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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 ofthe 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 nIlChoe and Daniel Y 00 

executed a separate Purchase and Sale Agreement for the same restaurant. 

Mr. Yoo and M&D nIlChoe hired Young S. Oh & Associates, p.S.l to serve 

I 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 perfonned 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 

III/Choe, and the second, by M&D III/Choe to Mr. Y oo-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. 2 

This appeal arises from the litigation initiated by Malbec against 

M&D IIIIChoe. Later, Daniel Y 00 was added as an additional defendant. 

Mr. Y 00, in tum, 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. 3 

ASSIGNMENTS OF ERROR 

The trial court erred when it (1) accepted the claims Daniel Y 00 

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

2 It bears repeating that Young S. Oh was not involved in negotiating, nor 
in drafting the documents relevant to, either sale. 

3 CP 1208, 1233, respectively. 

-2-



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 Dial, 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 

III/Choe had defaulted on their agreements to pay the full, agreed upon 

purchase plice of the Buenos Aires Grill. Malbec's claims against M&D 

IIIIChoe included breach of contract, claiming monies due on two 

promissory notes; foreclosure on a security agreement; and attorney fees. 

M&D IIIIChoe denied Malbec's claims, and asserted several affirmative 

defenses. 

In May 2008, M&D IIIIChoe 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 IIIIChoe, and named Mr. Y 00 as a pal1y.4 

4 CP 1. 
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Malbec's claims against Mr. Y 00 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 III/Choe (in 

addition to the claims it initially asse11ed against them). 

Mr. Yoo denied Malbec's claims, asserted affirmative defenses, and 

alleged a cross claim against M&D IlI/Choe-for breach of contTact, breach 

of a duty to defend and indemnity, and a request that the COUli "pierce the 

corporate veil" of M&D 1II and hold Mr. and Mrs. Choe personally liable. 

In addition, Mr. Y 00 added a third party complaint against Young S. Oh.5 

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 III/Choe and Mr. Y 00. 6 

5 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. Y 00' 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. 

6 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. 
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Although acknowledging that it had served as the closing agent, 

pursuant to the Business Opportunity Escrow Instructions and Closing 

Agreement and the Addendum 7, Young S. Oh denied breaching the contract 

or a fiduciary duty. 

The trial occunoed 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 So Oh, whose attorney was not allowed to do so), the 

Court entered Findings of Fact and Conclusions of Law, and Judgment. 8 

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. Y 00 and M&D III/Choe, one that Young S. Oh 

had no involvement in or connection with at the time it was negotiated and 

concluded. 

7 Ex. 49 (Appendix 8). 
8 CP 1208, 1233, respectively. 
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Mr. Y 00 alleged, and Young S. Oh admitted, that "[o]n or about 

FeblUary 6, 2008, Yoo and M&D retained the services of [Young S. Oh] to 

perfornl a number of task [ sic] related to the closing of the Contract." 9 As 

noted, Mr. Yoo's claims against Young S. Oh are for breach of contract and 

breach of fiduciary duty. JO Mr. Y 00 made no claim against Young S. Oh 

b d . II ase on Its status as an attorney. 

Before being retained as the closing agent on FeblUary 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 

InstlUctions".12 Mr. Yoo and Mr. Choe were also presented with, but did not 

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

form to the one that was signed on FeblUary 6,2008. 13 

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

10 CP 54-55. 
II Young Oh, the principal of Young S. Oh & Associates, P.S., is an 

attorney licensed to practice in Washington. 
12 Ex. 49 (Appendix 8). 
13 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 fonn of this document when 
it was presented at the first meeting). 
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The Addendum is significant for a number of reasons-not the least 

of which is that Mr. Y 00 and M&D nIlChoe 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. Y 00 and M&DIIIIChoe 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 III/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. 15 

Finally, it is worth noting that Mr. Y 00, M&D IIIIChoe, and 

UniBank (the lending institution which funded a substantial portion of Mr. 

Y 00' 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. 16 

The Escrow Instructions and Closing Agreement was signed on 

14 Ex. 49 (Appendix 8). 
15 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. 

16 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. 

-7-



February 6, 2008. 17 The Escrow Instructions and Closing Agreement did 

not specify any particular VCC search Young S. Oh was to perform. 18 This 

fact is imp01tant, in paIt, because Mr. Yoo's claims are limited to his 

allegation that Young S. Oh failed to identify "the August 23, 2007 VCC 

filing related to the Buenos Aires Grill.,,19 The contract between the paIties, 

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 VCC filing related to the Buenos 

Aires Grill." 

Young S. Oh, before being retained by Mr. Yoo and M&D IIIIChoe, 

conducted two VCC searches and, although the searches involved persons 

and entities relevant to the transaction between M&D IIIIChoe and Mr. Y 00, 

these parties did not order the searches and Young S. Oh was not aware that 

the searches were relevant to this transaction. The first VCC search was in 

September 2007 and the second search was in December 2007.20 The 

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

17 RP 963:24-964:15. Ex. 48 (Appendix 7). 
18 CP 973. 
19 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. 

-8-



to this action but is affiliated with Mr. Yoo and Mr. Choe.21 When Mr. Lee 

made his requests, he made no reference to the fact that this request was 

relevant to the pending transaction between Mr. Y 00 and M&D III/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 

OPPOltunity and Pw-chase and Sale Agreement, between Mr. Y 00 and M&D 

IIIIChoe, was sent to Young S. Oh by facsimile transmittal. The document 

was sent by Chong Lee, and not Mr. Y 00 or M&D III/Choe. 22 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 VCC searches. 23 

The full results of both searches were shared with Mr. Y 00 and 

M&D III/Choe no later than the January 3, 2008 meeting. 24 

21 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. 

23 RP 1008: 1-17. 
24 RP 1009:8-24. 
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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. Y 00 

and M&D 1Il/Choe or the Escrow Instructions and Closing Agreement) that 

was conducted before he engaged Young S. Oh. 

Further undermining the legitimacy of Mr. Y 00' s claims against 

Young S. Oh was the fact that the transaction between M&D III/Choe and 

Mr. Y 00 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. Y 00 initialed on July 28, 2007, was 

$550,000. 25 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. 26 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. Y 00, which was never cashed, and was then turned into 

a promissory note for $150,000. 27 During a lunch meeting between Mr. 

25 RP 842: 7-843:10. 
26 Ex. 16 (Appendix 6). 
27 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. 28 

Finally, there was a particular feature of the transaction between 

Malbec and M&DIII/Choe which is of significance in this appeal-that these 

pmties had agreed that the value of the security was $10. 

ARGUMENT 

Introduction 

The problems Mr. Y 00 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. Y 00 (other than to recommend, several 

times, that Mr. Yoo seek independent legal counsel or expeltise from others). 

Rather, Young S. Oh perfol1ned 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 ifhe 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 vee Searches 

Mr. Yoo's claims against Young S. Oh were predicated upon the 

notion that he did not know of ''the August 23, 2007 VCC filing related to 

the Buenos Aires Grill." The evidence in this case, however, established that 

Mr. Yoo was aware of this VCC filing, from Young S. Oh and other sources, 

before he closed his transaction with M&D IIIIChoe.29 

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.30 

29 RP 992:23-993:8. 
30 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-anyone of which may have led, or at least 
contributed, to his current claimed problems. 
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Young S. Oh Cannot Breach a Contract or Duty Before Either Exists 

Mr. Yoo engaged Young S. Oh on February 6, 2008. 31 The uee 

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. 32 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 

defmed 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). 

31 As noted earlier, Mr. Yoo has alleged, and Young S. Oh has admitted, 
that Mr. Yoo and M&D III/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. Sem Armament Co., 77 Wn.2d 209, 214,461 P.2d 311, 314 
( 1969) (admissions of an attorney are binding on the client (citations omitted). 

32 Mr. Y 00, 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. Y 00 and M&D 
III/Choe signed the "Addendum to Escrow Instruction" (proposed Trial Exhibit 
49). Mr. Y 00 and M&D III/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 tenus, conditions, and 
promises set forth, and agreed to, in the Addendum to Escrow Instruction, are, 
nevertheless, binding. 
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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. 33 

Mr. Yoo's Claims Are Barred by His Written Promises 

As noted earlier, the Addendum to Escrow Instmctions contains 

several provisions whereby Mr. Y 00 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." 34 

Moreover, Young S. Oh expressly recommended that Mr. Y 00 "seek 

independent legal counsel" and that he should "have an expert review the 

uee search results." 

This contractual language bars the claims that Mr. Y 00 made against 

Young S. Oh. 

In an effort to avoid this consequence, Mr. Y 00 raised several 

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

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

33 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 VCC 
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 81. 

34 Ex. 49 (Appendix 8). 

-14-



s. Oh regarding the existence of actual or potential encumbrances. Mr. Y 00 

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 fi·om the fact that Young S. Oh made the necessary and 

complete disclosures to Mr. Y 00, 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. Y 00 was expressly warned by Young S. Oh that it was 

making no representations regarding the vee 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 

learning expected of a reasonably prudent attorney". 35 This allegation is not 

suppOlted. 

35 CP 976. In addition, Mr. Y 00 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 

Attomey 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.,,36 

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'l 

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 attomey 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 attomey. 

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 
adviser d Mr. Y 00] to seek independent legal counsel." /d. 
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axiom is true, even if the escrow agent is an attorney-the critical fact is the 

conduct, not the status. 37 

The Value ofMalbec'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. 38 

In 2006, and while it was still the owner of the Buenos Aires Grill, 

Malbec agreed to sell the restaurant to M&D IIIIChoe. After extended 

negotiations, these parties agreed on a purchase price of $470,000. The 

parties agreed that M&D IIIIChoe would pay $100,000 at the time of closing 

and that the remaining $370,000 would be fmanced 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. 

37 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. Y 00 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). 

38 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 nIlChoe granted Malbec a security interest 

III 

All of Debtor's [M&D III 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 instlUments 
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". 40 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 nIlChoe 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 

Agreements. 41 

39 Ex. 6 (Appendix 3), Ex. 8 (Appendix 5). 
40 Ex. 2 (Appendix 5). 
41 It is worth noting that the present "value" of the furniture, 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 pwpose of detennining the 

economic value of the secured property, is appropriate because neither 

Malbec nor M&D III/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 concerning 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 III/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 secmed property was worth no more than $10. 

The only available evidence of the economic value of the property 

which secmed two promissory notes executed by M&D IIIIChoe 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 secmed 

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 failme 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. 42 

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 Y 00 and against Young S. Oh and vacate the judgment entered 

42 RP 1108: 2-13. 
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against Young S. Oh. In addition, this court should declare that the value of 

the secUlity subject to the April 2006 sale transaction was limited to $10. 

DATED this 29th day of July, 2011. 

SKELLENGER BENDER, P.S. 

By sf Jeffrey C. Grant 
Jeffrey C. Grant, WSBA #1 1046 
1301 Fifth Avenue, Suite 3401 
Seattle, W A 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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CO~CLALPROAflSSORYNOTE 

1. PROMISE~· PAY: FOR VALUE RECEIVED. M & Dill, Ine., a'Washingtcm CQrporation 
(hereinafter "Maker"). promiseS to pay to ~ta1bec, me.. a Wasb..ip.gt9n corpOration (hereinafter "HolckrlPayee") or 
to oIder, or such place as Holder hereofmay from. time to time ~gnate, the principal sum of Two Htmdred Ftrrty 
Tbousmd and tlO/lOO Doliar&: (S24G,OOO.OO) "l\ith interest from /:he date of this note, on me renDs and conditions 
set forth herein.. 

2. TER.~1 A..l\1) INTEREST; mterest on this PrQlDissoty Note shall be at the rate of Seven and a 
quarter peroeot (7.25%) per annum for a tenn of One Hundred Twenty (120) months with a Five (5) year balloon 
payment.. Balloon pay-ments in the amount of $20,000..00 shall be paid every !"i-o years (4/17!2008 & 411712010) in 
aMitional to the monthly payments. lUl amortization schedule is attached hereto as Exhibit" A. " 

3. PREP A'l'1YiENT PENAL IT: There sh.ill be no prepayment penalty on this note. 

4. PAYMENTS, DlJ-x. DATE and LATE CHARGE: Monthly ins~ payments in the amoUnt 
of Two ThGGand Eigilt HllIldred Seventeen and 6211 00, Do/1a.rs ($2:817.62), ~ with first payment due 
OJ! May 17. 2006 and ~ or before the 17th of each succeeding :J?lOn:th thereafter until -4.I>ru 17, 2011 in which all 
accrued infere$t and principal sh.aJl become due. Any payment not received by the HolderlPayee \\itbin. five (5} days 
of its 9ne ~ shall be considered late, and a $125.00 late charge shall be assessed. 

All Paymerm received heretmder shall be applied first to"M.Td any late charges or other llIIlOtUl1:s due 
hereunder, then to the interest on the principal balance. 

s. DEFAULT INTEREST: If paymenr;is not made (,m due date, the default rate of interest set forth 
~, below will aummatically apply from the p~):'IIlell.t due date, uniJ1 the date on wbich the delinquent payment has been 

received by Holder. 

. _ ....... 

a, This CoIIlIllCl'cial Promissory Note shall. bear mrerest at the rate of twelve percent (12%) per annum after 
matnrity or OD. the even.t of default. The defalllt rate shall apply to the total balance due including cost, a.."tOOley fees, 
late charges. aCCUlIJ1lla.ted interest anq principal 

b. An evont of def.wIt shall be the failure to make 1De momhly payments due and stlcb defuult continues for 
Ii period of{7) calendar days fofio"\l..ing notice thereofftomHolder. 

c. Maturity shall be deemed to be the date all which full payment of this Commercial Promissory Note is 
due under Paragraph 4, regardless of whether or not Holder accepts further payments after such. date and regar~ 
of whether or not Holder promptly place this Commercial Promissory Note in. the hands of an attOJ:De)' fur collection.. 

6. ACCELERATION: In the· event the payment by the Maker, including interests. requi..-ed by this 
COmtnt;K;iai Promissory Note is not paid on G.I' before the due date and/or in the event of a sale, lease, exchange, 
transfer, encumbrance, assignment, conveyance or other disp<>s.ition of the property or any portion thcrcuf then the 

. whole sum of both principal and interest shall become due and payable at once by the Maker without fur'o.her notice 
at the optiop. of the Holde.t thereof 

1. ATI'ORNEY"S FEES: In the event !his CotnlllCfcial Promissory Note is placed in the hands of any 
attorney for collection, of if suit shall De brought to collect any of i:he principal or interest of ihis Commercial 
Promissory Note, Maker promises to pay a reason.a.ble attorney's fee plus all costs of collection, including court 
costs, whether such fees are incurred in federal or state court. ifHalde! is considered by the court to be fue prevailing 
party . 

CoIIl!llet"cial Pro-mlssory Note 
Page 1 ._--_IIlIi!I_ 
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a. Maker further prpmises to pay to Holder, any actual attomey's fees on appeal and actual attorney's fees 
.--. incurred in collecting on any j~nt r~ed by a court ha;ve jurisdiction over this matter, \\-n.ether such fees are 

incurred before or after final judgment. if HoI&!- is canSidered. the preVailing party by the Cilurt. 

b. .A1:J.y costs of collection.. including attomey's fees and court costs, shall be adtkd to the principal ba.la.nce 
Of this Commen:iaI Promissory No~ and sbaI1 thereafter be deemed 1xI be part of the priucipal sum due and shall 
bear interest UD.der the terms and condition!; of this CoIIll!:lercia1 Promissory Note. Said casts cf collection, court 
costs and attGmey's fees shall be aCCllllllllated during the IDOIIth of accurrence and sha!I he added to the principal 
balance on the paym.e;nt date. ' 

8. WAIVER OF PRESENnfE~"T: PresetItatio'Q of payment., n()nce 'of disbonor and nntice of 
protest are hereby waived. 

9. NON· W AIVER: Failure to exercise any right or portion of Holder shall not constitute a \ ... '2iver of 
the right to exercise such right or option if Maker is in def:ru.lt heretmder. 

10. SECURITY FOR NOTE: This Commerdal Promissory Note is secured by a UCC-l filine: on the 
assets of the commercial business commonly known as Bu.enos Aires Grill located at 220 Virginia St, Seattle. WA 
~8101. Maker acknowledges that Holder shall liot be required to exercise Holder's. rights against aJly of the 
collateral DOW or at any fu1me time provide.d to secure payment hereot and thai :recovery of pmial payment by 
Holder against one form of collateral given as security for this Note shall Dot exhaust or be deemed satisfaction or 
waiver of Holder's right to receive full payment of the balance due under this Note. All se...'"IlTity filings ",ill be 
termioat:ed upon timely repayment of principal ~d i1:Irerest 

11. EXECUTION .AS PRINCIPAL: Each Maker of this Commercial Promissory Note executes the 
same as a: principal and not as surety. 

,~, lZ. Al?'PLICABLE LAW: This Commercial Promissory Note shall be given iUId construed and 
enforced in accordance with the laws oftbe State of Washington. 

13. NOTICES: An Donces, demands, requests, consents, appro .... -als and other instrnments required or 
pcmlitted to be given plll'Suant to the terms of this CoIIJIDeTciaI Promissory Note shall be in writing and shall be 
deemed to have been properly given if sent by registered or certified mail, posmge prepaid, return receipt :requested, 
to the address set forth below: 

h1..A..XER: 

HOLDER.: 

M&D ill, Inc. 
220 Virginia Sf. 
Seattle, WA 98121 ' 

Malbec;, Inc. 
2318 Mcgilvra Blvd E. 
Seattle, \VA 98112 

14, BUsINEss PURPOSE OF LOA,"i: Maker expressly represents and COvetlalltli that funds 
advanced by Haldc:rlPayee pursuant to this Commercial Promissory Note be used exclusively for bnsiness or 
c.oI'IlIIlCl:cial pm:poses only and NOT JQ.!: persenai. familv • .m:: household purposes. Notwithstanding anything i.ti. 
tlris Note to !he coottaIy, Maker shall not be required to make, and shall not make, any interest pa}'mellt or coH~non 
charge which violates any usury la,'IS applicable to this Note, and all interest and. other uharges referred to in this 
Note shall be deemed to be re.duted to the maximum rate which may be c}.arged pnniUant to this Note without beirui 
in '\'iolation of sncb. applicable usury laws. -

Coannercial Promissory Note 
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15. MAKER'S RIGHT TO COUNSEL: YJab:r acknowledges that he/she has had the opportunity to 
CODSuit v;.itb. an attorney of hislher O'\Jr'Il choice and at his/her 0' .... '11 expeIlSe for advice concerning this Note and the 
l)U1er doann.ents required to close this transaction, and has either done so and requested the I"e"ie'\O\i.ng attorney to 

indicate such by signature below, or l:nowingjy, voln.ntariIyand willingly w-..ivedtbe opportuniiy of doillg. 

16. NOT CONS1JMER. LOAN: Maker knows and agrees that this Commercial Note transaction is 
oot a consumer loan or credit transaction. 

17. NOTICE:.Pursuant to RCW 19.36 et seq .. oral agteemen1s or oral commitments to loan money, 
e.'>ctend credit, or to forbear from enforcing repayment of a debi are not enforceable under Wash:ingiDn law. 

lit DD"E ON SALE: This note shall be paid in full in the event the BuenDS Aires Grill is sold by the 
Maker- before the maturity date of the note. 

Time is of the essence ""iili respect 1p all payments to be made to Maker and the perroI!Ill!Ilce of all 
obligations of Maker. 

DATED this 17th day of.<\pril 2006. 

By:' K.ehoe 
Its: President 

Commeccial Promissory Note 
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Business: Buenos Aires GriU 
Maker: M & D III, Inc. 
Holder. Malbec, Inc. 

'--"Compound Period ......... : Monthly 

Nom inal Annual Rate .... : 7.250 % 

CASH FLOW DATA 

Event Start Date 

1 Loan 04/1712006 
2 Payment 05/17/2006 
3 Payment 04/17/2008 
4 Payment 05/17/2008 
5 Payment 04/17/2010 
6 Payment 05/17/2010 
7 Payment 04/1712016 

Amount 

240,000.00 
2,817.62 

50,000.00 
2,817.62 

50,000.00 
2.817.62 

163,474.84-

AMORTIZATION SCHEDULE - Norma! Amortization 

Date Payment Interest 

Loan 04/17/2006 
1 05117/2006 2,817.62 1 At?O.OO 
2 08/1712006 2,817.62 1,441.74 

~', 

3 07/1712006 2,817.62 1,433.42 
4 08/1712006 2,817.62 1,425.06 
5 09/1712006 2,817.62 1,416.65 
6 10/17/2006 2,817.62 1,408.18 
7 11/17/2006 2,817.62 1,399.67 
8 12117/2006 2,817.52 1,391.10 

2006 Totals 22,540.90 11,365.82 

9 01/17/2007 2,817.62 1,382.48 
10 02111/2007 2,817.62 1,373.81 
11 03117/2007 2,817.62 1,365.09 
12 0411712007 2,817.62 1,356.31 
13 05/17/2007 2,817.62 1,347.49 
14 06117/2007 2,817.62 1,338.6Q 
15 07/17/2007 2,817.62 1,329.67 
16 08/17/2007 2,817.62 1,320.68 
17 D9117/2007 2,817.62 1,311.63 
18 10/1712007 2,817.62 1,3.02.54 
19 11/17/2007 2,817.62 1,293.38 
20 12117/2007 2,817.62 1,284.17 

2007 Totals ·33,811.44 16,005.85 

/--- 21 01/1712008 2.817.62 1.274.91 
22 02117/2008 2,817.62 1,265.59 
23 03/17/2008 2.817.62 1,256.21 
24 04/17/2008 2,817.62 1,24f).7~ 

'1411712006 Page 1 

Number Period End Date 

1 
24 Monthly 04/17/2008 

1 
24 Monthly 04/17/2010 

1 
71 Monthly 03/17/2016 

1 

Princieal Balance 

240,000.00 
1,367.62 238,632.38 
1,375.88 237,256.50 
1,384.20 235,872.30 
1,392.56 234,479.74 
1,400.97 233,078.77 
1,409.44 231,669.33 
1,417.95 230,251.38 
1,426.52 228,824.86 

11,175.14 

1,435.14 227,389.72 
1,443.81 225,945.91 
1,452.53 224,493.38 
1,461.31 223,032.07 
1,470.13 221.561.94 
1,479.02 220,082.92 
1,487.95 218,594.97 
1,400.94 217,098.03 
1,505.99 215,592.04 
1,515.08 214,076.96 
1,524.24 212,552.72 . 
1,533.45 211,019.27 

17,805.59 

1,542.71 209,476.56 
1,552.03 207,924.53 
1,561.41 206,3£3.12 
1,570.84 .. 204,792.28 

\ 
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BJJsiness: Buenos ,6-jres Grill 
Maker: M & 0 III, loc. 
Holder: Malbec, Inc. 

."-"-. 

Date Payment Interest Princieal Balance 

25 04/17/2008 50,000.00 0.00 50.000.00 154,792.28 

26 05117/2008 2,817.62 !335.20 1.882.42 152,909.86 

27 06/1712008 2,817.62 923.83 1,893.79 151,016.07 

28 07/17/2008 2,817.62 912.39 1,905.23 149.110.84 

29 08/17/2008 2.817.62 900.88 1,916.74 147,194.10 

30 0911712008 2.817.62 889.30 1,928.32 145,265.78 

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 1211712008 2,817.62 854.14 1.963.48 139,410.64 

2008 Totals 83,811.44 12,202.81 71,60B.63 

34 01/1712009 2,817.62. 842.27 1,975.35 137,435.29 

35 02117/2009 2,817.62 830.34 1,987.28 135,448.01 

36 03/17/2009 2,817.62 818.33 1.999.29 133,448.72 

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 2,817.62 744.75 2,072.87 121,196.7£ 

,,-~. 43 10/17/2009 2.817.62 732.23 2,085.39 119,111.37 

44 11/17/2009 2,817.62 719.63 2,097.99 117,013.38 

45 12117/2009 2,817.62 706.96 2, 110.66 114,902.72 

2009 Totals 33,811.44 9,303.52 24,507.92 

46 01/17/2010 2,817.62 694.~O 2,123.42 112,779.30 

47 02f17f2010 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 04117/2010 2.817.62 655.48 2,162.14 106,331.76 

50 04117/2010 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 06117f2010 2..817.62 325.37 2,492.25 51,362.23 

53 07117/2010 2,817.62 310.31 2,507.31 48,854.92 

54 08117/2010 2,817.62 295.17 2,522.45 46,332.47 

55 09/17/2010 2.817.62 279.93 2,537.69 43,794.78 

56 1011712010 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 12117/2010 2,817.62 233.65 2,583.97 36,089.33 

2010 Totals 83,811.44 4,998.05 78.813.39 

59 01/17/2011 2.817.62 218.04 2,599.58 33,489.75 

60 02117/2011 2,817.62 202.33 2.615.29 30,874.46 

61 03/17/2011 2.817.62 186.53 2,631.09 28,243.37 

r--~'62 04/17/2011 2,817.62 170.64 2,646.98 25,596.39 

63 05/1712011 2,817.62 154.64- 2,662.98 22.933.41 

64 06/17/2011 2,817.62 138.5£ 2,679.06 20,254.35 

65 07/17/2011 2..817.62 122.37 2,69525 17,559.10 
001· ~#;f-¥ 
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Business: Buenos Aires Grill 
Maker: M & 0 HI, 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 89.70 2,727.92 12,119.65 
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 12117/2011 2,817.62 39,96 2,777.66 3,836.61 

2011 Totals 33,811.44 1,558.72 32,252.72 

71 01/17/2012 2,817.62 23.18 2,794.44 1,042.17 
72 02117/2012 2,817.62 6.30 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 OS/17/2012 2,817.62 44.97- 2,862.59 10.305.45-
76 06/17f2012 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 2,817.62 114.7B-- 2,932.40 21,929.80-
80 10/17/2012 2,817.62 132.49- 2,950.11 24,879.91-
81 11117/2012 2,817.62 150.32- 2,967.94 27,847.85~ 

82 1211712012 .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 02117/2013 2,817.62 204.44- 3,022.06 36,859.69-
85 03/17/2013 2,817.62 222.69- 3,040.31 39,900.00-
86 04/17/2013 2,817.62 241.06- 3,058.68 42,958.68-
87 05/17/2013 2,817.62 259.54- 3,077.16 46,035.84-
88 06/17/2013 2,817.62 278.13- 3,095.75 49,131.59-
89 07117/2013 2,817.62 296.84- 3,114.46 52,246.05-
90 08117/2013 2,817.62 315.65- 3,133.27 55,379.32-
91 09/17/2013 2,817.62 334.S8- 3,152.20 58,531.52-
92 10f17/2013 2,817.62 353.63- 3,171.25 61.702.77-
93 11/17/2013 2,817.62 372.79- 3,190.41 64,893.18-
94 12117/2013 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- 3,229.07 71.331.93-
96 02117/2014 2,817.62 430.96- 3,248:58 74,580.51-
97 03/17/2014 2,817.62 450.59- 3,268.21 77,848.72-
98 04/17/2014 2.817.62 470.34- 3,2137.96 81,136.68-
99 05/1712014 2,817.62 490.20- 3,307.82 84.444.50-

100 06/17/2014 2,817.62 StO.19- 3,327.81 87,772.31-
101 07J17/2014 2,817.62 530.29- 3,347.91 91,120.22-
102 08/17/2014 2,817.62 550.52- 3,368.14 94,488.36-

.~. 

103 09/17/2014 2,817.62 570.87- 3,388.49 97,876.85-
104 1011712014 2,817.62 591.34- 3,408.96 101,285.81-
105 11!17/2Q14 2,817.62 611.94- 3,429.56 104,715.37-
106 12117/2014 2,817.62 632.66- 3,450.28 108,165.65-

...... \f~ Q8~ 
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Business: Buenos Aires Grill 
Maker. M & D III, Inc. 
Holder: Malbec, fnc. 

Date Payment Interest Principal Balance 

2014 Totats 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 02117/2015 2,817.62 674.47- 3,492.09 115,128.S6-
109 03/17/2015 2,817.62 695.57- 3,513.19 118,642.05-
110 04/17/2015 2,817.62 716.80- 3,534.42 122,176.4T· 
111 05/17/2015 2,817.62 738.15- 3,555.77 125,732.24-
112 06/1712015 2,817.62 759.63- 3,577.25 129,309.49-
113 07/17/2015 2,817.62 781.24- 3,598.86 132,908.35-
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 10/1712015 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 12117/2015 2,817.62 891.28- 3,70S.90 151,231.46-

2(}15 Totals 33,811.44 9,254.37- 43,065.81 

119 01/17/2016 2,817.62 913.69- 3.731.31 154,962.77-
120 02/17/2016 2,817.62 936.23- 3,753.85 158,716.62-
121 03/1712016 2,S17.62 958.91- 3,776.53 16?,493.15-
122 04/17/2016 163,474.84- 981.69- 162,493.15- 0.00 

.'> 2016 Totals 155,021.98- 3,79Q.52- 151,231.46-

Grand Totals 271,821.94 31,821.94 240,000.00 
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SECURITY AGREEMENT 
EQ1JIPMENT, FIXTlJRES) INVENTORY AND ACCOUNTS 

M & D m, Inc., a Washingtnn corpo..-ation, {"Debtor"} hereby grant to Malbec., Inc., a Washington corporation 
("Secured Party") a security interest in the followo.ng descnbed property: 

AU ef Debtor's fixtures, equipI11ent, inventory and accounts. together ",ith all cash and non-cash proceeds 
thereof, including without limitation, acc-Ounts, general intangibles, chattel paper and instrwnems OI,;ned by 
Debtar and all such property hereafter acquired. All of the property is hereinafter referred to as the 
("Property"). 

Tnis Security Agreement is given to secure the payment and performance of all indebtedness and obligati.ons of 
Debtor to Secured Party presently existing and hereafter arising, including, w'ithout limitation, Debtor's secured 
Promissory Note dated April 17, 2006 in the amount of One Hundred Th.irty'I'lwusand aad (}O/HIO DoUars 
($130.000.00) in favor of Secured Party, alJ cKtensioIlS. modifications or rene-",.als thereof, and all inrerest thereon. 
Vr'ben more fuan one person is the debtor, they will be jointly and severally Iia ble. 

DEBTOR HEREBY REPRESENTS, COVENA .. WS, A ... ND AGREES WITH SEClJRED P J>.RTY .t.,B FOLLOWS: 

1. Use of Propert\'. Debtor agrees to comply "'ith any governmental regulation affecting the use of the property 
and will not ",aste, injure nor destroy the property •. nor use Dor permit the use of the property in any un}a,,·flll 
II'l2Illltt. Debtor represents and agrees that the primary use ofllie propc.r1y is 2lld will be· business tL"e. 

2. Debtor and Collateral Location. The address appearing below Debtor's signature conrained hereon is the 
address of Debtor's chie;f executive office, or, if Debtor has no place of business, his residence. If the collateral is 
not located at the Debtor's address appearing hereoD, it ""ill he iDeated at -=:-:---::-:-_-:-:---::--__ _ 
Debtor will give Secured Party prior ;,.,ritten notice of any change in either the Debtor's place of business or. ifhe 
bad no place of business, his residence and of any change in collateral location. 

3. Ownership and Lien£. De.btor is over eighteen (18) years of age and owns the property and the same is free and 
clear of all security interests and encumbrances of every nature. Debtor will not create nor permit the existence of 
any lien or security interest, other than that created hereby, on the property without the ~Titten consent of Secured 
Party. Any certificate oftitIe now or hereafter existing on any of the property will be delivered to Secured PIUtY and 
",ill recite the intaest of Secured Party. 

4. Taxes. pebior will pay before delinquency all taxes or other governmental charges that are or may become a lien 
or charge on the propertl and "..ill pay:my tax. which may he le"ied on any obligation secured hereby. 

5. Repairs and Inspection. Debtor \','111 keep the property in good repair. Secured Party may inspect the properrj 
at reasonable times 2nd intervals and may for this purpose eDicr the premises upon which the property is located. 

6. Insurance. Debtor 'Will keep the property continuously insured by an insurer appro"ed by Secured Party against 
flIe, theft and other hazards designated at allY time by Secured Party, in. an amount equaJ to the full insurable value 
thereof or to all sums secured baeby, with such fonn of loss-payable daus~ as designated by and in favor of Secured 
Party, and ",ill deliver the policies and receipts sho\\1ng payment of premiums to the Secured Party. In the event of 
Joss, Secw:ed Party shall ha:ve full power to collect any and all insurance upon the property and to apply the same at 
its option to any obligation secured hereby, ..... -hether or not matured, or to the restoration or repair of the property. 
Secured Party shall 'have no liability whatsoever fIJI any loss that may occur by reason of the omission or lack of 
coverage of my such insura.'1ce. 

7. Removal or Sale. Without the prior \vritten consent of Secured Party, Debtor will not remove the property from 
the State QfWasbingion, and Debtor will not sell nor lease the property or any interest therein. 
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8. Expenses Incurred bv Secured Party. Secured party is not reqr.rired to, hut may at its option, pay any tax or 
other charge or expense payable by Debtor and any filing or recording fees and any amounts so paid shall be 
repayable by Debtor upon demand.. Debtor will also repay upon demand all of Secured Party's expenses ioc1Irred in 
collecting. insuring, CODSe1Ying or protecting the c-ollateral or in any inventnries., audits, inspections or other 
examination by Secured Party in respect of the collateral All ,snch. sums shall bear interest at the lesser of rate of 
two pec~ (2%) per moDib or the maxi.."IlUIIl rate permittM by law from the date of paj~ l;ly the Secared Party 
until repaid by Debtor and such sums and infere$ thereon s.hall be secnred hereby. The rignts g+anted by this 
Paragtaph !!Ie not a ~rer of any other rights of Secured Party arising from l:;treach of any of Debtor's covemnts. 

9. Accounting and Inspection of Books. 

9.1 Debtor agrees to maintain full and accurate books of 
account covering the aCGOUllts assigned hereby and to deliver to Secured Party such of the books as 
relate to the collateral hereunder if so requested by Secare.d Party.a..'ter to iII. connection Vl1th. 1M 
tem1ination of Debtor's mrtbority to collect as herein provided; 

9.2 DehtQr agrees to deliver tD Secured Pa,.-ty on dflJIWld, or upon the tennination of the Debtor's 
authority ttl collect by Secured Party. all of the p;q>ers in Debtor's possession rela.tin.g to the 
accounts covered by this Agreement v..1ri~ will f.acilitaft< collection cit enforcement thereof by 
Secured Party,. indnding, but not limited to, carres.pondence, invcrices, shipping docum...'"lItS and 
records, sales slips, orders and order acknowledgements, con:tracts md all other instruments 
relating thereto; and 

9.3 Secured Party or his lluthor*d agent shall at all reasonable times have free access to Debtor's 
ledg!=!S: books of lICCOunt and other ",.'rmen records evidencing the a£counts r~.ivabJe assigned 
hereunder. and such agent or agents shall at all reasonable times hlive the right to be present at 
Debtor's place ofbusinBS to receive all comuumications and remittances relating to the collateral. 

lit. Waivers. This Security Agreement sb.all not be qualified or supplemented 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 
Seemed Party. No vr .. iYer nor indulgence by Secured party as to any required performance by Debtor shan 
constitute a waiver as to lIny subsequent required perf!;>Imance or o$:r obligations of Debtor hereunder. Debtor 
be?...by waives any coUllteIcIa.ims or defense hereunder agtUnst any assignees fur value. . 

11. Defattlt. Time is oftbe essence in this Security Agreement., and any of the following events shall be an "Event 
ofDefiw.It"~ 

11.1 Any failure to pay, wben due, 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 perfo!1ll as required by any ~ovenant or agreement herein; 

IJ3 "The falsity of any representation by Debtor hettin or in any credit application Qf financial 
statement given by Debtor to Secured Party as a basis. for my extension of credit secured hereby; 

11.4 If the property should be seized or levied upon under any legal or governmental process 
a,.aainst Debtor or against the property; 

11.S If Debtor becomes insolvent or is the subject of a petition in blUlJcruptcy, either voluntaxy or 
involuntary: or in m.y other proce·ssmg under the federal bankrupn;y laWS; or makes an assignment 
for the benefit of creditors; or if Debtor is named or the property is subject to a suit for the 
appoi;ntmcnt of a receive;; 
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11.6 Loss, substantial damage to, or destruction of any portion of the collateral; 

11.7 Entry of any judgment against DebtGt; 

11.8 Dissolation or liquidation of Debtor;. or 

11.9 The Secured Party deems itselI insecme. 

11. Remedies. In any such Event of Defuult, the entire amount of indebtedness secured. hereby shall then or at anv 
time the;reafier, at the ·opua.n of Secured Party, become immediately due and payable without notice or demand, and 
Secured party shall have all remedies provided by law and an immediate right to pursue the remedies set for1h in this 
Sectnity Agreement as foIIo'ws: . 

12.1 DebtOr agrees to put Secured Party in possession of me properi)' on demand; 

12.2 Secured Party is authori:z:ed to enter any premises whc:re the property is situated and take possession of 
the property ~ithout notice or demand and 'Without legal proceedings; . 

12.3 At the request of Secured Party. Debtor ';\oil! assemble the property and make it a"ailable fD Secured 
Party at a place designated by Secured Party 'l.Vhi~h is reasonably convenient to both parties; 

12.4 Debtor agrees that a period of five (5) days from the time notice is seof, by first-class mail or 
otherwise, shall be a reasonable period of notificatiOD of a sale or other disposition of the property; 

12.5 DebtQr agrees that any notice or oillet comrmmication by Secured Party to De.btor shall be sent to the 
mailing address of the Debtor stated herein; 

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

12.7 Debtor agrees to pay. on demand, the amount of all expenses reasonable incurred by Secured Party in 
protectioo for rc.a1izing on the property. In fue event that this Sec:urity Agreement or any obligation secured 
by it is referred to any attomey for protecting or defending the priority of Secured Party's ~est Of for 
collection or realization procedures, Debtor agrees to pay a reasonable attomey's foe, including costs 
inrurred in both trial and appellate courts, or fees incurred without suit, and expenses of title search and aU 
court c.osts and COSts of public o.fficials. 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 deficiency remainiIlg afier 
application of the net proceeds to any indebtedness secured hereby. -. 

13. ApnIleabJe Law& This Se(:tLrUy. Agreement shall be governed by the lav.'S of the State ofWaslrington. 

Dated this 17th day of Apr1l2006. 

DEBTOR: M & D ill, Inc. 

~ /~ 
~~e . ( ."'- K. Choe 

Its: President 
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AGREEMENT 

nns AGREE:MENT dated this 19th day of June' 2006, by and between Malbec Inc., a 
Washington corporation ,Seller and M 7 D ill Inc , a Washington Corporation, Buyer 
regarding the $ 130,000.00 proniissory note dated April 12,2006 executed by Buyer in 
favor of the Seller for the pmcbase and sale of Buenos Aires Grill located at 22.0 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 OO~ from the monies due to seller under the note in the amount ofS 1,526.21 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 non:naJ. paymentS to the seller in the 
UlO1mto£.$..!.~l~!.hs-OOR.i.s psj.d.m. ful1• _ .--___ .~~._~._ --~ •... _~o_._ .. __ ..... _~._ .... 

Seller: 

MalbecInc . 

.' 

Buyer: 

M&DID,Inc. 

·~·4~ 
BY: ChungK. Choe 
Its: PreSident 

386 
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PROMISSORY NOTE 

( --20S-441-707~ 

.- . 
, .. ,' .... _ ....... ", 

l)M & D ~rornises to pay Malbec rnc (Marco Casas Beaux) $ 120.000.00 dollars 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 Grin 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 (ty,ro ? three ? ) payments of beginning ... ?/?I? and ?I?I? 

Not lncluded in this settlement are amounts previously assigned to: 

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

Marbec Inc and Marco.Casas Beaux will hold M & D Inc and his officers hannIess of any 
claims arising from the ownership of Mal bee 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 js the overall agreement that we discussed today 

...... _ .. -------

p.l 
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CK here's the deal as I see it unless there is another version" 
l.., • 

Buenos Aires Grill' 

Notes 

Assigned balance Landlord 
" " Taxes 1.526.00 x 6 

Miscellaneous payments 

Credits 

5.000.00 paid 
9.156.00 paid 

Balance 

370.000.00 

(included captured credit card receipts) 14.000.00 (aprox) paid 

Total Credits as today 11/9/06 

To be Paid directly by CK 
Landlord 

Taxes 

28.156.00 

5.000.00 to be 
69.844.00 to be paid 

Remain unpaid balance after all deductions (paid & to be) 
30 % discount for prompt payment 80.100.00 

Final balance owed 

341.844.00 

267.000.00 

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 rn wait up to four weeks to 
be paid. 1 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'll deposit on the Ipanema account. 

Marco 
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• r'l/MLS Form 30 
CBA F~nn 1'5-% 
BUilne:os OpportunIty P ,. 5 
!'t.v. 121911 
Psgll1 or 8 

O"h:: July 26. ~:u.01J...-._-: 

BUSINESS OPPORTUNITY 
PURCHASE AND SALE AGREJ::MENT 

?C6Pl'lfghl 1999 
COlhmerclal Bn>" .... AIlsa cI. lion 

AI R1l1hl$ R,,;~IId' 

Tht. IJIIlleralOf1eo;t 811}'III", Dan K, von and/or Bll.lligns • !llltilDI to bur and ~ 
"00 S$lIer allr8BW ID aeD on 1I1E1 fOllowing 1.orrn3. lI:e buslnllSu commonly known III BueDos Aires GriU :3 

located I1t 2QOO 2nd Aye, #103 In lI1e CIIy Df Seattle .- -4 
Count)' ~, .King , SllIla ofWUI111'1111!>n, Zip 98 T 2 1 5 

I. PU~OHASI! PRICE. The purohaie Prlc~. Inc{udlng t/IO (lll'Jle51 monell, I,. Seven Hundred Thousand Dollars Illid NOlie II 

Oollara ( $700,000_00 I. plut the amCunt PIlid for inllonlolj/ as delahlllnad In So eDen a billOW', payable ~9 ~Uow-.: 7 

o 1111 ea." 1If:c1~lng./rocIudlnD the IIlImeal monlY. with nil tlnlmc:lng ~on!lnptlllCY. B 

21 oil ott) al cloollna, IncioJdI"lIl1t" .... m~1 'IlDn .. y. IXK1I1nUBnl on n&w nn;snclng undar S8ct10rl4a below. 9 

o I ~. cl t/>a I'Urt/\te. plll21/1 eaah /II closing, ii1cludlotl IhG bamesl mDne" Wllh the bahtnao offha JlUrchllCf 10 
prl". paid .... 1DllDwa (thacle onto or bath, U "ppl1aaJ>Ia):_D tillY"''' IUlInnpUDP 0/ any underlying note and coeutlly lJAreBmal\f_. undllt $fc:llon 11 
(b bQlor»; 0 BlI)'erc d9lhrary at doclng of. promlsSDry nola for tile balan/:ll of th" purch:llll flr1ett, aewr6iI by the 'elltJrllll agrCll'lmenl oru:um- 12 
beMa lilA PIDP~t1;y, roB closalbed 1M Gecllcn -4,. billow. l' 

b O[l1er: ____ ~ ____________________ ~'__ __ ~ _____ _ 14 
%. EARNEST IIIOtlEY. 8uyarllgrat:, 10 dof)var 11111 DIm",! money of ..:-_'--_____________ ~ ____ _ In Iha form af 15 

o Cosh 0 hlflMl!I1 check 0 f'rCJmlJ.lt~rYnotc 0 Olh!Q':. ________________________ _ 11\ 

If Ih; ;;me" moM'I Is In t/>D form of a promls:~ry n~I~. lIahall be IIpo no lat,r Ihan: 17 

0, _____ dllY~ anSlr mutu/ll n~aptllnGD. 18 

o Upon romO\lal D' !til In.oP'l'ClIOB CIlnnhgerlr;:I,,, In S~IDn 8 bliIlt>V.I. 19 
OOtfier. ___________________________________________________________________ __ 

20 

... ...,..r "haN dollver lb. elll'tlllst monty to and Jt .h~1I bo h61d by 0 SemoR LlctOnseo 0 ClOLIJlD AAont. no later tI1arc ~1 

-I. ______ tflyt I1tlar mU\tJai Aa:r.pl"nce. Z2 

o Upon removal of IhtI 1n$pe<:II"n contlnuehO/M~" 9~¢IIorJ 8 j).low. 23 
[)O~~ __________________________ ~ ____________________________________________ __ 

14 

SGUIn; Ul;:$nllo:e may. hotI&\ra.t, transfar the Bllma .. t money \0 Clo'ina Agen\. 25 

If 111& earna:t mcon"Y 1& to be b.ld Ity SelllllO Lle811sea lind b, over $1 I,DDD. l! .:balf be d.posllsd !Q: 0 Soiling Ucel1oel!'s poolod /rust ac:oouhl CwUh 2S 
Inla~ paid 10 1I1a ~ta TrOaa.II/'D1) 0 A l!:eplIrUtA I"I~ bllarlnglnet accounl In SOiling Ucelq$ee'l!I num ... Tho W"flIst. 111101. &Ihlll bo c;:r6Ifll ... ~ 27 
III CIG.slng 10 Buyar wllOUI Socllll SICUrtl)' or 1IIxJlll¥t( 10 Numbet I~: • If Ihlll 8alll rel!s 10 do3a, ""110'''~( 1$ 28 
entitled to Iha Dllfnalll tl1OlIt'y Is I!nIIlfad to Inlol1lsl. Z9 

SOlIOno Llcenaae &lJ"n d&posh ahy chl:c/< to b. be'd b)t the SelllngllOllnl&a wllhln 3 dayJlllrtar ",;lIlpl or mUlual 8CCBp\;rm:e. 1'I'/IIc:hBIIllr otcUI'3' 30 
1;lar. 8uyar egreoo 10 pay fInanclllll and purchata CIlSi& InClJlT9d by Buy&!'. II 1111 Ilt part of ttln Bama!;1 mllney Is to be mturnlld to Buyer I!lnd Iny 31 
aut:" coe.ts n:maln U/lf'Illd, SeIRnD UC$nlllOO or Cla$!ng Agenl m~ dbduct Ind PIlY them lhal'8from. Unless o!herwl •• provld!'lllo this Agre8m"nt, :lZ 
IIlIL nmllrot money I'IIBllbo appf/l:$bltlo Ihl purcbaco prlCIIllnd maD be non-nrI'"ndBll'le exCOptwhDlll a CDl'ldllltlO1 to Buym'a obdgatloll under Ihl$ 33 
Al1reamllq( Is no! .1 UoA.1t mmugh no tault Of B~r. 34 

3. ASSETS pURCHASED. ThIs sllIlI $hall/nciude all BtcelS or SalleMil btrslneS:1 othe( than /lCCIOun15 rl!ealVllbla, c:ash, and the fOllovolnll othar aGu\s ~ 

whldt a1'8 not Inr.i ucl8d: • 38 
In addlllon to Ihtllu$O$. cDnlracta ~ agrG~monb Dasum~d Iiy Bu)'II/' pUr$Uaril to SectlDn 8a b&!aw. this "ale Itot;lllda ;aB rlll~1, (III. IItltl InI&Rl$\ of 37 
SaUli\' 111 Ihliollowlng Intangible P"'perty nail or hereafter eJdIllnD Wilh Ih' 1'II811~ 10 \ho blllllnA.1 In.:1utllng .... Ifooul Um/lAden: all d~I\SlS', plal\3l 3& 
Ipad/k:aUbtlllU1d Dthar an:hflec:::furlll or 81lglDeer!ng WDrk prI)C\IIcl: aq Q(l\'ernmllntDl pol')tlll3. CIIr1lf1calb, n~ences, Dlltnr:>rb!lonc and appl'D1l~la: 1111 39 
UOIlly, $IICIUIty and D1/Ier eloposil. 800 ,..,.lIl'Yt account. madill! sltCUrlly for lila fulR1)1h$I11 Df IIII)' of SBDer'a obligatio",,; an, IIsma of. or telepllDnB 411 
numbers for She buslnalSl. IIIlltltd lradomtlrb •• arvlcl mllltc or lrad~ dn!lL\:)) .r1d IlhlilraollN. WIltl'llntl .. , Qf cilloI' auurancea or perfDrmllneo ., 
mcetved. Notwlthltandll'l(l Ihal'omgolng, If Slilarlla~ Ill. "ClemArIe" ,,,rvle>e IlRlrXs. or trada dr .. a11l1' SellIlK'a ather bU!llner;:sOll,lhIIn Iha Bvyat'JI: 42 
and S&Uef, obl~IIDns undar Ihll AornJ1JDllt .hall b& ~I!IDnad on tbDIr IlJl'IIIlment to IIoIIll'J1M:Icubl". layally-I'r$e BCsn:\& (akcludlng IlOY p~r1Ion of .113 
!hI! pun:h:ac .. prfc:a ploClt&d 10 1be-I1cGI'lIlOD) fo-r lha 91/)'1lr ID asa 1\111 maries lind trade dl'8l!1 /or lila buolne:ss purch .. ,af under IbU All rDement. 44 

The. purcha •• pr1eoJ ,bll "* IIDOCllt6d lImona lb. IIPI:l purchSSl!lld In Iha fonow1\1~ ,rnDuntG: Real pmparty ~6 

eqo.llpmlil"t ; lD'ltllllloId ImprQVemo:"1t$ ; 51lpplliid . 48 

.~ 
.1OncompJ- : IIQ~II1!rl1t : er:>nsuhlng a9~ .. mRnl 41 

poodlYlI ; 01ll8r (1dClnBI}1 <48 

INITlAlS: BIJ}·sr: _...c0(:.-t ______ DiB1a: __ ~7/1_2 .... tlt-er--- Sellpr; __ "",,[,."'-',-(6...>-. __ Dale: ___ 1-;.../_1.._'i,L.,J..!_O--,-7_ 
Buysr: _~ _______ Dals: __ ~ ______ SeRer: Drrle: ________ _ so 
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t. PA'Y1lENl'TERMSi,wDSEC\.IRIT'(. 51 
I\. AIIPIlG:ltjan fer He", Ffn.~)n!1- If f>II:rm~l Df1ha pun:fla:a prlC::D b ~t art Buyer obtaining 111M' financing, 11'1$11 etJyeriI6bII4IlltiM 10 52 
closo It: ccndItIat'Ied Upall a ....... r RC>:8pIIrIg "",,,It&n CQrnmllm81'1t for finandf9, BtJfDr WIn I1Qt rtI!!cI.lJJoaa t..Jn>s of a t;OI11/T\ftmtnt INhIIfI provide. f:Jr 53 
II loan IImQUnt C>f .. tloa~ poteIInl ( %IDf Iha purchno prtea, ir1t&rut not In eXIIBDd 64 

JI-tC ") ;'e.r~,.w....1 • paymllilt sctlCdUltll::alHng rot monthly lJ8yI11CI\1:t (In\Of!lud ewer not I~ than () 55 
)'\o;Irs. alia iD® pllicomal\l: fest> and pt:irls I1lIl nwa IIIIln Pl'ICDtIl (_ Yo) Qf Iha !rxln amount. guyor iliBiI i1iiid Il'nmcarar.. sa 
applicatIOn fM .. corMI11m11\\, PfJY /e<Il4red oDala BI'Jd mBkB a p60d IiIIlf'i e!fortln pl'Ol1ll8 9tJi::I\ llnanclng. TnTiII AIJl'QIIm:nl ... '>III! larl\'lln"n, and 51 
a~~ ~VD a h1Il'und t>f IIuIl!lllrm::;1 money !lll!iJIE'Bll)'er ljIve' SsIIorWl1l!en nollcoW rhJg condition /:I salldod otWllf"od ...... Dr ba10Nt 58 
_~ ________ r ) h)'IF (Go dsya, if nt4 """,plalacl) iblla\llr.g muIbId B=ptan"" of thI,Aareemet'lt 59 

b. Anllmptlol\ of I!xfrllng Flnllnelrtll. If p~ of lito pulC/lPBO prlCIIln;luda, Blly6l'~ USUI7>,llal\ of a nabl nnd IlclcurlIV lnSbumant!r, Indu. 60 
ding wllJ1cit UmiUdlan a lJCC /="lXfIJno FlIlrQ.IJCC FlnaIlCftIlI Statamonl ~., dl!:!OdoftlUst, orrsat estala conltad;. Saller Mall pmmptly dell". G1 
s 10 8U)O!t'II CCPJ of !he uncIMyIn" dabl Il1!'bulltlll1t(l&) b be M/WRJQd. aM Buy..,. hIl be d6atnad 10 h_ apPI'QVIlIcI!:I1 Df1he iei'm!: ar Ill .. rfebt 1!;1. 
lnstrumetll(~). U\1"q BWJII' gl,,_ nollce of di!:aWrtMll ~1hI1\ fiI1e (OJ dil)'l PIfer racelvfng .well ina:1nll'nl:lnt(s). If Im'f or thtl d9l>t tnstrument(cl f1!O- IG 
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12. POSSI!SSION. a~/lr ,hall b., el1UPttd 10 pO£UblCln 0 on closing 0 (bn closing. If 1I0t fined In). 11S 

13. CONVEYANCE. TlII. ta 1118 Illng!bIJI proPDrty 6han balralliferr&d by bUID' tala lllIIen IDme dIJlQraJlt meolhod or tranJ1ar I~ dldaled by 1lIIII. Seller 176 
wammll; fhAt \hI! dde to lb. P11>P8rIV shall ba freD of all Ben, aM clalma of .. nylclnd. Blto5plU ofhcnritll provlda!lln thla AC/ltJam&)1t. At r:;laUng. 1n 
SfdlDr and 511)'sr wI IlXAeqto .IId dallver 10 Olasln" AQ&nl CBA F6rm lila. Ps-AS AsslQllment lind Assumption Agl'llemanl lTan&farrlnlllllllcDSe8. in 
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WlIIlI1I& raqull8d to CIa.1I 1\111 denv,rcd tD Cle!:;lng Agl!nl SInd tho :;ala p(tlOlieda are 1I\f;11\a~la ID San&r. Tn 1& 01 \hI ~cnl:& In 1/10 J>8rformznca 183 
oflhlsApr68lnenL 1&4 

is. ClOSING COSTS. Sellar and Buyer "haR eacIJ pay one-Jtalf of 11111 a£C:/Wt 111.,. Pm0/181 propertywxu pB!r'IIhle In the yul' of cluing. IllnlS end 185 
olhDr jI~M18 ullder aetumad cOnltBcta or "ue$-, lIconse rea. for Llqt.tllr or Gamll\Q UQVfl'aslf c(D$1no occur. wllhln nlReIY (lID) dll)', r.t Ihe f 118 
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17. REPItESEWTATllJNS "=,,,0 WAltRANTIJia OF SI!L1.ER. SeUM raprpbUll andwarranU 10 SUl'ltrthRl (I) It h(lliha wihorll)' lea sian Ihla AUrsa- 198 
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actual er suspected harm to buman m.nllh or lila elllllll>l1!1KN'lt rCnvlronlTltlrlhlllaWj. Th.'a/ITI ·J-tamnloUII SUbsUlnC$9" ""lclficallV IlIc:IudM, bill 21 !I 
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19. I NDEM'rllff c:A'I10R. SalW hera\))" pgreea la de1end mil 11id0lIUl11'y B",ar froM lillY liability. Iou, or dall'lflga (lnelmfln" »llomBVl' feaa acid GOlltJ 221 
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will parflclpl .... III thD OWII8l\'hlp or op~raUan of any bu41nan Ihtt colllpllfbll dln!clJy'wi\h III, b"a"'- .ola to I!\IJ7IIr fNIt II located v.4lh1n It raCllVI ~e 
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prol!>pl nll!.lncanon or racerpt of :t nollea. 238 

t-ImN.S: SW,r, 0"1 Dele: 7/z.I'LrlJ SaUarr e.V:. 01110:"" I /1 r D7 237 
Buyer: __ ~ _____ Date: ________ SeJI..r; ________ Dale; _______ ~ 



Dec 13 2007 11~54AH \dDIC 
p.6 

f,/WMLS F~zm SO 
CBA Form PS"z 
BurlllUI OPPDr1Unl!!t f' &. S 
ReII.12189' 

BusitJESS OPPORTUNIlY 
PURCHASe ANO SALE! AGREEMENT 

(COlfTINUEIl) 

i"Copytlgh11999 
Oommerclal Brokfll"$ AtiOdallon 

ADRlg"I$~ 

"age 50' B 

l.lr.less otMrMa$ sp!!clllad It! thI. Agre~mfiilnt. any period of dlht h !Ills Allra8tllent .MII be!11n the day altar tl)a evl)fJl ,tsrung rna P&rlod lind ~n Z39 
Cl):p)r~ AI 5;00 pm PacJPe tim" of,1I1!: IIl~1 cnlandsr dll.Y Ilf tilt: speDlftl!ld ~r1od Qfilma. If the 11181 dS)' Is II Sslurday. Sundilly or lagal holiday E18 HI) 
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to thB Agrocmsn{ t>lftlllwlsa »groo In \VI!IDIg, 251 
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24. A.S$lGWMEf'lT. Buyer 121 may 0 may nol (",ray nol, If nol CbITl~r~tad) I$clonth/" AQrllDn'lanl, or Bul'''''. fIJ1hls h6 .. u"dllr. \ul1!\cut Sellars prior 281 
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I'DlfurII; or 272 
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It auyor or $ellet fndllUle* "ult ct;In~m!na Ihl~ AgreBll\eTrt. !hI! pr~Il~\) party " al\tllls., ID rBuon,blllllnortJevs' felite end IIXpIIn86k,' hI the 217 
avant Qf !rIAl. tna amount Df lila IJtIom~' fau .hall bll i1xed by thtI' COl/it.. The ~enua of IInY wit ::han be 1M cOlJ\1tr 11\ wIllCh the bu"lnalSll h. 2)'8 
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1Ind 111ft GlU"lleall11c>n!:y .hall be rsfurn:lcd 10 ewer, 1191111(1r PIII1Y ,",(cOl a floi1.lf1t counl8JOffar. the D1hat p.~ alia" /1tlVe ul\tII 1,IIOe.1II. 0Il1h. .2lr.Z. 
...,..,,....,..._~=-__ --,_= "utln~1 day pr nal RUed Ill. the second blll'lpps dllYl tc)JJowIng "a fCQDlpI to 8CCt!1pt tha eountpmfteor. unJoss 'DOllar 283 
wllhdraWJI. 11111. COtJIlIaroffer Is not tImIly l!ecejllad or CI)\IOtM:d. \hie Agreementdmlllapt, and /I1a SlImesl money ""arll>f munded 10 the ZBi-
auyar. /\If 8C¢apPI/I1;4. affor or r:bun~ Crom th& Buysrls effeclJue unlll I slolled copy I, raCIIlvad by!ha SaDar. LlBl/ng AQ&nI Dr Ills Ileal'll." :it8S 
oflJc.a d \/>& Ustlnq Agent. Nil .. ccep~. offM tJf r;tI\.Irrtoroflar from \he Salltr IS B!fl>OlIuo. unm a z:laneod r::opy Is rae"'~c:d by tl'JA BlJyer, SaIJlna ZlIB 
lJ<l4meo or Iha UCIINt1! efRee ortl\~ Selllnlll/ct!DSle .. , 281 

INITJ.o\lS: BUl'l!Ir: _--lO'D .... 'iL..-___ Oufll: _...:1'+/...;:z,;...3". ..... 0_o ..... f __ Sener: --_-=fl!~ __ Plltll: __ .,,-'I~r1 __ I_b_7_ 
Suyar: _________ Datv: ________ ",.nor: Dab: _______ _ 
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Bu"SitJESS OPPORTUNITY 
PURCHASe AND SALe AGREEMEWi 

(CONTJNUEIJ) 

p.s 

?'CopyJlght1999 
CDti1merc:/al Broker. A1I9O¢/c\tlon 

All R1Ql1t, R~IV;d 

Uoleu Dtha~.$ '/ludflsllllllhlaAg\'6i\mlilnt, any plnlod oftlll16 In this Al/rllDI'll6tlt $fWlll bOl1ln lIIe tillY IIftar fl)a event&tarung lila P&TfCld lind ahan Z39 
lI):p!rt 1115:00 pm PIICl/J~ 1lm1 Dflhe 11l~1 calender dllY Df \I!& speDlRmd period arUma. II the Iilsl dll'1 b a SAturday. Sunday or lagal holiday ~Ii 2~O 
dDfin~d In RCW 1.1B.D50, 11111 ap.cllied patlDd «lime ~hall axpll'lll 011 Iha nDXf day that I. not B SlItlmIlIV. SundaY IIr IIleglil bolldar. Any specified 2<11 
pllrlod of fiue (5) daya or lallS shall not Include SltltIl'daya, SD1'Ideys or lagal hbllday&. 2 ... 2 

22:. MtSCELUNEO\Js rROVISION~, 243 

.II. CClmpl8fa As, •• ment, The Agleemant and an)! addenda and edllbltJ; ID II sfIIl$ tho en!fr'$ undorstandlOIJ of 8uyar lu'Id Sell!lr raoerdlrtg Utili 2-14 
DOla Dr Ihe ~b~InllS8. Thill'll :lim no lIorbal or wr\Uen a.gnoemonu which modify onffocllha Agreement. 245 

b. Coul1f'rpart SlgIIJltllrl'$. The Aoreemonl may tIa ~!IJ\ed In coun(a~.rt. .... c:I\ _Ignad OOUllttrpart Ihall be dlllmed en grlolnal, "tid An ""un- 248 
tarparts to\lelher.$hIlD ~nsUtu1e onflsnd 1M ""mil lIprG:amanl l47 

r:, Fi\(;$lmne ~d E-mail Tr.aRllml$sIM .. f"c&lmllfllranam/titlm of any 'Ignl!tl orlglna' documenl.- iIIId relranlml;t:l6l'l';r any Bignad fllCJlml:e 248 
tronsomlulOn. sh311 bQ tho II-DITlI all dBIhr~ry 01 an 01111111.1. At the roquaal of ~lhtr pill1Y. or lila CIDllnb AQenL 11111 par1lllll will OInfIITII fBc:;lmDa ~4g 
Uan"mllfall "'lIl1DIUnII by ~JgnlnG an olialnal doe:umllili. E·malllran/trfl~lOn "', I,.,\' dOCllmonl Of'n6flce cllall riol bo GfI'6C\tva unlos. the ~\letI 250 
10 !ha Aorocmant c>tftDrWlse SUfI'IO In wtllfllO. 251 

23. AGeNCY DIBCLOSURE. Allhe lfalll"l1 or Ibl .. AI' ...... m6t11, 252 

Stllfhllllcorn:ea Chong Lee , WBIC 
. (InsM rlMUo" pr Uamll2e and tho C~mll;ny 'lame ac lleen~9d) 

rapreslll1tl>d ________ ~_;:_._~_:::~:_:_;_::::==S;:c::=l~)e;:;::r::::=:_=:::_~~:_:_:_:::_----------
On!:llrtnamn ofUeensee Rntl tI'I. Company 11_ aellc:aNled) 

~55 

a5S 

~57 

266 
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If SOIlIng Llcen.aa end lI~U ~ent an; different sBlasp"rsdnt amllailld wtth 1118 '81M EllI)tAt,lhon SAII$t ..... 11 BlJ)lllr contlrm :halt «IRSOnl to 281 
B~lIer IIctlng Il$ a dual :agllnllfStllmg Ucaru:aa .. 1111 UsIlng Agent.,.. !he Mma paIlIl;>I) n=-pnnan\lnll bolll FI111Iea, then SidI$T" lind Buyer COnfirm 2~ 
Ihelr cons,,!)! 10 thai p.rilDn and ltbhlDr BfDltcr ac:tlng as d~alllgi!onb;.11 SalllnlllJcansQa, L1 .. UnCl AgDllt, 01 IhDlr IiIlDkar IIIV dual tllanh: thon ~U612113 
ape $L/)'er canllenlla Sallln/j" Uc:eIl$I!It, listIng ADMI and lIIall Bmk&r baIng compensalM based DR II parcentlllll of the purcha$a price or as Z&4 
ofharWJ811 disclosed 1;>1) an IItIIched BdOGnc!um.ln addition. Saller and Bu)oer IleIvby lX)tlient to U,,11ng 8/'Ok!1r or SeRino BrolW RlCIBI\I!ng 285 
C6mponslluon frem mor& tNlrJ one PDrty. Buyer and Se.lk!r !XIn~rm F!ICI!Ilpl of the ~amphl.t an\!tleD 'Tho Low of RII;o\ E.mle Ageney: 268 

~4. ASSlONMEtlT. puyer 0 mll)' 0 may nal (fila)' no!, If nOltbnl~I~IIId) Il$r;IQnW" Ailrllament, or Buver. r1qhl$ hereunder, II1f1hout SeilEr. plio,. 281 
wrlllan cc,"nnt, IInl8 n prollltjl!d otl'll!rWf~a In Ihr. AQreemonl lea 

210. DEFAULT AND ATTORNIOV"S FEE.. In thD e,,*nt 8uyer {alia, without IDl1a1l!.XC\!$", 10 cOmpl,,19 the P~R8 I)f \he bUslntlu, 1b6n (cfleC;1t (>onell: 289 

o ffJ:d portion PI" !he el'l11l!u;t lI'I(may wbl.m doss not I!.lCCII"d av. pareent (6%) 01 till ptln:hase prlco *"taII ba kepI by $81~r" liquidated damnli'!I$ VD 
(MjcclIO Seflerllf obligation to PI1Y cenaltl CO$B or a I:orllltrlitlon, If anY) lis Ill" sols api( exclptlva ran'tedy allabllble to Saller for guC/'J 271 
Ii:Inure; tlf 2T2 

o SaUar ma)"I!III[oI opllon, (~ keDp \II, 4!amllc.( IJIOhl!y g~ Uquldala\f d8111l\1J11S (hbjllc1 III Sallartl obUlJalltH\ 10 pay cartaln CON or" oDmmlJ:- 213 
~Igp,118ny) «/e rhl ~I. lUld axcllll;!ve rQmady 1JV~11t IDSIIllet for J:lJDIt faltllr., (b) brlnlt "!fit aDBlmt BV)'I!I' lOr Sel~ ac:lUal dam.flu, CO) 214 
bring ,ulllD .s:~IfII:(llly onforce Ihl. ~m8nt ilnd ret:Dverany IncldllntJl damaga., or Id) pul1MI any ather !lphla or nmlDII\ea al'.a~"bl. "I 1.7$ 
law Cf ollull)'. %10 

If lal')'CI' t>f 91:11et InnlMelI suit CQnJ;:/lmlnlllhls Agreel1\e'n1, tha prCMII1l1lO party I, e(\U\1a6 ID lDOon,bla a\lDrfJeyd f ... and axpenae.". "n the tn 
ovenl Qf \tW1, the IJrloURlllf Iho Dttom~' f"lI •• hall bo Ilxlld by the' Ctl:llt. The venue 01 anY wll :;ha. ba Ih& cO\ll1t'y 111 wIllch Ill. buslnl.lsa I.. 2l'8 
loe.tad al: Idanpllad In 1h It nm pll11lgraph of pap. 1.01' !his A?"Oamanl, ape( 1tII1i Agraa/1llUlt shaH bl!! O"!£:maif b\' the IIIWI: oflMI slate. .279 

:ta. ACCePl'PlCE!: COIJIflERol"l'ERS. sep~r hap unlll Midnight Dr .lIIlIeaa 'OOnor Wl!lld'AIVVIJ (if nol 200 
11I,,~d Itt.1ho thIrd W.lnlSs dill' follDWIll1J 11181181 Buyllt &1!;tnallira dllta bctll>W) to lIc;c;ept thla 011111". Iftlll$ affer Is DClI timt:liy a""PI"'. H ,bal/lapse ZU 
and thll OllmaallTtO/1£Y ahal! bD rafurldcd 10 B\lyar.1I eHhar pl\J1V /JUlIeN a fututel counletOffBt, the DlhAr p~ aha" /lIiVo IJfltII !:ooe.m. on Ihe .282 
-,-.-:--,-,~.,....~--,~:;;:" butl",," daY (If RollJlled It\, lho second b~lpen day) tollClWlng II. ~D1p11o lIecapt Iha countDl'llffer. 1I1II .. .s l:OI)J\ar 211:1 
withdrawn. If l/1e counI~( III not tlmuly aceePlad or cOllnteoted. this Agreement dlal\ I.~S and lite &arnesllMfley &I1l1lf b'; refunded IQ the Z804-
Buyar. NQ act:aptDnt4. ofror or llDunlerolJet Cram t/l& Bur1rl& effectJue 1111111 a slQll8d Ctlpy II rllCl)lvad by 111& SoDer, Ll8llnlJ Agent or ,he 1k:it(J&ltd 2:115 
ofllc;a of l"~ Us",,; AQIIIIL No "Ct!sptlll\r;o, offllr Of r;ovnloroff ... from Ill .. Saller It!> .. rr .. ctful) 1In1R " ~Ign .. d =1'r fa rac:~ by the 8tJylll', SaDlna 200 
UO$I15I)I) or lhe "cans~ OffiCII Dr 1119 Selllno Uce~o. 281 

INlTV.lS: Buter: _--"'O:.....'f.L-___ Dolo: _-!1'+!-=Z,~3;J..0_Cl.J...1 ....... _ Sener: ___ -><.fl!;..;:..-__ Pille: __ 1-,1_·?1_· ~1_D_7_ 
Suyar: ________ Datil: ________ S4II1er. 01110: _______ _ 

2SIl 

2119 



1"'.0 

Dec 18 2007 11~65AM hlBIC 

N~l..S ~tlnn 30 
ellA Forrnl's..z 
8us:llIas, opportunity P Il. S 
ReV, 1219.\1 

BUSINESS OPPORTUNITY 
PURCHASE! AND SALE AGREEMENT 

(CONTrNUED) 

?Oopyrlgbt 1 ~99 
Oomman:;\JII BrQors As.oc!allon 

/JI RIghts RaslltVlICI 

PIIII" ° "Os 

1..1. SoELLEIt'SACCEPTAUCEAND I:tRDKEAASEACR2EMENf. S.,1er eg~tl: 10 san IhB Pn:>pcr1fon tho larma Bl1d colldlUom 1l~2QD 
fll, and IIIrtl\er ;;graea \0 pay II ool1\JnlsSIDtI In II Iotal IImouot compUled In ltccotdanca wllh lho Hs:tlna egr&8m~t. It lhelra Is nC) 29f 
Wrlftltn listing agfBemant. Sonar Bgrea1lo PIIY a commlctlon Qf JbJltr I 'Yo of !hI 'ales ptleo or 2:92 

• nlll ~laaJCII ~aU /)0 AppDt1lOI'I&d bellAl;an Uatlnll Agsr.t GJ'Jd Sellng J...Icemlea III a))BCInad In .2\13 
r.1h-o-;-II"'''II:'-n~II:--::II''''O'''t$-II~m-O~nl~Dr'''''-W1~y~co=.blDkar.ga "arVemont. Saller .~""ns to ~ AgINll and Sailing IJDtlUfi' a pDrtlDll Dflhllulaa 2114 
pRI~aed. aquCII t~ the oommlSSfoil. Ir me camasl rmner I. rI,lalned It./lquldelnd dalDlIglll. lillY cOSta edVthe&({ or C:lII1Imilfe~ I1J 295 
L1elina .Aa4nlllr 9&Dlo, LleR/lSllo for Burer 0( BolIlII" .111111 be ""mbuDod or ptdd Ihtretrom, and lila b;)la~ £hull ba paltll)nlt-haIr 298 
10 5el!lIf Gntl one-halJ 10 llllOng Aoant and SeIUnIl UeeI1llIloB 'oCl)rdlna \D the I~U"g agtWmaL'l\ lind any W-broksraJil8 nrflDmant.. Z97 
In MY acUon by Us:llog Agllnt Dr Gem"l1 UevOSBO \0 &nJDnlC IhII Section. tha prewlllfJII pl1!1v Is aJ\1ltJad 10 tl!lBl'QI'Illbls BJIOrnaYIJ" 298 
(eos alld el!p8nllD.t. Hghher lIallng Agant nor SelilnA LIGanaet era _hIIncr comp=llan ffom mDl'& thart ona par\)' 11) this 299 
\nlIOCltetlM unIbn, dlselDsed on 41\ IIIU6ehDd addendUII'I.ln which caea I!uyer and 8aPllr conunllo sueh cl)mpan.atlDD. If thl:! 300 
/nc:IUdesll1a Irlll! of fila! prop!Jrtv. II:~ PmJl~\I dtr.crlbed lit IIttwchlld exhibit At 1$ CDmml!tDI.1 fll&.I a~t .. NotwllhlllandlnlJ 3D' 
SIO.,UDn 28 beloW. fho Pf'gaB canlarlllnglhls lIactlon. the IlarlleD' cldhtt!JM o.ne! an 1J1\al::hm1l1'\t de,erlblng 1118 PropaMV may bII 302 
~=m~. 300 

2B. COtrFIDI!N'JJAUtY. UIIIII and I.II\laaa A c1o.!lnll hal been cDnsummated. 8uyarwlll treat lIB I;lformalion I)b!lIlnBd In I)I'On$cUDn 
wll1llna m:t,jOtIa1Ion IIIld pe:tfom\llllca of 11)1, A!lrc'lIuml as OC>hndentral {a_pI fl)( IIIlV lnfO.tn\.IIDII Ul6t Buvru- b retlw6d by 1:lUI 
10 diction and li1an DnIy afterQMng 5allerwrlllen naBet at loll't ling (3) daye. prior 10 the dlcdDWI't').l!IIId WIIIllot USII or I:htlw. 
Inglt permllllle IIDQ of any conrodenllal IrIf'omlallon In any IlIIIIIMr delrllnElJlta/ tD saUer. 

~". USTlNQ AGENT A./'lD SELliNg LlceNsEIS DI~CLDSURG. SXCepT AS OTHERWISS DISClOSED IN WRmNG TO 8\.JYeA 
OR SELLER, SELLING llcElIISeE. LlSTIIJG "GENT AND THEIR BROlC/¥lS HAVE NOT MADEAN'( REPRESEWTATIONS 
OR WARRANTlSS CONCERNINI31liE lEGJ\L aFFEOT OF ms AGFU:EMENT, B\JYER"S OR $a.L.eA'S I'fNANClAl 
STRENGTH, OR THE PROPeRlY. INClUOING WfTHOUT UMliATION, COMf'llANC2 WITH APPUCASlE tAWS SUCH AS 
l.AWSREGARl>ING ACCESSIBILITY FO~ DISABLED PERSONS. SELLER A\IID BUYER ARE EACH ADVISED TO SEEK 
INDEPENDEW" LEGM. AND T ADVICe ON THES1:: AND OTHER MAn-eftS RELATED TO THIS AGREEMEWT. 

~ 6\1~r ____ ~~~~~~~ __________________________ Oe~~~DOw7~' ______ ~ ____ ~ 
a~M ____ ~~ ____ ~ ________________________________ Da~ ______________________ _ 

Office rftDnCl_v _____________ FIIX Nll.~ ____ ~ ____ Harm Plll:lJ\o _________ _ 

BlI)'1Ir'9 E-illan Address 

--------------------------------------------------------~ PrlntB~r'aName~_Q~ _______________________ ~ __________________________ _ 

9uyer~Addrll.s ______________________________________ _ 

SeDIllO Ofilc:e -'W"'-"!B""TC"'-__________ ~ _________ Ml8 OtrlC9 tb. _____ ~ __ _ 

ofl!ce Phon" 42~-697-4989 Other PhlXlD 2(}6-949~4282 F~ Na. 415-697:4049 

By ~ ./ Prinl NaI)1S Chong Lee 
Sellar (~2~ Dal.~ _ __'_~~ _______ _ 

SeIer 02l1~ _____________ _ 

HDII'HI Pbo~ 42S:§97-4989 

SllIal"'a 1S-llIIItl Adlfrlls£ 

--------------------------------~--------------
PrtmSe"~.Nam.~-------------~-------------~------------~----------------_ 
SallGlf'lI AdCllnr: __ '--______________________ ~ ________ _ 

UaIlrmOlllce_W!..l· -=.:=C:...... ____ ~ ______________ /I4U3 omca ND._~~ __ -.. __ _ 

OIllc6 Phone __________ ~ Otblllr Phoria ___ ~ _____ FBX Ho.~ ______________ _ 

~O. 

BVYER ________________________ ___ 
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.~. Th~ mllowlnlJ 18 PCJrt liP tile F'~UI) lind sale Agm$menl datad ......:.N.!:o:.::1I~om~ber~2::..::(j:=th;!.l6~C1::.>Q<.,I:7 _____ ~ __ ...... _ ,.. 
~~.uWa(~M~s~lm~~$ _________ .--.. ___________________ ~ ______________ ~ __ __ 

("Buy.,.') 

9fld M&pm 
ce~eernlng.l!uenDs Ai('eS Grill- So!UtlO. WA 

IT IS AGRE£I) alttw£EN THE SElJ....5ft A~D ~Uye~ AS FOlLOWe~ 

I. The cJo!llng' date slUlJI be eK~ndl:atp~~ 

F8pm,tCf 16 M Bca? b ~ "StU )./ e"'rL. 

19;.g. Z'Z 1''' Z. 0 (J Ir s}'f.. 

0-1 / cI \68 z./ r~ t* .-z1 \~ 

" 

.--

ALL On-fER T~MS AND CONOmONS of Rid Agl'8artt"'" ",",\\1" undhl!lnlle<t 

ACilI5NT (CDM~t<l1IY) WI1J1blogtoD 1ll.1l1incS! lnl1'stntc::t1.t Co,opa.t1y 

BY: ~~. 

1011:"111: .BLlYSR:-12.l. DAre '- '------..... '" , 
aVYE:~~ _______ DATE:_~",--_ 

• ("l:bRar") 

(''tl\e PfOP&It:f") 
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D~lJhI1998 
NOTll\Wes, Multlplo Udll'lg Sl:ntJI;It 

ALL RJGffTS f{ESERVl:D 
PIJ!;I8 t of 1 

ADDENOUN/AJ,lENoMENt TO PURCHASE AND SALE AGREEMENT 

The follo\liing is part I)f the Pulth8i!1@!! and S3le Agrnement dal:ali 

between DAt1 E. Yop and/or DSsiens 

November 26th 2007 1-' 

,Buyer") 2 

and M&om ("SeDer"') 3 

eoncerl1lng Buenos Aires Gtill - Seattle. WA ("the Propertyj 4. 

IT JS AGREED l3eTWEEN me SELLER AND BUYER AS f'OLLOWS: 

I. The closing date shall be ~teJ1ded to~bel' 31at::aOO~eli ... giJOul!!'~ 

~m, tct I 0 If! 3,",0 .S" fJ K.. .5 ~ ,? )/ ~r'L. 

& 

a 
7 
8 

11 

r~(S Z'ZIV'\ Zoe) Fr 

0'1 / z,/ rog OS 
,_---

ALL OtHER TERMS AND CONon'10NS of said Agrsement remaIn unabGlOlied. 

AGENT (COMPANY) Washington Susiness lave!lf:me:nt Comp811Y 

BY, ~~. 

Initials: .BUYER: _-'O<:.,t....;(r-___ _ DATE: 'I/J..I/O? d~ /~7"/ 
SELLER: -~''7F --J..f.'.Ar'L..<.!l~ __ DATE:~ 

~ BUYER: _______ _ DAn:: ____ _ SE.llER: DAiE: ___ ' 
,/ 

10 
11 
12 
1$ 
14 
15 
16 
11 
18 
19 
;i!1) 

21 
Z:? 
2~ 

24 
2:5 
26 
21 
28 
29 
;)0 

31 
32 
33 
34 
35 
~e 
37 
a8 

41 

42 ./' 

4~/' 

.// 



~~c 13 2007 11~53RH 

Form 304-
Addeo"" .. ott/AmeM,"el\t leo P 4. S 
IUv. Gf9S 
P"ga 1 of1 
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AlL RIGHTS RESERVED 

The following Is part of the PU'tcltase and Sale Agreement dQled ~J~ul!::l.Y.L!:2~6'uZ~O~D:!..!7 _____________ _ 1 

("BUyeri :2 

rSeller; 3 

(,'!.he PrtlpeI1Y", 4 

beIw&en I2an JC Yon And/Or Assjgns 

and M&.QID 

COf\cemlng Buenos Aires Grill- Seattle 

rr IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS: 5 

L M & D UI hereby Il.CknowIedges teciept of$150,OOO.OO (One Hundred Fifty Thousand Dollars) from Dan K. B 
Yoo (Buyer) For the purchase of Buenos Air:es Grill. 7 

ALL OTliER TERMS AND CONOrnONS of said Agream~nt temaln unchangetd. 

AGENT (COMPAN"f) Washiogto.n Business Investment Co, , 

BY: 7 Let ~""'-~. 

B 
I} 

10 
11 
12 
tS 
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17 
1B 
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20 
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25 
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27 
29 
29 
30 
31 
32 
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34 
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37 
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Inftiels: BUYER:---<.-Oc.:;·y..t......-____ DAtE: 1/ /(1/0'7-
BUYER: DAie:~ ___ _ 

SELLER: ---iaf?/!~:>6""'--'-- DATg: III~ 'It!'1 44 
SeLlE~: DATE: 45 



APPENDIX 7 



YoungS. Dh & Associates, P.S.,~.)rney at Law 
661lB .216th' SLeet SW #200 
Mountlake Terrace WA 98043 
(425) 77:S~8746 ~ FAX (425) 778-4639 

SINESS OPPORTUNITY ESCROW INSTRUCTIONS AND CLOSING AGREEMENT 

TO: Young S. Oh & Associates, P.S. EscrDw File ND.:· 2353 

RE: Buyer: DANIEL K YOO 

Seller: M&D III 

Property Address: 2000 2nd Ave #103. Seattle. WA 98121 

Escrow No.: 2353 

Date: February 6. 200B 

BUYER AND SELLER HEREIN APPOINT AND APPROVE Young S. Oh & Associates, P.S. (hereinafter referred 
to as ·CIDsing Agent") TO ACT AS CLOSING AGENT and TO ACT AS QUALIFIED INTERMEDIARY FOR THIS 
TRANSACTION. 

Closing Agent is to ba concerned only with the pro~lsjons specifically set forth' In thesa Instructions, which 
incorporate the terms of the Purchase end Sale AgreBment and Addenda executed by the parties and are not intended 
to amend, modify Dr supersede the terms and conditio!}s set forth therein. 

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

a. Copy of Business Purchase and Sale Agre!J/Tlent dated February 6, 200B, between the Undersigned 
Seller and Buyer. Said Agreemll!nt, and legal description therein /including any future corrections or 
changes thereto), are incorporated herein by reference. To the extent that any 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 earnest money. 

i. [) The earnest money is to be held for a substantial period of time in a separate trust savings 
account for which Buyer will be credited with the interest for such time as the funds are in said 
account. T\le Employer Identificatloo Number or Social Security Number that such interest 
should be reported lInder is. We understand that a $75.00 fee shell be charged by you for 
establishing and administering seid account. . 

2. ORDER uce SEARCH. You are instructed to, on behalf of Seller, order from the Department of Licensing a 
UCC-l1 R search undar the Sener's nama Clnd trade name. YOU ARE ENTITLED TO MAKE ANY INDEPENDENT 
SEARCH of public records. Dr inquire of i!ny persons. Including Buyer and Seller. 

The undersigned Buyer and Seller have received, reviewed and approved for use in this escrow the results of 
the UCC-l1 R search {copy provided herein). including any supplementals thereto and have reviewed and object 
to the special encumbrances affl!cting said business, except that'those held by: . 

You are instructed not to order updated legal searches through date of closing; the undersigned ackflowledges 
that the legal searches ordered prior to the closing date only reflect Items appearing of record through the most 
(ecent date available to the record search company, which date was IIpproximately two to three weeks prior 
to the search date, and, in the event that any Items have come of record between the effective date of the 
search and the closing date, the ClosIng Agent is to be held harmless from any 6abUity therefore. 

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

Both parties certify that they have deposited into this escrow all addenda to the Purchase and Sele Agreement. 
You are further advised that all conditions and contingencies of the eernest money agreement and any addenda 
thereto have been satisfied Dr waived prior to closIng, unless specified otherwise. 

4. OElIVERY AND RECORDING. You are authorized and directed to deliver end/or recora an of sucillnsuumems. 
1d to apply funds r~ceived by you as is necessary to close this sale. No Instruments shall be recorded until: 

(il you hold for the ,"ccount of the Seller sufficient fun to meet the terms of thIs sale: and (iI) until such time 
as the preliminary commitment for title insurBnce shows title is insurable under the terms of the Purchase Bnd 
Sale Agreement, subject to only those exceptions accept8bl~ to Buyer. 
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, CLOSING COSTS. From monies provided you, you are authorized to pay allllmounts set forth in the attached 
estimated closing statement Bnd any adju~tment. corrections or change~ thereto which you deem appropriate 
acd necessary to close the transaction. 

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

B. Escrow fee as inmcuted on the closing statement, said fees ara one-half and are to be split evenly by 
the parties end any applicable sales tax; filing fees es required; costs of mailing bV certified .andlor 
express mail and copies; license fes If required, and other necessary costs 85 determined by you in your 
discretion. We expect to be charged and agree to pay additional fees for services rendered by you 
beyond 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 regardless of the closing of this sale. 

b. Buyer. agrees that, in the event the transaction does not close for any raason, 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 maximum of the Buyer's portion of the escrow fee, 

c. Any services other thlln 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 due ill full et closing, or upon 
completion of the worle, wl\lchever occurs first. Young S. Oh' &. Associates, P.S. is authorized to pay 
for work requested by Seiler from Seller's proceeds held In escrow. Upon request, Closing Agent will 
provide en itemized statement of work performed lind costs advanced. 

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

7. YOU HAVE NO LIABILITY OR RESPONSIBILITY IN REGARD TO ANY OF THE FOLLOWING MAmnS: 

B. 

a. 

b. 

c. 

d. 

e, 

f. 

g, 

UTILITY CHARGES: Water, electric, sewer Bnd other UTILITY CHARGES WILL BE ADJUSTED 
BETWEEN THE BUYER AND SELLER OUTSIDE OF THIS ESCROW, unless the seme appear as liens in 
the preliminary' commitment for title insurance. Also, the B~yer and Seller will handle the transfer of 
these accounts to the Buyer's neme, following closing. Buyer and Seller, therefore, waive the right to 
have the Closing Agent disburse closing funds necessary to satisfy unpaid utility charges affecting the 
business pursuent to RCW 60.80. 

FUEL OIL. You have no responsibility for fuel or furnace oil, if any. This will be adjusted by the parties 
outside escrow, unless Seller Bnd 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 responsible to verify the signatures of the Buyer, Seller, or any other person 
In connection with this Escrow and 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"l 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 are shown on the preliminary 
commitment of title insurance. 

INSURANCE. THE BUYER WilL ACQUiRE, PRiOR TO CLOSING, AN INSURANCE POLICY on the 
property. If any part of the purchase price is to be paid efter closing, then Buyer will deliver a copy Dr 
certificate of said Insurance to the closing agent for transmittal to the·Selier at clo.sing. Also, in case 
there is an unpaid balance ofthe purchase price after closing, the Seller shall be named as "Iou-payee" 
or co·insured on s~id policy until such time as the balance owed the Seller is paid in full. SELLER WILL 
MAIN! AIN 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 rentlsl will be pro·rated and advance rents and security deposits wUI be transferred: 

( ) by the closing agent with funds provided by the Seller or from the down payment 
I I by Buyer and Saller outside Escrow. 

h. T8UTH IN LENDING DISCLOSURE STATEMENT. Closing Agent is to assume no responsIbility nor 
liability for preparation of a Truth in lending Disclosura Statement, if any. . 

AUTHORITY TO GIVE COPIES DF CLOSING DOCUMENTS. The closing agent is authorized to give. copies of 
the closing statement and other document$ to any Broker involved in this transaction, existing or potential 
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IT,I/lltgagees or other encuml?rances; attorneys representing either of the parties; appraisers; or government 
agencies guaranteeing or otherwise involved in the financing of the transaction. 

NonCE TO EXISTING ENCUMBRANCE HOLDERS. If any 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, $0 that the BUyer will receive notice of any future foreclosure thereof. 

10. DQCUMENTS WILL BE FURNISHED BY BUYER OR SELLER. All monies and documents required by yo;' 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. 

11. IRREVOCABLE FOR NINETY DAYS. Thes!! Escrow Instructions shall be Irrevocable by the Buyer or Seller for 
B period of ninety (90) days from the date hereof, unles~ you are presented with contrary Instructions signed 
by both parties. After the ninety /90) days, thesa instructions shall remain in force and effect until either party 
gives you written notice of cancellation. 

'2. COMMISSION. If a broker/s) is involved In this sale, then you are not permitted to chang a the amount Dr terms 
of the broker's commission without the broker's written consent. 

13. ERRORS OR OMISSIONS. It is understood and agreed that tha execution of arw 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 thasa closing instruction., It is further 
understood that our settlement statement is subject to audit and should there be any errors or omissions, they 
Bre to be corrected. and if monetary error Is discovered, it is to be assessed and immediately collected from, 
or iefunded by, the party or parties liable therefor. 

14. CONFLICTING DEMANDS. In tha event of conflicting demands or notices for the Buyer, Seller or Broker 
concerning any matter covered by these instructions,·or in the event that problems occur which prevent you 
from closing this sale, then you may hold ali instruments and monies in then existing status until same is 
resolved. Alternatively, you may, in such CBses, interplead all monias you hold with the Superior Court, lit 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, and YDU may withhold your escrow fee and any interpleader court costs 
therefrom. Upon so Interpleading seid funds, you shall have no further liability in respect thereof. All parties 
further agree to pay Closing Agent his normal hourly fee for time spant as a witness, in court or in deposition, 
in any lawsuit, or in any legal proceeding in connection with this escrow. 

1 r ASSUMPTION OF UNDERLYiNG MORTGAGE. If applicable, Seller werrants that the underlying mortgage can 
be assumed by Buyer without acceleration or penalty. Buyer acknowledges that there is an IIssumption fee of 
~O.OO and that Buyer Is responsible for completing the assumption process, Buyer hereby agreas to assume 
end malee all the payments required under l!ald mortgage and to abide by all covenents, conditions, terms, 
stipulations and agreements contained in said mortgage and further warrants to save Seller harmless from any 
and all liability arising from this essignment. 

·16. LOAN PAYOFFS. If applicable, Seller 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 authorize Closing Agent to 
transmit all documents, payoffs, checks, letters and all communications by regular service through Ihe United 
States mail. if Closing Agent deposits those documents, payoffs, checks, letters or communications in the U.S. 
mail a minimum of five working day before any deadline, Closing Agent shall be relieved and discharged of all 
liability, and tha parties shall indemnify Closing Agent against all claims resulting from lata delivery or loss of 
those documents, payoffs, checks, letters or comlTtunications. 

17. INSPECTION. Buyer hereby acknowledges that Buyer, or Buyer's IIgent, has inspected or will have inspected 
the property prior to the closing date, to the extent that Buyer deems necessary. Buyer understands Bnd agrees 
that Broleer 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, Dr any other material facts relating to the property. 

18. PRO-RATIONS. THERE ARE TO BE NO PRORATIONS IN nilS ESCROW. 

19. 

If on closing, Closing Agent has not received advanclI tax statements for the calendar year during which closing 
occurs, estimllted tax figures for thet year based upon ta)( bills for the immediately preceding calendllr yea; shall 
be used for the purpose of prorating personal/real property taxes: at closing, and it is mutually agreed as a 
covenant to expressly survive closing that upon receipt of tax bills for such calendar yeat an accurate 
adjustment in such tax pronltion shall be made by cash settlement between Seller and Buyer within 10 days 
of demand by either party. 

SUCCESSOR STATUTE. Buyer(5) and Seller/s) signaturelsl acknowledge that they have been informed by 
Closing Agent that Washington Administrative Coda 458·20-2 1 6 mandates: any buyer of 8 business to withhold 

om the purchase price a sum sufficient to pay any tax due from the taxpayer until such time as the taxpayer 
~nell produce e receipt from the Depertment of Revenue showing pllyment In full of any tax due or a certificate 
that no tax is due and that. if the tax is not paid by the taxpayer within ten days fro.m the date of sale, Buyer 
may become liable for the payment of the full amount of tax. Both parties agree that escrow may withhold 

Continued on following page 
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$0',00 from the purchase price, to be released to Seller onlv upon Buyer's notification that satisfactory proof 
h,as 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 Closing Agent has made no representations concerning the eppropriateness of said allocation 
or the proposal thereof. The parties agree to waive anv claims against and agree to hold Young S. Oh & 
Associates, P.S. from any claims or demands resulting from said allocation. 

2'1. USE TAX. Buver has been advised that use tax (sales tax) is due on the purchase of equipment and furniture. 
Buyer agrees to pay use tax outside of escrow ( 1 after closinu I J through Escrow at closinu. 

22. AMORTIZATION TABLES. Amortization tables are provided for the convenience of the parties, but the exact 
numbers IIrll not tD be relied upDn unless payments are recDrded on exactly the slime dates as the schedule 
shows. Perties understand that pllyoff figures may differ if payments are not made exactly Dn the dates shown. 

23. SUPPLEMENTAL INSTRUCTIONS. Buyer and Seller understand that contemporaneously with these escrDW 
instructions there mev be instructions by third parties which are necessary for completion of this transaction 
and are, tharefore, mede II part of these instructions; n"amelv, such instructions as may be received from 
mortgagee, mortg8go.~,. grantee, grantor, vendee, vendor for the property whIch Is the subject of this escrow. 

24. UCC-3 CONTINUATION STATEMENT. ( I Applicable [ J Not Applicable 

25. COUNTERPARTS. This Agreement may be executed in any number of counterparts and all counterparts shall 
be deemed to constitute a single egreement. The execution lind delivery of one cDunterpart by any party shall 
have the same force and effect liS if that party had signed all Dther counterparts. The siunatures to this 
Agreement mav be executed on separate pages and when attached to this Agreement shall constitute one 
complete document. 

26. 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 USEOF 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 CONSE~UENCES OF THE DOCUMENTS, AND ARE NOT, 
RELYING QN CLOSING AGENT FOR LEGAL OPINIONS OR ADVICE. 

27. BY SIGNING BELOW, PARTIES HEREIN ACKNOWJ.EDGE 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 ANO 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. 

28. 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 AGREETHA TTHETRANSFEROF EXISTING POLICIES OR OBTAINING COVERAGE 
SHALL BE STRICTlY THE RESPONSIBILITY OF THE PARTIES OUTSIDE OF ESCROW. . 

MISCELLANEOUS INSTRUCTIONS: 

29. " 

30. 

All contingencies lind/or conditions as set forth in the Purchase end Sale Agreement and Addenda have been 
fully met to the satisfaction of the perties. Closing Agent is hereby rempved from Bnv responsibility and/or 
Iiabilitv fDr same and is instructed to proceed with closing. 

" IN COMPLIANCE with the Tax Reform Act of 1986, Seller shall provide ell information necessary, including a 
Taxpayer Identification Number (TIN), for the preperatlon of a form 1099-S as required by the Internel Revenue 
Service in connection with the closing and compl~tion of the transaction. Closing Agent retains the option of 
not closing the escrDW If adequate information Is not provided. 

Escrow ha~ not varifled whether lease/supply contract/franchisee is approved by lessorlsupplier/franchisor. 
Nevertheless, It is the parties' intention to proceed this closing. TherefDre,the undersluned, uncoditionally and 
irrevocably, hereby covenant and agree to hold harmless and to indemnify Young S. Oh & AS50cilltes P.S. for 
Jny" and all claims, Iieblility, expense, costs and/or Dbligations whatDver arising out of the 

Young Oh strongly advises to seek independent legal counsel. Young Oh ~s ac~in9 as a c~oslng agent on this 
transaction, whIch means that Young Oh is not an Attorney of anv party In thIS transactIon. Younu Oh has 

r"nt;nllPri nn followina OBoe 
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n.ot and dees net give legal advice .on this transaction ether than perf~rmlnQ custDmary mutual Bnd neutral 
escrew funcien. . 

I 

I 
In the ceurse .of closing. Escrew may prepare certain documents such asjpremlss.ory nete, deed .of trus.t,Uee, 
lease agreement, business plan. pr.oJectiens. letter .of request tD supplier.i assignment of leese and/or sublease 
or IIny .other document upen parties' request. ·it is net really functiDn DflEscrow to prepare such document!:. 
rather, it Is the parties resp.onlbilities te prepare thDse dDcuments and! submit t.o Escrow befere cl.oslng if . 

neccenry. Nonetheless, Escrow semetimes prepares those decuments te facilitate escrow closing upen 
perties' request AS A SCRIVENER. Escrow does net represent appropriateness .of the centents of such 
documents, dees net guaranty if there will be sufficient security, dees n'ot guaranty IIny security instrument 
will be filed (unless such representation 15 clearly made in writingl. does1net guaranty future perfermance .of 
the business/investment, does not guaranty that the landlord will appreve the lease. does net guarllnty supplier 
is goin.9 to apprDve contract, and does not guaranty B lender is going tq lend money. If the party is under 
impression that Escrow is making certain respresentlltien pertaining te sUfh decuments that Escrew prepared 
as a scrivener. such understanding is incerrect. In case there is se"er-fi~ancing' and parties sign promissery 
note and any security instrument. then Escrew guaranty that such sec,!rity instrument that WIlS signed at 
clesing will be filed duly. i 

i 
In the event Escrow is required te spend additional time befere .of afte~ closing, ether than time spent en 
customary Bnd standard jobs including but not limited to making additional bopies, answering questions, taking 
care of follow up legal actions, then additional fees of ~200.00 per heur shall be charged lind by signing below. 

I 

33. Young S. Oh represented Buyer andlor Seller in accounting. tax. and legal ~atters end Buyer and Seller waive 
conflict of interest by signing below. ; 

I HAVE BEEN AfFORDED ADEQUATE TIME At)lD OPPORTUNITY TO READ AN~ UNDERSTAND THESE ESCROW 
INSTRUCTIONS AND ALL OTHER DOCUMENTS REFERRED TO HEREIN. 

Dated __ --"2"""'"'UI<-'.(~'~ti'--____ , and signed in ___ .Jt~h!..l.Q,-!J..!.J<:6.:.:4l.',,,,J:..:t.,,,--+ ___ Ceunty, Washington. 

I 

I 

III 

SSN: ------'c---_ 
I 

SSN: ______ ~ 

•••••••• * ••••• t.t •• ,« •••••••• *f*14 •••••• f.t ••• *I ••• ~ •• 4 •••• J.~.~ .. * •• « ••• tl ••• 

I 

__ -4-.L=!!.L.~!..-_____ • and signed in __ -=.f;_...,_oJ.~<""I?1L.:...( ·.:..A""< __ ~\ ____ County. Washington. 

I 
DANIEL K Y 

SSN: __ ~ _________ _ 

CLOSING AGENT: 

BY:_~c..,.....d.~c12.....u::"'r' ______ -'-' -,-,Ye"-\u~n",-g-,,S,,-. >o<!.!Qh 

I 

I 
I 
I 
I 

SSN: _____ -+I __ _ 
j 

I 
I 
\ 
! 
I 
I 

\ 
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ADDENDUM TO BSCROW INSTR'UcrION 

JM\UUY 3, 20Q8 

2332 
B\\e.nos AirE:!I Gtill- Ser.t.l1eJ W A 0I.If Hscrow No: 

l),usinc::ss: 
We

J 
Bvycr, S.cIlsr enel J..eode:r, hereby instrl,lct &~t:I;IW i:o close 1M ttanSaQlion by 

hDlcilnll for ilt\dlor pa),i1JS the following lieD holdGl:$ BS 1\1rther instructed bol.ow. We 
\J~land that Bsc.tDW has 1107. mado and wlU not make any reprcscDtBlioD 85 to HIl of 
DIS " to ac.~l pa.yoff balanees for nil or the aclUal and/or p~Dtlal lien holders 0"1 tJ).It 
Stlbject bllm.ess. We wUl hold Escrow barmless and prowl:'" to lu.demJ1,ify for my 1088, 
cost, expl:DlCS wnd claim adlliDg out of1b5s matter. We also acbto~led~ lblll Bscrow 
rccommeocllSd (0 .w bldcpcmdent legal counsel aSJ ~ this _ncr. We undarstAwi \:bat we 
,hall not r,el)' OD &oro'" IG ttl existenU of IIJJY e:nownbWIoe apinst ttl~ business anc:t "f/iQ 
are relYing $011'1, on om: own lud.pendcII' counsel. '[bcrc I, u.ae exception fr6m the 
IIbove iDstn\C1lon: EaetOVI guzrantecs1ha.t the ju.demen1i apitlSl Mr. Chung Cboe by 
COldwell'B'iJlket i.s ruUJ pBid and released. 

Division of Ghild 8v.pPOrf . - Hold $'~OOO until further IllUllW 
inauuotion by all parti~ . 
WA Bmplo)"lJ)A\t SecudlY Hold 517.000 at)d.P~ nfter 
~8 t1le balance ~er closing 
Tdpls Corporillioll Hold $5,949.89 WJJil rur.dler mutua.! 

1. 

2. 

3. 
insttUCtloo by all parties; 

4.' PS.l hold S 1.313.lG lOItiJ i.\l\'tl\E!T mutual instnu:tion by all 

5. 
6. 
7. 

pzutil' 
DOlt - pay JI6,OOO,oO~ 
La:I - Zero . 
Bi~ Bxchll~8C • Hold S),9U.76 untU futtbe.t mutuel ;mt:l\1crionby 
all pllJ\lcs 

8, Co1dwcU ».,:\\el Zeta r 
9. ._ Malbecv. MIltD • ~ro' -e.... 
ID. SlIJlsur v. Chung Choe .. ~ro l'J1\~/...u.....d.. 
11. Advancomc - ~~IQ~ rJ') 
12. bmovanl'C bllC)k - Pa.y per written p~o{f de.J.1IW16 by thai OMl" 0/ 1-10 IJ ~"1l .. #Ht: 
13. AdditioDal Holdback ... $10,000.00 l' r-l'~ JI"vot. I,,;'{-

Wo, Buyer, Seller IQJ.d Lender, QDi;nowledp= tba' Egcro1a1Swed. that it i. not 
quJlified to give IIU' 4;Jplnion 8.S lX) the ll'pro,l1nLlteOe!s Of\\lf) above .mount and ICI 
10 ~encc: of ay fut1hor lion spinat the buslaesa (eJCcepl tb~t E,"~ rq)r=cDtB 
I1W l11ejudgrilentfor ColdwelJ BJ1l1ur is 1\Il1y paid). 
Esctaw sbaU pay OJ' hold ar.cording to \be above insfrUcrion. Tbe amount to be 
held shalal!e held fi'om seller's p1'O~S and bD lclept ~ a non jntqea\ bearing . 
pulled UUd BCcOunt fUl~ shall be ploased only upon UAenimoul written inat.tv.clion 



• 
, f 

29 2009 11: lSAM ldf ~ 
u.l~I:I!----·- VotN3 5 OK 

12086 18:12 ~2577B4&3~ 

by .fJU)'l:Ir. Seller and Lender. It is Iloted that EscroVlslrongly reeommcn.ded a.ll 
pttrties to po"e un BK.PCf\ te,,).ew tho UCC ;catd\ rCBwtS. 

By: Sc:lIer / 

D~/~~ 

ReceiVed by J),CIOW 

Da\C:: 2./ t'/2.-{) 0 'B 

c."""2>~ 


