,000+ke $100,000 Additional Earnest Money Deposit, pghes$20,000
PurchasePrice Payment—along withattorney’s fees and pjadgment interestirst American
settled with Mint Hill, paying Plaintiff the $200,000 of earnest money it held ies®l.’s
Reply 4;seealsoAnswer | 14; Stipulation of Dismissal as to First American, ECF N&GRG.
then filed its Answer. ECF No. 1Plaintiff now movedor judgment on the pleadinggainst
SPC ECF No. 14.

In response to the motion, SPC argues that material f&cis dispute, because it alleged

that Mint Hill was not ready and able ¢tose as agree@®CF No. 16lt asks for dismissal of
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Plaintiff's causes of action for breach of the implied covenant of good faitifie&r dealing and
tortious interference withantract, which it contends are mamwtinadequately pledSPC further
requests dismissal as to the individual defendants, who are not parties to threekgraed who
are not alleged to have acted independently of SPC.

In response to SPCidaim that Mint Hill was not ready and able to close as agrigiat,
Hill argues that this allegationiiselevant: SPC had, in the Amendment, expressly aghe¢d
Mint Hill had satisfactorily performed its obligations under the Agreenidris. Br. 7-8;
Amendment 8§ 3Plaintiff acknowledgeshatthe Court need not considés other causes of

action. Pl.’s Reply 4, ECF No. 17.

STANDARD FOR JUDGMENT ON THE PLEADINGS

A party moving for judgment on the pleadings under Rule 18(st demonstrate that
there are no disped material facts and that judgment should be entered in its favor as a matter
of law. SeeJablonski v. Pan Amer. World Airways, 1863 F.2d 289, 290 (3d Cir.1988). When
reviewing a motion for judgment on the pleadings, the court must “view the fasenped in
the pleadings and the inferences to be drawn therefrom in the light most favorable to the
nonmoving party.’ld.

ANALYSIS

SPC Is Liable to Mint Hill for Damages under the Amended Agreement

The contract provides that it shall be governed and construed under the laws of the state
where the property is located, North Carolina. Agreement 8§ 21. According to Nortin@arol
law, “[i]t must be presumed the parties intended what the language used eXgadyses, and
the contract must be construed to mean whatisdiace it purports to meanSeltHelp Ventures

Fund v. Custom Finish, LL®82 S.E.2d 746, 749 (N.C. 20(@jtations omitted). “When the
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language of the contract is clear and unambiguous, construction of the agreennesittes af

law for the court, and the court cannot look beyond the terms of the contract to determine the
intentions of the partiesPiedmont Bank & Trust Co. v. Stevens8d9 S.E.2d 49, 52 (N.C.

App. 198§ (citations omitted)aff'd per curiam 344 S.E.2d 788 (N.C. 1986). “Whether or not
the language of a contract is ambiguous or unambiguous is a question for the court to
determine.”ld.

The Court finds that thierms of theAmendment and Agreement are unambiguous, and
that hie undisputed facts make clear that 3fir€achedhe contractSPC admitshat there was
an enforceableontract among SPC, Mint Hill and First American; that Exhibit 1 is that contract;
that it paid earnest money in the amount of $200,000 in partial satisfaction of thettontrac
terms; that th@artiesamended the contract atitht theAmendments attached to the complaint
as Exhibit 5 Answer § 6. The Amendment required SPC togpaym certain on a particular
date,else it wouldbe in materiabreachand default of thé&greementAmendment § 7SPC
admits that ifailed to make that payment. Answer § 10.

SPC’sstatemenin its Answer that the contract is “subject to interpretation and
authentication” does not undo its admission that the attached Exhibit 1 was con#iatt
between Plaintifand SPC. Under the unambigudesnsrestated abovevhich SPC admitted
were in forcglandauthenticated by admitting their veracjtgPC breachethe Agreemeniy
failing to pay on timeSimilarly, SPC’s vague allegation that Mint Hill was not “readgl able”
to close as agredd ineffectualgivenSPC’sadmission of the validity of thegreement ands
Amendment. In the Amendment, SPC expressly agreed that Mint Hill had s$atikfac
performed its obligations under the Agreement. Amendmentt§dlows that SPC is liable to

Mint Hill for whatever damageare allowed undehe Agreement as amended
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Mint Hill's Damages are Limited to its Litigation Expenses
The Agreement ialsounambiguouss to damages: Seller’'s remedy in event of Buyer’s

breachis theEarnestMoney,along with itslitigation expensesAgreement§§ 16(b), 16(e)SPC

has alreadpaid $200,00@0 First American, which First American paid to Mint HHI.’s Reply

4; seealsoAnswer { 14; Stipulation of Dismissal as to First American, ECF Nd?lantiff

may now recover its litigation expensasder § 16(e)The contracprecludes additional

damages.
Thelanguagen § 7 of the Amendmerialls short of entitling Mint Hill torecoverthe

$100,000 Additional Earnest Money Deposit démel$20,000 RrchasePrice Paymenfrom

SPC The clausaloes notvaivethe right to these payments, litutloes noestablishthe right

either When stating the consequence of Buyer’s failuremelif make those payments, the

Amendment merely relates to the Agreement:
“Buyer shall deliver the Purchase Price Payment and Additional EarmestyMDeposit
by Federal Reserve System wire transfers no later than 5:00 pm EDST on June 23, 2014
(the ‘PaymenDeadline’), time being of the essence. Notwithstanding anything to the
contrary in this Amendment or the Purchase Agreement, Buyer and Seller acdgewle
and agree that either or both of the Purchase Price Payment or Additional Earnest
Money Deposit ge not timely received . . . then Buyer shall automatically and
immediately be in material breach and default of the Purchase Agreementrteetieay
Default’), without opportunity to cure the Payment Defdsityer and Seller further
acknowledge and agreleatt upon Seller’s written notice to the Title Company and Seller
of a Payment Default, the Title Company shall promptiyweelall Earest Money to
Seller...”

Amendmeng8 7.Section7 of the Amendment refers to three particular deposits: the “Purchase

Price Payment,” the “Additional Earnest Money Deposit’—both of which are gubjaa

earlier delivery date than the payments due at clesargd the “Earnest Moneyld. 88 4, 7.1t

is only the “Earnest Money” that the title company must deliver torSellbe event of a
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breachld. 8 7. The “Earnest Money” described in the Agreement does not intlede
“Additional Earnest Money Deposit” described in the Amendment. Section 7 of teadinent
specifically differentiates between the two terms: the ¢bl@mpany is instructed to deliver the
Earnest Money to the Seller in event of Buyer’s default, a default which oc&ugef does not
deliver the Additional Earnest Money and Purchase Price Paylde®t7. Given the clear
limitation of § 7 of the Agreement, Seller’s entitlement to the Additional Earnest Mosggysid
and the Purchase Price Payment in event of a breach might originate fromaatd¢enth more
clear and direcfThe Amendment contains no such provision. The Gmariot read this

additiondterm into the contract.

Plaintiff's Other Causes of ActionMust Be Dismissed

Plaintiff concedes thahe Court need not consider its additiovelises of action.
Plaintiff resolved its claim against First Americamd Plaintiff informed the Court iits Reply
that, “because First American has released the escrow funds which the SPC Defeadiant
wrongfully instructed First American to withhold, Count Three (alleging tostinterference) is
moot.” Pl.’s Reply 4seealsoAnswer § 14; Stipulation ddismissal as to First American, ECF
No. 10. This cause of action must be dismissed.

Plaintiff alsoallows that,[b]ecause Defendants admit liability for breach of contract
entitling Mint Hill to judgment on the pleadings, Mint Hill need not (for purpagehkis motion)
rely on its alternative theory of liability for breach of the implied coventgbod faith and fair
dealing (Count Two).1d. Plaintiff is correct “Because the covenant of good faith and fair
dealingis implied in a contract . .a clam for breach of that covenant typically is ‘part and
parcel’ of a claim for breach of contracB&eAda Liss Group v. Sara Lee Corplo. 1:.06-€V-

610, 2010 WL 3910433 (M.D.N.C. 201@®bsent some “special relationship” between the
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parties, “a breach of the covenafigood faith and fair dealing is simply another way of stating
a claim for breach of contractld. (citations omitted). Examples of such special relationships
include ‘tase involving contracts for funeral services and insurance. Outside such
circumstances, actiotisr breach of good faith fail.SeeMechanical Indus., Inc. v.
O’Brien/Atkins Assocs1,998 U.S. Dist. LEXIS 5389, *10 (M.D.N.C.199@)ting cases)Here,
Plainiff's cause of action for breach of implied covenant musdibmissed, as it iduplicative

of its cause of action for breach of contract

The Individual DefendantsMust Be Dismissed from theCase

Defendant arguethatclaimsagainsttheindividual defendantsnustbedismissed, athe
contractat issue wadetweenwo LLCs, and the individualareonly alleged to havacted as
agentdor SPC. Def.’sBr. 12-13. North Carolin&aw, which governshe contragtplainly sates,
“[a] person who ian interesbwner, manager, athercompanyofficial is notliable for the
obligationsof the LLC solelyby reason obeing an interesiwner, manager, athercompany
official.” N.C.G.S. 57D-3-30. IRintiff doesnotallegethattheindividual defendantacted
independentlyf their roleswith SPC. Theclaimsagainstheindividual defendantsnustbe

dismissed.

CONCLUSION
Judgments entered again&PCin favor of Plaintiff, in theamountof Plaintiff's
litigation expenseswhich Plaintiff shall demonstratéhroughadditional filings Defendants

crossmotion forjudgment on theleadinggs dso granted, inasmurcasit requestslismissalof

! Plaintiff raises New Jersey law support of its position. North Carolina law is the law of the
case.
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the claims against the individual defendants, and dismissal of Counts Two and Theee of th

complaint.
IT IS SO ORDERED:

]

DATE:  12/22/2014 /97 /L

“William H. Walls, ©'S.D.J.

Senior United States Distridtidge
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