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1st Ave Taproom Business Overview

| will be assuming the Taproom as is from Brian Stan. There will be a direct exchange in ownership and
equipment at no cost with the hopes to bring the Taproom back to be a profitable operation. | will be
taking over the financial responsibilities. The Taproom will remain the same conceptually featuring local
beers and wine. There will be no physical changes or improvements to the space besides the addition of
a small freezer.

My goal is to add a culinary flare to the concept offering up a traditional Northwest Seafood boil with
Southeast Asian Flavors. General operating hours and walk up counter service will remain the same. |
hope to capture more food sales during this unique time period and eventually bring back the taproom
to its days of business buzzing with activity.

Mission Statement

1%t Ave Taproom fuses the best the Northwest has to offer with the influence of the large Southeast
Asian community in Seattle. The goal is to preserve the dexterity of our amazing local bounty. We
source all our food and beverage ingredients locally and sustainably whenever possible. As a business
we strive to maintain a low carbon lifestyle and fight waste. We follow the Monterey Bay Seafood
Watch guidelines and there is a consciousness for animal welfare and farmworker’s rights.

As a chef in Seattle for the last 15 years, | have always used small locally owned businesses that follow
my same beliefs first. | was one of Frank’s Produce first wholesale restaurant accounts. Other friends
we use are: Merlino Foods, Carmen Ranch Beef, Local Roots Farms, St. Jude Tuna, Pen Cove, Taylor
Shellfish, Lummi Island Fish, King’s Garden Produce, Garden Treasures, Billie’s Tomatoes, Willie’s
Greens, Preservation Meat Company, Foraged and Found and Mushroom Joe.

Vuong Loc Bio

| was born in Vung Tau, Vietnam in 1977. My father was who was a POW for the south Vietnamese
military. He was constantly being released and detained. While he was let out, he managed to develop
a fishing business and owned his own boat. With the fear of being detained again, in 1979 he decided to
flea in the middle of the night with his wife, seven children and 300 additional refugees on his small
fishing boat. We landed in a U.S. refugee camp in Malaysia. We had several challenges on the trip, but
two major ones were being boarded by pirates once we ran out of fuel. However, my father knew
them, and they assisted us in reaching the embassy, after they looted everyone of course. The US
embassy refused to accept our boat. My father came up with the idea to sink the boat, which worked
thankfully, and we were brought in. We lived in the refugee camp for a year until we were sponsored by
an American family from Portage, MI. They brought us to Michigan where we had one additional sister
born and our family was raised.

| grew up hunting, fishing, farming and foraging our own food in Michigan, not just out of leisure, but as
a necessity to feed a family of ten living on $5 minimum wage income of my father and mother who
worked in green houses being paid by how flats of plants you could transplant.

We had a large garden, raised our own animals and were blessed with an amazing chef as a mother. My
mom worked in food stalls in Vietnam where she developed an amazing ability to cook. This where |
began my love for food. My favorite thing was always catching my own meals. | remember going fishing



before school so my mother could cook us fresh fish when | got home. As a blue-collar family, we would
work in the green house with my mom and work in the fields during harvest season. For example, being
paid $.89 a five-gallon bucket of pickling cucumbers. This gave me a great appreciation for ingredients.

| took my first real job when | was fourteen. | worked for an Indian restaurant, the owner would by spicy
chilis from my mom’s garden. | found a high-end Italian restaurant in took a job as a pizza cook. |
eventually worked all over in the kitchen. The owner of the restaurant said to me one day, “hey you're
pretty good, ever thought about culinary school?” He ended up being a graduate of the Culinary
Institute of America in Hyde Park, NY. He wrote me a letter of recommendation and | was accepted. |
left the State University | was attending for business and began my cooking career.

| graduated the CIA 1998. After my internship in Hawaii at Roy’s, my first job was at the Ritz Carlton
hotel in Florida. From there | met up with a former chef that wanted me to help open Aureole
Restaurant Las Vegas. | spent several months training in Aureole, NY before moving to Vegas. We were
voted best restaurant in America the first year we were open. | joined the Patina Group in the Venetian
Hotel and became a chef at Pinot Brasserie. | worked with them opening several restaurants in
California and Las Vegas.

I moved back to Michigan a few years later due to illnesses of my eldest brother and father. | worked at
the Townsend Hotel, a Relais & Chateaux in the Detroit area. | opened a small Tapas restaurant called
The Corner for the hotel that was featured Food Network’s The Best Of. | next opened Royal Park Hotel
in Detroit and was the Executive Chef. My father and brother soon passed after. That made me want to
get back out there and explore the cooking world.

| had friends here in Seattle that | visited often and fell in love with the area. | loved the food, the
people and even the rain. In 2005 | bought a home in Ballard, with the growth of the Seattle real estate,
| managed to leverage that into opening Portage Restaurant on top of Queen Anne hill. We had several
accolades, including best new restaurant and a voted a Rising Star Chef of Seattle by Starchefs NY. | have
been living in Seattle ever since and opening award-winning restaurants. Most recently Pomerol
Restaurant where | was featured on Beat Bobby Flay where | won unanimously.

I love living in the NW. [ live in a small home in Greenwood now where | have my own garden, chicken
coop and enjoy fishing in the Sound as much as possible. | still Viethamese vegetables from the original
seeds my mother brought over on the boat and survived the refugee camp.



Proposed 1% Ave Taproom Menu

Appetizers
Steamed Manilla Clams with Chili Lime Salt $13.99
Penn Cove Mussels in Chili Butter $13.99
Oysters on the half shell $3.25 each
Shrimp Cocktail $11.99
Bay Shrimp Salad $6.99

Razor Clam Chowder $5.25 80z cup $8.25 140z bowl

King’s Tide Seafood Boil

Dungeness Crab, Manilla Clams, Penn Cove Mussels, Prawns, Corn, Potato and Sausage with Chilies,
Garlic, Lemongrass, Ginger, Lime and Butter

$19.99 per person
Choose Spice Level

1. Mild 2. Hot 3. Fire
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BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT

Reference Date: November 15, 2017

The Taproom at Pike Place, LLC

(“Buyer”) agrees to buy and

Old Stove Brewing, LLC

(“Seller”) agrees to sell, on the following terms, the business commonly known as 1st Avenue Taproom, 1525

1st Ave. #16 in the City of Seattle 5
King County, Washington, 98101 , legally described on

attached Exhibit A. The Reference Date above is intended to be used to reference this Agreement and is not the

date of "Mutual Acceptance” which is defined in Section 26 below.

1. PURCHASE PRICE. The total purchase price, including the earnest money, is Two Hundred Thousand
Doliars ($200,000.00 ).
lus the amount paid for inventory as determined in Section 10, payable as follows:

All cash at closing with no financing contingency.

All cash at closing contingent on new financing in accordance with Section 4 of this Agreement.

$200,000.00 / 100.000 % of the purchase price in cash at Closing with the balance of the purchase
price paid as follows (check one or both, as applicable): E] Buyer's assumption of any underlying note and
security agreements, in accordance with Section 4 of this Agreement; [:] Buyer's delivery at Closing of a
promissory note for the balance of the purchase price, secured by the security agreement encumbering the
Business, in accordance with Section 4 of this Agreement.
(x| Other: See Addendum 1

2. EARNEST MONEY. The eamest money in the amount of $5,000.00 shallbeintheformof [ ]Cash
[X] Personal check Promissorynote | | Other: The earnest money shall be held
by [ ] Selling Firm [X] Closing Agent, although Selling Firm may transfer the earnest money to Closing Agent.

Buyer shall deliver the earnest money no later than:

days after Mutual Acceptance.
The last day of the Feasibility Period defined in Section 9 below.
Other:

If the earnest money is to be held by Selling Firm and is over $10,000, it shall be deposited to: D Selling
Firm's pooled trust account (with interest paid to the State Treasurer) [ |A separate interest bearing trust
account in Selling Firm's name. The interest, if any, shall be credited at closing to Buyer. If this sale fails to
close, whoever is entitled to the earnest money is entitled to interest.

Selling Firm shall deposit any check to be held by the Selling Firm within 3 days after receipt or mutual
acceptance, whichever occurs later. Buyer agrees to pay financing and purchase costs incurred by Buyer. If
all or part of the earnest money is to be returned to Buyer and any such costs remain unpaid, Selling Firm or
Closing Agent may deduct and pay them therefrom. Unless otherwise provided in this Agreement, the earnest
money shall be applicable to the purchase price.

3. This sale shall include all assets of Seller's business other than accounts receivable, cash, and the following
other assets which are not included: Seller shall retain all interest in Old Stove Brewing, LLC and all
products and signage exclusively related to Old Stove Brewing, LLC. Buyer is purchasing select
furniture, fixtures and equipment associated with, as well as the any tenant improvements owned by
Old Stove Brewing, LLC, at the taproom located at 1525 1st Ave, #16, Seattle, WA.

INITIALS: BUYER g"lé DATE l\ 1‘"\ ‘q' SELLER DATE

BUYER __ ( (i DATE _, SELLER DATE
W=eq 1%

CenturyPacific, LLLP, 1201 Third Ave Seattle, WA 98101 Phone: (206)757-8890 Fax: Old Stave
Michael Finch Produced with zipForm® by ziplogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.ziplLogix.com
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BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT
(CONTINUED)

In addition to the leases, contracts and agreements assumed by Buyer pursuant to Section 9b below, this
sale includes all right, title and interest of Seller to the following intangible property now or hereafter existing
with the respect to the business including without limitation: all drawings, plans specifications and other
architectural or engineering work product; all governmental permits, certificates, licenses, authorizations and
approvals; all utility, security and other deposits and reserve accounts made as security for the fulfillment of
any of Seller's obligations; any name of or telephone numbers for the business, and related trademarks,
service marks or trade dress; and guaranties, warranties or other assurances of performance received.
Notwithstanding the foregoing, if Seller uses the trademarks, service marks, or trade dress for Seller's other
businesses, then the Buyer's and Seller's obligations under this Agreement shall be conditioned on their
agreement to an irrevocable, royalty-free license (excluding any portion of the purchase price allocated to the
license) for the Buyer to use the marks and trade dress for the business purchased under this Agreement.
The totality of the assets to be acquired by Buyer, including any interest in real property, are referred to
collectively as the “Business.”

The purchase price shall be allocated among the assets purchased in the following amounts: real property
; equipment $100,000.00 i
leasehold improvements $50,000.00 ; supplies $25,000.00 ;
noncompete agreement ; consulting agreement

; goodwill ; other (identify)
Operating Capital: $25,000 .

4. PAYMENT TERMS AND SECURITY.

a. Application for New Financing. If payment of the purchase price is contingent on Buyer obtaining new
financing, then Buyer shall submit a complete, written application for financing for the Business within five (5)
days after satisfaction of the Feasibility Contingency in Section 9 of this Agreement. Buyer shall pay all
required costs and fees and shall make a good faith effort to procure financing at all times during this
financing contingency period. Buyer shall not reject those terms of a commitment which provide for a loan
amount of at least ° % of the purchase price, interest not to exceed % per annum, a
payment schedule calling for monthly payments amortized over not less than years, and
total placement fees and points not more than % of the loan amount. This Agreement shall
terminate and Buyer shall receive a refund of the earnest money unless Buyer gives Seller written notice that
this condition is satisfied or waived on or before days (60 days, if not completed) following
mutual acceptance of this Agreement.

b. Assumption of Existing Financing.

i) Approval of Documents. If payment of the purchase price includes Buyer's assumption of any of
Seller's existing financing or debt, Seller shall deliver to Buyer within five (5) days after mutual
acceptance of the Agreement a copy of all documents relating to the obligations that Buyer will
assume, including the note; any mortgage, deed of trust, or real estate contract; any guaranties, non-
recourse carve-outs, or indemnity agreements; and any fixture filings or financing statements (the
“Underlying Loan Documents”). Buyer shall be deemed to have approved the Underlying Loan
Documents unless Buyer gives notice of disapproval within the Feasibility Period.

ii) Consent to Assumption. Buyer shall submit a complete, written application for assumption of the
Underlying Loan Documents within five (5) days after satisfaction of the Feasibility Contingency in
Section 9 of this Agreement. Buyer shall pay all required costs and fees and shall make a good faith
effort to assume Seller's financing at all times during this financing contingency period. Upon Buyer's
request, Seller shall assist Buyer by (requesting the lender's consent to the assumption on Buyer's

INITIALS: BUYER__Q-I% DATE ( ; SELLER DATE

BUYER L UM\ DATE I| 'Hl I7 SELLER DATE

Produced with zipForm® by zipl.ogix 18070 Fifleen Mile Road, Fraser, Michigan 48026  www.ziplogix.com Old Stove
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BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT
(CONTINUED)
thin days

; iving this condition wi
behalf. Unless Buyer has obtained consent or waiving Gontingency, and provided that Buyer

0 days, if not completed) after satisfaction of the Fegsibility /
g;s tirr){ely complied with its obligations under this Section; this Agreement shall terminate and Buyer

shall receive a refund of the earnest money.

Assumption Fees and Expenses. Buyer shall pay all

of Seller's underlying indebtedness including all application fees, proc

fees, or other out-of-pocket expenses

iv) Release of Seller and Principals. Seller's obligations under this Agreement [:lsha_ll be Dshall l_'\ot
be (shall not be if not completed) conditioned upon Seller and all guarantors or mdemn_ttors being
released from their obligations arising under the Underlying Loan Documents for the period on and

after Closing.

¢. Seller Financing.

i) Debt Instruments. If Seller is financing a portion of the purchase price, unless different forms of debt
and security instruments are attached to this Agreement, Buyer shall execute and deliver to Seller at
closing: (i) LPB Form No. 28A Promissory Note and the DUE ON SALE and COMMERCIAL
PROPERTY optional clauses in that form shall apply; (i) UCC-1 Financing Statement covering the
personal property subject to Seller's security interest; and (iii) LPB Form No. 20 Short Form Deed of
Trust and CBA Form No. DTR Deed of Trust Rider if real property is included in the sale.

i) Payment Terms. The promissory note shall bear interest at the rate of 2.500 % per annum,
and shall be payable as follows (choose one):
monthly installments of interest only;

monthly installments of $ {
equal monthly installments of principal and interest in an amount sufficient to fully amortize the

outstanding principal balance at the stated interest rate over years;
[X] Other See Addendum #1

costs and expenses attributable to assumption

iii) essing charges, assumption

Payments shall commence on the first day of the first month following the month in which closing
occurs and continuing on the same day of each succeeding month, until (choose one):
months from the date of closing;

other See Addendum #1 , on which
date all outstanding principal and interest shall be due.

Buye!' [Xmay [ ]may not (may, if not completed) prepay the outstanding principal balance without
premium or penalty. If Seller receives any monthly payment more than day
(15 days if not filled in) after its due date, then Buyer shall be in default and a late payment charge of
$ : or__ 56.000 % of the delinquent amount (5% of the delinquent amount if not
filled in) shall be added to the scheduled payment. The principal shall, at Seller's option, bear all
interest gt therate of ___5.000 % per annum (18% or the maximum rate allowed by law, whichever
is Iesg, if not ﬁllec_:i in) during any period of Buyer's default. Buyer shall have 30 5
days if not filled in) after written notice from Seller to cure a default before Seller may declare all
outstanding sums to be immediately due and payable.

INITIALS: BUYER W DATE "l .Z% l 9' SELLER DATE

‘ \
BUYER _ ( (WM DATE _11- 24~ (77 SELLER DATE

Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026  www zZIpLogix.com 0ld Stove
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BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT
(CONTINUED)
of this Agreement:

The following Exhibits and Addenda are made a part

DDENDA.
5. EXHIBITS AND A EMN

Earnest Money Promissory Note, CBA Form
. Promissory Note,

UCC Financing Statement, Form UCC-1
FIRPTA Certification, CBA Form 22E
Assignment and Assumption, CBA Form PS-AS

Addendum/Amendment, CBA Form PSA

Back-Up Addendum, CBA Form BU-A

Financing Addendum, CBA Form PS-FIN

Defeasance Addendum, CBA Form Pc?-Dd e

Business Opportunity Real Estate Addendum, orm PS- A
Other_Rusintss Seevnty Ayrecmtat, uaraghy  aas -1,

6. ;URCHASE OF BUSINESS REAI! PROPERTY. If this sale includes the sale of real property to Buyer, the
parties have attached and completed the CBA Form No. PS-2A Real Property Addendum or another

addendum regarding the sale of real property.

7. SELLER'S UNDERLYING FINANCING. Unless Buyer is assuming Seller's underlying financing, Seller_shall
be responsible for confirming the existing underlying financing is not subject to any “lock out" or similar
covenant which would prevent the lender's lien from being released at Closing. In addition, Seller shall
provide Buyer notice prior to the end of the Feasibility Period if Seller is required to substitute securities for
collateral for the underlying financing (known as “defeasance”). If Seller provides this notice of defeasance to
Buyer, then the parties shall close the transaction in accordance with the process described in CBA Form PS-
D or any different process identified in Seller's defeasance notice to Buyer.

8. LIQUOR/GAMING LICENSES. Thissale [ ]does [X]does not (does not, if not filled in) involve the transfer of
a State Liquor or Gaming License. If a State Liquor License and/or Gaming License is to be transferred as
part of this sale, Buyer shall apply for such transfer(s) within 7 days of mutual acceptance of this Agreement
and Seller shall cooperate with Buyer's efforts. If the transfer of either of those licenses is denied or not
granted prior to Closing Buyer may, at Buyer's option, terminate this Agreement prior to Closing and the
earnest money shall be refunded to the Buyer.

9. FEASIBILITY CONTINGENCY. Buyer's obligations under this Agreement are conditioned upon Buyer's
satisfaction in Buyer's sole discretion, concerning all aspects of the Business, including physical and financial
condition; the presence of or absence of any hazardous substances on the real property; the contracts and
leases affecting the Business; the potential financial performance of the Business; the availability of
government permits and approvals; and the feasibility of the Business for Buyer's intended purpose. This
Agreement shall terminate and Buyer shall receive a refund of the earnest money unless Buyer gives written
notice to Seller within days (30 days if not filled in) (the “Feasibility Period”) of Mutual
Acceptance stating that this condition is satisfied. If such notice is timely given, the feasibility contingency
stated in this Section shall be deemed to be satisfied.

a. Schedule of Assets. Within ten (10) days of Mutual acceptance, Seller shall prepare a schedule setting
forth a_ll propgrty to be transferred to Buyer at Closing, whether real, personal, tangible, or intangible. Buyer
shall give notice of approval within ten (10) days of receipt of the schedule. If Buyer approves the schedule and
Buyer and Seller have not agreed on an allocation of the purchase price in Section 3 above, then Buyer and
Seller shall agree on an allocation of the purchase price among the various assets (equipment, furnishings
and fixtures, goodwill, etc.). If Buyer fails to give notice of approval of the schedule, or if the parties cannot

1T

[ IXI]

agree on the allocation of the purchase jpricg within ten (10) days after Buyer's approval of the schedule, this
INITIALS: BUYER QWW? DATE M W I ?’ SELLER DATE
v l T
BUYER com DATE ‘ 11-U4 ~217 SELLER DATE

Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48028 www zipl.ogix.com Old Stove
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BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT
(CONTINUED)

Buyer is not assuming any accounts pa iabiliti
yable or other liabilities of Sell i i
Buyer harmless from all liabilities of Seller | il e oy T

' ' related to Seller's operation of the i i
indemnify and defend Seller shall survive Closing. p e e

b. Books, Records, Leases, Agreements.
within days (2 days if not filled in) aft i

: er mut
qoguments o ; ) mutual acceptance_of this Agreement all
limitation: (i) statements for utilities, rea

» permits, applications, drawings, surveys,

reports; and (v) any lease or other agreement for use a
portion of the Business is located or conducted.

Buyer shall determine within the Feasibility Period whether it wishes and is able to assume, as of Closing, all
of the foregoing leases, contracts, and agreements which have t

erms extending beyond Closing, and to
determine which leases, contracts and agreements that Buyer does not wish to assume or to be subject.

Buyer shall be solely responsible for obtaining any required consents to each assumption. Seller, however,
shall cooperate with Buyer in securing any necessary consents but shall not be required to incur any out-of-

pocket expenses or liability in doing so. Seller shall transfer the leases, contracts and agreements as
provided in Section 14 of this Agreement.

If, at or prior to the end of the Feasibility Period, Buyer notifies Seller that there are certain leases, contracts or
agreements that Buyer wants terminated as a condition of Buyer's purchase, Seller shall have ten (10) days
from the date of Buyer's notice to terminate each such lease, contract or agreement on terms satisfactory to
Seller. Buyer shall incur no liability for any such termination. Unless Seller notifies Buyer by the end of the
ten-day period that Seller has been able to terminate each such lease, contract or agreement on terms
satisfactory to Seller, this Agreement shall terminate and the earnest money s[\all be returned to Buyer, unless
Buyer, on or before the end of the ten-day period, waives the termination requirement and proceeds to close.

¢. Access. Seller shall permit Buyer and its agents, at Buyer's sole expense and risk, to entqr the Business
at reasonable times to conduct inspections concerning the Business, the real property and improvements,
and the feasibility of the Business and the premises for Buyer's intended use. Buyer shall schedule any entry
with Seller in advance and shall comply with Seller's reasonable requirements mcl_udmg_ those'relatlpg to
security, confidentiality, and disruption of the Business. Buyer shall not perfom any invasive testing without
obtaining the Seller's prior written consent, which shall not be unreasonably wrthl_1eld._ Buygr shall festore the
Business and real property and improvements to the same condition they were in prior to mSpecthn. Buyer
shall be solely responsible for all costs of its inspections and feasibility analysis _and hag no authority to bind
the Business or real property for purposes of statutory liens. Buyer agrees to mdemqn’y and defend Seller
from all liens, costs, claims, and expenses, including attorneys' and experts' fees, arising from or relatmg to
entry onto or inspection of the Business. This agreement to indemnify apd defend Seller sh_a_ll survive Closing.
Buyer may continue to enter the Business in accordance with the foregoing terms a_nd condl'tnlons after rem_oval
or satisfaction of the feasibility contingency only for the purpose of re-sale or to satisfy conditions of financing.

<!
INITIALS: BUYER W DATE (/\['1/‘1 ’ SELLER DATE

BUYER LM DATE _yy - ’le w7 SELLER DATE

i ” . e
Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026  www zipl.ogix.com Old Stove
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PURCHASE & SALE AGREEMENT
(CONTINUED)

ner of the premises on which all or a part of the

f Premises by Seller. If Seller is the ow :
-y i ses as part of this Agreement, Seller shall deliver

iness is located, and Buyer is not purchasing the premi >
tBou;uy:rs within ten (10) day: after mutual acceptance a proposed form of lease for the premises. Buyer an:ii
Seller shall then have until the end of the Feasibility Period to agree upon a ﬂqal form of lease. If Buyer an
Seller cannot agree on a final form of lease by the end of the Feasibility Period, then Buyer of Seller may
terminate this Agreement and the earnest money shall be returned to Buyer. ‘

e. Contact with and Employment of personnel. Buyer shall not contact any employees of Seller without

Seller's permission unless this Agreement is made contingent on hiring such employees.

10. INVENTORY. Within ten (10) days of Mutual Acceptance, Seller and Buyer shall_agree in writing on a

preliminary inventory setting forth the count and assigned unit values for Business inventory. If Seller and
Buyer cannot agree on a preliminary inventory, then this Agreement shall terminate and the earn_est money
shall be refunded to Buyer. The inventory shall be valued at the lower of Seller's cost for any such item or tr)e
fair market value of such item. The inventory to be sold shall consist only of items of quality or quantity
commercially usable and saleable in the ordinary course of business. At the close of the fast business day
prior to Closing, Seller and Buyer shall conduct a final inventory for the purpose of adjusting the inventory
count (but not the assigned unit values). The final inventory shall not exceed the preliminary count by more
than percent (10% if not filled in). The final inventory value (the final inventory count per
iten times the assigned unit values per item) shall be added to the purchase price described in Section 1.

11. EMPLOYMENT MATTERS. Seller shall be responsible for all employment obligations of the Business prior to
Closing, including wages, taxes, accrued vacation and sick pay, and benefits for all employees and/or
contractors engaged by Seller for the Business prior to Closing. Unless otherwise agreed, all employees shall
be terminated as of Closing and Buyer shall be responsible after Closing only for those employees or
contractors that Buyer hired.

12. _OPERATIONS PRIOR TO CLOSING. After Mutual Acceptance, Seller shall continue to operate the business
in the ordinary course; shall not sell, pledge, encumber or otherwise transfer any of the property (except for
myer_ntory in the ordinary course); shall maintain the assets of the Business in at least the same condition
existing on the date of mutual acceptance of this Agreement, ordinary wear and tear and damage by casualty
exc_luded; shall not enter into, modify, or terminate any contracts, leases or other agreements (except in the
ordinary course of business), or make capital expenditures in excess of $5,000 without first obtaining Buyer's
cgns:ent! which shall not be unreasonably withheld; shall not increase the compensation, benefits or
distributions of any of the employees or principals of the business; and shall pay before delinquency all taxes
assessments, and other government charges regarding the Business, its operations and property. '

13. POSSESSION. Buyer shall be entitled to possession onClosin
(on Closing, if not filled in). A o [

14. chNVEYA_NC_E. Title to the tangible property shall be transferred by bill of sale unless some different method
gf tarr?nskf_?‘rd is dictated by law. _Seller v\_rarrapts tpat the title to the property shall be free of all liens and claims
o gr tlo (,:leoxc?ept as otherwise provided in this Agreement. At Closing, Seller and Buyer shall execute and
i : sing Agent CBA Form No. PS-AS Assignment and Assumption Agreement transferring all

s, contracts and agreements assumed by Buyer and all intangible property transferred to Buyer.

INITIALS: BUYER Q’IW’) pare_{\ ,LU[\I?
L ‘ | SELLER DATE

BUYER Lo DATE 1~ ~W7 SELLER DATE
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BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT
(CONTINUED)
15. CLOSING OF SALE. This sale shall be closed on December 7, 2017
(*Closing”) by TBD ("Closing Agent”) (Seller shall select the

16.

17.

18.

Closing Agent, if not completed). Buyer and Seller shall deposit with Closing Agent by 12:00 p.m. on the
scheduled closing date all instruments and monies required to complete the purchase in accordance with this
Agreement. “Closing” shall be deemed to have occurred when the deed is recorded and the sale proceeds
are available to Seller. Time is of the essence in the performance of this Agreement. Sale proceeds shall be
considered available to Seller, even though they cannot be disbursed to Seller until the next business day
after Closing. Notwithstanding the foregoing, if Seller informed Buyer during the Feasibility Period that
Seller's underlying financing requires that it be defeased and may not be paid off, then Closing shall be
conducted in accordance with the three-day closing process described in CBA Form PS_D. This Agreement
is intended to constitute escrow instructions to Closing Agent. Buyer and Seller will provide any supplemental
instructions requested by Closing Agent provided the same are consistent with this Agreement.

CLOSING COSTS. Seller and Buyer shall each pay one-half of the escrow fees. Taxes payable in the year
of closing, rents and other payments under assumed contracts or leases, license fees for Liquor or Gaming
Licenses if closing occurs within ninety (90) days of the start of the license year, utilities, phone company
charges, advertising fees, and other operating expenses shall be pro-rated as of closing. Unless otherwise
agreed in writing, Buyer shall pay all costs of assuming contracts leases and other agreements. Buyer shall
reimburse Seller for lease, utility and other business related deposits not returned to Seller at closing. Buyer
shall pay all sales and/or use tax (other than real estate excise tax) arising from the transfer of the Business.

RISK OF LOSS. The risk of loss or damage to the Business shall be Seller's until Closing. Buyer may
terminate this Agreement and obtain a refund of the earnest money if improvements on the premises or the
assets of the Business are materially damaged by casualty before Closing, or if condemnation proceedings
are commenced against all or a portion of the premises before Closing. Damage will be considered material if
the cost of repair exceeds the lesser of $100,000 or five percent (5%) of the purchase price stated in this
Agreement.

SELLER'S REPRESENTATIONS. Except as disclosed to or known by Buyer prior to the expiration of the
Feasibility Period, including matters disclosed in the books, records and dacuments made available to Buyer,
or in the title report or any supplemental report or documents referenced therein, Seller represents to Buyer
that, to the best of Seller's actual knowledge, each of the following is true as of the date hereof: (a) Seller is
authorized to enter into this Agreement, to sell the Business, and to perform its obligations under this
Agreement; (b) The books, records, leases, agreements and other items delivered to Buyer pursuant to this
Agreement comprise all material documents in Seller's possession or control regarding the operation and
condition of the Business; (c) Seller has not received any written notices that the real property or the Business
violate any applicable laws, regulations, codes and ordinances; (d) Seller has all certificates of occupancy,
permits, and other governmental consents necessary to own and operate the Business for its current use; (e)
There is no pending or threatened litigation which would adversely affect the Business after Closing; (f) There
is no pending or threatened condemnation or similar proceedings affecting the real property, and the Business
is not within the boundaries of any planned or authorized local improvement district; (g) Seller has paid (except
to the extent prorated at Closing) all local, state and federal taxes (other than real and personal property taxes
and assessments described in Section 16 above) attributable to the period prior to closing which, if not paid,
could constitute a lien on Property (including any personal property)), or for which Buyer may be held liable
after Closing; (h) Seller is not aware of any concealed material defects in the Business except as disclosed to
Buyer in writing during the Feasibility Period; (i) There are no Hazardous Substances (as defined below)
currently located in, on, or under the Business in a manner or quantity that presently violates any
Environmental Law (as defined below); there are no underground storage tanks located on the real property;
and there is no pending or threatened inverigation or remedial action by any governmental agency regarding

INmiaLs: BUYER __ Y YV pare_{1]| 71 !:j’ SELLER DATE
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the release of Hazardous Substances or the violation of Environmental Law at the Business. As used herein,
the term "Hazardous Substances" shall mean any substance or material now or hereafter defined or regulated
as a hazardous substance, hazardous waste, toxic substance, pollutant, or contaminant under any federal,
state, or local law, regulation, or ordinance governing any substance that could cause actual or suspected
harm to human health or the environment ("Environmental Law"). The term "Hazardous Substances"
specifically includes, but is not limited to, petroleum, petroleum by-products, and asbestos.

INDEMNIFICATION. Seller agrees to defend and indemnify Buyer from any liability, loss, or damage
(including attorneys' fees and costs of litigation) arising from or relating to Seller's breach of the foregoing

representations or any of its other obligations set forth in this Agreement. This agreement to indemnify and
defend Buyer shall survive Closing.

cw. Seller, and all partners, members, shareholders, officers-enddi

Seller, agree tha i NA months following-€165ing, neither Seller nor its p
members, shareholders, officers or directers.yjll pastieipate in the ownership or operation of any business that
competes directly with the business i ated within a radius of NA

NOTICES AND COMPUTATION OF TIME. Unless otherwise specified, any notice required or permitted in, or
related to, this Agreement (including revocations of offers and counteroffers) must be in writing. Notices to
Seller must be signed by at least one Buyer and must be delivered to Seller and Listing Broker with a
courtesy copy to any other party identified as a recipient of notices in Section 30. A notice to Seller shall be
deemed delivered only when received by Seller, Listing Broker, or the licensed office of Listing Broker.
Notices to Buyer must be signed by at least one Seller and must be delivered to Buyer, with a copy to Selling
Broker and with a courtesy copy to any other party identified as a recipient of notices in Section 30. A notice
to Buyer shall be deemed delivered only when received by Buyer, Selling Broker, or the licensed office of
Selling Broker. Selling Broker and Listing Broker have no responsibility to advise of receipt of a notice
beyond either phoning the represented party or causing a copy of the notice to be delivered to the party's
address provided in this Agreement. Buyer and Seller shall keep Selling Broker and Listing Broker advised of
their whereabouts in order to receive prompt notification of receipt of a notice. If any party is not represented
by a licensee, then notices must be delivered to and shall be effective when received by that party at the
address, fax number, or email indicated in Section 30.

Unless otherwise specified in this Agreement, any period of time in this Agreement shall mean Pacific
Time and shall begin the day after the event starting the period and shall expire at 5:00 p.m. of the last
calendar day of the specified period of time, unless the last day is a Saturday, Sunday or legal holiday as
defined in RCW 1.16.050, in which case the specified period of time shall expire on the next day that is not a
Saturday, Sunday or legal holiday. Any specified period of five (5) days or less shall not include Saturdays,
Sundays or legal holidays. Notwithstanding the foregoing, references to specific dates or times or number of
hours shall mean those dates, times or number of hours; provided, however, that if the Closing Date falls on a
Saturday, Sunday, or legal holiday as defined in RCW 1.16.050, or a date when the county recording office is
closed, then the Closing Date shall be the next regular business day.

ll } SELLER DATE
BUYER Lem DATE _W- ’b‘l ¥ 741\‘! SELLER DATE
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22. AGENCY DISCLOSURE. At the signing of this Agreement,
Selling Broker
Represented
and the Listing Broker
represented

23.

24

-

9 Y), and Managing Broker (if any) representing both parties as
dual agents. All parties acknowledge receipt of the pamphlet entitled “The Law of Real Estate Agency.”

ASSIGNMENT. Buyer [ ]may [Jmay not (may not, if not completed) assign this Agreement, or Buyer's
rights hereunder, without Seller's prior written consent, unless provided otherwise herein. If the "may not"

option is selected and the words "and/or assigns" or similar words are used to identify the Buyer, then this

Agreement may be assigned with notice to Seller but without Seller's consent only to an entity which is

requires Seller's consent. The party identified as the initial Buyer shall remain responsible for those
obligations of Buyer stated in this Agreement notwithstanding any assignment and, if this Agreement provides

for Seller to finance a portion of the purchase price, then the party identified as the initial Buyer shall
guarantee payment of the Seller financing.

DEFAULT AND ATTORNEY'S FEE,

(a) Buyer's default. In the event Buyer fails, without legal excuse, to complete the purchase of the Business,
then (check one):

[X] Seller may terminate this Agreement and keep the earnest money as liquidated damages as the sole and
exclusive remedy available to Seller for such failure; or

Seller may, at its option, (a) terminate this Agreement and keep as liquidated damages the earnest money
as the sole and exclusive remedy available to Seller for such failure, (b) bring suit against Buyer for Seller's
actual damages, (c) bring suit to specifically enforce this Agreement and recover any incidental damages, or
(d) pursue any other rights or remedies available at law or equity.

(b) Seller's defauit. In the event Seller fails, without legal excuse, to complete the sale of the Business, then
check one):

@ As Buyer's sole remedy, Buyer may either (a) terminate this Agreement and recover all eamest money or
fees paid by Buyer whether or not the same are identified as refundable or applicable to the gurchase price;
or (b) bring suit to specifically enforce this Agreement and recover incidental damages, provided, however,
Buyer must file suit within sixty (60) days from the scheduled date of closing or from the date Seller has

informed Buyer in writing that Seller will not ;(roceed with closing, whichever is earlier; or
INITIALS: BUYER Q—N\A DATE \/\\’VU\ '—?— SELLER DATE
BUYER ' CeWA  pare 1o 14 .eh SELLER DATE

Produced with zipForm® by zipLogix 18070 Fifteen Mile Road, Fraser, Michigan 48026 www.ziplogix.com Old Stove




25,

26.

27.

INITIALS: BUYER Q'QW\A DATE U\ b \

© Commercial Brokers Association 2011 CM

ALL RIGHTS RESERVED
CBA Form PS_2
Business Opportunity Agreement
Rev. 1/2012
Page 10 of 13
BUSINESS OPPORTUNITY
PURCHASE & SALE AGREEMENT
(CONTINUED)

D Buyer may, at its option, (a) bring suit against Seller for Buyer's actual damages, (b) bring suit to specifically
enforce this Agreement and recover any incidental damages, or (c) pursue any other rights or remedies
available at law or equity.

Neither Buyer nor Seller may recover consequential damages such as lost profits. If Buyer or Seller institutes
suit against the other conceming this Agreement, the prevailing party is entitled to reasonable attorneys' fees
and expenses. In the event of trial, the amount of the attorney's fee shall be fixed by the court. The venue of
any suit shall be the county in which the Business is located, and this Agreement shall be governed by the
laws of the state where the Business is located.

MISCELLANEOQOUS PROVISIONS.

a. Complete Agreement. This Agreement and any addenda and exhibits thereto state the entire
understanding of Buyer and Seller regarding the sale of the Business. There are no verbal or other written
agreements which modify or affect the Agreement.

b. Counterpart Signatures. This Agreement may be signed in counterpart, each signed counterpart shall
be deemed an original, and all counterparts together shall constitute one and the same agreement.

c. Electronic Delivery. Electronic delivery of documents (e.g., transmission by facsimile or email) including
signed offers or counteroffers and notices shall be legally sufficient to bind the party the same as delivery of
an original. At the request of either party, or the Closing Agent, the parties will replace electronically delivered
offers or counteroffers with original documents.

d. Section 1031 Like-Kind Exchange. If either Buyer or Seller intends for this transaction to be a part of a
Section 1031 like-kind exchange, then the other party agrees to cooperate in the completion of the like-kind
exchange so long as the cooperating party incurs no additional liability in doing so, and so long as any
expenses (including attorneys fees and costs) incurred by the cooperating party that are related only to the
exchange are paid or reimbursed to the cooperating party at or prior to Closing. Notwithstanding Section 23,
any party completing a Section 1031 like-kind exchange may assign this Agreement to its qualified
intermediary or any entity set up for the purposes of completing a reverse exchange.

ACCEPTANCE; COUNTEROFFERS. Seller has until midnight of (if not filled
in, the third business day) following the day Buyer delivers the offer to accept this offer, unless sooner
withdrawn. If this offer is not timely accepted, it shall lapse and the earnest money shall be refunded to Buyer.
If either party makes a future counteroffer, the other party shall have until 5:00 p.m. on the
business day (if not filled in, the second business day) following receipt to accept
the counteroffer, unless sooner withdrawn. If the counteroffer is not timely accepted or countered, this
Agreement shall lapse and the earnest money shall be refunded to the Buyer. No acceptance, offer or
counteroffer from the Buyer is effective until a signed copy is received by the Seller, the Listing Broker or the
licensed office of the Listing Broker. No acceptance, offer or counteroffer from the Seller is effective until a
signed copy is received by the Buyer, the Selling Broker or the licensed office of the Selling Broker. "Mutual
Acceptance” shall occur when the last counteroffer is signed by the offeree, and the fully-signed counteroffer
has been received by the offeror, his or her broker, or the licensed office of the broker. If any party is not
represented by a broker, then notices must be delivered to and shall be effective only when received by that
party.

SELLER'S ACCEPTANCE AND BROKERAGE AGREEMENT. Seller agrees to sell the Business on the
terms and conditions herein, and further agrees to pay a commission in a total amount computed in
accordance with the listing agreement. If there is no written listing agreement, Seller agrees to pay a
commission of % of the sales price or $ . The commission shall be apportioned
between Listing Firm and Selling Firm a specred in the listing or any co-brokerage agreement. If there is no

(q" SELLER DATE
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listing or written co-brokerage agreement, then Listing Firm shall pay to Selling Firm a commission of

: % of the sales price or $ . Seller assigns to Listing Firm and Selling Firm a
portion of the sales proceeds equal to the commission.

CONFIDENTIALITY. Until and unless Closing has occurred, Buyer will treat all information obtained in
connection with the negotiation and performance of this Agreement as confidential (except for any information
thgt Buyer is required by law to disclose and then only after giving Seller written notice at least three (3) days

» and will not use or knowingly pemit the use of any confidential information in any
manner detrimental to Seller.

LISTING AGENT AND SELLING LICENSEE DISCLOSURE. EXCEPT AS OTHERWISE DISCLOSED IN
WRITING TO BUYER OR SELLER, THE SELLING BROKER, LISTING BROKER, AND FIRMS HAVE NOT
MADE ANY REPRESENTATIONS OR WARRANTIES OR CONDUCTED ANY INDEPENDENT
INVESTIGATION CONCERNING THE LEGAL EFFECT OF THIS AGREEMENT, BUYER'S OR SELLER'S
FINANCIAL STRENGTH, BOOKS, RECORDS, REPORTS, STUDIES, OR OPERATING STATEMENTS;
THE CONDITION OF THE BUSINESS OR THE PERSONAL PROPERTY ASSETS OF THE BUSINESS;
THE FITNESS OF THE BUSINESS FOR BUYER'S INTENDED USE; OR OTHER MATTERS RELATING TO
THE BUSINESS, INCLUDING WITHOUT LIMITATION COMPLIANCE WITH APPLICABLE LAWS
(INCLUDING LAWS REGARDING ACCESSIBILITY FOR DISABLED PERSONS), OR HAZARDOUS OR
TOXIC MATERIALS. SELLER AND BUYER ARE EACH ADVISED TO ENGAGE QUALIFIED EXPERTS TO
ASSIST WITH THESE DUE DILIGENCE AND FEASIBILITY MATTERS, AND ARE FURTHER ADVISED TO
SEEK INDEPENDENT LEGAL AND TAX ADVICE RELATED TO THIS AGREEMENT.

INITIALS: BUYER Wﬂ—? DATE \\‘—'/U\[ (3’ SELLER DATE
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30. IDENTIFICATION OF THE PARTIES. The following is the contact information for the parties involved in this
Agreement:
Buyer Seller
Contact: Brian Stan Contact: Christopher C. Moore
Address: 1916 Pike PIl. STE 12 #420 Address:1212 3rd Ave. N~ W cem
Seattle, WA 98101 Seattle, WA 98109
Business Phone: Business Phone:
Mobile Phone:(206)660-2682 Mobile Phone: (206)446-1212
Fax: Fax:
Email:bstan@oldstove.com Email: cmoore@oldstove.com
Name: Name:
Assumed Name (if applicable): Assumed Name (if applicable):
Selling Broker: Listing Broker:
Address: Address:
Business Phone: Business Phone:
Mobile Phone: Mobile Phone:
Email: Email:
Fax: Fax:
MLS Office No.: MLS Office No.:
Address: Address:
Business Phone: Business Phone:
Fax: Fax:
Email: Email:
CBA Office No.: CBA Office No.:
o ices ; Courtesy Copy of Notices to Seller to:
Name: Name:
Address: : Address:
Business Phone: Business Phone:
Mobile Phone: Mobile Phone:
Fax: Fax:
Email: Email:
INITIALS: BUYER Q’) ﬂh pate_\ 1/‘4 I :}* SELLER DATE
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IN WITNESS WHEREOF, the parties have signed this Agreement intending to be bound.
. B ﬂ afﬁ e
Buyer %ﬁ?‘) %@g} (NW M Q|Ib€ /" Buyer
Printed name and type of entity Printed name and type of entity
Buyer — e P2 Buyer
ignature and title ‘ Signature and title
Date signed ! [ ! 1/\( | (’7L Date signed
Seller LhRis ™ R E Seller
Printed name and type of entity Printed name and type of entity
Seller - bvm Seller
Signature and title Signature and title
H- 2y.
Date signed o Date signed
INITIALS: BUYER DATE SELLER DATE
BUYER DATE SELLER DATE
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FIRST ADDENDUM/AMENDMENT TO
PURCHASE AND SALE AGREEMENT
The following is part of the Purchase and Sale Agreement dated November 15, 2017 ;
(the “Agreement”), between The Taproom at Pike Place, LLC

("Buyer”), and Old Stove Brewing, LLC
(“Seller”), regarding the sale of the Property known as: 1st Avenue Taproom, 1525 1st Ave. #16, Seattle,

98101 (the “Property”).

IT IS AGREED BETWEEN THE SELLER AND BUYER AS FOLLOWS:

1. Seller shall provide Buyer with 100% purchase financing at an annual interest rate of 2.5%, amortized

over 117-months. Monthly payments of $1,927.96 (principal and interest) shall commence on April 5, 2018

and will be due by the 5th of every month thereafter. The final payment is due December 5, 2027. See

attached amortization schedule.

2._In the event Buyer elects to sell any or all of the Assets as identified in Section 3 of the Agreement,

Buyer's going concern at 1525 1st Ave #16, Seattle, or seeks to terminate any lease at the Pike Place

Market, Buyer shall notify Seller in writing in advance of making available for sale. Should Buyer find a

candidate to purchase Buyer's assets, Seller shall have an ongoing right of first refusal to urchase the

assets Buyer wishes to sell based upon the same terms and conditions as the bonafide third-party buyer.

INITIALS: BUYER W\é DATE v\ 1"1 (9- SELLER DATE
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ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST

This ASSIGNMENT AND ASSUMPTION OF MEMBERSHIP INTEREST
("Assignment") is made as of the 1st day of January, 2021 (the "Effective Date"), by and between
(1) Brian Stan, a Washington resident (“Assignor”), and (ii) Vuong Loc, a Washington resident
(the "Assignee"), (collectively, the "Parties" and individually, "Party").

RECITALS:

WHEREAS, Assignor is the sole member of The Taproom at Pike Place, LLC, a
Washington limited liability company (“The Taproom™);

WHEREAS, The Taproom is a party to that certain Business Opportunity Purchase and
Sale Agreement between The Taproom and Old Stove Brewing, LLC (“Old Stove”), dated
November 15, 2017 (the “PSA™); and

WHEREAS, Assignor agrees to assign, and Assignee agrees to accept assignment, of all
of Assignor’s membership interest in The Taproom, including, but not limited to, all of The
Taproom’s obligations to Old Stove under the PSA.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the Parties hereto hereby agree as follows:

AGREEMENT:

1. Assignment and Assumption. Assignor hereby assigns, sets over and transfers to
Assignee, and Assignee hereby assumes, all of Assignor's right, title and membership
interest in The Taproom (the “Membership Interest”) and to all written service, supply,
trash removal, maintenance, construction, capital improvement and other similar contracts
in effect with respect to The Taproom’s business operations, including, but not limited to,
the PSA between The Taproom and Old Stove (collectively, the “Contracts”).

2. AS IS. Assignor has not made and does not make any express or implied warranty or
representation of any kind whatsoever with respect to the Contracts and rights assigned
hereunder, including but not limited to, compliance of the Contracts with the requirements
of any law, rule, specification or contract pertaining thereto. Assignee accepts the contracts
and rights assigned hereunder on an "AS IS, WHERE IS, WITH ALL FAULTS" basis.

3. Mutual Indemnity. Assignee agrees to indemnify and hold harmless Assignor from any
cost, liability, damage or expense (including reasonable attorneys' fees) arising out of or
relating to Assignee's failure to perform any of the obligations under the Contracts arising
from and accruing on or after the date hereof. Assignor agrees to indemnify and hold
harmless Assignee from any cost, liability, damage or expense (including reasonable
attorneys' fees) arising out of or relating to Assignor's failure to perform any of its
obligations under the Contracts to the extent accruing prior to the date hereof and during
Assignor's period of ownership, except to the extent such cost, liability, damage or expense
has been expressly assumed by Assignee.



4. Governing Law. This Assignment and all transactions hereunder shall be governed by the
laws of the State of Washington.

5. Counterparts. This Assignment may be executed and delivered in any number of
counterparts, each of which so executed and delivered shall be deemed to be an original
and all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment
effective as of the 1st day of January, 2021.

ASSIGNEE:

By: Vuong Loc

ASSIGNOR:

By: Brian Stan

OLD STOVE CONSENT:

Old Stove hereby consents to this assignment, including assignment of The Taproom’s
obligations to Old Stove under the PSA.

By: Christopher C. Moore
Its: Managing Member
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