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INTRODUCTION

This action concerns a dispute involving two sales of the Buenos
Aires Grill, a restaurant located at 220 Virginia Street, Seattle, Washington.
Most of the details concerning the two sales are not dispositive to the issues
presented by this appeal, which are more limited to claims involving the
conduct of an escrow agent who was not involved in either sale and whose
involvement occurred long after the sale transactions had occurred.
Nevertheless, a brief overview of the events leading up to the engagement of
the escrow agent is helpful.

In January 2006, Malbec, Inc., the former owner of the Buenos Aires
Grill, and M&D III and Mr. and Mrs. Choe executed a Purchase and Sale
Agreement for the sale of the restaurant. Following the sale, a number of
disputes, involving the parties’ continuing obligations, arose. Approximately
18 months following the sale, in July 2007, M&D III/Choe and Daniel Yoo
executed a separate Purchase and Sale Agreement for the same restaurant.

Mr. Yoo and M&D I1I/Choe hired Young S. Oh & Associates, P.S.! to serve

' Young S. Oh & Associates, P.S. will be referred to in this Brief as
Young S. Oh. Young Oh is the principal of Young S. Oh & Associates, P.S. and
is the person who performed the substantive work, relative to this action, on
behalf of Young S. Oh & Associates, P.S. There are no allegations that Mr. Oh
can or should be personally liable for any of the matters at issue in this action—
nor should there be, as he was acting on behalf of Young S. Oh & Associates,
P.S.
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as the closing agent for their transaction in February 2008, more than six
months after they had signed their Purchase and Sale Agreement.

The two sales of the restaurant—the first, by Malbec to M&D
[1I/Choe, and the second, by M&D III/Choe to Mr. Yoo—were both fraught
with difficulty. Both were the subject of various agreements (some written,
some verbal) which, at times, seemed to be contradictory; both suffered from
inartful and incomplete drafting, unnecessary complexity, inadequate and
confusing documentation drafting, as well as tardy filing or recording of
documents.”

This appeal arises from the litigation initiated by Malbec against
M&D III/Choe. Later, Daniel Yoo was added as an additional defendant.
Mr. Yoo, in turn, filed a Third Party Complaint against Young S. Oh, based
on its role as the closing agent for the sale of a restaurant by M&D III/Choe
to Mr. Yoo.

Following a trial to the Court, Findings of Fact and Conclusions of
Law and Judgment were entered.’

ASSIGNMENTS OF ERROR
The trial court erred when it (1) accepted the claims Daniel Yoo

asserted against Young S. Oh, (2) failed to find that the value of the security

? 1t bears repeating that Young S. Oh was not involved in negotiating, nor
in drafting the documents relevant to, either sale.
 CP 1208, 1233, respectively.



subject to the April 2006 sale transaction was $10, (3) failed to provide
Young S. Oh with the opportunity to present a closing argument following
the presentation of the evidence and at the conclusion of the trial, and (4)
failed to adopt the proposed Findings of Fact and Conclusions of Law
submitted by Young S. Oh.

STATEMENT OF THE CASE

Procedural History

Malbec filed this action in August 2007, asserting that M&D
[II/Choe had defaulted on their agreements to pay the full, agreed upon
purchase price of the Buenos Aires Grill. Malbec’s claims against M&D
[II/Choe included breach of contract, claiming monies due on two
promissory notes; foreclosure on a security agreement; and attormey fees.
M&D III/Choe denied Malbec’s claims, and asserted several affirmative
defenses.

In May 2008, M&D III/Choe amended their answer and asserted a
counterclaim against Malbec, alleging fraudulent concealment and material
misrepresentation.

In October 2008, Malbec amended its complaint and added

additional claims against M&D I1I/Choe, and named Mr. Yoo as a party.*

‘CP1.



Malbec’s claims against Mr. Yoo included breach of a security agreement,
conversion, replevin, an effort to foreclose on the security agreement, and
attorney fees. Malbec also asserted these claims against M&D I11/Choe (in
addition to the claims it initially asserted against them).

Mr. Yoo denied Malbec’s claims, asserted affirmative defenses, and
alleged a cross claim against M&D 111/Choe—for breach of contract, breach
of a duty to defend and indemnify, and a request that the Court “pierce the
corporate veil” of M&D 11l and hold Mr. and Mrs. Choe personally liable.
In addition, Mr. Yoo added a third party complaint against Young S. Oh.’
Mr. Yoo’s claims against Young S. Oh were for breach of contract—the
“Business Opportunity Escrow Instructions and Closing Agreement”
(executed February 6, 2008)—and for breach of fiduciary duty, apparently
based on Young S. Oh’s role as the “closing agent” for the transaction

between M&D I11I/Choe and Mr. Yoo. ¢

> CP 39. Young S. Oh was added as a party to this action, in December
2008, 14 months after it had initially been filed. In January 2009, Mr. Yoo filed
a motion to continue the trial date and amend the case schedule. Mr. Yoo’s
motion was granted before Young S. Oh appeared. Young S. Oh’s motion to
continue the trial date, which was filed less than 4 months after he had first
appeared, was denied.

% Ex. 48 (Appendix 7). The documents which were admitted into
evidence at trial are referred to by their designated trial exhibit number.
Although the Exhibit List was designated, the trial exhibits were not included in
the Superior Court’s transmittal of Clerk’s Papers, an oversight which will be
remedied before the parties’ briefing is concluded. Copies of the trial exhibits
which are referred to in this Brief are attached in Appendices 1-8.



Although acknowledging that it had served as the closing agent,
pursuant to the Business Opportunity Escrow Instructions and Closing
Agreement and the Addendum’, Young S. Oh denied breaching the contract
or a fiduciary duty.

The trial occurred on July 20, 21, 22, and August 5, 21, 2009, and
was tried before the Honorable John Erlick. At the end of Malbec’s case,
Young S. Oh filed a Motion for Directed Verdict, based on evidence
concerning the value of certain property. That Motion was denied.
Following the presentation of the evidence, the denial of Young S. Oh’s
Motion for Directed Verdict, and the closing arguments of counsel (with the
exception of Young S. Oh, whose attorney was not allowed to do so), the
Court entered Findings of Fact and Conclusions of Law, and Judgment.®
Factual Discussion

As noted, the claims at issue in this appeal primarily involve Mr.
Yoo’s allegations against Young S. Oh and its role as the closing agent for
the transaction between Mr. Yoo and M&D I1I/Choe, one that Young S. Oh
had no involvement in or connection with at the time it was negotiated and

concluded.

" Ex. 49 (Appendix 8).
¥ CP 1208, 1233, respectively.



Mr. Yoo alleged, and Young S. Oh admitted, that “[o]n or about
February 6, 2008, Yoo and M&D retained the services of [Young S. Oh] to
perform a number of task [sic] related to the closing of the Contract.”* As
noted, Mr. Yoo’s claims against Young S. Oh are for breach of contract and
breach of fiduciary duty.'® Mr. Yoo made no claim against Young S. Oh
based on its status as an attomney. a

Before being retained as the closing agent on February 6, 2008, there
was a meeting between Young S. Oh, Mr. Yoo, and Mr. Choe on January 3,
2008. During this meeting, Mr. Yoo and Mr. Choe were presented with and,
after discussions concerning, signed off on the “Addendum to Escrow
Instructions”™.'> Mr. Yoo and Mr. Choe were also presented with, but did not

sign, the Escrow Instructions and Closing Agreement, which was identical in

form to the one that was signed on February 6, 2008."*

" RP 959:14-20. CP 54. Mr. Yoo’s use of the term “the Contract” was in
reference to the July 26, 2007 Purchase and Sale Agreement between him and
M&D I11/Choe.

' CP 54-55.

" Young Oh, the principal of Young S. Oh & Associates, P.S., is an
attorney licensed to practice in Washington.

12 Ex. 49 (Appendix 8).

' RP 960:18-962:20. When the parties met again on February 6, 2008,
Young S. Oh reprinted the Escrow Instructions and Closing Agreement and,
again, presented it for signature. When this document was reprinted, the
February 6, 2008 typewritten date, on page 1, was automatically changed (from
January 3, 2008, the date which had appeared in the form of this document when
it was presented at the first meeting).



The Addendum is significant for a number of reasons—not the least
of which is that Mr. Yoo and M&D I1I/Choe were expressly notified that

Young S. Oh

has not made and will not make any representation as to list
of and as to actual payoff balances for all of the actual
and/or potential lien holders of the [Buenos Aires Grill]. 14

Moreover, Mr. Yoo and M&DIII/Choe agreed to

hold [Young S. Oh] harmless and promise to indemnify for
any loss, cost, expenses and claim arising out of this matter.
We [Mr. Yoo and M&D 11I/Choe] also acknowledge that
[Young S. Oh] recommended to seek independent legal
counsel as to this matter. We understand that we shall not
rely on [Young S. Oh] as to existence of any encumbrance
against the business and we are relying solely on our own
independent counsel.'®

Finally, it is worth noting that Mr. Yoo, M&D 1II/Choe, and
UniBank (the lending institution which funded a substantial portion of Mr.
Yoo’s purchase)

acknowledge[d] that [Young S. Oh] stated that it is not

qualified to give any opinion . . . as to existence of ay [sic]

further lien against the business.'®

The Escrow Instructions and Closing Agreement was signed on

' Ex. 49 (Appendix 8).

' Ex. 49 (Appendix 8). The Addendum identified one exception to these
disclaimers, a judgment by Coldwell Banker against Mr. Choe, which is not
relevant to this action.

'® Ex. 49 (Appendix 8). The Addendum was signed by Mr. Yoo and Mr.
Choe on January 3, 2008; by UniBank on January 29, 2008; and by Young S. Oh
on February 6, 2008.



February 6, 2008." The Escrow Instructions and Closing Agreement did
not specify any particular UCC search Young S. Oh was to perform.’® This
fact is important, in part, because Mr. Yoo’s claims are limited to his
allegation that Young S. Oh failed to identify “the August 23, 2007 UCC

filing related to the Buenos Aires Grill.”"

The contract between the parties,
the Escrow Instructions and Closing Agreement, upon which Mr. Yoo's two
claims against Young S. Oh were based made no reference to, nor gave any
instruction regarding, “the August 23, 2007 UCC filing related to the Buenos
Aires Grill.”

Young S. Oh, before being retained by Mr. Yoo and M&D III/Choe,
conducted two UCC searches and, although the searches involved persons
and entities relevant to the transaction between M&D III/Choe and Mr. Yoo,
these parties did not order the searches and Young S. Oh was not aware that
the searches were relevant to this transaction. The first UCC search was in

September 2007 and the second search was in December 2007.%° The

requests for the UCC searches were made by Chong Lee, who is not a party

""RP 963:24-964:15. Ex. 48 (Appendix 7).

'® CP 973.

' CP 54-55.

20 RP 992:23-994:20. The first search, in September 2007 was limited to
“Buenos Aires Grill”; Choe, Chung Ki”; “MD Corporation”; and MD III
Corporation”. The second search, in December 2007, was limited to “Buenos
Aires Grill” and “Choe, Chung Ki”. These two searches were based upon the
information provided and the request made by Mr. Lee to Young S. Oh.



to this action but is affiliated with Mr. Yoo and Mr. Choe.?’ When Mr. Lee
made his requests, he made no reference to the fact that this request was
relevant to the pending transaction between Mr. Yoo and M&D 111/Choe.

Young S. Oh’s first knowledge of the transaction, which has resulted
in this litigation, was in December 2007, when the July 26, 2007 Business
Opportunity and Purchase and Sale Agreement, between Mr. Yoo and M&D
[1I/Choe, was sent to Young S. Oh by facsimile transmittal. The document
was sent by Chong Lee, and not Mr. Yoo or M&D I1II/Choe.”? Young S.
Oh’s receipt of the Business Opportunity and Purchase and Sale Agreement,
December 13, 2007, was after it had been asked by Mr. Lee to conduct, and
after it received the results of, the UCC searches.??

The full results of both searches were shared with Mr. Yoo and

M&D III/Choe no later than the January 3, 2008 meeting.”*

2! RP 975:19-976:25. Chong Lee is the principal of WBIC, which was
listed as the “Selling Agent” on the July 26, 2007 Business Opportunity Purchase
and Sale Agreement.

22 Ex. 16 (Appendix 6). Unfortunately, this copy is incomplete (as it is
missing the signature page (page 6) and does not appear to be the appropriate
version of the agreement between Mr. Yoo and M&D III/Choe (the proposed
purchase price is listed at $550,000, not the apparently and eventually agreed
upon amount of $700,000). Moreover, Ex. 16 does not have the facsimile
number used by WBIC, Mr. Lee’s business, on the top of the pages. This version
(with the executed page 6, the $700,000 purchase price, and WBIC’s facsimile
number) was the one received by Young S. Oh.

“ RP 1008:1-17.

* RP 1009:8-24.



Following its engagement on February 6, 2008, Young S. Oh
performed its role as the closing agent as requested—a fact which does not
appear to be in dispute. Mr. Yoo’s only claim against Young S. Oh is that he
relied on a UCC search (which was requested by Chong Lee, who is not a
party to this action and was not a party to the transaction between Mr. Yoo
and M&D 111/Choe or the Escrow Instructions and Closing Agreement) that
was conducted before he engaged Young S. Oh.

Further undermining the legitimacy of Mr. Yoo’s claims against
Young S. Oh was the fact that the transaction between M&D 111/Choe and
Mr. Yoo was plagued with seemingly ad hoc changes to the terms. The
purchase price reflected in the July 26, 2007 Purchase and Sale Agreement
for the sale of the restaurant, which Mr. Yoo initialed on July 28, 2007, was
$550,000.%° That same day, however, instead of preparing an addendum, a
new version of the Purchase and Sale Agreement was prepared and signed
by Mr. Yoo, now reflecting a purchase price of $700,000.% Apparently, the
difference between the two Purchase and Sale Agreements was that the latter
included a $150,000 down payment. The down payment came in the form
of a check from Mr. Yoo, which was never cashed, and was then turned into

a promissory note for $150,000.”” During a lunch meeting between Mr.

25 RP 842: 7-843:10.
26 Ex. 16 (Appendix 6).
2T RP 845: 18-846:15.
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Yoo’s mother and Mrs. Choe, that Mr. Yoo neither attended nor knew would
involve discussion of the note, the value of the promissory note was
negotiated to $100,000.**

Finally, there was a particular feature of the transaction between
Malbec and M&DIII/Choe which is of significance in this appeal—that these
parties had agreed that the value of the security was $10.

ARGUMENT
Introduction

The problems Mr. Yoo claims to have encountered from his dealings
with M&D III/Choe are of his own making. Mr. Yoo’s efforts to blame
Young S. Oh are misguided and must be rejected.

Young S. Oh was not involved in negotiating the sale of the
restaurant; it did not draft the purchase and sale, and related, documents; and
it did not provide advice to Mr. Yoo (other than to recommend, several
times, that Mr. Yoo seek independent legal counsel or expertise from others).
Rather, Young S. Oh performed its duties as the closing agent, as
instructed—holding and then distributing the sales proceeds.

There are several reasons why Mr. Yoo’s claims against Young S.

Oh must fail. Although Mr. Yoo’s claims are simply wrong for several

28 RP 847: 1-4, 848: 2-9.
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reasons, it is worth noting that any single reason is sufficient to mandate
dismissal of Mr. Yoo’s third party claims.

Young S. Oh fully performed its duties as the closing agent, which
were set forth in the Escrow Instructions and Closing Agreement. It is likely
that many, if not all, of the problems which Mr. Yoo was complaining about
would have been avoided if he had heeded Young S. Oh’s repeated warnings
and urgings to seek independent legal counsel and other expert assistance.
Mr. Yoo Was Provided with the Results of Young S. Oh’s UCC Searches

Mr. Yoo’s claims against Young S. Oh were predicated upon the
notion that he did not know of “the August 23, 2007 UCC filing related to
the Buenos Aires Grill.” The evidence in this case, however, established that
Mr. Yoo was aware of this UCC filing, from Young S. Oh and other sources,
before he closed his transaction with M&D [1/Choe.

The consequences of Mr. Yoo’s decision to go forward with his
transaction, knowing of the existence of this encumbrance, cannot be shifted

to others—particularly to Young S. Oh.*

* RP 992:23-993:8.

3% Although Young S. Oh has not been privy to full extent of the dealings
between Mr. Yoo and M&D III/Choe, it is apparent that Mr. Yoo made a number
of decisions during this deal—any one of which may have led, or at least
contributed, to his current claimed problems.

-12-



Young S. Oh Cannot Breach a Contract or Duty Before Either Exists

Mr. Yoo engaged Young S. Oh on February 6, 2008.*' The UCC
search(es) upon which Mr. Yoo claimed to have relied (but which he did not
request) when he purchased the Buenos Aires Grill were conducted in
September 2007 and December 2007, long before he engaged Young S. Oh.

It is axiomatic that Young S. Oh cannot breach a contract or breach a
fiduciary duty until either exists—and, here, neither existed until February 6,
2008.** Nat'l Bank of Washington v. Equity Investors, 81 Wn.2d 886, 908,
506 P.2d 20, 34 (1973) (the escrow agent’s duties and limitations are
defined by the escrow instructions); see also Denaxas v. Sandstone Court of
Bellevue, L.L.C., 148 Wn.2d 654, 63 P.3d 125 (2003) (escrow agent, absent
instructions to do so, is not obligated to affirmatively identify differences

between closing documents and those drafted by others).

3! As noted earlier, Mr. Yoo has alleged, and Young S. Oh has admitted,
that Mr. Yoo and M&D I1I/Choe retained Young S. Oh “on or about February 6,
2008.” The fact and date of the engagement are, therefore, no longer at issue.
See Hogenson v. Serv. Armament Co., 77 Wn.2d 209, 214, 461 P.2d 311, 314
(1969) (admissions of an attorney are binding on the client (citations omitted).

2 Mr. Yoo, M&D III/Choe, and Young S. Oh met on January 3, 2008—
before the Escrow Instructions and Closing Agreement was signed and Young S.
Oh was, therefore, engaged. It was during this meeting that Mr. Yoo and M&D
111/Choe signed the “Addendum to Escrow Instruction” (proposed Trial Exhibit
49). Mr. Yoo and M&D I11/Choe were presented with a copy of the Business
Opportunity Escrow Instructions and Closing Agreement on January 3, 2008—
which is why the “Addendum to Closing Instructions” is dated January 3, 2008.
Mr. Yoo and M&D III/Choe did not sign the Escrow Instructions and Closing
Agreement, however, until February 6, 2008. The terms, conditions, and
promises set forth, and agreed to, in the Addendum to Escrow Instruction, are,
nevertheless, binding.

13-



Because Young S. Oh’s conduct complained of by Mr. Yoo occurred
before he engaged Young S. Oh, his claims against Young S. Oh should
have been dismissed. >
Mr. Yoo’s Claims Are Barred by His Written Promises

As noted earlier, the Addendum to Escrow Instructions contains
several provisions whereby Mr. Yoo was expressly notified that Young S.
Oh was making no representations concerning the list of, or payoff figures
to, “all of the actual and/or potential line holders of the subject business.” **
Moreover, Young S. Oh expressly recommended that Mr. Yoo “seek
independent legal counsel” and that he should “have an expert review the
UCC search results.”

This contractual language bars the claims that Mr. Yoo made against
Young S. Oh.

In an effort to avoid this consequence, Mr. Yoo raised several

excuses why he should not be held to his prior promise to hold Young S. Oh

harmless, or to escape the warnings that he was not to rely solely on Young

¥ It is also noteworthy that Mr. Yoo’s Third Party complaint against
Young S. Oh failed to allege that its alleged breach of contract was a proximate
cause of Mr. Yoo’s claimed damages and fails to allege that he relied on the UCC
search(es) conducted by Young S. Oh, or that its breach of fiduciary duty was a
proximate cause of his claimed damages. As a consequence, Mr. Yoo’s Third
Party Complaint should be dismissed as it has omitted several necessary
allegations. CP §1.

 Ex. 49 (Appendix 8).
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S. Oh regarding the existence of actual or potential encumbrances. Mr. Yoo
asserted that there were misrepresentations, that the hold harmless language
did not apply or was contrary to a statutory duty, and that he made a
unilateral mistake. These arguments should have been rejected.

Aside from the fact that Young S. Oh made the necessary and
complete disclosures to Mr. Yoo, his claimed defenses were contrary to the
fundamental basis of the hold harmless provision—that Young S. Oh should
not, and cannot, be held liable for any claim based on the adequacy of its
search for “actual and/or potential lien holders of the subject business.”

Indeed, Mr. Yoo was expressly warned by Young S. Oh that it was
making no representations regarding the UCC searches, or other potential
encumbrances on the Buenos Aires Grill—a warning which should have
precluded Mr. Yoo from claiming that Young S. Oh’s performance was
inadequate.

Young S. Oh Did Not Serve As an Attorney in Its Dealings with Mr. Yoo

Mr. Yoo claims that Young S. Oh was an “attorney escrow agent”
and, as a consequence, had a “duty to exercise that degree of skill, care and

3 35

learning expected of a reasonably prudent attorney”.” This allegation is not

supported.

* CP 976. In addition, Mr. Yoo claims that two provisions of the Rules
of Professional Conduct, RPC 1.1 and RPC 1.3, apply to this case. CP 977.
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As an initial matter, it should be noted that the Escrow Instructions
and Closing Agreement expressly provided that Young S. Oh was “acting as
a closing agent on this transaction, which means that Young Oh is not an
Attorney of any party in this transaction. Young Oh has not and does not
give legal advice on this transaction other than performing customary mutual
and neutral escrow function.”*®

The effect of Mr. Yoo’s argument is an expansion of Young S. Oh’s
duties, making them greater than, and contrary to, those provided for by the
escrow instructions. Such a result is contrary to Washington law. Nat'/
Bank of Washington v. Equity Investors, 81 Wn.2d at 908.

Reliance on Bowers v. Transamerica Title Ins. Co., 100 Wn.2d
581, 675 P.2d 193 (1983) was misplaced. Bowers recognized that even lay
escrow agents can be held to the standard of care of an attorney when they
engage in the practice of law. Bowers v. Transamerica Title Ins. Co., 100
Wn.2d at 590. However, an escrow agent who does not engage in the
practice of law cannot be held to the standard of care of an attorney.

Denaxas v. Sandstone Court of Bellevue, L.L.C., 148 Wn.2d at 665. This

36 Ex. 48 (Appendix 7). In addition, this document again “strongly
advise[d Mr. Yoo] to seek independent legal counsel.” Id.
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axiom is true, even if the escrow agent is an attorney—the critical fact is the
conduct, not the status.*’
The Value of Malbec’s Security Was Limited to Ten Dollars

At the close of Malbec’s case, Young S. Oh filed a Motion for
Directed Verdict, based on the certain portions of the documentation relevant
to the first sale, which occurred in April 2006.%*

In 2006, and while it was still the owner of the Buenos Aires Grill,
Malbec agreed to sell the restaurant to M&D III/Choe. After extended
negotiations, these parties agreed on a purchase price of $470,000. The
parties agreed that M&D III/Choe would pay $100,000 at the time of closing
and that the remaining $370,000 would be financed by two Promissory
Notes—one in the amount of $240,000 and the other in the amount of
$130,000. The two Promissory Notes were accompanied by two Security

Agreements.

*" Two final points are worth noting. First, Mr. Yoo’s Third Party
Complaint did not allege a breach of an attorney’s standard of care. This
allegation, therefore, was beyond the scope of the pleadings and not properly
before the Court. Second, Mr. Yoo did not present expert testimony on the issue
of the standard of care an attorney should exercise while serving as an escrow
and whether that duty was breached. This omission, by itself, should have been
fatal. Geer v. Tonnon, 137 Wn. App. 838, 850-51, 155 P.3d 163, 169 (2007),
rev. den., 162 Wn.2d 1018 (2008).

* Ex. 2 (there are four other related documents, Ex. 5 (Appendix 2), Ex.
6 (Appendix 3), Ex. 7 (Appendix 4), and Ex. 8 (Appendix 5).
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Except for the amounts, the two Security Agreements were identical.
Both provided, in part, that M&D I1I/Choe granted Malbec a security interest
in
All of Debtor’s [M&D I1I and Mr. and Mrs. Choe] fixtures,
equipment, inventory and accounts, together with all cash
and non-cash proceeds thereof, including without limitation,
accounts, general intangibles, chattel paper and instruments

owned by Debtor and all such property hereafter acquired.
All of the property is hereinafter referred to as the

(‘Property’) [sic].39

These Security Agreements were “‘to secure the payment” of the two
Promissory Notes.

The parties executed a number of other documents as part of this
transaction. One of these documents was a “Bill of Sale”.* The Bill of Sale
confirmed that Malbec sold M&D III the “Furniture, fixtures and equipment
inventory and other intangible assets” of the Buenos Aires Grill for $10.

After Malbec and M&D III/Choe concluded their respective
presentations to the Court, it is clear that the Bill of Sale was the only
evidence regarding the value of the “Property” secured by the two Security

Agreemen‘[s.41

¥ Ex. 6 (Appendix 3), Ex. 8 (Appendix 5).

“0 Ex. 2 (Appendix 5).

*I'1t is worth noting that the present “value” of the fumiture, fixtures, and
equipment of the Restaurant, as testified to by Mr. Casas-Beaux, would now be
less, given the “wear and tear”, breakage, replacement, and general transitory
nature of this property. RP 410: 3-8.
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Reliance on the Bill of Sale, for the purpose of determining the
economic value of the secured property, is appropriate because neither
Malbec nor M&D I1I/Choe provided any evidence of the specific property
secured. Although there were some references to an inventory or some type
of list of the specific items which were transferred at the time of the April
2006 sale, or subject to the two Security Agreements, no such inventory or
list was produced—and there has been no verbal testimony on this topic.

The only basis to determine what would have been on any inventory
or list regarding the nature, or quantity, of the property transferred in April
2006 is speculation. There was evidence, however, of the value of this
property—the April 17, 2006 Bill of Sale.

By virtue of the two Promissory Notes, M&D III/Choe became
indebted to Malbec in the amount of $370,000. Although these parties had a
number of disputes conceming the amount and validity of this
indebtedness—the only evidence concerning the value of the security for
these two Promissory Notes is the April 2006 Bill of Sale, which set the
value of this secured property at $10.

It is worth noting that this fact had no affect on the validity of either
of the two April 2006 Promissory Notes, or the amount due under either.

Rather, the importance of this fact was limited to the value of the security
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Malbec received, and M&D 1II/Choe gave, when the two Promissory Notes
were negotiated and executed.

The evidence was undisputed—the value of the secured property was
no greater than $10. As a consequence, the trial court should have declared
that the secured property was worth no more than $10.

The only available evidence of the economic value of the property
which secured two promissory notes executed by M&D III/Choe was the
April 2006 Bill of Sale. That document, which was drafted on behalf of and
signed by Malbec, controls the issue of the economic value of the secured
property.

The Trial Court Erred by Denying Young S. Oh a Closing Argument

At the conclusion of the trial all of the parties, except Young S. Oh,
were allowed to make a closing argument. The failure to allow Young S. Oh
this fundamental opportunity and the different way Young S. Oh was treated
was error. This decision, by itself, constitutes reversible error.**
CONCLUSION

It is respectfully requested that this Court reverse the trial court’s
Findings of Fact and Conclusions of Law which were entered in favor of

Daniel Yoo and agamst Young S. Oh and vacate the judgment entered

“2RP 1108: 2-13.
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against Young S. Oh. In addition, this court should declare that the value of
the security subject to the April 2006 sale transaction was limited to $10.
DATED this 29" day of July, 2011.

SKELLENGER BENDER, P.S.

By s/ Jeffrey C. Grant

Jeffrey C. Grant, WSBA #11046

1301 Fifth Avenue, Suite 3401

Seattle, WA 98101-2605

Telephone: 206-623-6501

Fax: 206-447-1973

E-mail: jgrant@skellengerbender.com
Attorneys for Appellant Young S. Oh &
Associates, P.S.
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COMMERCIAL PROMISSORY NOTE

1. PROMISE TO PAY: FOR VALUE RECEIVED, M & D 01, Inc., a ' Washington corporation
(hereinafter "Makec™), promises to pay to Malbec, Inc., 2 Washington corporation (hereinafier "Holder/Payee") or
to oxder, or such place as Holder hereof mey froxs time to time designate, the principal sum of Two Humdred Forty
Thousand and 80/100 Dollars ($246,000.00) with interest Fom the date of this note, on the terms and conditions
s=t forth herein.

2. TERM AND INTEREST: Interest on this Pramissory Note shall be at the rate of Seven and 2
quarter percent (7.25%) per anpum for a term of One Hundred Twenty (120) months with a Five (5) year balloon
payment. Balloon payments in the amount of $20,000.00 shall be paid every two years (4/17/2008 & 4/17/2010) in
additionz! to the monthly payments. An amortization schednle is attached hereto as Exhibit “A.”

3. PREPAYMENT PENALTY: There shall be no prepayment penalty on this note.

4. PAYMENTS, DUE DATE and LATE CHARGE: Monthly installment payments in the amount
of Two Thoasand Eight Hundred Seventeen znd 62/100 Dollars (32.817.62), begi:ming with first payment doe
on May 17, Z006 and on or before the 17th of each succeeding month thereafier 1mtil April 17, 2011 in which all
accrued interest and prmmpal shall become due. Any payment not received by the Holder/Payee within five (5} days
of its due date shall be considered late, and a $125.00 late charge shall be assessed.

All Payments received hereunder shall be applied first foward amy late charges or other amounts due
hereunder, then to the interest on the principal balance.

5. DEFAULT INTEREST: If payroenr is not made on due date, the default rate of interest set forth
below will autornatically apply from the payment due date, uniil the date on which the delinquent payment has been

received by Holder.

a. This Commmnercial Promissory Noie shall bear inferest at the ratz of twelve percent (129%) per armmum after
maturity or on the event of default The default rate shall dpply to the total balance due including cost, attomey fees,
late charges, accurmmilated interest and principal. ..

b. An cvent of defanlt shall be the failure to make the monthly payments due and snch default continues for
a period of (7) calendar days following notice thereof fiom Holder.

. Maturity shall be deemed to be the date on which full payment of this Commercial Promissory Note is
due under Paragraph 4, regardless of whether or not Holder accepts firther payments after such date and regardless
of whether or not Holder promptly place this Commercial Promissory Note in the hands of an attorney for collection.

6. ACCELERATION: In the event the payment by the Maker, including interests, required by this
Commercial Promissory Note is not pzid on or before the due date endfor in the event of a sale, lease, exchangs,
transfer, encumbrance, assignment, conveyance or other disposition of the property or any poriion thereaf then the

‘whole sum of both principal and interest shall become due and payzble at once by the Maker without forther notice

at the option of the Holder theteof

7. ATTORNEY'S FEES: In the event this Commercial Promissory Note is placed in the hands of any
attorney for collection, of if suit shall be bronght to collect any of the principal or interest of this Commercial
Promissory Note, Maker promises to pay a reasonable attorney's fee plus all costs of collection, including court
costs, whether such fees are incurred in federsl or state court. if Holder is considered by the court to be the prevailing

parly.

Commercial Promissory Note
Page 1
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a. Maker fimther promises to pay lo Holder, any actual attorney's fees on appeal and actual attomey's fees
incimred in collecting on amy judgment rendersd by a coust have jurisdiction over this matter, whether such fees are
tnourred before or after final judgment, if Holder is considered the prevailing party by the court.

b Any costs of collection, including attomey's fees and conrt costs, shall be added to the principal balance
5f this Commercial Promissory Noto and shall thereafier be deemed to be part of the priocipal sum dne and shall
bear mterest under the terms and conditions of this Commercial Promissory Note. Szid costs of collection, court
costs and attbrpey’s fees shall be accurmilated during the month of eccurrence and shall be added 1o the principal

balance op the payment date.

8. WAIVER OF PRESENTMENT: Presemtation of payvment, notice of dishonor and notice of
protest are hereby waived.
9. NON-WAIVER: Failure w exercise any right or portion of Helder shall not constitute a waiver of

the right to exercise such right or option i Maker is in defmlt hersunder.

10. SECURITY FOR NOTE: This Commnercial Promissory Note is secured by a UCC-1 filing on the
assets of the comrnercial business commonly knewn as Buenns Aires Grill Jocated at 220 Virginia St Scatﬁe, WA
98101. Maker acknowledges that Holder shall riot be required to exercise Holder's rights against any of the
collateral now or at any future time provided to secwre payment hereof, and that recovery of partial payment by
Holder against one form of collateral given as secarity for this Note shall not exhaust or be deemed satisfaction or
waiver of Holder’s right te receive full payment of the balance due under thic Note. All security filings will be

termninated upon timely repayment of principal and interest.

1. . EXECUTION AS PRINCIPAL: Each Maker of this Commercial Promissory Note exzcutes the
same as 2 principal and not as surety. .

12. APPLICABLE LAW: This Commercial Promissory Note shall be given and cowstrued and
enforced in accordance with the laws of the State of Washington.

13. NOTICES: Al notices, demands, requests, consents, approvals and other instruments required or
permitied to be given pursuant to the terms of this Commercial Promissery Note shall be in writing and shalf be
deemed to have been properly given if sent by registered or certified mail, postage prepa:d, Teturn receipt requested,

to the address set forth below:

MAXER: M &D I, Inc.
220 Virginia St
Searie, WA 98121-

HOLDER: Malbec, Inc.
2318 Megilvra Bivd E.
Seattle, WA 98112

14, BUSINESS PURPOSE OF LOAN: Maker expressly represents zud covenants that fonds
advanced by Holder/Payce pursuant to this Commercial Promissory Noie be used exclusively for business or
commercial purposes only and NOT for personal. familv, or honsehold purposes. Notwithstanding amything in
this Note to the contrary, Maker shall not be required to make, and shall not make, any interest payment or collection
charge which violates any usury laws applicable to this Note, and el interest and other charges referred to in this
Note shall be deemed to be reduced to the maximum rate which may be charped pursuant to this Note without being

in violation of such applicable usury laws.

Commercial Promissery Note
Page?
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18. MAKER'S RIGHT TO COUNSEL: Maker acknowledges that he/she has had the opportunity to
comsult with an attorney of his’her oomn choice and at histher own expense for advice concerning this Note and the
other documents required to close this transaction, and has efther dome se and requested the reviewing attorney to
indfcate such by signawre below, or knowingly, voluntarily end willingly waived the opportunity of doing.

185, NOT CONSUMER LOAN: Maker knows and zgrees that this Commercial \!om frapsaction is
not 2 copsumer loan or credit tansacton.

17. NOTICE: Pursuant to RCW 19.36 et seq., oral agreements or oral commitments to loan meney,
extend credit, or to forbear from enforcing repayment of a debi are not enforceable under Washingion law.

18. DUE ON SALE: This note shall be paid in foll in the event the Buenos Aires Grill is soid by the
Waler before the matirity date of the note.

Time is of the essence with rcspcci to all payments to be made to Maker znd the pesformance of all
obligations of Maker.

DATED this 17th day of April 2006.

M&D ]TL Inc ,
gK. Choe Chrmg'fchoc hzdmduéﬂy
Its Prcsxdcnt

Cormmercial Promissory Note

Page 3 S 363



MIT7/2006 Page 1

Business: Buenaos Aires Grill

fMaker: M & D Il Inc.
Holder: Malbec, Inc.

" Compound Period ....... : Monthly
Nominat Annual Rate ... 7.250 %
CASH FLOW DATA
Event Start Dale Amount Number Period End Date
1 Loan 04/17/2006 240,000.00 1
2 Payment 05/17/2006 2,817.62 24 Monthly 04/1712008
3 Payment 04/17/2008 50,000.00 1
4. Payment 05/17/2008 2,817.62 24 Monthly 0471772010
5 Payment 04/17/2010 50,000.00 1
6 Payment 05/17/2010 2.817.62 71 Monthly 03/17/2016
7 Payment 04/17/2016 163,474.84- 1
AMORTIZATION SCHEDULE - Normal Amortization
Date Payment Interest Principal Balance
L oan 04/17/2006 240,000.00
1 05/17/2006 2,817.62 1,450.00 1,367.62 238,632.38
. 2 08/17/2006 2,817.62 1,441.74 1,375.88 237,256.50
T3 07/17/2006 2,817.62 1,433.42 1,384.20 235,872.30
4 08/17/2006 2,817.62 1,425.06 1,392.56 234,479.74
5 09/17/2006 2,817.62 1.416.65 1,400.97 233,078.77
6 10/17/2006 2,817.62 1,408.18 1,409.44 231,6692.33
7 14/17/2006 2.817.62 1,399.67 1,417.95 230,251.38
8 12/17/2006 2,817.62 1,381,10 1,426.52 228,824.86
2006 Tofals 22,540.96 11,365.82 11,175.14
9 01HM7/2007 2,817.62 1,382.48 1,435.14 227,389.72
10 02/17/2007 2.817.62 1,373.81 1,443.81 - 225,945 91
11 03/17/2007 2,817.62 1,365.09 1,452.53 224,493.38
12 C4/17/2007 2,817.62 1,356.31 1,461.31 223,032.07
13 05/17/2007 2.817.62 1,347.49 1,470.13 221,561.94
14 06/17/2007 2,817.62 1,338.60 1,479.02 220,082.92
15 07/17{2007 2,817.62 1,329.67 1,487.95 218,594 .97
16 08/17/2007 2,817.62 1,320.68 1,496,094 217,098.03
17 09/17/2007 2,817.62 1,311.63 1,505.89 215,582.04
18 10/17/2007 2,817.62 1,302.54 1,515.08 214.076.96
19 11/17/2007 2,817.62 1,293.38 1,524 24 212,552.72.
- 20 1271772007 2,817.62 1,284.17 1,533.45 21%,019.27
007 Totals 33.811.44 16,005.85 17.805.58
<™ 21 01117/2008 2,817.62 1,274.91 1,542.71 209,476.56
22 02/17/2008 2,817.62 1,265.59 1,552.03 207,924.53
23 03/17/2008 2,817.62 1,256.21 1,561.41 206,363.12
24 04/17/2008 2,817.62 1,246.78 1,570.84 - 204,792.28
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172006 Page 2

Business: Buenos Aires Grill

Maker: M & D I, Inc.

Holder: Malbec, Inc.

Date Payment Interest Principal _ Balance
25 04/17/2008 50,000.00 0.00 50,000.00 154,7082.28
26 05{17/2008 2,817.62 935.20 1,882.42 152,009.86
27 06/17/2008 2,817.62 923.83 1,883.79 151,016.07
28 (07/17/2008 2817.62 912.39 1,905.23 149,110.84
29 08/17/2008 2,817.62 900.88 1,916.74 147,194.10
30 09/17/2008 2,817.62 889.30 1,028.32 145,265.78
31 10/17/2008 2,817.62 877.65 1,939.97 143,325.81
32 11/17/2008 2,817.62 865.93 1,951.69 141,374.12
33 12/17/2008 2,817.62 854.14 1,063.48 139,410.64
2008 Totals 83,811.44 12,202.81 71,608.63
34 01/17/2009 2,817.62. 842.27 1,875.35 137,435.29
35 02/17/2009 2,817.62 830.34 1,987.28 135,448.01
36 03/17/2008 2,817.62 818.33 1,808.29 133,448.72
37 04/17/2009 2,817.62 806.25 2,011.37 131,437.35
38 05/17/2009 2,817.62 794.10 2,023.52 .129,413.83
39 06/17/2009 2,817.62 781.88 2,035.74 127,378.09
40 07/17/2009 2,817.62 769.58 2,048.04 125,330.05
41 08/17/2009 2,817.62 757.20 2,060.42 123,269.63
42 09/17/2009 2,817.82 744.75 2,072.87 121,196.76
. 43 10/17/2009 2,817.62 732.23 2,085.39 119,111.37
44 11/17/2009 2,817.62 718.63 2,097.99 117,013.38
45 12/47/2009 2,817.62 706.96 2110.66 114,902.72
2009 Totals 33,811.44 9,303.52 24,507.92
46 O1/47/2010 2.817.62 694.20 2,123.42 112,779.30
47 02/17/2010 2,817.62 681.37 2,136.25 110,643.05
48 03/17/2010 2,817.62 668.47 2,149.15 108,493.90
49 04/17/2010 2,817.62 655.48 2,162.14 106,331.76
50 Q4/17/2010 50,000.00 0.00 50,000.00 56,331.76
51 05/17/2010 2,817.62 340.34 2,477.28 53,854.48
52 06/17/2010 2,.817.62 325.37 2,492.25 51,362.23
53 Q7/17/2010 2,817.62 310.31 2.507.31 " 48,854.92
54 08/17/2010 2.817.62 295.17 2,522.45 46,332.47
55 08/17/2010 2,817.62 279.93 2,537.69 43,794.78
56 10/17/2010 2,817.62 264.59 2,553.03 41,241.75
57 11/17/2010 2,817.62 249.17 2.568.45 38,673.30
58 12/17/2010 2,817.62 233.65 2,583.97 36,089.33
2010 Totals 83,811.44 4,898.05 78,813.39 :
59 01/17/2011 2,817.62 218.04 2,599.58 33,489.75
60 02M17/2011 2,817.62 202.33 2,615.29 30,874.46
61 03/17/2011 2,817.62 186.53 2,631.08 28,243.37
62 04/17/2011 2,817.62 170.64 2,646.98 25.506.39
83 05/17/2011 2,817.62 154.64 2,662.98 22,933.41
64 06/17/2011 2,817.62 138.56 2,679.06 20,254.35
65 07/17/2011 2.817.62 122.37 2.695.25 17,559.10
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Busirness: Buenos Alres Grill
Maker: M & D i, Inc,
Holder: Malbec, Inc.

Date Payment Interest Principal Balance
66 08/17/2011 2,817.62 106.09 2,711.53 14,847.57
67 09/17/2011 2,817.62 © B88.70 2,727.92 12,118.65
68 10/17/2011 2,817.62 73.22 2,744.40 9,375.25
69 11/17/2011 2,817.62 56.64 2,760.98 6,614.27
70 12/17/2011 2,817.62 39.96 2,777.66 3,836.61
2011 Totals 33,811.44 1,568.72 32,252.72
71 01/17/2012 2,817.62 23.18 2,794 .44 1,042.17
72 02/17/2012 2,817.62 6.20 2,811.32 1,769.15-
73 03/17/2012 2,817.62 10.69- 2,828.31 4,597 .46-
74 04/17/2012 2,817.62 27.78- 2,845.40 7,442 .86-
75 05/17/2012 2,817.62 44 97- 2,662.59 10,305.45-
76 06/17/2012 2,817.62 62.26- 2,879.88 13,185.33-
77 07117/2012 2,817.62 79.66- 2,897.28 16,082.61-
78 08/17/2012 2,817.62 97.17- 2,914.79 18,997.40-
79 09/17/2012 2,817.62 114.78- 2,832.40 21,929.80-
80 10/17/2012 2,817.62 132.49- 2,950.11 - 24,879.91-
81 11/17/2012 2,817.62 150.32- 2,967.94 27,847.85-
82 12/M17/2012 .2,817.62 168.25- 2,985.87 30,833.72-
2012 Totals 33,811.44 858.89- 34,670.33
83 01/17/2013 2,817.62 186.29- 3,003.91 33,837.63-
84 02/17/2013 2,817.62 204 .44- 3,022.06 36,859.69-
85 03/17/2013 2,817.82 222.69- 3,040.31 38,800.00-
86 04/17/2013 2,817.62 241.06- 3,058.68 42,958.68-
87 05/17/2013 2,817.62 250.54- 3,077.16 46,035.84-
88 06/17/2013 2,817.62 278.13- 3,095.75 49,131.58-
89 07/17/2013 2,817.62 256,84~ 3,114.46 52,246.05-
90 08/17/2013 2,817.62 315.65- 3,133.27 55,379.32-
91 09/17/2013 2,817.62 334.58- 3,1562.20 58,531.52-
92 10/17/2013 2,817.62 353.63- 3,171.25 61,702.77-
93 11/17/2013 2,817.62 372.79- 3,180.41 64,893.18-
94 12/17/2013 2,817.62 392.06- 3,209.68 68,102.86-
2013 Totals 33,811.44 3,457.70- 37,269.14
95 01/17/2014 2,817.62 411.45- 3,228.07 71,331.93-
96 02/17/2014 2817.62 430.96- 3,248:58 74,580.51-
97 03/17/2014 2,817.62 450.59- 3,268.21 77,848.72-
88 04/17/2014 , 2,817.62 470.34- 3,287.96 81,136.68-
99 05/17/2014 2,817.62 490.20- 3,307.82 84,444.50-
100 06/17/2014 2,817.62 510.19- 3,327.81 87,772.31-
101 07/17/2014 2,817.62 530.29- 3,347.91 91,120.22-
102 08/17/2014 2,817.62 550.52- 3,368.14 84,488.36-
"7 103 08/17/2014 2,817.62 570.87- 3,388.48 97,876.85-
104 10/17/2014 2,817.62 591.34- 3,408.86 101,285.81-
105 11/17/2014 2.817.62 611.94- 3,429.56 104,715.37-

106 12/17/2014 2,817.62 632.66- 3,450.28 108,165.65-
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Business: Buenos Aires Grill

Maker: M & D IlI, Inc.
Holder: Malbec, Inc.

14/17/2006 Page 4

Balance

Date Payment interest Principal
2014 Totals 33,811.44 6,251.35- 40,062.79
107 01/17/2015 2,817.62 653.50- 3,471.12 111,636.77-
108 62/17/2015 2,817.62 674.47- 3,492.09 115,128.86-
108 03/17/2015 2,817.62 695.57- 3,513.19 118,642.05-
110 04/17/2015 281762 716.80- 3,534.42 122,176.47-
111 05/17/2015 2,817.62 738.15- 3,855.77 125,732.24-
112 06/17/2015 2,817.62 759.63- 3,577.25 129,309.48-
113 07/1712015 2,817.62 781.24- 3,598.88 132,808.35-
114 08/17/2015 2,817.62 802.99- 3,620.61 136,528.96-
115 09/17/2015 2.817.62 824.86- 3,642.48 140,171.44-
116 10/17/2015 2,817.62 846.87- 3,664.49 143,835.93-
117 11/17/2015 2,817.62 869.01- 3,686.63 147,522.56-
118 12/17/2015 2,817.62 891.28- 3,708.80 151,231.46-
2015 Totals 33,811.44 9,254.37- 43,065.81
119 01/17/2016 2,817.62 913.69- 3,731.31 1564,962.77-
120 02/17/2016 2,817.62 936.23- 3,753.85 158,716.62-
121 03/17/2016 2,817.62 958.91- 3,776.53 162,493.15-
122 04/17/2016 163,474.84- 981.69- 162,493.15- 0.00
. 2016 Totals 155,021.98- 3,790.52- 151,231.46-
Grand Totals 271,821.84 31,821.94 240,000.00
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SECURITY AGREEMENT
EQUIPMENT, FIXTURES, INVENTORY AND ACCOUNTS

M & D 10, Inc., a Washingion corporation, ("Debtor”} hereby grant to Malbec, Inc., a Washington corporzation
{"Secured Party™) a security imterest in the following descrzbed property:

All of Debtor's fixtures, equipment, inventorv and accounts, together with zll cash and non-cash proceads
thereof, including without limitation, accounts, general intangibles, chatiel paper and instrumerms owned by
Debtor and all such property hereafier acquired. All of the property is bereinafter referred to as the

{"Property™}.

This Security Agreement is given to secure the payment and performance of 21l indebtedness znd obligations of
Debtor to Secured Party presenily existing and bereafier arsing, including, without limitation, Debtors secured
Promizssory Note dated April 17, 2006 in the amount of One Husdred Thirty Thousand and (0/100 Dollars
{5130,069.00) in favor of Secured Party, all extensions, modifications or renewals thereof, and all mterest thereon.
When more than one person is the debtor, they will be jointly and severally liable.

DEBTOR HEREBY REPRESENTS, COVENANTS, AND AGREES WITH SECURED PARTY AS FOLLOWS:

1. Use of Property. Debtor agrees to comply with any governmenial regulation affccting the use of the preperiy
and will not waste, infure nor destroy the property, nor use nor permit the use of the property in any unlawful
manper. Debtor represents and agrees that the primary use of the property is and will be business use.

2. Debtor and Collateral Location. The address appearing below Debtor's signature contained hereon is the
address of Debtor's chief executive office, or, if Debtor has no place of business, his residence. If the collateral is

not iocated at the Debtor's address appearing hereon, it will be located at
Debror will give Secnred Party prior written notice of any change in either the Debtor's place of business or, if hc

had no place of business. his residence and of any change in collateral location.

3. Ownership and Liens. Debtor is over eighteen (18) years of age and owns the property and the same is frec and
clear of all security interests and encumbrances of every nature. Debtor will not create nor penmit the existence of
any lien or security interest, other than that created bereby, on the property without the written consent of Secured
Party. Any certificate of title now or hereafter existing op any of the property will be deltvered to Secured Party and
will reciie the interest of Secured Party.

4. Taxes. Debior will pay before delinquency all taxes or other governmental charges that are or may become 2 lien
or charge on the property and will pay any tax which may be levied on any obligation secured hereby.

5. Repairs and Inspection. Debtor will keep the property in good repair. Secured Party mzy inspect the property
at rezsomable times and intervals and may for this purpose enter the premises upon which the property is located.

6. Insurance, Debtor will keep the property continuously insured by an insurer approved by Secured Party against
fire, theft and other hazards designated at any iime by Secured Party, in an amount equal to the full insurable value
thereof or to all sums secured hereby, with such form of loss-payable clause as designated by and in favor of Secured
Pariy, and will deliver the policies and receipts showing payment of premiums to the Secured Party. In the event of
loss, Secured Party shall have full power to collect any and all insurance upon the property ahd to apply the same at
its option to any obligation secured hereby, whether or not matured, or to the restoration or repair of the property.
Secured Party shall have no liability whatsoever for any loss that may occur by reason of the omission or lack of

coverage of any such insurance.

7. Removal or Sale. Without the prior written consent of Secured Party, Debtor will not remove the property from
the State of Washingion, and Debtor will not sell nor lease the property or any interest therein.

Securify Agreement - 1 g
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8. Expenses Incurred bv Seeured Party. Secured Party is not required to, but mzy at its opfion, pay any tax or
other charge or cxpense payable by Deblor and auny filing or recording fess and any amounts so pezid shall be
repayzble by Debtor opon demend. Debtor will elzo repay vpon demand all of Secored Party's expenses incired in
collecting, insuring, comserving or protecting the collateral or in any inventodes, audits, inspections or other
exanrination by Secured Party in respect of the collateral. Al snch sums shall bear interest at the lesser of rate of
twa percent (2%) per monih or the maxinamn rate permitted by law from the date of payment by the Secared Party
unti] repaid by Debtor and such sums and mferests thereon shall be secured bereby. The rights granted by this
Paragraph are not a waiver of any other rights of Secured Party arising fiom breach of any of Debtor’s covenants.

9. Acconnting and Inspection or Boaoks.

9.1 Debtor agrees to mzintzin full and accurate books of

account coverimg the accousnts assigned hereby and to deliver to Secured Party such of the books as
refate to the collateral hereunder if so requested by Secured Party.after to in commection with the
termination of Debior's authority to collect as herein provided;

9.2 Debtor agrees to deliver to Secured Party on demsand, or upon the termination of the Debtor's
suthority to collect by Secured Party, all of the papers in Debtor's possession 1elating to the
accounts covered by this Agreement which will facilitate collection or enforcement thereof by
Secured Party, incinding, but not limited to, comrespondence, invoices, shipping dociments and
records, sales slips, orders and order ackpowledgemenis, confracts snd all other instruments

relating thereto; and

9.3 Secured Party or his authorized agent shall at all reasonzble times have free access to Debtor's
ladgers, books of account and other written recards svidencing the accounts receivable assigned
hereunder, and such agent or agents shall zt all reasonable times have the right to be present at
Debtor's place of business to receive all communications and remittances relating to the collateral.

10. Wajvers. This Securify Agreement shall not be qualified or sopplemented by course of dealing, No waiver or
modification by Secured Party of any of the terms or conditions hereof shall be effective unless in writing signed by
Secured Party. Mo waiver nor indulgence by Secured Pariy as to any required performance by Debtor shall
constifute a waiver as to any subsequent required performance or other obligations of Debtor hereunder. Debtor
her=by waives any counterclaims or defense hereunder against any assignees for vahue.

1i. Default. Time is of the essence in this Security Agreement, and any of the following events shall be an "Event

" of Default":

111 Any failure to pay, when dus, the full amount of any payment of principal, interest, taxes,
insurance premiums or other charges which are or may be secured hereby;

11.2 Any failure to perform as required by any covenant or agreement herein;

113 The fality of any representation by Debtor herein oy in any credit application or financial
statement given by Debtor to Secured Party as a basis for any extension of credit secured hereby;

114 If the property should be seized or levied upon under any legal or governmenta) process
against Debtor or against the property;

115 If Debtor becornes insolvent or is the subject of a petition in bankrapicy, either vohumtary or
involuntary, or in any other processing under the federal barkruptcy laws; or makes an assignment
for the benefit of creditors; or if Debior is named or the property is subject to a suit for the

appointment of a receiver;

Secarity Agreement - 2
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11.6 Loss, substantial damage to, or destruction of any portion of the collateral;
11.7 Entry of any judgment 2gainst Debtet;
11.8 Dissolation or liquidation of Debtor; or

11.9 The Secured Party deems itself insecure.

12. Remedies. In any such Bvent of Default, the entire: amount of indebiedness secured hereby shall then or at any
time thereafier, at the option of Secured Party, become mmmediately due and payable without netice or demand, and
Secured Party shall have all remedies provided by law and an immediate right to pursoe the remedies set forth in this

Seaurity Agreement as follows:
12.1 Debtor agrees to put Secured Party in possession of the properiy on demand;

12.2 Secured Party is authorized to enter any prernises where the property is situated and take possession of
the property without notice or demand and without legal proceedings;

12.3 At the request of Secured Party, Debtor will assemble the propetty and make it available to Secured
Party ai 2 place designared by Sccured Party which is reasonzbly convenient to both parties:

124 Decbtor agrees that a period of five (5) days from the time notice is seni, by firstclass mail or
otherwise, shall be a reasonable period of potification of a s2le or other dispositian of the property;

12.5 Dcbtor agrees that sny notice or other commumication by Secuzed Party to Debtor shall be sent to the
mailing zddress of the Debtor stated herein; .

12.6 Secured Party is authorized to notify the account debtors and io effect direct collection of the
accounts. At the request of Secured Party, Debtor agrees fo enter into appropriate notices to the account

debtors.

12.7 Debtor agrees io pay, on demand, the amoumt of all expenses reasonsble incurred by Secured Party in
protection for realizing on the property. In the event that this Security Agreement or any obligation secured
by it is referred to any attomey for protecting or defending the priority of Secured Party's interest or for
collection or realizatiom procedures, Debtor agrees to pay a reasomable attorney's fee, incloding costs
incurred in both trial and appellate courts, or fees incurred without suit, and expenses of title search and all
court costs and costs of public officials. The sums agreed to be paid in this subparagraph shall be secured

hereby; and

12.8 If Secured Party disposes of the property, Debtor agrees to pay any dcﬁc:ency remaining afier
application of the net proceeds to any indebtedness secured hereby.

13. Appieable Law. This Security Agreement shall be governed by the laws of the State of Washington,

Dated this 17th day of April 2006.

DEBTOR: M & D H, Inc.

Its: Prwldent

Security Agreement - 2
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AGREEMENT

THIS AGREEMENT dated this 19 day of June 2006, by and between Malbec Inc., a
Washington corporation ,Seller and M 7 D III Inc , a Washington Corporation, Buyer
regarding the $ 130,000.00 promissory note dated April 12,2006 executed by Buyer in
favor of the Seller for the purchase and sale of Buenos Aires Grill located at 220 Virginia
St., Seattle ,\Wa . 98121. '

The parties hereto agree as follows:

Seller hereby assigns to the Department of Revenue (DOR), the sum of $ 70.878.00
from the $ 130,000.00 note from the Buyer and authorizes the Buyer to make payments
to the DOR, from the monies due to seller under the note in the amount of $ 1,52621 per -
month beginning May 17 2006 and on or before the 17% day of each month until $
to the DOR is paid in full. The Buyer shall resume normal payments to the seller in the
s mmine e SERGUREOE8.1,526.21 2fier the DOR is.paid in foll . ;e s e s v sametemen e n

Seller: Buyer:

Malbec Inc. A M & D I, Inc.

RISV, bt G PO SRR TN 0, I T S e e VIR T G AL e 42 bR e 35 i SO el AN o8, e s S 2P0 A N R T < - " N LRV . l?“

BY: Clumg K. Choe
~ Its: President

386
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PROMISSORY NOTE

-

)M & D Promises to pay Malbec Inc (Marco Casas Beaux } $ 120.000.00 doliars in
exchange for two notes signed on April 17, 2005 for a total amount of $ 370.000.00 ,this
is the final and complete settlement between the parties regarding any outstanding
balances owed to Malbec Inc his officers and assignors arising from the sale of the
Buenos Aires Grill restaurant to M&D Inc.

2) Form Of Payment ;

$ 30.000.00 on or before November 15 th 2006
the rest $ 90.000.00 in ( two ? three ? ) payments of beginning ...2/?/? and 2/2/?

Not Included in this settlement are amounts previously assigned to:

$10.000 to Barry Conahim (Landlord)
$79.000 to DOR

Malbec Inc and Marco.Casas Beaux will hold M & D Inc and his officers harmless of any
claims arising from the ownership of Malbec Inc of the Buenos Aires Grill .

If M&D fails to make scheduled payments all the original remedies for cure agreed in the
original notes will remain in place .

CK this is the overall agreement that we discussed today
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CK here’s the deal as I see it unless there is another version”

Buenos Aires Grill’ Credits Balance
Notes 370.000.00
Assigned balance Landlord 5.000.00 paid

“ “ Taxes 1.526.00x 6 9.156.00 paid
Miscellaneous payments
(included captured credit card receipts) 14.000.00 (aprox) paid
Total Credits as today 11/9/06 28.156.00

341.844.00
To be Paid directly by CK
Landlord 5.000.00 tobe

Taxes 69.844.00 to be paid
Remain unpaid balance after all deductions (paid & to be) 267.000.00
30 % discount for prompt payment 80.100.00
Final balance owed 186.900.00

CK, the discount can only be applied to the unpaid balance on the note, not from the
principal obviously because that’s what is owed, even if I agree to include the assigned
unpaid balances to the Landlord & taxes ,Now we had been talking about this for a long
time now ,so if you'll decide to take the discount this what needs to happen between now
and tomorrow;

We sign a simple agreement that reflects the facts, with time frames, you’ll need to make
an earnest money payment of $ 10.000.00 at the signing ,and I’ll wait up to four weeks to
be paid. .I think is very fair.

Ipanema:
We had agreed in terms we can sign when ever you’re ready also here you’ll need to
make a payment that I’11 deposit on the Ipanema account .

Marco
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© The undersignad Buyar, i
and Safler sorees ip wall an e ipllowing tarms, ta businass commonly known 2s Buepog Alres Grill
In the CHy ol Seattle - .

" Dee 13 2007 11:S3AM WBIC

—
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Commerclal Brokars Assoclztion
All Rights Roc2nved

Paps 1ol 8
PURCHASE AND SALE AGREEMENT ]

Dste: Julv 26 2007

+ Appod 1o buy snd

focated 21 2000 2nd Ave, #103

County of ¥irig

1. PURGHASE PRIGE. The purchase price, Including the earnest monsy, '=_Scyen Hiundred Thousand Dollars snd Norpe
botars { $700,000.00 ). plus ths smaunt patd for invenlory as detetiiined In Soction 8 balow, psyubls pa follzws:

[ st eazh rt closing, Including the sames! money, with no financing contingency.
sl cath gl cloaling, Induding the camest money, contingenl on néw financing undet Saction 4a below.

% of tha plsehasa prica I cash st closhg, including tha eamest money, with the balence of the purchace |0

| !
price pakd aa follows (check ona of balh, e« applieable):. [ ] Buyar's g2eumplon ef eny underlylng nota and tecurly sgréemants. under Section
Buyars dellvary at closing of a promissory nols for the belancsa of the purchass pres, secursd by tha sacunity sgresment sneurn- 12

, State ol Washingion, Zip QR{21

.

4h below;
bering tha Property, os deseribad )i Bection 4c bielow, 13
D Other 14
2, EARNEST MIDNEY. Buyaraptaey {o doliver the aemect moneyof , fythe form of 15
7 cosh [} Persenal check [} Promiswory aole [ ] Other: 1
I the aamest maney 1z In tha foer of a promiseory niote, Il hall be due no later than: 7
3 duys afler mutual necaptence. 18
{7 Upon romevat of tha nspsction confinganclen It Sesdlon 8 bslow, 18
[ oter: 20
“wyer shall delvar the earhisst monsy 1o and 1t ghail be hald by [[] Seding Licanses [T] Clotiag Agsnt, na later tharc 24
1 days after multal acenplonce, 22
[} Upon removal af the Indpection contingshelas In Setton B halow. 23
1 other: ‘ . 24
Solling Licanvee may, however, trensfar tha sarnast money to Clocing Agent, 25

if the eamazt money ix o be held by Sefiing Licenses and L over $10,000, It chall ba duposited to: [} Soliing Licanses’s pooled frist acooumm (wilh 26
Intarest pald fo tha Blata Trauaurer) ([} A kepartis Inferest bearlg lrust sccount in Salling Licénses's nama. Tha interost, It any, shall be crediied 27

a| clasing 1o Buyar whass Soclal Securlly or expayer 1D Number is;

« If thia gals fal's lo close, whosverls 28

entitled to the sarnaul money is emitled to Intorast.

29

Selling Licansos ehall doposh any check to be held by the Selling Licanses wiihin 3 dxyx fter recolpl or mulual acteptance, whichever otcurs g
latsr. Buyar sgreced 1o pay financing and porchasa cosfs incurrad by Buyer, 1f dif or part of the pemast money la Ia ba ratamed 1o Buyar and any R1]
such cosls remaln ukpald, Solling Leensns o Clasing Agen! mey deduct znd pay them therafrom. Unless otharwlpa provided In this Agresmant, 52

the eamoct money shall ba applicablo 1o the purchasa prica and shalf ba non-refundable axcept whore a condlifon i Buysr'a obfigation under this a3

Agraamant Is nof satiefiad threugh no tault of Buyer,

which ama nof inclided:

A9BETS PURCHASED. Thia sala shall intlude sil ascets of Satlerdt businass othar than scoounts recelvable, cash, and the follovAng other ascels 38§

34

38

I adoflion to iha leazos, contracte and agredmaonts assumed by Buyar pursuasl 1o Sectlon Ba boluw, this sele chudex a8 righy, Offe and Imorms! of 37

Swor o tha dolowing Intanpibla proparty now or heraakar exdsting with the tagpect 1o the business Inciuding withoud imltaton: all dwings, plana as

specificationg and othar architectural or sngiresiing work product; sl govemmontal pormlia, canlficetes, ficonces, authorizalions end opprovpls; all 39
utifity, security and oihet doposits and rererve accounts mads su securlty for tha fuliiimant of any of Saller's obligations; any pama af or falephons

40

numbars for the business, misted iradomnarks, sarvica marke or trada drasy} ard guarantiss, warrardioy or albor assurances of performanco 41
racelvad. Notwithstanding the foropoing, If Sshisr useq (he tagsmarks, sarvice marks, or trada dregn Tor Selier's other businezses, than the Buyars 42
ana Sofier's obligations undar thiz Aprearment shall bs conditionad on tholr agrasment o an ltrevocabls, royaity-fres lisenss (excluding sny gortlon of 43

iha purchase prics sliocatsd 10 the liconss) for the Buysr to usa ths marks and rade drass for the business purchased undsr (his Agrawment. 44
Thé purchasa pries shall be allocated among the aneots purchasad In the follswing emounts: Real property 46
cquipmaent M hoid Improvements s suppllag + 48

. -oncamplems : agresmant : consuiting sgreemant ;47
poodwi ; other (Ident!fy) . . 48
INITIALS: Buiyer; W Date; 7/ 25 ef’ Sellerz 0‘5\ Data; 7 / Z‘&I / it 7 40
Buysr: Dates Seller: Dnte: 50




4. PAYMENT TERMS AND SECURITY. .
n. Application for Hew Finercing. If psyment of ha purchasa prics Is corititgnnt on Suyer obtalning new innting, Men Buyard ohigafion to
tlose Ik conditionad Upon Buvar accepiling o wittian commitment for financing. Buyer will net iaject thosa tenms of a sommiment which provids Tor

a loan smount of ul Inast, ' poteent ) of the purchaze pris, Infarast not io excoan

parcent ( 3%) paronnum, & paymert schedulé calling for monthly peyrments smertizod over not feax than { )
Yeary, By piacombat foze and poinfs not mava than prrcont { ) oF tha Ioan smount. BTyar sl maka Wmcdiale
spplication for tha commibmant, poy required aosta snd meka & Good BN efior i poRITe such finandng, This Agresmsnt shell tarminato and
Buyer ehall racalvs a refund of tha eemezs! money unloss Biyer plves Ssliar wriltsn notico thot this condifion is safisfiod or watved on oy bofors

( } dayx (60 tays, i not camplatad) fhllowing mutusl sccepiancs of thiv Agrasment
b. Aswumption of Extriing Financing, If payment of tha putchars pics Includas Buyars sgsumplion of a fioté sind sacurily instrumante, inclu.
ding withodt limitaion & LBCC Fixure Fiing, UCC Hrancing Staetament, mordgegs, de=d of tsd, or rual estats conkact, Sullsr phall prompily deliy-
=5 1o Buyer g eopy of this upderfying debl irishumant(s) to bs astumod, and Buysr shafl ba danmiad fa hava spprovad sl of the kerme of tha dabt
Instrument(s), Lnisy Buyst alvas notica of dizapproval within fue (5) duys piler racelving etch instrumeni(s), If eny of tha debt Instrument{c) ra-
quiras e canséni of a third party to tha assumption by Buyar, fon Buyat shall apply for such cangent within soven (7) daya aftor recelving the
debt nstumnént(x), upom Buyar's requaat, Safler shal) aavist Buyer by requesting tho thind pardy's consent to the assumption on Buysr’s bohalf,
This Agroemant shall (orminate and Buyer shafl meniva u réfund of tha eamest money unless Buyer glves Saller wilttan nolice withh
{ . ....) duys (3D days, }f not éompictad) of recahing tho dabt Instument(s) stafing thol such congsent 1s Guaitable. Buyer shall pay any vs-
suinption keax of othsr cut-ofpocket sxpsnass pitdbutsble fo the resumption of the Wdeilying Indobtadness. .
& Solat Fingncihg. If Ballar lr-mancing a porfian of the purchaco prcs, untass differont forma of debt and sectodly Insirumant sre sttached 10
thiz Agresent, Buyer shall exscuts and deliver to Scller at doglng: ) LPB Form Hn, Z8A Promissory Nota and e DUE ON BALE end COMMER
CIAL PROPERTY oplionsl druses In that form shisll apply; (1) UCC-1 Aranding Stutement eavoring the persons! piopesrty subjoct ko Sefler's secu-

: ) 425~-837-4U%8 p.3
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51

82
51
54
65
54
ST
58
58
ab
&1
B2
53
84
85

. 88

&7
58
f9
- 70
2l

dty Interost gnd UCC-2 Fixfuns fillng If fictoren ara included 1 the aais (1) LPB Form No. 20 Short Form Detd of Teusl and CBA Fomrn Ha. BTR Deed 72
of Trust Rider If rep! propartly is includad In the sale; and (Iv) Wenhington Legal Biank, Ine, Form (WBA) UCC-1B (rov. B/AS) formn ooty agreement 73
kL

% per manum. end sha be payabls an folloas (choake onejs {] monihly

The promicsary notz shall bear inferastat tha rate of
D #queal monthly instaliments: of principal end iniatest in zn

Insialimanta of Interest only, monthly Instaliments of —
ampunt stdtciant fo fully & ze (M out=tanding principal bsilarce al ths stalad infebl rats over years,
. Paymertis shell commenca on the fist day of the fict menth bliowing the

75
75
T
78

othet
Ev):mn InWich closTivg Dl nd ERAN COnBRUE oA tha £ema day ot bach sustecding month, uatl (shoase onc): [
» b which date af] outetanding printipal and Tnterest Bhell ba dog, Tha

mongha from the. date of dosing, [[] other

principest shadl, af S2lar's spfion, bear at intorest st $ha rais of % par andum {185 or tha maximum rate oliowed by law,

whichbvisr 13 ess, If not fifled in) doring vny pariod of Buyer's default. It Soffor retelvas ahy monthly payment more than
' )

‘ays {15 days if not fillad In) atter ka duse dais, thon @ 1ais paymant charge of
afingumnt amount i nol Med in) zhall be added to the scheduled paymant. Buyer shall havo
nolice 14 curs u defaull before Sollor may declaro all ovistarmding symd fo be Immedlalely dua and paysiie,
it ;12 Form WBA) LICC-1B 15 ussd, excesd op othetwizn prvided In this Agreament, If ahell ba comnpletad m foliows: (1) the properdy sulbisct to
the securlty sgreoment shall be gli of fies property prchased heraimday, togather with all replacemants, sddions, cnd proozeds; (i) tha primary
uea of the gaopery specified i Seclion 1 =hafl be "businesr;” () tha address for the location of the cohateral for Qucbon 2 shall be tha sddmeas
whero Buyarwill condued businass stier closing; end (iv) Seclion 3 stul} be completod whh the legef dascripfon of tha real prperty wharnd Buyss

will oparste the bubinaes aftor clasing.
ADDENDA. The folipwlng addands ara sttached horeto and Includedt in this Agroement: [} Nose [7]

{8 doyz ¥ ot Med in) aflar written

[

N

A. PURCHASE OF BUBINESS REAL FROPERTY, If this sude inchudas thy sale of commercial resl cstate to Buyer, tha patdea have aitached and
complsad tho CBA Form Na, PS-2A Real Properly Addsndum or NWMLS Form No. 304, or somé other xddencum ragerding the sate of commar-
elaf real axtata.

7. LIQUDRIGAMING LICENSES. This esle [] doas [} does nat {dosa not, ¥ vot fllad 1n) invalva tha bxnster pf g Stats Liguar or Qeming Licansa.
¥ & Stuta Liquat Licanse and/or Gartilig Licshac 1 16 by transfeird as pprt ofthis sala, Buyar shall apply for such transfeifs) within 7 days of my-
tual scceptanca of thia Agreemont and Sefler shsl| cooperata with Buyar's efforts. If the tansfer of elther of thosa conses s danfad or not granted
priox in cloxing, al Suysra option, Buyer may teminsts his Ag " prior o closing and tha samest money shall ba retumed o Buyor,

B, INSPECTION CONTINGENGY. Thi Agreament ehill 1amiinolo and Huyar shal racakve o rofind of thy exmert mondy enlsss Buyar givos wiltan
nobta foSallorwithin______________day3 (20 daya If not flled In) of mutrad neoeptanca of thia Agreemenr (tha "Confingency Porlad’) staling
that Buyar |8 satlafled with the foliowing lleme g through e, If such notica fs timaly ghuer, tha inspection contingencies steted in thig Smction B shall
b dénmed 6 ba entiuhed,

a. Hevke, flacords, Lanaks, Agresmante. Selar shall mele avaiabla for jnspsctitin by Buysr ar e sgents ag soon as posefble bd no |otsr than
1en {10) days aftar ufus! acceptahca of thiz Agtesmen 61 doamenix avallebls 1o Sslier refaling tnthe cwnership aad oporafion of tha isiposa,
Inchuding without Bmiteiore (1) statementa for utiffies und parsone! propady tocs; (W) S0Vice contracts, tranchien sgresments, employment zon-
tracty, and lenson or condiional paies agrenmeénts for equipmart, ficuras, or othar prerzonal property; () plems, apecificatins, permite, appica-
Nofi, drawligs, surveys, stydies, warnatias und malnignence recorda reganding Spller’s buskwen or tha propenty gold hereunder; (iv) books and
rhn;lnds regatifing ha pntpufnr:;m :::!t curront. financial eondiion of tha buslhess, inciuding steth ardt fedarat bk refums, Anancinl stottmarts,

snca shevty, actousting reeomds and repaort; and (v) any leass or otharagreament fof Les and scoupancy of ol which
a poetion of the busipesa Ig located or condistted, G9eny o : ey er ety premlesz o e

TRITIALS: Buyer l?‘[ Date: 7/ z¥/81 Saller: Qﬂ/ Dafs: - 7 zq ‘0.7

Buyet; Date: Seflar, : Dok

79
80
81

% of tha datinquent amaunt (5% of tha B2

83
A
85
8d
a7
)
88
"
02

83
94
a3

28
g7
4]
9B

100
101
102
103
104
105
105
17
108
109
110
111

112
113
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Buyer shai] datecmine within ihe Contingancy Period whethar i wishagr and s abla to sesuma, as of closing, all of the foregning leases, contracts, 114
snd sgreaments which have tarms axtending bayond dosing, and (o determine which legtes, coalrects and agraamantn that Buyar doas notwish 115
to nxsuma or kko subjoct (0. Buyar shell ba salsly reaporsible for oblalning any required conzsnia io each sssumption. Sefler, however, shal 118
cooparata with Buydr In satuing any necossary consents. Sefer shell transfer the lasses, contracls and agresments =€ provided In Soction 13 o1 117

this Apresment 118
If, at or prior fo the and of he Cantingency Perdod, Buyer notifiss Sellar that thera ero cerlaln lanses, contracta or apresments that Buyer wanty 119

farminated as & condiflon to Buyerdl purchese, Soller shall heve 10 days fram tha data of Buysr¥l nolics o atfermpt to lerminats onsh such 120
1sacs, contrac] or agraament on terms satidfaciory lo Soller, Buysr shel lacut no Hebilily for any such lerminatich. Unlsas Sallernolifes Buysr by 121
tha end of the 1D-diy period that Scllar has baan abla 1o isrinate ench such leage, conlract or aprecment on lerme sutsfactory to Gallss, this 122
Agregment shall erminela snd the samest money shall ba retorned fo Buyzr, unless Buyar on or befors the end of the 10-day padod walves the 123
termination roquirementy snd procseds jo clese. B 124
B, Looes of Promigos by Saller. I Soller is tha owner of thé premises onwhich all or a pari of tha busliess Iz Iocatad, and Buyar is not pur- 125
chasing the pramlaes as part of thia Agreement, Geller stiah dalivor 10 Buyer within 10 caye afler mulual scceptancs a propesed form of leass for 128
tha premises, Buyer and Selier shall thon havs unfll the end of the Gontingency Period ta égrde upon x finsl fom of lesss, If Buyer and Satler 127
cannol apoee o o findd forrn of leass by the and of the Contingency Perlod, than Buyar of Sallsr may theras flar tarminate this Agreement ond tha 128
sarnest money chall bo retomed (o Buyer, 120
& Employmant of Key Parsonnol. Suyer shell deferming within the Contingsney Petod whether Il wishes o sttompt to nagotlata acgeplable 130
employment contracts with any amployesa of Sefler that Buyar wiohes 1o hirs afler cloalng. Buyer shal not sontast xny employnes of Sclier withe {31
out Seller's pormnlssion s do so. if Buyer's purchasoe is made confinpant sn Mfing eny smployses, end Selier refuses Buyar permission 1o contact 132
thoge amployées of if Buyer cannot nagotaie a mutualy satiafaciory sgroament at fsast ten (10) drys prior to closing with any smiployes thaf 17
Huyar ldentifles durng the Condingency Period, then Buyer mby lerminais this Agreamsni and rocetve a refund of the eamest money. ’ 134
4. Physical nspastfon.  Swmliar shell permsit Suyer and lts agents, st Buyer™ sals axpenia and risk, {0 enter the pramitos al mesonabla mos 145
1o canduct lhspactons coriczrulng the husiness and premises Including without limitaiion, the struclucal esidition of tha leasehold Improvarments, 138
st mechunital, elachical and plumbing eystems, equipmant, hozardeis matarinls (imited b ¢ Phase 1 sudll only), past infsztallan, or other 137
matfers affocting the Seasiiility of the businoss snd promisac for Buyse Intendsd usa, Bbyer shall schadula any eafry onio the premises withy 138
Saller in advance, Buyer ¥hall nol perform sny Invasiva tacting without abiining the Selfer’s prior wrltisn cansent, which shell notbs uhressonably 129
withheld. Buyar shall restora the psrsonal proporty, pramises and leasshald Improvetents la the sume condition thay wara in prior 1o Inspsction. 140
Buyer nOrasy to lndomnify zad defand Seler from elf fana, costs, ciaims, anid expenses, Including aiforneys’ and experfs’ feas, arlslng from ot 141
olzting fo entry onto of Inep kefiom of the premists by Buyer and e apants. This sgresmant lo lvdomnlly snd defend Seller thall survive closing. 142

Buyar may continue Is entor tha premlass in secotdanca with the foropolng terms and conditions afier ramoval of satisfaction of the inspuctlon 143
cortingancy only lor tho purposs of re.sale of to galisty condiiona of finencing. 144
o, Schedulo of Assets.  Within 1D days afler midul acceplanca of ihis Agament, Sellar shall prepars a schedulo setling forth sil propsriyta 146
ba raneforred fo Buyer at cdosing, whether raal, personal, lanalblo, or Infangible. Within 10 days after recalpt of this scheduls, Huyor sfisll 148

approve or dizapprove the schadule. if Buysr approves the schedula sad Euyar and Seller hava nol sgrood on an aliocation of the purchase price 147
In Secllon 3 above, then Buysy &pd Sellor sholl_agreo on an allocatisn of Ths purchase prics among tha various essels (equipnent, Jumishings 148
and flturas, goodwil, ete.). If they are unabia to spres In good faith within 10 cays aftar Buyai‘s wiitfen approval of tho scheduls, or I Buyer falls {48
1o glve Sotler wriften approvat of s schedulo within the 10 day parfod, althar parly may ieitinela this Agrasmant, Excepl og othorwiss provided 150

in this Agraemand, Saller Is not tangfaning and Buyer la not aecuming any necounts payabla or sther flabiitles of Seller, and Seller shall 157 .
Indemnify and hiotd Buyer hammlace {frem all fablifies of Selisr related la Seffer's opsration of the business, This apreamant to indemnty and 152
153

defend Scller shaft surviva ciosing.
8. INVENTQRY. Within 10 déys aflor mutual sccaplanca of this Agreament, Sellar and Buysr shall spree In writing on a prafiminary invanhlory selting 154
forth the count and assignad vnit valuag for el of Sollsr@ inventory; If Sallar and Buyer cannot sgree oh 3 preliminaty lnventory, thon this Agres- 155
ment shall terminate and the samest money shall be refunded {o Buyer. The lvesttory ehall be valuod at the lowsr of Sefter® cost for eny such 156
ltem or tho fair market value of such Ham. Tha Invantory ts ba seld should conafat onyy ef Naris of quality or quantity commerslally usable and 157
salaable In tha ordfnary coursa of buginess, Al tho cloze of the Isst busliiess day prior ta elosing, Saflar and Buysr shall éondutt o final invontory {58
for tha purposs of adjusting the inventory count (but not e easigned unil valuas). The Snel invantory count ehall nol axcasd of ba excesded by 158

the praliminaty count by more then % porcend (lan psicont If not fified In), and tha final Invenlory value (tha final Invantory 150
eoun| per lem Umes tha sssigmed unll values per ltem) shall be addad ta the purchasa prica describod v Seciion 1 above, 161
18, EMPLOYMENT MATTERS. Sellar shal| ba rasponsible for a)f employment shiigeBotia of e businacs prins to closlng, Intiuding wapss, taxes, 152
pcerued vacstion and siek pay. and banéilis jor all employres snd/ar contracturs engaped by Ssliar Tor ths business prior 16 cloaing, Unlese 181
othétw|se apgreed, alf smployass sholl ba larminated & of closing and Buyst shall ba responeiblo et and fier clasing for only those employees or 164
contructors thay Buyst hired. 188

11. OPERATIONS PRIOR TO CLOSING, ARar muiusl aoceptancs of thia Agreamant and unifl closing, Seller shal) continua to aparata ths buslness 168
in the antinary courcs; shall not aell, pladps, oncumbar of othetwles trancfar sny of (ha property (mxcapt for imvaniory In the ordinary courma); shad 187
mainialo the sccote of the businoes In af least the same condilion existing an the dols of mubusl decoptance of thia Agrgement, damuge b;; cae- 168
tiatly éxcludsd; shall not entertnio, modily, or tarminate any contracis, leakes br offier agroemants (axcept In the ordinory courss of busineas), or 163
make capital axpendlturos Jn excess of 35,000 withow N obmining Buyer's consent, which phalf not bs uhreasanatly withheld; shak not increase 170
ihe compansstion, bonofits or disitibutlons of any of the empioyeas of principai of the busine=s; and shall pay bafare delinquaney it 13x08, 1
Resossmenta, and othar governmant chemes ragarding the businsas, Its operstons and proparty. . 172

INITIALS: Buyer: W Dale: 7/ Z‘FA 3 Seltar: W Date; j , 7’7 l 0/, 173

Boyer: Dolm: Seller: Date; 174
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N . {COMTIHUED)

12. POSSEBSION. Buysr shall bo entited fo poscetsion onecloshg [} {6n closing, If nat fillad In), 475

13, CONVEYANCE, Titia to tha fangibls propedy stiall ba fransfarmd by bilf of teta uniiess anme diffierent mathod of transfers Is dictaded by law, Seller 178
177

warrents that s Bt (o the property shall ba frea of nll long and clalma of any kind, sicspt sz otherwise providad In this Agraemsnt. At clasing,
Ssllpr and Buyar shal axacnts and dallver 1o Sipsing Agénl CBA Form Na. PS-AS Assignment and Assumption Agreemont trassfarring aii lceses, 178
contratts and agreements azsumed By Ruysr puttuant to Seclion 82 snd al Intanglble propérty trantfared pucsusnt ta Section 3. 17
14. GLOSING OF SALE, Thix sate shall he cloged on o bofora_ §:{0B M odockon_10 (25 /0% , ('closing™) by 18D
. ("Closing Agenl™). Buyer and Sallar xhali, Invnedirisly on demand, deposil with Cloglng Agent all Instruments and 489

> A
moalos roquired 19 complata the puthase and eals In aceotdancs whh this Agreament. “Closing” shesl bs dsemed Io have occtrred when sl doc- 182
umants raquired fo closa Ars delivered 1o Clasing Agenl and tho sefs procasda sra avalisbfe 1o Satler. Tima (s of the 2ssents In tha parformanca 153

of this Agraament. 184
15, CLOSING cO9TS. Seiler and Buyesr shall each puy one-haif of the aserovw feag, Personal property texee payebla In ths yasr of closlng, renis and 185

othar peymsnie urdar sesumad contracts or laages, liconea fans for Liquor o Gaming Licenses If closinp occurs within alncty (30) daye of the 188
ctart of the Nicensa yawr, ubities, phone company charges, sdvarilslng fees, and othst ppersiity axpanses shafl bo prosafed aa of closing. Unlese {87
otherwise sgrasd tn writing, Buyse sbhol) pay 8if costa of sgsuming contracts, lesens and othes ngraaments. Buyar shall reimburoe Salierfor lasse, 188
uillily arid other businessretaled deposlte ool returned {o Seller at ti0sing. Buyer shali pay all safae antior usp 1aX (other fhan raal esinla sxeln 188

tex) aflslng from thoe transfor of the properfy. The jselon Ye dua on elasing ar upoft Sellars default under tis Agreament, whichever otours 180
firat, snd nalther the emotmt nor dua diia thareof can ba eharipsd without Bie Lisling Broker's wrillen consant, o1

16. RISK OF LOSS. Tha riak of {ocs or damape o the properly suld hereunder shill ba Beller's un) cloalng. Buyer May tafninuts this Agroemsnt 182
and obtaln a rafund of tha samest monsy, lass any costz edvancad af commbtiad for Buyer, Ifimprovemants on the pramiset ortha assols of the 193
bursiness ars destroyed pr matorolly damaged by My botore cloeing, or If conll tion prucsedings 4 commanced agalnst ali ora portion 194

of tha premilzes belors closing. . 193
158

17. REPRESENTATIONS AND WARRANTIER OF SELLER. Sclisr represents and warranis 1o Buyer thal (1) 1t hau the autharlty to slgn this Apros-
and complots the sals t5 Buyar: (/) all books, records, lorses, agrocments, and othat jiems dellvared to Buyar under (hla Agresmen! are accumts, 187

and complats; (1K) Sefler haa compliad with sll locel, state and Yederal laws, and any restrielions i Its Liquor and/or Gaming Licenssak In operating 188
itk bustiess, and Sellar has all required Heonses, pennits, cartiftatos and authorizations neaded for the conducd of its businass e4d the bae of is 197
properiiss and premisaz; (v} them are no dians an or claims to the properfy Lo be trensisriad (o Buysr under s Agreemant; {v) Sollor knows of no 200
Higatibn (pending or threstened). contract proviglons, or other matters thet could rantrict e ebilily io perform harsundar 6r which could advesssly 201
affact Buyeri oporstion of ths business efter closing: {vi) Sallar hak nol made any unirue statements of material fact, or omMted lo stats any 2hz
saterie! {act, the omlsslon of which would ba misiaading in Buyar, and Selior hao rs of tha dats of this Agrasment dlaciosad sl matorfel aventa, 203
neiions and facts affsciing the business, affalrs and prospadis of Seller and Hs business; (vil) Sellor has title 1o afi psraons! property zal to 204
auyer pugyuant 1o this Agresment; and (vi) Sallsr hms pald (sxcept Io tha extant proretad et olvaing) all local, stste, and fedeml taxes applicabla 205
-1 tha businass ot tha proparty cold wndar this Agraament, incluging vithout Emilteflon, businese and occupation faxas, sodlal securlty apd 208
vnemploymient bites, and workar's comptnsatin contributions, Sallor®{ represuntations and wamanties thall turvive closing. Sollar jarkesne  2p7
represantation ar warranties reganding the husiiaes or pfoperly other than thosk specified in this Agrasmsnt, Buyer olherwlas takes tha butinats 208
and persong} propary AE I8 nnd Buyer shal oltherwiee roly on i3 awn pradosing inspections and hvestigations. The continued accoracy of 200
theso mprasonisfions and warranties ae of tha closing ate ghat) ba a condltien 1o Buyer® oblipetion o close Mis iransaciion, and Sailer chall z10
doliver to Buyer o closing a cettificsis that such repretentations snd warrantles continve o be aceurade o H réstated on the data of eloxing. 211
48. HAZARDPOUS SUBSTANCES. Extopl as disciosed o or known by Buyer prior io the satifaction of walver of thy Inepectlon continganey statad In 242
Section 8 abovo, Saller reprovents mnd watronts I Buyer thay, 1o tha bast af Hy knowledge: (7) thora are no Hezardous Substances (as dofined 213
bafow) curently facatad In, un, of vnder the premises or used in the businoos In a mannat or quantity thal prezantly violsies eny Envionmentat 214
Lew (23 definad below); and () thera Is na patiding o throatensad investigation of remedial acfion by any govetimental égancy regarding the 215
reteags of Hazgtrdous Substancas ot the violalion of Envirormtental Law st the premises or by the busingss, As used bareln, tha termn "Haznrdoun 218
Subswmnesy” shall moan eny substanca or matedal now or herasfier dofined or regulatéd ag a hazardaus substant:e, hezardows wasla, mxie 217
subglenes, poliutant, or coptaminsnt undst any federal, s1ate, or Iscsl faw, egulation, of erlinance goveming any subssnce thal could cause 218
aciual or suspected harm to human hoalth or Tha savitonment ("Environmantel Law”). The lerm *HMezardous Substencesa” spacifically includes, but 219
1s not fimilad o, patrtioum, petrolieum by-products, end asbesios. 220
19. INDEMNIFCATION. Sella hereby pgraes la defend and Iidemnify Buyer from nny lablily, loss, or damfige (ncluding stiornayy’ foos and costs 22§
of liigation) arising from or relaiing W Seflertd bresch of the furegolng reprétentations snd warranties or any of its siher sbiigationa M this AGroe- 2722
ment, This agrecrasnt to lndemnify and aafend Buyer shall surviva closing. 223
20. COVENANT NOT TO COMPETE, Sallor, ond &Il partners, membaers, sharsholders, officers and directors of Sellar, agres thaf for o period of 224
G0 . months following the cleaing of thls tranyacton, neither Seflar nof itx pariners, msmbers, sharsholdars, otilars or dicectors 225
wil} parficipsta In the awnerzhip or operation of any businese ihot compotos direttly with the bualne=s seid to Ruysr that Is located wAtin & radlux 2%
of ._.milss of any business location aold io Buyer undsr this Agreement. if Saller braachiss this covanant, Buyer will ba entiflat 22
to obtsin on injunclion te prevent tha competlilve aciiviily, 2a well as 1o racovar any inoney damages 1o which Buyer may ba endilled. 22;

21, NOTICES AND COMPUTATION OF TIME. Uninax athanwisa cpaoifiad, any notice required or permitisd [, or relafed (o, this Agresment Oncliding 220
revecations of offers and eouniaroffors) mual bs In writing, Noteas to Satier must ba signed by i lansl ona Buyer ahd must ba dellvered to Sofier 23
&nd Lsting Agank. Anolica ta Sallor ahali ba deomad doflvered ooly when recafvad by Ssiter, Listing Agan, or the flcanesd offics of Lisling Agent, 31
Nofcag lo Buyer must be signad by u! leaxi one Bafiar and mmust ba delivorad to Buysr and Seflling Utanseu. A noflca to Buyer ¢han bt dosmed 272
Tolivared orly when tecolvad by Buysr, Selling Licensan, or the llcsnsad office of Selling Licanses, Seiling Uconses, Lishng Agen and ihelr 233

__ Brokers hive hor rexponelbliity b advias of (atalpl of & notica heyond siher phaning the party or causing a copy of the #olca to bs dallvarad 1o 234
tho party's sddress on this Agreement. Buyer and Sallor must keep Salling Licanses and Listing Agent edvized of iheir whereabouts o recelve 235

proinpt notilicarion of rBC2Ipt Of 4 nofies, 218
NITIALS; Buyer: 9 \_f' Date: Z/i‘zf/ ﬂ Seflarr ) p,‘L Data: ,’/ }1 , 07 237
Buyer: Dats; Saller: Dater 238
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Uinless otherwike spacifiad In thls Agresment, any pariad of time & this Agraement shall begln the day aRar the event starting tha perfod and shal 239

axplre at 500 pm Pacific tima of the insf calondar day of the speoliied paciod of fime. !f the fasl day Is a Selurday, Sunday or feal holiday es
dafined In RCW 1,18.050, tha specified pariod of ima chali axpire on the ned day thet i8-not & Saturday, Sunday or
parlot of five (S) days or lass shall net include Eaturdaya, Sondeys or lagal hofidsys.

22 MISCELLANEOUS PROVISIONS.
4, Complata Agreament, The Agreemant and any addends angd exhibhs 1 )t sfal tho entis undorstansing of Buyarend Seller raparding the
oola of ths businesa. There arw ne verbal or wrillen agreements which mod!ify or afiect tha Agreemant,
. Countsrpert Signetures. Tha Agresmont may be £lgned In counterpart, each signed counterpart shell be deamed an originas, and all coun-
tarperis {ogether &hall conslituta ono and 1ha £ama agrasmanl.

¢ Facslmlle and E-mall Transmission. Facsimlio ransmission of eny slgned oriplaal doeument, and retransmicelon of any algned facelmlis
transmisslon, ghall ba the spme ax dalivery of an original, At the roqueat of efther party, or the Closing Agént, the pariles witl confirm Tacsimils
tranemitied ¢imaturas by signing an orighial document. E-mad] ransmizsion of any documont of neflea thall vol bo affecitve unfess the parlies

to tha Agracmant biherwise sgreu In witing. .

23, AGENCY DIBCLOSURE. Al the elgning of this Agraamsnt,

Beliing Licensea Chonyg Les . . WBIC
" (nser nsmer of Liconses and tho Company name as lcanapd)
represanted Sellex
. (Ihusrt Sefsr, Buyer, both Seller and Buyer or Nelther Saller nor Biryer)
and the Listing Agent Chong Lee ,__WBIC
(Insett namaa of Licensea and the Company namao as licanxed)
rapresanted Seller

(lntert namas of Licenses and tha Company nama as Ncansed)

If Satiing Licenser #ad Listing Agent sre diiferent salaspsryons aMilatod with {he same Brokar, thea Seller and Buyer conflim shelr ¢onssnt to

240
6 lapal holidsy. Any specified 244

742

243

244
245

248
247

248
240
250
2514

262

253
254

255
55

257
68

259
280

284

Broker acting #s & dual agent. If Seliing Licenses and Usling Agent sfs tha cama patbon represanfing both partles, then Seller and Buyer confirm 262

thelr canssHl fo thal psraon and his/hor Broker acling a® dyal ppénis. )f Salfing Licencas, Listing Agant, o thelr Broker are usl agents thon Selist283

2pd Buyer canaent fo Saliing Uicerisee, Listing Agent and thelr Broker bsing compensated bosed on a parcetitape of the purchasa price or as
ofharwiss disclossd on an atischod addendum. In additien, Ballcr and Buyer hereby conseit to Listing Brokar or Selling Broker recalving
cornponsation from mora than ene pary. Buyer and Seller confirm recelpt of the pemphiat entitied "The Law of Real Estato Ageney,*

24. ASSIGNMENT. Buyar may |} may nol {mzy not, if no{ campletad) a<clgn this Agrasmant, or Bupers rights hareunder, without Sellars prior 287

writtan consent, tnless provided atherwiss in this Agresment,

25. DEFAULT AND ATTORNEY'S FEE. In ths event Buyer falla, withoul Ingal excyso, io complets the purchase of tha businees, then (chack ona):

{71 1hat portlon of the esmast monoy which does not axcesd flve porcant (5%) of tha purchinsa prica shall bs kept by Ssiler og Iiquidated damnges
(subjec] to Sefler™ nbilgation o puy ceraly casts or a commitsion, If any) a% tha sols and exclusiva sermedy avallabia to Seller for such

folfure; oy N
[] &eflar may, at its option, (a) koop the eamast monty os liquidaled damngas (subject tn Saller¥ obligation fo pey carteln costa or » sommis-

slor, If any) 28 the £0ks and exclutiva remedy pvaliable ta'Saller for such falure, (b) brinp aull agalnat Buyer for Sallor28 actusl damagas, (6)

bring sult 18 xpaciically onforcs thla Agreemant aptd recover any Iineldants] damegaa, of (d} purbus ony other riphta or remodias ayaliobis e1

law of eguhy. . s .
Jf Buyer or Seller Instnnas sult concaming this Agreament, the pravalling party ke antiiiad io ransonsbia aftomeys' feaa and axpansak, In the
avent of ¥rlgl, tha amount of tha stiorpeys' {ass shal bo fixad by the courl. The venua of any sull shal be jhe county In which the buclhsss is

Ioeated as idanlifled In the Arst parmgroph of page 1 of this Agranment, apd this Agrsement shafl be povernad by the lawe of thot state,

28, ACCEPTANCE; COUNTEROFTERS. Sefier haw until midnight of unlesa soonor withdrawn (if not
filled 10, tho thixd businezs dsy foliowing tha lest Buyet signatura dats below) to accept thla offer, If this offer i not Smaty aceepled, H chall npos
snd {ha garnas| money shall be refupdcd to Buyer. If olthar parly makos & futute countaroffer, the othar party shall have untl] 3:002.m. on the

. butinrss day (r not fillad I, thp sacond businesc day) following s rzciR 10 accap! the epunterofier, unfess goonsr

withdrawm. if the counaroffer Is not tirmnly eecepled or countered, thic Apreement chati {apss and tha asmast mortoy shelf bs refunded 1a ths

Buyar. Mo attapianca, offer or countarcffer fram tha Buyar Is affective unth a slgied copy (s recalved by the Saller, Lislng Apen| or fha Bzapzed

offica of ths Listing Apent. No accepisincs, offer ar countorsffar from the Selfer 16 sfioctivo unil a tinned copy ls recelved by the Buyer, Selling

cénson or the liconsed office of the Selfing Licenses, )

INITIALS: Buysr: Dy - Data: Z/ ZJ‘A?' Seller: 04 pator | { > l D7

Date: Sefler: Dakr:

Buyar:

264
285
268

262

288

270
211
2
273
274
278
278
27
28
218

2B8Q
2481

-2B2

283
284
285
298
Z87

288
289
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Unless pthepwisg spachat I thia Agresmant, any parlad of time bt this Agrenment hall begin the day aftar the event stariing the perfod and shan 239

explre st 500 pm Paclfic ime of the Ias{ culandar day of the spealfiad petiod of ime. If tha fasi day t= & Ssiurday, Sunday or lagal holiday Ba

defined In RCW 1.18.050, tha specifind parivd of lime shel axplra on the next day thet 18-nol 8 Saterday, Sunday br 8 lagal holivdy. Any specified 244

porod of five {S) days or Isss shall not include Saturdeys, Boridays or lagal hofideys.

22 MISCELLANEGUS PROVISIONS,
&, Completu Agreament, Tho Agrmeemént snd any sddends and exhiblis ts 1 slats ths entire undorsianding of Buyer and Seflsr ragardidy tho
enla of the businoss. Thers aro no varbal or writtan agreemenis which modify or affect tha Agreemant
b. Counterpart Slgnetures. Ths Agresmont may ba cigned In counlerpari, ach signed counterpart abell be deamed an originat, and all coun-
tarpiris (ogether shal constitute ona and tha t=ma agreemant

¢ Facslmne and E-mall Transmission. Faceimila wanamiaston of ony slgned original ddeument; and retransmie clon of any signad faceimils
tranemission, ehall ba the ssme as dalvery of an erigihel. At the requast of elther party, or the Cioalng Agént, the prrties witt confirm Taczimla
transmitad shmatume by signing sp original document, E-madl ranarhi=xlon of any documont of netice chall el bo effective unisss the parliss

to iha Agrocmant otherwise sgreo In wiiting.

23, ABENCY DIBCLOSURE. At the rigning of thiz Agrasmant,

Baliing Licensea_ Chong Lee _WRHIC
© {Inser! pamag pf Lconser msd tho Company name ae Neansod)
represanied L Seller
. (thustt Sellar, Buyar, both Sellerand Buyer or Nelther Saller nior Buyar)
and ths Listing Agent Chong Les . WBIC
{Insart names of Licenses and tha Company nama as licanzed)
rapresanted Seller

(intert namas of Licensee and the Company hama Ay licansed)

I Seming Liccnsee end Listing Agont are differont salpspsrsong aMilsied with the sames Brokst, then Saller and Buyer conflrm helr consent to

240
242

243

244
245

248
247

248
240
250
251

252

253
254

255
256

257
758

269
280

281

Broker acling #s & Jual agent. If Ssfling Licensea snd Usling Agent sré the tama peison reprasanting both partlss, then Sellsr and Buyer confirm 282

{helr congsnl fo that psraon and hishar Broker ucling as dual sodnts. If Satling Licsnses, Listng Agsat, of thok Braksr aro dual agents thon Salie(263

apd Buyerc | {a Salling L) , Listing Agent and thelr Broker belng compensalsd besed on a parcentage of tha purchasa price or as
ofharwiss disclosed on an atisched addendum. In addition, Ssiler and Buyer hereby eongent to Listing Broker ar Seliing Broker recalving
componsation from more than ane parly. Buyer and Seller canfirm recelpt of the pamphist entitled "The Lew of Real Estala Agency ™

24_ ASSIGNMENT. Buyer may {_} may nol {may not, if nol camplelad) assign this Acrasment, or Buyer's sights hareundor, without Seflars prior 287

wrilian conyent, tnlets provided atherwiss in this Agresment.

26, DEFAULT AND ATTORNEY'S FEE. In tha event Buyer fulis, without Ingal excuso, 1n complete the purchese of the businses, then (chetk onaj:

[Z] thot portlon of ths egmpst monay which doss not aseesd flus porcent (5%) of tha ptrchass prick ahal] ba kepl by Seilar as Iiquidated camnges
{subject to Sefler¥ obligation 1o pry certaln costs ora cornmifgelon, If any) % tha sola and exclushva remedy avaliable to Saller fer such
foliure; o .

] Saller may, al Hx option, (=) kaop the éamsct mobey ps iqiddalad damngas (subject 1o Sallsr® oblipatlon fo pay cartein costs or 2 oommie-
ston, If any) 88 the £0le and exclukiva resmady pvaliable to'Selef for sust fafure, (b) brng aull apainat Buyar for Belisr® aciual damages, I
bring sult ta specifically onforce thia Agrézment and recover any Incldentst demagaa, of {d) puBus any other dghts or remodias avallable o1

faw o sqully. R .
IF Buyer or Sefler Inzttfias sult concaming this Agreement, (he pravalling party Is sotitlad 1o reasonphla altorheys' fees snd axpansek, In tha
svanl of ¥iol, tha smount of the otiomeys' {aes shatt bo fixad by the courl. The venus of any sull shall bs ihe county In which the buslnsss In
toeated ac Idaniified in ths Nrst parmgruph of page 1 of this Agreemsnt, apd this Agrasment shall be povernad by the lawe of that stata,

78, ACCEPTANCE; COUNTERDFFERS. Beller haw untjl midnight of unlesa goonor withdrawn (if not
filled I, the third buslnsss dey foliowing tha lasl Buyat signatura dnlo below) o accept thia offer, I this offer Is not timdly accepted, tt chall Iopee
ond tha oarnesl tmoney shal{ bo rafunded to Bpyer, If olthar parly makes & futute countarpfiar, the othar pmty shall have opdl S:00E.m. on the

buginnee day {if nol flllad M, ths sscond busimess day) following 1a receipt 1o sccapl tha countorafior, untess sosmer
withdrgu. if the coundaroffer Iz nof imealy eeceplad or countered, this Agreement chall 1apss and the asmast money sheil bs refundad 1a ths
Buyar. Mo ateeptanes, offor or counteroffar from the Buyarle affective untl » signed capy is recajued by the Soller, Lisfing Apant or iha lcarised
offica of the Lisling Agent. No accaptitics, offer of countorcifer from the Seffer I effactivo unffl a igned copy Is racatved by tha Buyer, Salling

Lieans o or the ficansed offica of the Seliing Licenses, '

INITIALS: Buyar: D"{ . Data: 7/ 55’/"7' Seller: Qy\ et > {M l 07

Sefler: Dubs:

Buyer: Dae:
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P a5 . PURCHASE AND SALE AGREEMENT

{CONTINUED)

'
R

27. SELLER'S ACCEPTANGE AND BROKERAGE AGREEMENT. Stller agrees 1o sell the Property eni tho terma and condions hers-280
201

In, snd further sgrees lo pay & commission In a lotal ameunt compisied In kecordancs with the fisting egresment. If thate 15 no
Verdfien lialing egranmant, Sollar sgreas 10 pay a commission of __ Kot

Thallxling £0taement or any co-broksarega sgroemant, Seller szelgnk 1o Lisfing Agent and Salling Licansas a portion of the ssles

proseada equnl is tha commisston, If the carmact money is rotained g3 liquidated damages, any costs sdvenced or committad by

Listing Agant or Selling Licensso for Buysr of Bolier shxll ba ralmbursed or pald thersfrom, ang the bolance ¢hall ba pald one-half
1o Seller snd one-hatf b Listing Agent and Saliing Licanzaa dctording 1o tha ligting agreemand snd any co-brokerags sgresment,

In any Bctlon by Listing Agent or Beling Licsnsee ta enforce hix Sactioh, the prevajling porly Is entitisd to rassonnble atormeys®

feos und expanase, Naolthar Llsting Agent nor Selling Licensee ere recslving compensatian from more fhah ona party 1o this
francaetion unlens distiosed on an alteched addendum, In which cass Buyér and Saflsr conssnt 1o such compafisat{on. if thia
includes the suls of real propsrly, [ke Propenty described In sitached Exhibit A, 15 commetclal res astate. Noihelsnding
Seclion 28 below, the pagaw conlalning this saction, the partlas’ eiihalunes and sn shischment davtriblng the Property may be

rooordatt,

COHFIDENTIATY. Und! and unfass a ciosing has been consummaled, Buyar will fread sl Ixformation aained In conneslion
with the negotiatien and performance of thls Agreemant as confidenttal {axcept fof any information hat Buyer k reguirad by law
1o distiose and then only fter giving Ssller written notica of tspst thrae (3) deys prior ta the disciosure), snd will not usse or khow-
Ingly parmil hs voo of any confidenfial Information In any manner detrimental to Seliar,

28, LISTING AGENT AND SELLING LICENSEE DISCLOSURE, EXCERT AS OTHERWISE DISCLOSED IN WRITING TO BUYER
OR SELLER, SELLING LIGENSEE, LISTING AGENT AND THEIR BROKERS HAVE NOT MADE ANY REPRESENTATIONS
OR WARRANTIES CONCERNING THE LEGAL EFFECT DF THIS AGREEMENT, BUYER'S OR SELLER'S FINANCIAL
STRENGTH, OR THE PROPERTY, INCLUDING WITHOUT LIMITATION, COMPLIANCE WITH APPLICABLE LAWS SUCH AS
LAWS REGARDING ACCESSIBILITY FOR DISABLED PERSONS. SELLER AND BUYER ARE EACH ADVISED TO 8EEK

INDEPENDENT LEGAL A?X ADVICE ON THESE AND OTHER MATTERS RELATED TO THIS AGREEMENT,

Y e —

28.

o, Date
Offica thl/ Fux No, Homs Phone
Buyar'a E-4nall Addreys -
Prin{ Buysr's Name Dan Yoo
Buyers Addrass
Seliing Ofice WBIC MLE Offica No.
Offics Phone _425-697-4989 Other Phone 2(6-949-4989 .. FaxNo. 425-697-4049
By e D = Prinl Nsme Chong Lee
Sallar l W i - Data .
Sclar -~ Dats
Home Phane 425-697-4989 Office Phons 206-949-4989 . Frx No. 425-69'7-4049
Saller's E-mall Addrose '
Print Seller's Nama
Sallor's Addrece .
Listing Ofilee WRIC MLS Otiica No.
Offca Phona Other Phons Frx Ho,

%0, BUYERH R‘?jm acknwdyacdpi of a Sellor-slgned copy of this Agraement, on .
BUYER ly/iz W.//f// BUYER

% of tha erles ptisa or 2¢2
. Tha commisalon ghail bo apporfiohed bshvean Usling Agant end Selling Licensen 28 spatifiad In pp3
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ADDENDUMAMENDMENT TO PURCHASE AND SALE AGREEMENT

. The following Is part of the Pisrchase snd Saie Agesmand dsted _ November 26th 2007

™
betwean Dan K. Voo and/or psslens (Buysr™y 2
ond_.__ MEDI . (Ssllar) 3
concerning_Buenns Afres Grill - Seattle, WA — Cns Propsdy™ <

[T 16 AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS:
1. The closing dare shul] be extended to Decamber-3-1at-260%-or-Boorer-

FEsOmrfreiigeas s K Soougr

-/;r’é@ ZeM z o005 gr. Mrovin

D“{ U“L \ng
2f 1 .

p 8
Z/g/;/; :

-~ ) . =t

ALL OTHER TERMS AND CONDITIONS of sald Agraamem ramaip unchange, 44
AGENT (COMPANY)  Whashlogton Business Investuicnt Compaty . 42
BY: M W .

Intiiats; BUYER: D { pare:, V240 spupm 7t DATe:/%?;éZ

— ia
BUYER: DATE: SELLER: ' DATE: 45
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Form 34 . SCipyright 1908
Addeatium/Amsndment to P & § Northwast Multiple Lixilng Strvics
Rev, /88 . ALL RIGHTS RESERVED
Pege € of
§ ADDENDUR/AMENDMENT TO PURCHASE AND SALE AGREEMENT

Tha following iz part of e Punchase ant Sals Agreemant dated _ November 26th 2007

betwesn Dah K. Yoo and/or assiens ("Buyar™)
snd Mé&D 11 - CSsiery
eoncarning_Buenos Aires Orill - Seaitle, WA (“tha Property™

IT 1S AGREED BETWEEN THE BELLER AND BUYER AS FOLLOWS:
). The cloging date shall be extended to Tiecember-31at-200%-or-Soomer—

%ﬁtﬁmﬁn—@a&&—it SIo LT,

?,EE‘ ZC™ 700%F gr 3omen

7 ,—3/98

ALL OTHER TERMS AND CONDITIONS of said Agresment remain unchargad.
AGENT (COMPANY)  Washington Business Investment Company

BY: LT~ L

. ‘/

__ towiats: BUYER: D 7 DATE: ’;/ 2407 spuer_____ /2% pare: 7 ?/
BUYER: DATE: SELLER: ____ DATE: -

41
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" ADDENDUNWAMENDMENT TO PURCHASE AND SALE AGREEMENT

The following Is part of the Purclisse and Sals Agreement dated _nly 26, 2007
betwsen Dan K. Yoo And/Or Assigns. : ("Buyer™)
and M & DI : ("Sellert)
conceming_Buenos Aires Grill- Seattle ("tha Property"

IT 1S AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS:

1. M & D) tT hercby acktiowledges reciept af $150,000.00 (One Hundred Fifty Thousand Diollars) from Dan K.
Yoo (Buyer) For the purchase of Buenos Aires Grill.

ALL OTHER TERMS AND CONDITIONS of ssid Agresment ramain unchanged,
AGENT (COMPANY)  Washington Business Investment Co,

. e Y,

initeis: BUVER: 1Y pare; l/fi‘é’f; SELLER; ‘(%, DATE; _// //’f Vit

BUYER: ) DATE: SELLER: DATE:

A WO =
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Young S. Oh & Associates, P.5., _rney at Law

6638 216th' Steet SW #200
Mountlake Terrace WA 98043
{425) 173-8746 » FAX (425) 778-4639

'

SINESS OPPORTUNITY ESCROW INSTRUCTIONS AND CLOSING AGREEMENT

TO:

RE:

Date:

Young S. Oh & Associates, P.S. Escrow File No.; 2353

Buyer: DANIEL K YOO

Seller: M&D it

Property Address: 2000 Znd Ave #103, Seattle, WA 98121
Escrow No.: 2353

February 6, 2008

BUYER AND SELLER HEREIN APPOINT AND APPROVE Young S. Oh & Associates, P.S. (hereinafter refarred

to as "Closing Agent”) TO ACT AS CLOSING AGENT and TO ACT AS QUALIFIED INTERMEDIARY FOR THIS
TRANSACTION. -

Closing Agent is to be concerned only with the provisions specifically set fnrth' In these Instructions, which

incorporate the terms of the Purchase and Sale Agreement and Addenda executed by the parties and are not intended
to amend, modify or supersede the tesms and conditions set forth therein.

1.

HANDED YOU HEREWITH (or previously delivered) are the following:

a. Copy of Business Purchase and Sals Agreement dated February 6, 2008, between the undersigned
Seller and Buyer. Said Agreement, and legal description therein (including any future corrections or
changes thereto), are incorporated herein by reference. To tha axtent that sny terms of said Agreement
are inconsistent herewith, they are amended to conform to the terms of these Escrow Instructions.

b. A Buyer’'s check in the amount of §0.00, representing the aarnest monay.

i [ ) The earnest money is to be held for a substantial period of time iri a separate trust savings
account for which Buyer will be credited with the interest for such tima as the funds are in said
account. The Employer identification Number or Social Security Number that such intarest
should be reported under is . We understand that a $75.00 fee shall be chasged by you for
establishing and administering seid account. ’

ORDER UCC SEARCH. You are instructed to, on behalf of Seller, order from the Department of Licensing a
UCC-11R search under the Seller’s name and trada name, YOU ARE ENTITLED TO MAKE ANY INDEPENDENT

SEARCH of public records, or inquire of any persons, including Buyer and Seller,

The undersigned Buyer and Seller have received, reviewed and approved for usa in this escrow the results of
the UCC-11R search {copy provided herein}, including any supplementals thereto and have reviewed and object
to the special encumbrances affecting said business, except that/those held by: .

You are instructed not to osder updated legal searches through date of closing; the undersigned ecknowledges
that the legal searches ordered prior to the closing date only reflect items appe=ring of record through the most
recent date available to the record search company, which dste was spproximately two to three weeks prior
to the search date, and, in the event that any items have come of record between the effective déte of the
search and the closing date, the Closing Agent s to be held hermless from any liability therefore.

PREPARE SALE DDCUMENTS. You are authorized to prepare for signature such contracts, deed and/or other
instruments as are necessary to comply with the terms of the Purchase Agreement. WE RECOGNIZE THAT
IN DRAFTING SAID INSTRUMENTS YOU ARE NOT ACTING AS THE ATTORNEY FOR EITHER PARTY, YOU
HAVE ADVISED US TO HAVE THESE REVIEWED BY OUR ATTORNEY OR OTHER ADVISOR, regarding these
documents and our rights or liabilities created by them.

Both parties certify that they have deposited into this escrow all addenda to the Purchase end Ssle Agreement.
You are further advised that all conditions and contingencies of the earnest monsy agreement and any addenda
thereto have been satisfied or waived prior to closing, unless specified otherwise.

NELIVERY AND RECDRDING. You ére authorized and directed to deliver end/or record all of such inswumenis,
ad to apply funds received by you as is necessary to close this ssle. No instrumants shall be recorded until:

(i) you hold for the account of the Selier sufficient fun to meat the terms of this sals; and {ii} until such time
as the preliminary commitment for title insurance shows title is insurable under the terms of the Purchase and
Sele Agreement, subject to only those exceptions acceptable to Buyer.

s mdimsined an Eallnuwrinon naoe



Escrow No;

5. * CLDSING COSTS. From monies provided you, you are suthorized to pay all amounts set forth in the attached

estimated closing statement and any adjustment, corrections or changes thereto which you deem appropriate
ar.d necessary to close the transaction.

. ESCROW FEE. We agree to pay the following in addition to the above:

a,

Escrow fee as indicated on the closing statement, said fees are one-half and are to be split evenly by
the parties and any applicable sales tax; filing fees as required; costs of mailing by certified and/or
express mail and copies; licensa fea if required, and other necessary costs as determined by you in your
discretion. We expect to be charged and agree to pay additional fees for services rendered by you
bayond those required in a normal escrow closing. We further understand that you are charging a fee
to both Buyer and Seller and agree to pay our fee regardiess of the closing of this sale.

Buyer agrees that, in the event the transaction does not close for any reason, Young S. Oh &
Associates, P.S. will be reimbursed first from the earnest money in escrow for any costs advanced in
anticipation of closing and its fees for services performed in anticipation of closing, at the rate of
$180.00 per hour, to a meximum of the Buyer's portion of the escrow fee.

Any services other than those included in the escrow fee will be billed at the hourly rate of $160.00
for Closing Agent, to the party requesting services and payment will be dus In full at closing, or upon
completion of the work, whichever occurs first. Young S. Oh- & Associates, P.S, Is authorized to pay
for work requested by Seller from Seller’s proceeds held in escrow. Upon request, Closing Agent will
provide en itemized statement of work perfoimed and costs advanced.

IF WE REQUIRE ADDITIONAL COPIES OF THE CLOSING DOCUMENTS IN THE FUTURE, WE AGREE
TO PAY 25 CENTS PER COPY AND ANY MAILING OR OTHER COSTS INVOLVED.

YOU HAVE NO LIABILITY OR RESPONSIBILITY IN REGARD TO ANY OF THE FOLLOWING MATTERS:

UTIUTY _CHARGES: Water, electric, sewer and other UTILITY CHARGES WILL BE ADJUSTED
BETWEEN THE BUYER AND SELLER OUTSIDE OF THIS ESCROW, unless the seme appesr as liens in
the preliminary commitment for title insurance. Also, the Buyer and Selier will handle the transfer of
these accounts to the Buyer's name, following closing. Buyer and Seller, therefore, waive tha right 1o
have the Clbsing Agent disburse closing funds necessary to satisfy unpaid utility charges sffecting the
business pursuant to RCW 60.80.

FUEL OIL. You have no responsibility for fuel of furnace ofl, if any. This will be adjusted by the parties
outside escrow, unless Seller and Buyer give you a statement, signed by both, instructing otherwise.

CONDITION OF THE PROPERTY/POSSESSION. You have NO RESPONSIBILITY FOR THE CONDITION
OF THE PROPERTY or to inspect the same.

FORGERIES. You are not tresponsible to verify the signatures of the Buyer, Seller, or any other person
in connection with this Escrow snd YOU ARE NOT LIABLE FOR FORGERIES OR FALSE
IMPERSONATIONS.

UTILITY CONNECTION CHARGES/UNASSESSED LOCAL IMPROVEMENTS. You have no responsibility
with regard to any water, sewer or other utility (“hook-up”} charges or assessments unless they appear
in the preliminary commitment for title insurance. Seller warrants to Buyer that, to the best of his
knowledge, there are no recently completed, or pending, local improvements for streets, underground
wiring, sewer, etc., which will be assessed to the property, except as ars shown on the preliminary
commitment of title insurance.

INSURANCE. THE BUYER WILL ACQUIRE, PRIOR TO CLOSING, AN INSURANCE POLICY on the
property. If sny part of the purchase price is to be paid after closing, then Buyer will deliver & copy or
certificate of seid Insurance to the closing agent for transmittal to the Seller at closing. Also, in case
there is an unpaid balance of the purchase price after closing, the Seller shall be named as "inoss-payee”
or co-insured on said policy until such time as the balance owed the Seller is paid in full. SELLER WiLL
MAINTAIN ANY PRESENT INSURANCE ON THE PROPERTY UNTIL THIS SALE CLOSES and will,
thereafter, be responsible for cancellation thereof, and any premium refund.

RENTS AND DEPOSITS. The property will have been rented or leased on the date of closing. If it will,
then rentls) will be pro-rated and advance rents and security deposits will be transferred:

{ } by the closing agent with funds provided by the Seller or from the down payment

| 1 by Buyer and Seller outside Escrow.

TRUTH IN LENDING DISCLOSURE STATEMENT. Closing Agent is to assume no responsibility no
liability for preparation of a Truth in Lending Disclosure Statement, if any. -

B. AUTHORITY TO GIVE COPIES OF CLOSING DOCUMENTS. The closing agent is authorized to give copies of

the closing statement and other documents to any Broker involved in this transaction, existing or potential

. -
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10.

1.

12.

13.

14.

1r

“16.

17.

18.

18.

mortgagees or other encumbrances; attorneys representing either of the parties; sppraisers; or government

agencies guaranteeing or otherwise involved in the financing of the transaction.

NOTICE TO EXISTING ENCUMBRANCE HOLDERS. If sny real estate contract, mortgage or deed of trust
presently on the property is to remain on the following closing, then you are authorized, but not required, to
notify the record holder of this sale, so that the Buyer will receive notice of any futurae foreclosure thereof.

DOCUMENTS WILL BE FURNISHED BY BUYER OR SELLER. All monies and documents required by yuh in order
to close this transaction, or to assure you of any matters related to closing, will be furnished by the Buyer or
Seller, as appropriate, immediately upon your request.

IRREVOCABLE FOR NINETY DAYS. These Escrow Instructions shall ba lrrevocable by the Buyer or Seller for
a period of ninety {90) days from the date hereof, unless you are presented with contrary instructions signed
by both parties. After the ninety {30) days, thesa instructions shall remain in force and effect until either party
gives you written notice of cancellation.

COMMISSION: If a broker(s) is involved In this sele, then you are not permitted to change the amount or terms
of the broker's commission without the broker’s written consent.

ERRORS OR OMISSIONS. It is understood and agreed that the execution of any document will be considered
approval thereof. You are instructed and authorized to select, prepare and complete, prior to closing, any
instrument or document or correct any errors thereon in accordance with these closing instruction., Itis further
understood that our settlement statement is subject to audit and should there be any errors or omissions, they
are to be corrected, and if monetary error is discovered, it is to be assessed end immediately collected from,
or fefunded by, the party or parties fiabls therefor,

CONFLICTING DEMANDS. In tha svent of conflicting demands or notices for the Buyer, Seller or Broker
coneerning any matter covered by thesa instructions, or in the event that problems sccur which prevent you
from closing this sale, then you may hold all instruments end monias in then existing status until same is
resolved. Alternatively, you may, in such cases, interplead all monias you hold with the Superior Court, at the
expense of the parties. In the event you elect to interplead, you will have no liability for property disbursements
from. escrow prior to that time, end you may withhold your escrow fee and any interpleader court costs
therefrom. Upon so interpleading seid funds, you shall have no further Jiability in respect thereof. Al} parties
further agree to pay Closing Agent his normal hourly fee for time spent as a witness, in court or In deposition,
in any fawsuit, or in any legal proceeding in connection with this escrow. :

ASSUMPTION OF UNDERLYING MORTGAGE. If applicabls, Seller warrants that the underlying mortgage can
be assumied by Buyer without acceleration or penalty. Buyer acknowledges that there is an assumption fee of
$0.00 and that Buyer Is responsible for completing the assumption process. Buyer hereby agrees to assume
and make all the payments required under said mortgage and to sbide by ali covenants, conditions, terms,
stipulations and agreements contained in sald mortgage snd further warrants to save Seller harmless from any
and zl] liability arising from this assignment.

LOAN PAYOFFS. !f spplicable, Selier and Buyer acknowledge that the payoff figures on the existing loans
accrue daily interest and are not considered to be paid in full until received by Lender. Closing Agent is
authorized to rely on written statements from Lender. Seller and Buyer further avthorize Closing Agent to
transmit all documents, payoffs, checks, letters and all communications by regular service through the United
States mall. If Closing Agent deposits those documents, payoffs, checks, letters or communicitions in the U.S.
mail a minimum of five working day before any deadline, Closing Agent shall be relieved and discharged of &l
liability, 2nd the parties shall indemnify Closing Agent against all claims resuiting from late delivery or loss of
those documents, payoffs, checks, letters or cominunications. -

INSPECTION. Buyer hereby acknowledges that Buyer, or Buyer's agent, has inspected or will have inspected
the property prior 1o the closing date, to the extent that Buyer deems necessary, Buyer understands and agrees
that Broker or his agents have no knowledge as to the condition of the property and are not responsible for the
accuracy of the information provided by Seller to Buyer concerning any wood-destroying organisms, heating,
plumbing, roof, electrical and septic system, or any other materis! facts relating to the property.

PRO-RATIONS. THERE ARE TO BE NO PRORATIONS IN THIS ESCROW,

if on closing, Closing Agent has not received advance tax statements for the celendar year during which clpsing
occurs, estimated tax figures for that year based upon tax bills for the immediately preceding calendar year shall
be used for the purpose of prorating personal/real propersty taxes at closing, and it is mutually sgreed as a
covenant to expressly survive closing that upon receipt of tax bills for such calendar year an accurate
adjustment in such tax proration shall be made by cesh setlement between Saller and Buyer within 10 days

of demand by aither party.

TUTE. Buvyer(s} and Sefler(s} signature(s) acknowledge that they have been informed by

Closing Agent that Washington Administrative Code 458-20-216 mandates any buyer of a b.usiness to withhold
om the purchase price a sum sufficient to pay any tax due from the taxpayef until such time as the taxpayer
hall produce a receipt from the Department of Revenue showing payment in full of eny tax due or a certificate
that no tax Is due and that, if the tax is not paid by the taxpayer within ten days from the date of snle,_ Buyer
may become liable for the payment of the full amount of tax. Both parties agrea that escrow may withhold

Continued on following page
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21.

22.

23.

24,

25.

26.

27.

28.

$=0‘v.00 from the purchase price, to ba released to Seller only upon Buyer’s notification that satisfactory proof
has been made that the taxes are paid in full.

ALLOCATION OF THE PURCHASE PRICE. Both parties are urged to consult their own accountent regarding
the allocation of the purchase price. Both parties must agree upon the allocation. The parties acknowledge
and agree that Ciosing Agent has made no representations concerning the appropriateness of said allocation
or the proposal thereof. The parties agree to walve any claims agseinst and agree to hold Young 5. Oh &
Assoclates, P.S. from any claims or demands resulting from said allocation.

USE TAX. Buvyer has been advised that use tax {ssles tax) is due on the purchase of equipment and furniture.
Buyer agrees to pay use tax outside of escrow | ] after closing [ )} through Escrow at closing.

AMORTIZATION TABLES. Amortization tables are provided for the convenience of the parties, but the exact
numbers are not to be relied upon unless psyments are recorded on exactly the same dstes as tha schedule
shows. Psrties understand that payeff figures mey differ if payments are not made exactly on the dates shown.

SUPPLEMENTAL INSTRUCTIONS. Buyer and Seller understand that contemporaneously with these escrow
instructions there may be instructions by third parties which are necessary for completion of this transaction
and are, therefore, mede a part of these instructions; namely, such instructions as may be received from
mortgages, mortgagor,.grantee, grantor, vendee, vendor for the property which Is the subject of this escrow.

UCC-3 CONTINUATION STATEMENT. [ ) Applicable { ) Not Applicable

COUNTERPARTS. This Agreement may be executed in any number of counterparts and all counterparts shall
be deemed to constituts a single agreement. The execution and delivery of one counterpart by any party shall
have the seme force and effect as if that party had signed all other counterparts. The signatures to this
Agreement may be executed on separate pages and when ahtached to this Agreement shall constitute one
complete document.

AS A MATTER OF CONVENIENCE TO BUYER AND SELLER, ESCROW HAS PROVIDED FORM DOCUMENTS
AND/OR AGREEMENTS FOR THE CONTEMPLATED TRANSACTION. THESE ARE ONLY SUGGESTED FORMS,
NOT DRAFTER FOR THE PARTICULAR BENEFIT AND USE OF EITHER PARTY. LIKEWISE, ESCROW HAS MADE
NO REPRESENTATIONS OR RECOMMENDATIONS, WHATSOEVER, REGARDING THE TERMS OF THIS
TRANSACTION NOR HAVE THEY PARTICIPATED IN OR SUPPLIED ANY OTHER INFORMATION REGARDING
THE VALUE OR PERFORMANCE OF THIS BUSINESS. YOU HAVE BEEN SPECIFICALLY INFORMED OF THE
ADVISABILITY OF SEEKING INDEPENDENT LEGAL COUNSEL. REGARDING THE TERMS OF THIS
TRANSACTION AND THE CONTENT AND LEGAL CONSEQUENCES OF THE DOCUMENTS, AND ARE NOT .
RELYING ON CLOS!ING AGENT FOR LEGAL OPINIONS OR ADVICE.

BY SIGNING BELOW, PARTIES HEREIN ACKNOWLEDGE ANY CHANGE REFERENCED OR MADE IN THE FINAL
CLOSING DOCUMENTS AS BEING AUTHORIZED AND UNDERSTOOD BY THEM. TO THE EXTENT THAT THE
LANGUAGE CONTAINED IN THE FINAL DRAFT CLOSING DOCUMENTS DIFFERS FROM THE EARNEST MONEY
RECEIPT AND AGREEMENT, EARLIER. SALE AND PURCHASE AGREEMENT AND/OR ANY RELATED
ADDENDUM, SIGNATURES OF THE PARTIES HEREIN RATIFY SAID CHANGES AND THEY SPECIFICALLY
WAIVE ANY AND ALL CLAIMS OR LIABILITY AGAINST Young S. Oh & Associates, P.S., THEIR EMPLOYEES,
AND OFFICERS BASED UPON DISCREPANCIES BETWEEN THE FINAL DOCUMENTS AND THE EARLIER
STATED AGREEMENTS OR ADDENDA.

- THE PARTIES ACKNOWLEDGE THAT ESCROW HAS MADE NO REPRESENTATIONS AS TO THE ISSUANCE

OR EXISTENCE OF ANY INSURANCE OF ANY KIND COVERING ANY BUSINESS ASSETS OR ACTIVITIES. THE
PARTIES ACKNOWLEDGE THAT THEY HAVE BEEN CAUTIONED AS TO THE ADVISABILITY OF SECURING
INSURANCE COVERAGE AND THAT SAID COVERAGE SHOULD BE EFFECTIVE AS OF THE DATE AND TIME
OF CLOSING. THE PARTIES AGREE THAT THE TRANSFER OF EXISTING POLICIES OR OBTAINING COVERAGE
SHALL BE STRICTLY THE RESPONSIBILITY OF THE PARTIES OUTSIDE OF ESCROW.

MISCELLANEOQUS INSTRUCTIONS:

29,

30.

32,

All contingencies and/or conditions as set forth in the Purchase and Sale Agresment and Addenda have been
fully met to the satisfaction of the parties. Closing Agent is hereby rempved from any responsibility and/or
liability for seme and is instructed to proceed with closing.

_ IN COMPLIANCE with the Tax Reform Act of 1988, Seller shall provide all information necessary, including a

Taxpayer identification Number (TIN), for the preparation of a Form 1099-S as required by the Internal Revenue
Service in connection with the closing and completion of the trensaction. Closing Apent retains the option of
not closing the escrow if adequate information Is not provided.

Escrow has not verified whsther lease/supply contract/franchisee is approved by lessor/supplier/franchisor.
Nevertheless, It is the parties’ intention to procead this closing. Therefore,the undersigned, uncoqitionally and
irrevocably, hereby covenant and agree to hold harmless and to indemnify Young S. Oh & Associetes P.5. for
any and all claims, lieblility, expense, costs and/or obligations whatover arising out of the

Young Oh strongly advises to seek independent legal counsel. Young Oh is acting as a c!osing agent on this
transaction, which means that Young Oh is not en Attorney of any party in this transaction. Young Oh has

rantinied nn fallowina paae
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not and does not give legal advice on this transaction other than perfo\lrmlng customary mutual and neutral
escrow funcion, i :

in the course of closing, Escrow may prepare certein documents such as‘promlssory note, deed of trust,UCC,
lease agreement, business plan, projactions, letter of request to supplier,; assignment of lease and/or sublease
or any other document upon parties’ request. -t is not really function of|Escrow to prepare such documents,
rather, it Is the parties responibilities to prepare those documents and! submit to Escrow before closing if *

neccesary. Nonetheless, Escrow sometimes prepares those documents to facllitate escrow closing upon
perties’ request AS A SCRIVENER. Escrow dpes not represent appropriateness of the contents of such
documents, does not guerenty if there will be sufficient security, does not guaranty eny security instrument
will be filed {unless such representation is clearly made in writing), does;not guaranty future performence of
the business/investment, does not guaranty thet the landlord will approve the lease, does not guaranty supplier
Is going to approve contract, and does not guaranty s lender is going tq tend money. f the party is under
impression that Escrow is making certain respresentation pertaining to sth documents that Esciow prepared
as a scrivener, such understanding is incorrect. In case there is seller-ﬁr?ancing'and parties sign promissory
note and any secuwrily Instrument, then Escrow guaranty that such security instrument that was signed at
closing will be filed duly. i

1
In the event Escrow is required to spend additional time before of aftar closing, other than time spent on
customary and standard jobs including but not limited to making additionat Lopies, answering questions, taking
care of follow up legal actions, then additional fees of $200.00 per hour sh!lill be charged and by signing below,

Young S. Oh represented Buyer and/or Selier in accounting, tax. and legal }'natters and Buyer and Seller waive

conflict of interest by signing bslow, ;

| HAVE BEEN AFFORDED ADEQUATE TIME AND OPPORTUNITY TO READ AN(:_J UNDERSTAND THESE ESCROW
INSTRUCTIONS AND ALL OTHER DOCUMENTS REFERRED TO HEREIN. 1

Dated

SELLER:

216018 , and signed in Shohsmest | County, Washington.

M&D ill, a Washington cosporation

1S

P

CHUNG KT CHOE

SSN:

‘

(e
_ l

|

SSN:

llil.i.!illl.ﬂl.!i“lIDIIIClil!lll!lll|lI.I‘QIIIIIQ!OIIQD.!!IﬁGlII&IIIl.II‘IIC

Dated

BUYER:

¥

LLE(rn . and signed in S0k \3s] r-Jz County, Washington.

TRY

DANIEL K Y}d P

SSN:

. SSN:

CLOSING AGENT:

BY:

e (ILr Young S. Oh
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b 721/ 2006 18:12

Jannety

Our Escrow No¢ 2332
Puginess:

We, Buyer, Seller and Lendes, hereby
holding for exd/ox paying the fallowing Jien holder

vnderstand that Escraw has not
and us 1o actual payoff balances for all of the atiual and/or potential lien holders of the

subjeet
cott, expenees snd cloim azising ont of this matter. We also acknowledgs that Escrow
recommended to geak independent Jegal counsél as to this mattcr. We understand that we
shall not rely on Escrow a5 10 existencs ofany encumbrence 2gpingt the buginoss and wo
are relying solely on oux owp ipdependent counsel. There is one exception from the
above instrucrion: Escrow guarantses that the judgment agsinst Mr. Chung Choe by
Coldwely Binker js fully paid and relsased
1. Division of child support’ - Hold $3,000 vntil furthes munal
jnstroction by sl paxties } : i .
2. WA Employment Security - Hold 517,000 and pay sfter
conficmxing the balance after closing
1. Triple Corporation - Hold $5,949,89 unsil further mutual
insttuction by all pazties-
4, F1 - hold §1,313.36 unti] fxther mutual ingtruetion by all
parties '
5. DOR -  pay58600000/0 ,
5. L&l - Zezo 1 3
7. Biz Bxchange - Hold $3,913.76 untl] further mutual instruction by, =
all pantes o=
8, Coldwell Banker - Zero Qj\
Qb ,. Malbeev. l(\:dhfnl) - Zsro ! 3
10. Samsurv. g Choe - Zeso "
11. Advagceme - 0 ka% ‘
12.  Innpvarive bank - Pay per written payoff demand by the bank o Ho'd —
13,  Additiona! Holdback - $10,000.00 + pe- Fank [ngr~
We, Buyer, Seller and Lender, aoknowledge that Eacrow stated that it is not

an 28 2008 11:16AM W 3 425 )7-4048
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. N

ADDENDUM TO ESCROW INSTRUCTION
3, 2008

Buenos Aires Grill - Seaulle, WA

instruct Bycrow o close the trunsaction by
s a8 further instrocted balow. We

wade aad will not mneke any represcntalion as to list of

nsingse. We will hold Bscrow harmless and promise 0 fndeanify for eny loss,

qualified to give any opinion a5 to the spproprisieness of the above emount and s
10 existence of ay further Jien against the business (excepl that Esceow representa
that the judgnent for Coldwel Banlcer is fuily pajd).
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I /21/2086 1e:112 42577845639

f
L W)

j ./

by Buyer, Seller and Lender, Ttisnoted that Escrow strongly recommended all
pArties to have on expen feview the UCC geavch sesults.

By: = RBuwyer

Date /

Recsived by Lscrow
Date 2/ £/2605

=




