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COPY

ORIGINAL FLED

MAY 11 2011

THOMAS R. FALLQUIST
SPOKANE COUNTY CLERK

IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

IN AND FOR SPOKANE COUNTY

TREFRY ENTERPRISES, LLC, a - 3
Washington Limited Liability Company, d/b/a 1 120 2 0 0 2
The Bulldog, No.
Plaintiff, COMPLAINT FOR SPECIFIC
PERFORMANCE OF CONTRACTUAL
V. OBLIGATION AND/OR FOR DAMAGES
RELATED TO BREACH OF CONTRACT
WILLARD C. QUINN, III, a married man AND/OR FOR DECLARATORY
dealing in his separate property; and JOHN JUDGMENT
and JANE DOEs 1-10, husband and wife and
the marital communities composed thereof,
Defendants.

PLAINTIFF TREFRY ENTERPRISES, LLC, a Washington Limited Liability Company,
d/b/a The Bulldog, by and through its attorney, TIMOTHY B. FENNESSY of LAYMAN LAW
FIRM, PLLP, by way of and for cause of action against the Defendant, hereby alleges the

following:

I. PARTIES, JURISDICTION AND VENUE

1.1 TREFRY ENTERPRISES, LLC, Plaintiff herein is a Washington Limited

Liability Company doing business as The Bulldog (hereinafter “Trefry Enterprises, LLC”) with
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its principal place of business at North 1305 Hamilton Avenue, in Spokane, Spokane County,

Washington.

1.2 WILLARD C. QUINN, III (hereinafter “Quinn, III’), Defendant in this action is a
married man dealing with his separate real property located in Spokane County, Washington.
Quinn, 1II currently resides in Kitsap County, Washington.

1.3 Upon information and belief, JOHN and JANE DOEs 1-10 (hercinafter the
“DOES”), defendants in this action, are married couples residing in Washington who have
entered into purchase and sale agreements and/or lease agreements for the real property at issue
in this action.

14  The lease which is the subject matter of this action involves real property located
in Spokane County, Washington and contains a provision which requires that any action shall be
commenced and maintained in Spokane County, Washington.

1.5  Venue and jurisdiction is proper in this Court.

II. FACITS

2.1 Trefry Enterprises, LLC re-alleges paragraphs 1.1 through 1.5 as though fully set
forth herein.

22 On or about May 31, 1996, Trefry Enterprises, LLC entered into a written lease
agreement with Quinn, III, for premises to be used for the purpose of conducting a tavern
business. The lease was for a term of One Hundred Eighty (180) months ending on August 31,
2011. [Attached hereto as Exhibit “A” is a true and correct copy of said lease. ]

2.3 The subject lease is contingent upon Trefry Enterprises, LLC not being in
material breach of a business installment contract being negotiated at that time, under which it
ultimately purchased the assets of The Bulldog Tavern & Hamburger Emporium, Inc. as Seller
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and Willard C. Quinn, Jr. and Mary Lou Quinn (parents of Quinn, IIT) as Seller’s Shareholders.
[Attached hereto as Exhibit “B” is a true and correct copy of said business installment contract.]

2.4 The subject lease also provides for a first right of refusal for Trefry Enterprises,
LLC during the duration of said lease in the event the described property should be offered for
sale and a clause whereby the property is to be sold to Trefry Enterprises, LLC at the completion
of the Fifteen (15) year period of the lease.

2.5 The subject lease states that the Parties agree that the purchase price to be paid by
Trefry Enterprises, LLC to Quinn, III, for the entirety of the leased real property shall be
determined by appraisal and will be at fair market value at the time of the sale.

2.6  Quinn, ITI, was aware that Trefry Enterprises, LLC was engaged in negotiations to
purchase The Bulldog Tavern & Hamburger Emporium, Inc. from his parents for Three Hundred
and Fifty Thousand Dollars ($350,000).

2.7 Quinn, ITI, knew or should have known that Trefry Enterprises, LLC was only
interested in leasing the described real property if it could receive a first right of refusal for any
sale during the term of the lease and a right to buy the property at fair market value at the end of
the lease.

2.8 Quinn, ITT, told all members of Trefry Enterprises, LLC that he was ready to move
away from Spokane and looked forward to selling the subject real property at the completion of!
the fifteen (15) year lease period, if not before.

2.9  The right to exercise the purchase option coincided with the date of final payment

by Trefry Enterprises, LLC to Quinn, [II’s parents for purchase of The Bulldog Tavermn &
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Hamburger Emporium, Inc.’s assets under a business installment contract, which was executed
with an effective date of August 29, 1996.

2.10  Trefry Enterprises, LLC has successfully completed all obligations of the business
installment contract under which it purchased all of the assets of The Bulldog Tavern &
Hamburger Emporium, Inc. as Seller with Willard C. Quinn, Jr. and Mary Lou Quinn as Seller’s
Shareholders.

2.11  Trefry Enterprises, LLC has also fully and completely complied with all terms of
the subject lease agreement for the past Fifteen (15) years from May 31, 2011 to the present.

2.12  Quinn, III has recently demanded Plaintiff sign a new lease agreement or vacate
the leased premises on or before August 31, 2011 and has refused confer about or agree upon any
person to perform the appraisal required to determine fair market value of the properly described
real property.

2.13  Quinn, III has recently made representations to Plaintiff that he has received and
was considering offers from the DOES to purchase the real property at issue.

2.14  Quinn, TII has recently made representations to Plaintiff that he has, or is prepared
to enter into a lease agreement with the DOES for the real property at issue.

2.15 Trefry Enterprises, LLC has incurred substantial costs, expenses, risks and
liability in reasonable reliance on Quinn, II’s representations that the leased premises would be
sold by him in its entirety to Trefry Enterprises, LLC at the completion of the Fifteen (15) year

period of the lease.
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2.16 Trefry Enterprises, LLC d/b/a The Bulldog will suffer irreparable damage to its
business in the event it is not permitted to purchase the real property where the business has
operated for at least the past Fifty (50) years.

III. CAUSES OF ACTION

A. Specific Performance—Quinn, III

3.1 Trefry Enterprises, LLC re-alleges the facts set forth in paragraphs 1.1 through
2.16 above and incorporates the same as if fully set forth.

3.2 An enforceable contract for sale of real property was entered by and between
Trefry Enterprises, LLC and Willard C. Quinn, III on or about May 31, 1996 by the terms
contained in the lease with option to purchase.

33 Trefry Enterprises, LLC has properly performed all duties under the lease with
option to purchase and Quinn, IIT has fully accepted all benefits of such performance.

3.4  Trefry Enterprises, LLC has properly demanded appointment of a person to
determine the fair market value by appraisal of the real property which is subject to the lease
with option to purchase.

3.5 Quinn, III has wrongfully refused to respond to such demand and further has
recently made it known through his agents, that he has concluded that he has no obligation to sell
the subject real property to Trefry Enterprises, LLC, despite the clear language of the document
and numerous confirming oral discussions and statements, despite full performance by Trefry
Enterprises, LLC of all its obligations under the lease with option to purchase, and despite the
acceptance of Quinn, III of all benefits of such performance during the full term of the Fifteen

(15) year agreement.

COMPLAINT FOR SPECIFIC PERFORMANCE OF LEASE LAYMAN LAW FIRM, PLLP

601 S. Division St.
WITH OPTION TO PURCHASE-5 Spokane, WA 99202-1335

(509) 455-8883 fax (509) 624-2902




O o0 =1 SN Wn kLN =

’»)JUJWWWNNNNNNNNN[\))—‘HHP—‘P—‘HP—*HHH
#w[\J»——‘O@OO\]O'\UI-PUJNF—*O\OOO\]O\U\#UJNP—‘O

3.6 Equity demands that specific performance of the contractual obligation to
appraise and sell the subject real estate to Trefry Enterprises, LLC be ordered.

B. Breach of Contract—Quinn, 111

3.7  Trefry Enterprises, LLC re-alleges the facts set forth in paragraphs 1.1 through
3.6 above and incorporates the same as if fully set forth.

3.8  Every contract contains an express and/or implied duty of good faith and fair
dealing as a matter of law in the State of Washington.

39 Quinn, II’s actions, statements and failures to act as described herein, amount to
material breach(es) of his contractual duties and obligations.

3.10 As a direct and proximate result of Quinn, III’s material breach(es) of contract,
Trefry Enterprises, LLC has in the past and will continue to suffer substantial damages in
amounts to be proved at the time of trial.

C. Promissory Estoppel—Quinn, ITI

3.11 Trefry Enterprises, LLC re-alleges the facts set forth in paragraphs 1.1 through
3.10 above and incorporates the same as if fully set forth.

3.12  Quinn, III promised to sell the subject real property as described in Exhibit A to
the lease to Trefry Enterprises, LLC.

3.13  Quinn, IIT expected or reasonably should have expected that his promises would
cause Trefry Enterprises, LLC to change its position in reliance on his promises.

3.14 Trefry Enterprises, LLC materially changed its position in justifiable reliance
upon Quinn, III’s promises, by, without limitation, entering into the lease as attached to this

Complaint.
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3.15 Injustice can be avoided only by enforcement of Quinn III’s promises. To wit,
without enforcement of Quinn III’s promises to sell, Trefry Enterprises, LLC d/b/a The Bulldog
will suffer irreparable damage to its business as it will be forced to relocate from its current
location where the business has operated for the past Fifty (50) years.

D. Declaratory Judgment—Quinn, III and DOES

3.16 Trefry Enterprises, LLC re-alleges the facts set forth in paragraphs 1.1 through
3.15 above and incorporates the same as if fully set forth.

3.17 Upon information and belief, Quinn III has received offers from the DOES to
purchase and/or lease the real property at issue and has or is prepared to enter into those
agreements.

3.18 Any purchase and sale agreement, lease agreement, or the like must be declared
invalid, unenforceable, null, and void by virtue of Trefry Enterprises, LLC’s first right of refusal
and Quinn, III’s promise to sell the real property at issue to Trefry Enterprises LLC at the
conclusion of the lease described in Exhibit A.

IV. PRAYER FOR RELIEF

WHEREFORE, Trefry Enterprises, LLC prays for the following relief:

A. For a judgment of specific performance and Order of the Court compelling Quinn,
TII to agree to an appraisal of the real property in order to determine the final price at fair market
value of the described real property under the lease and option to purchase;

B. For an award of damages, including costs, attorney fee’s and interest as provided

for by law, contract and/or equity in the State of Washington;
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C. For a judgment declaring any purchase and sale agreement, lease agreement, or
like agreement and/or contract between Quinn, ITI and the DOES null, void, unenforceable, and
invalid,;

D. For leave to amend this Complaint to conform to the facts as they are developed
and/or discovered during the course of this litigation; and,

E. For such other and further relief as this Court shall deem necessary, just and/or

equitable under the laws of the State of Washington.

DATED this ﬂ day of May, 2011.

LAYMAN LAW FIRM, PLLP

=/ S

TIMOTHY B. FENNESSY, WSBA #1@

NIKALOUS ITAGE, WSBA #4003
tfennessy@laymanlawfirm.com
narmitage@laymanlawfirm.com

Attorneys for Trefry Enterprises, LLC, d/b/a/ The
Bulldog, Plaintiff
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VERIFICATION

STATE OF WASHINGTON )
) SS.
County of Spokane )

DAVID B. TREFRY, being first duly sworn on oath depose and says:

That he is a member of TREFRY ENTERPRISES, LLC, plaintiff in the foregoing
COMPLAINT FOR SPECIFIC PERFORMANCE OF LEASE WITH OPTION TO
PURCHASE, the he has read the same, knows the contents thereof, and knows the facts therein
stated to be true. The attached and incorporated exhibits are believed to.be true and accurate.

/
DAVID B. TREFﬁW =

SUBSCRIBED AND §WORN before me this | ] day of May, 2011.
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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is entered into effective theél%:: day of August,
1996, by and between BULLDOG TAVERN & HAMBURGER EMPORIUM, INC., a
Washington corporation (hereinafter referred to as ngeller"); WILLARD C.
QUINN, JR. and MARY LOU QUINN, husband and wife (hereinafter referred to
as Seller's Shareholders); and TREFRY ENTERPRISES, L.L.C., a Washington

- Limited Liability Company (hereinafter referred to as "Buyer"} .

RECITALS :

A. WHEREAS, the Seller owns the assets described herein
comprising a restaurant and bar known as the Bulldog Tavern located at
N. 1305 Hamilton, Spokane, Washington 99202 {"the Buginess™), and
desires to sell the assets of the Business to Buyer; and

B. WHEREAS, Buyer desires to purchase from Seller all of the
assets of the Business, all on the termg and conditions as contained
herein.

NOW, THEREFORE, in consideration of the mutual covenants,
agreements, representations, and warranties contained herein, together
with other good and valuable consideration, the receipt of which is
hereby acknowledged, the parties agree as follows:

1. cale of Sellexr's Asgets. The Seller agrees to and hereby

gsells, assigns, transfers and conveys to Buyer, and Buyer agrees to and
hereby purchases, effective upon the Closing Date as hereinafter defined,
the following—described assets of‘the Business owned by Seller.

1.1 Theé assets of the Business, located on the Business
premises, including but not limited to: the furniture, fixtures,
equipment, food and supplies jnventories, trade names, logos,
telephone numbers and goodwill, all as detailed on Exhibit "1.Ll"

attached hereto.

‘GADOCRLM\BULLDOG3.APA
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1.2 The items of leased personal property and equipment
" degcribed on Exhibit w1.2" attached hereto.

2. Excluded Assets.

5.1 Cash, Accounts Receivable, and Other Excluded Assets.

Excluded from this sale are accounts receivable existing at Closing
and cash on hand.

3. purchase Price of Seller's Assets. In consideration for the

foregoing sale and a851gnment of Seller's asgsets:

3.1 purchase Price. As the purchase price for the assets of
the Business, as detailed in Paragraph 1 herein, Buyer shall pay to
Seller the aggregate sum of Three Hundred Fifty Thousand Dollars
{350,000 .00) .

3.2 Payment of Purchase price. At closing the purchase price
ag set forth at subparagraph 3.1 hereunder shall be paid as follows:

(a) The Buyer shall pay to the Seller the sum of One
Hundred Fifteen Thousand Dollars ($115,000.00) plus Seller’s
actual cost of the inventory of food, beer, wine and supplies
on hand at the time of closing in cash in the form of a
cashiers’ check or other funds acceptable'to_seller.' Credit
shall bé given to the Buyer at closing for the earnest money
deposit in the amount of $30,000.00 previously paid by Buyer
and held in the trust account of Witherspoon, Kelley,
Davenport & Toole;

(b) The Buyer shall deliver a promissory mote (the
ipromissory Note”) in the'principal amount of Two Hundred
Thirty Five Thousand pDollars ($235,000.00). The Promissory
Note will be payable over fifteen years in equal monthly
installments of $2,561.38 each, including interest at the rate
of 10-1/4% per annum, with the first of giich installments to
be payable on the first day of October, 1996 and thereafter on
the first day of each month until the entire balance of the

principal and intereat due under the Promissory Note is paid

G:\DO_C\_RLM\BULLDOGB.APA 2



in full. The Promigsory Note shall be personally guaranteed,
jointly and severally, by David Trefry, Brian §. Franklin,
patricia M. Mullarkey and Wayne J. Wakefield {(the “Buyer’s
Membexrs”), and shall be secured by a security agreement on the
furniture, fixtures, equipment, trade name, logos, telephone
number and inventory described in Exhibit 1.1 attached hereto,
the payment and performance of which shall alsoc be persomally
guaranteed, jointly and geverally, by the Buyer’s Members.
The Promissory Note shall be further secured by an assignment
for security purposes of Buyer’'s leagse of the premiges upon
which the Business 1s located; provided, however, a default by
Buyer under the lease ghall not be considered a default
hereiinder. |

3.3 Expenses of Closing and Prorates. The parties agree that

among the expenses of Closing shall be attorney's fees, accountant's
feeg, filing fees, prorated charges, galeg tax, and personal
property taxes. Unless otherwise provided herein, such expenses
shall be paid by the parties as follows:

(a) Each party shall pay its own employees, attormey's
and accountant's fees.

(b) Seller shall be responsible for all employee
related expenses (including but not _limited to wages,
employment taxes, acerued vacation and sick leave to the
extent any thereof is payable) accrued prior to the Closging
Date. gSeller agrees to terminate all of its employees
effective as of the Closing Date. Buyer ghall have the right
to interview and hire any of Seller’s employees effective upon
the Closing Date.

{c) Seller shall pay all Eaxes'imposed by reason of the
sale hereundexr, except Buyer shall pay applicable sales or use
tax with reference to the sale price of the tangible personal

property.
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(d) Utilities and other items which are metered or
gimilarly determined, if any, shall be read or determined on
‘the Closing Date, and such charges shall be paid by Seller.
Utilities and other items which are not metered ox
determinable, including telephone service and computer time
charges, will be prorated as of Closing basged upon the number
of days in 1996 before and after Closing.

(e) The perscnal property taxes levied for the yeax
1996, shall be prorated based upon the number of days in the
calendar year before and after the Closing and paid as due.
Unpaid prior years' taxes shall be paid by Seller at the time
of Clcsing,

(£) All receipts and expenses of the business
including, without limitation, payroll expenses, shall be
allocated between the Seller and the Buyer as of 11:59 p.m. on
the Closing Date.

1.4 Allocation of Purchase Price. The parties hereto agree
that the purchase price shall be allocated in accordance with the
gchednile attached heretc as Exhibit "3.4". |

3.5 Assumption of Liabilities. By its purchase of assets

hereunder, Buyer neither assumes any outstanding liabilities of
Seller nor takes any property gubject to such liabilities.

4, Representations and Warranties of .Seller. Seller hereby

repfesents and warrants to Buyer the following, guch facts are deemed by
the parties to be material, each of which representations and warranties
shall be continuing, shall be true at the date hereof, and the Closing
Date and shall survive the Closing.

4.1 Corporate Existence and Authority. Seller is a

Washington corporation duly organiZed, existing and in good standing
under the laws of the State of Washington, and is entitled to own

or lease its assets and properties and to carry on its business in
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the State of Washington; sale of the Subject Assets has been
approved by the Board of Directors and shareholders of Seller.

4.2 Liens and Good Title. The Seller has good and marketable
title to all perscnal property to be sold hereunder, free and clear
of any and all liens, éncumbrances or claims of third parties. All
of sald property ig assignable and neither Seller nor Seller’s
Shareholders have entered into any other contract to sell or
mortgage such property.

4.3 Permits, and Iicenses. Attached hereto as Exhibit "4.2"
ig a listing of all permits, licenses, and similar authorizations
from governmental or industry authorities acquired by Seller with
reference to the Business, and also, as part of Exhibit w4.2", is
a listihg of all telephone numbers and telephone installations
relating to any property conveyed to Buyer under the terms of this
Agreement; and any telephone service contracts now in effect.

4.4 ‘Autho;igx to  Transfer. Seller has full power and
authority to transfer its assets to Buyer hereunder without
obtaining the approval of any other pérson or. QBVernmental
authority, except for the governmental approvals required for the
transfer of Seller’s liguor and gambling licenses and permits.

4.5 ©No Breach. Neither the execution of this Agreement nor
the consummation of the transactions contemplated hereby will result
in a breach of any term or provisions of, or constitute a default,
or an event with or without notice or lapse of time or both, would
constitute a default, under the Articles of Incorporation or Bylaws
of the Seller, or under any lease, license, promissory mnote,
agreement, indenture, mortgage, deed of trust or other instrument
to which the Seller or Seller's Shareholders are a party or by which
it or its property is bound.

4.6 Compliance with Law, Peymits and Licenses. To the best

of its knowledge, the Seller is in compliance with all applicable

federal, state and local regulatory laws, ordinances, rules,
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regulations and orders relating to its business, including all
zoning laws and regulations.

4.7 Litigation and Claims. There is no pending litigation,
claim, or investigation by any governmental authority, legal,
administrative, or arbitration proceeding pending, or threatened
against or affecting the Seller, or any of its officers, directors,
shareholders, properties, assets or business which would affect the
consummation of the transaction provided for under this Agreement.
Seller is not subject to any outstanding orders, writs, injunctioris,
or decrees of any court, arbitration tribunal, or governmental
authority against or affecting it or its properties or business.
The Seller has mnot receéived notice of any violation of any
applicable federal, state or local statute, ordinance, zule or
regqulation affecting the Seller’s assets or business activities.

4.8 Tax Returns an xeg. GSeller has, to the best of its
knowledge, filed all tax returns and paid all taxes owing to
federal, atate or local governmental authorities.

4.9  Drepaid Services or Merchandise. geller has no

outstanding arrangements with any persons under which goods or
services have been sold on a prepaid basis.

4.10 Finderg' Fees and Brokers' Commigsions. The Seller has

not incurred amy liability for finders' fees, brokerage commissions,
or similar charges in connection with the transactions contemplated
by this Agreement, nor is he aware of anyone rendering such services
in commection herewith.

4.11 No Material Adverse Change. Theré has been no material
adverse change in the financial condition, businegg or results of
operation of Seller since December 31, 1955.

5. Representations and Warranties of Buyer. Buyer hereby

represents - and warrants to Seller the following, each of which

representations and warranties are deemed by the parties to be material,
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shall be continuing, shall be true at the date hereof, and shall survive
the Closing:’

5.1 Finders and Brokers. Buyer has mnot incurred any
liability for £finders' fees, brokérage commisgions, or similar
charges in connection with the transactions contemplated by this
Agreement, nor isg it aware of anyone rendering such services in
connection herewith.

_ 5.2 Authorization. This Agreement and all documents to be
delivered by Buyer hereunder will be duly and validly authorized,
executed and delivered by Buyer and shall consgtitute the valid and
binding obligation of Buyer enforceable in accordance with their
terms, subject to laws affecting the enforcement of creditor's
rights generally'without,rEquiring‘the approval or consent of any
other persons or governmental authority.

5.3 Corporate Existence _apnd Qualification. Trefry
Enterprises, L.L.C. is a limited liability company duly formed. and
existing in good standing under the laws of the State of Washington.

5.4 Buyer's Investigation of Seller. Buyer represents and
acknowledge that it has been given access to, and has had the
opportunity to review and have reviewed by accountants of its
choicg, the financial statements of Seller, and has had to its
gatisfaction examined the assets, liabilities and other facets of
the business of Seller and has satisfied itself as to the worth of
the Business. Seller agrees to furnish or cause to be furnished to
buyer and its representatives all data and information concerning
the subject assets and business that wmay feasonébly be requested by
Buyer prior to Closing. Buyer and other representatives may inspect
(at réasonable time or times) the subject assets and premises on
which thé Businegs is conducted,

6. nggngngs of the Seller. The Seller hereby covenants and

representsg as follows:
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6.1 Continuing Representations and Warranties. Promptly upon
the occurrence of, or upon Seller becoming aware of an impending or
threatened occurrence of, any event which would cause or constitute
a material breach, or which would have caused or constitﬁted a
breach had such event occurred prior to the date hereof, of any of
the representations or warrdnties of the Seller contained in or
referred to in this Agréement or in any Exhibit to this Agreement,
Selier {(or Seller's Shareholders if Seller is then dissolved) shall
give written notice thereof to Buyer and ghall use his best efforts
to prevent or promptly remedy the same.

6.2 Congents of Third parties. The Seller has obtained or
will use his best efforts to obtain by Closing all necessary
consents of third parties required for the éonsummation_of the
transaction contemplated hereunder; provided, however, that the
Buyer shall have the sole responsibility for the transfer or
igsuance of all beer, wine, liquor, gambling and business licenses
and permits and all leases of real or personal property necessary
for it to conduct a tavern business on the premises. Seller agrees
to cooperate with Buyer in Buyer’s efforts to obtain the transfer
and issuance of all licenses, permits and leases réferred to under
this Section 6.2. A

6.3 Consummation of Agreement. The Seller will perform and
f£y1fill all conditions and obligations on its part to be performed
and fulfilled under this Agreement, to the end that the transactions
contemplated by this Agreement shall be fully performed.

6.4 Emplovee Records. The Seller will provide Buyer, on or
before Closing, complete and accurate copies of all employee records
relative to the current employees of Seller. Such records shall
detail pay rates, vacation, bonuses, and sick leave. Seller has no
employeés ‘aubject to collective bargaining agreements. The
authorized agents of Buyexr ghall be given the‘opportunity at the

time of the announcement to Seller's currerit employees of the sale
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herein to meet with such employees and discusg posgible future
employment and training. geller shall allow Buyer to commence the
training of such employees, provided that such training does not
interfere with the employee's re9pon5ibi1ities.and duties to Seller
prior to Closing.

6.5 ur ssurances. Subsequent to Closing, the Seller
shall execute and deliver such further instruments of transfer and
shall take such other actions as Buyer or ita counsel may reasonably
request in order to more effectively transfer the assets sold
hereunder.

6.7 Operation of Business. Prior to Closing, Seller will

continue, except ag provided in this gubparagraph, to operate the
Business in the usual and ordinary course of business. Seller has
not or will not since the date hereof, through the Closing Date,
directly or indirectly:

{a) Neglect to perform any ordindry maintenance and
repairs to fixtures, furniture, and equipment;

{b) Create or suffer any liens, encumbrances, security
interests, mortgages, deeds of trust, ~ pledges, or other
charges of any kind to be placed on any of its assets sold
hereunder.

(¢) “suffer or incur any material adverse change in its
Business.

{d) Sell, lease, assign, or otherwigse transfer any of
the assets of the Business, or any'interest_thereiﬁ, except in
the ordinary course of its Bugsiness.

‘(e) Incur or suffer any material damage, destructiom,
or loss to any property, assets of the Business. X

{£) Accept prepayment for any goods or serv1ces or

accept payment for any goods or services until the same have

been provided.
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(g} Seller shall continue to carry its existing
insurance, subject to wvariations in amounts required by
ordinary operations of its buginess.

(h) Seller shall use its best efforts, without making
any commitments on behalf of Buyer, to preserve its business
organization intact, to keep available to Seller for possible
hire by Buyer its present employees, and to pregerve its
present relationships with suppliers, custometis, and others
having business relationships with it.

7. Conditions Precedent f£o Obligations of Buyer. The obligations
of Buyer under this Agreement are subject to the fulfillment, prior to
or at the Closing, of the following conditions precedent: '

7.1 Representations arid Warranties of the Seller. Each of
the representations and wérranties of the Seller contained and in
and referenced in this Agreement shall be true and there shall not
have any material error, misstatement or omission in any of such
repregentations or warranties.

7.2 Performance by the Seller. The Seller shall have

_performed‘and comﬁlied with all covenants, agreements and conditions
required by this Agreeﬁent to be performed and complied with by it
prior to or on the Closing.

7.3 No Material Change. There shall have been no material
adverse change in the financial condition of the Seller, or in the
agsets to be 901a hereunder, whether by loss, damage, destruction
or otherwise, during the period from the date hereof through the
Cloging, except as described herein.

7.4 Approvals - Tease. All approvals necesgary to the
consummation of the transactions contemplated by this Agreement
shall have been received prior to'the Closing; including, but not
limited to the execution of a new lease agreement by Buyer'for the

premises upon which the Business is located.
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B. Covena of Bu

8.1 Performance of Covenants. Buyer hereby'covenants that
from and after the date hereof, Buyer ghall perform and fulfill all
conditions and obligations on the part'of’Buyer to be performed_and
fulfilled under this Agreement to the end that the transactions
contemplated by this Agreement ghall be fully performed.

8.2 Coptinuing Representations and Warranties. Promptly upon
the cccurrence of, or upon Buyer becoming aware of an impending of’
threatened occurrence cof, any event which would cause or constitute
a breach, or which would have caused or constituted a breach had
such event occurred prior to the‘date hereof, of any of the repre-
sentations or warranties of Buyer contained in or referred to in
this Agreement or in any Exhibit to this Agreement, Buyer shall give
detailed written notice therecf to Seller and shall use its best
efforts to prevent or promptly remedy the same.

9. conditions Precedent to Obligations of the Seller. The

obligations of the Seller under this Agreement are gsubject to the
fulfillment, prior to or at the Closing, of the following conditions

precedent:

9.1 Renresentations and Warranties of Buyer. Each of the
representations and warranties of Buyer contained in and referenced
in this Agreement shall be true on and as of the Closing and there
ghall not have been any material error, misstatement or omission in
any such representation or warranty.

9.2 exfo ce Buyer. Buyer shall have pexrformed and
complied with all of the covenants, agreements, and conditions
required by this Agreement to be performed, complied with and
executed by Buyer prior to or on the Closing.

10. The Closing. The Closing shall be held at the officés of
Seller’é coungél, Witherspoon, Kelley, Davenport & Toole, 1100 U.S. Bank
Building, Spokane, Washington at 10:00 a.m. local time on August 29, 1996

(the “Closing Date”), unless extended by agreement of Seller and Buyer.
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The Closing shall be effective ag of 2:01 a.m. on August'31, 1996. Such
location shall not imply any representation of Buyer by such counsel.

10.1 At the Closing, Buyer shall deliver the folleowing items:
To the Closing Agent, in compliance with subparagraphs 3.2 and 3.3
hereunder.

(a} a cashier’s or certified check in the amount of
485,000 ($115,000 minus the $30,000 earnest money deposit
heretofore paid) plus Buyer's share of Closing costs;

(b) the Promissory - Note and Security Agreement
described under Section 3.2(b) in form reasonably satisfactory
to counsel for Seller; and

(c) the guaranties of the Promissory Note and Security
Agreement provided for under Section 3.2(b) signed by each of
Buyer’'s Members in form reasonably satisfactory to counsel for
Seller.

10.2 At the Closing, the Seller shall deliver to Buyer a bill
of sale and assignment transferring to Buyer the tangible and
intangible personal property being:purchased,by’it hereunder.

11. Miscellaneous Covenants.

11.1 Risk of Ioss:. The risk of loss, damage or destruction
of or to its assets shall be borne by the Seller prior to Closing.

11.2 Expenses. Except as expressly set forth herein, each
party hereto will pay all costs and expenses of its own performance
of and compliance with all agreements and conditions contained in
thig Agreement,

11.3 Waiver. No waiver of any of the terms or conditions of
this Agreement shall be binding or effective for any purpose unless
expréssed in writing and executed by the party giving the same. No
examination or investigation by or on behalf of Buyer shall
constitute or operate as a waiver by Buyer of any representation or

warranty of the Seller under this Agreement, or have the effect of
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estopping Buyer from asgserting any breach or failure of any such
representation or warranty. No examination or investigation by or
on behalf of Seller shall constitute or operate as a waiver by
Seller of any representation or warranty of Buyer under this
Agreement, or have the effect of estopping Seller from asserting any
breach or failure of any such representation dr warranty.

11.4 Indemnification by Seller. Seller and Seller’s

‘Shareholders, jointly and severally (hereinafter in this Paragraph
referred to as the “Indemnitor”), agree to and shall indemnify
Buyer, its successof and assigns, against any and all damages
resulting from any breach of any representations or covenants set
forth in this Agreement, or the untruth or inaccuracy thereof, or
the acts, liabilities or obligations of them, or arising from the
ownership or operation of the Bugineds prior to Closing. Indemnitor
further agrees to, and shall, iridemnify Buyer against any and all
such debts, liabilities, choses in action ox claims of any nature,
absolute or contingent, together with. all expenses and legal fees
resulting from any such breach, untruth or inaccuracy, act,
liability or obligation or which may be incurred to compromise or
defend such liabilities, choices in action, or claims of any nature,
absolute or contingent. Buyexr, ity &successors or assigns, shall
notify the Indemnitor of amy such liability, asserted liability,
breach of warranty, untruth or inaccuracy of representation, or any
claim therecf, with reasonable promptness. Indemnitor, or its legal
representative, shall have, at its election, the right to settle or
defend any such matter involving liability asserted by a third party
through counsel of its own choosing, at the expense of Indemnitor.
Such notice and opportunity to compromise or defend, as applicable,
shall be a condition precedent to any liability of Indemmitor with
regard to the claim of a third party under this indemnity provisiom.
In the event that Indemnitor undertakes to compromise or defend any

such liability, it shall notify Buyer, or its succegsgors cor assigns,
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in writing promptly'cﬁ its intention to do so, and Buyer, its
successors and agsgigns, agrees to cooperate with the Indemnitor and
its counsel in compromising or defénding any such liabilities.

11.5 Indemnification by Buver. Buyer and Buyer’s members
(hereinhafter in this paragraph referred to as the “Indemnitor”)
agfee to and shall indemnify Seller against any and all damages
resulting from any breach of any representation or covenant set
forth in this Agreement, or the untruth or inaécuraCy thereof, or
the acts, liabilities, or obligations of it arising from the
ownership or operation of the Business after Closing. Indemnitoxr
further agrees to and shall ihdemnify Seller against any and all
such debts, liabilities, choses in action, or claims of any nature,
absclute or contingent, together with all experises and legal fees
resulting from any such breach, untruth, or inaccuracy, act,
liability, or obligation which may be incurred to compromise or
defend»such liabilities, choses in action, or claims of any nature,
absolute or contingent. Seller shall notify the Indemnitor of any
such liability, asserted liability, breach of warranty, untruth, or
inaceuracy of representation, or any claim thereof, with reasonable
promise: Indemnitor or its legal repregentative shall have, at its
election, & rigﬂt to sell or defend such matter involving liability
asserted by a third party through counsel of its own choosing, at
the expense of Indemnitor. Such notice and opportunity, compromise,
or defense, as applicable, shall be a conditicn precedent to any
'liability’of Indemnitor with regard to the claim of a third party
under this indemnity provision. In the event that Indemnitor
undertakes to compromige or defend any such 1iabi1ity, it shall
notify Seller in writing promptly of its intention to do so, and
Seller agrees to cooperate with the Indemnitor and its counsel in

compromiging and defending any such liabilities. |
11.6 Governing Law. This Agreement shall be cohstrued in

“accordance with, and governed by, the laws of the state of
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Washington and venue with respect to any diépUte ghall be laid in
Spokane County, Washington, except as may be regquired by law.

11.7 Notice. All notices, requests, demands and other S
communicatioﬁs hereunder shall be in writing, and shall be deemed
to have been duly given if mailed, first class, postage prepaid,

certified mail, with return receipt requested:

If to Buyer: Trefry Enterprises, L.L.C.
c/o David Trefry
1305 N. Bamilton St.
Spokane, WA 99202

With a copy to: Gair Petrie
Paine, Hamblen, Coffin,
Brooke & Miller
1200 Washington Trust Financial
Center
717 W. Sprague Avenue
Spokane, WA 99204

If to Seller: Bulldog Tavern & Hamburger
\ Emporium, Inc.
c/o Willard Quinn, Jr.
91-3 North Bay Lane
Port Ludlow, WA 98365

with a copy to: Robert L. Magnuson
Witherspoon, Kelley, Davenpeort
& Toole

1100 U.S. Bank Building
Spokane, WA 99201

Any party may change the address to which notice shall

be sent by giving written notice of such change of address in
accordance herewith.

11.8 Successorg and Assigna. All of the terms and conditions

of this Agreement, and the rights and obligations of the parties

hereunder, shall be binding upon and shall inure to the benefit of

~

the respective successors and assigns of the parties hereto;
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provided, however, that this Agreement shall not be assignable by
Buyer without the priox written consent: of Seller.

11.9 Entire Agreement. This Agreement congtitutes the entire
agreement and understanding of the parties with respect to the
transactions contemplated hereby as an exclugive statement, and
incorporates and supersedes all prior and contemporaneous
negotiations, agreements, arrangements and understandings related to
the subject matter hereof. This Agreement may not be amended,
terminated or otherwise modified, except by a written instrument
executed by all of the parties to be bound thereby.

11.10 Captions and Headings. The captions and headings
contained herein are for convenience of reference orily, and shall not
in any way affect the meaning or 1nterpretat10n of this Agreement.

11.11 Attorney Fees. In the event that any party shall bring
an action in connection with the performanca, breach or
interpretation of this Agreement, or in any way relating to the
transactions contemplated hereby, the prevailing party in such action
shall be entitled to xecover from the losing party all reasonable
costs and expenses of litigation, including attorney's fees, court
costs, costs of investigation, accountlng and other costs reasonably
related to such litigation, in such amount as may be determined in
the sole discretion of the court having jurisdiction over such

action.

- 11.12 ¥o Third-Party Beneficiary. No person shall be deemed

a third-party bemeficiary hereof.
11.13 Exhibitg. All Exhibits attached to this Agreement are
incorporated in the Agreement by the references herein as though set

forth in verbatim text.
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IN WITNESS WHEREOF, the parties have executed this Agreement on the

date referenced above.

GADOCORIMBULLDOGS. APA

BULLDOG TAVERN & HAMBURGER
EMPORIUM, . INC., a Washington
Corporation

¥ ;ts ‘g zq‘:/ gl .‘—g . 7;

wgeller”

Willaxd C. Ql% Jr. 3

Mary Lou @u"ﬁm LA T

TREFRY ENTERPRISES, L.L.C., a Washington
limited liakility company
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Tts MM /A

w Buyer "
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GUARANTY

In consideration of the Seller entering into the within and foregoing
Asset Purchasg Agreement, the unde’rsignéd_ hereby guarantee, jointly and
severally, the performance of Trefry Enterprises, L.L.C. and the payment
of all gums due Or to become due under such Asset purchase Agreement.

A2

yny
Savip TREFRY. [/ [/

frine € batt

BRIAN S FRANKLIN
W

PATRICIA M. MULLARKEY B!

STATE OF WASHINGTON )

S/-{/Mi gs.

I certify that I know or have satisfactory evidence that WILLARD
QUINN, JR. sigried this instrument; on oath stated that he was authorized
to execute the instrument and acknowledged it, as the President of
BULLDOG TAVERN & HAMBURGER EMPORIUM, L.L.¢, a Washington Limited
Liability Company, to be the free and voluntary act of such corporation,
for the uses and purposes mentioned in the instrument.

DATED: /%\\*/@}u‘$“f' 29, 1996. ) ;

/. y|
! AVEM //{/u VY ’,ﬁ /g//
\\\\ * ,ig,“, P S e VAN AN W'

County of

-,;:3;5 "b"'-’f"??” NOTARY PUBLIC in and for the State
.:Fi‘,?_'_:,;lz\‘“’» Ompri B of Washington, residing at. ALAAAML .
s 1 I B R~ A= s ; ; =

== S |% 4F My appointment expires: 5/ <&
22 2 @S gix3 A
2 o | @ o ief

A R/ s

.. 3
gy RS
RTTITN
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State of Washington F

_ ‘/ ] ) ss.
County of Ewﬂ””bﬁ”ut*’)

I certify that I know or have satigfactory evidence that WILLARD C.
QUINN, JR. ig the person who appeared before me, and gaid pexson
acknowledged that he signed this instrument, on oath stated that he was
authorized to execute the instrument and acknowledged it to be his free
and voluntary act for the uses and purposes mentioned in the instrument.

i 2 ) )
.fﬁl/f ‘o s/ fj)n iff 4 ﬁj:z
NOTARY PUBLIC in and for the Stape
of Washington, residing at '
My appointment expires: 2

L L\

10 A
Ty

State of Washington

)
A ) ss.
County of_fﬁLJéﬁﬂl, )

I certify that I know or have satisfactory evidence that MARY LOU
QUINN is the person who appeared before mé, and said person acknowledged
that she gigned this instrument, on oath atated that she was authorized
to execute the irstrumernt and acknowledged it to be her free and
voluntary act for the uses and purposes mentioned in the instrument.

DATED : An@f L/ 257, 199%. N -
C GoA— L @:)' (. WL

NOTARY PUBLIC in aud for the State
of Washington, residing at OpAA '
My appointment expires: ]

19
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State of Washingtonm )
7 ] s8.
County of Spokane )

I certify that I know or have satisfactory evidence that DAVID TREFRY
is the person who appeared before me, and said person acknowledged that
he signed this instrument, on oath gtated that he was authorized to
execute the instrument and acknowledged it to be his free and voluntary
act for the uses and purposes mentioned in the instrument.

Voto ) i

[ A7

NOTARY PUBLIC in and for the State
of Washington, residing at i -

My appointment expires:3/L/%

State of Waghington )
) es.
County of Spokane )]

I certify that I know or have satisfactory evidence that BRIAN e
FRANKLIN is the person who appeared before wmwe, and said person
acknowledged that he signed this instrument, on oath stated that he was
authorized to execute the instrument and acknowledged it to be his free
luntary act for the ises and purposes mentioned in the instrument.

.
-
(072 / ’ L\Z@/

" NOTARY PUBLIC in and for the Stage
of Washington; residing at AL
My appointment expires: o

and vo

DATED : (’%-Uo\'_or'il;g 9", 1996.

_s‘i“”l”[,l

SN TN
o 0 ‘-VEE( “,
~ -Qs <" aq Ex K2 ’4:",
S A
Said g

2
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State of Washington )
sg.
County of Spokane )

T certify that I know or have satisfactory evidence that PATRICIA M.
MULLARKEY is the pexrson who appeared before me, and said -person
acknowledged that she signed this instrument, on oath stated that gshe was
authorized to execute the instrument and acknowledged it to be her free
and. voluntar)(‘_,‘%c_:;_.,f,gr the uses and purposes mentioned in the instrument.

. \\\_' : .

>

DATERS SRS LT, 1996. . R
E X8 A //‘) . ;
E- -: 3 h '.l /‘/ . I //' //-‘ //T
5 . Iy ‘ , P g 7
25 ragiad N i (D Le
EXN:L K5 NOTARY PUBLIC in and for the State
G, 2., 300 ' aghi residing at <A Aer L
..5.;;2{0,_. HSN of Washington, residing at Sfwgerl .
. fﬂiimm‘ ekl My appointment expires: 2/ /%7

State of Washington )
1 ss.
county of Spokane bi

T certify that I know or have gatigsfactory evidence that WAYNE J.
WAKEFIELD is the person who appeared before me, and gaid person
acknowledged that he signed this instrument, on oath stated that he was
authorized to execute the instrument and dcknowledged it to be his free

and voluntary act for the uses and purposes mentionéd. in the instrument.

DATED: @'U;}O‘:f ‘LCL 1996. e
. % r

NOTARY PUBLIC in and for the Spate

WO U, S A :
,_.,./,;,\‘\-\\. Qﬁft.r'gl;"i,«, of Waghington, residing at 4
S N Tpantnaes L L, e . -
s 5@",.;\9“ E;p,:f{ “ My appointment expires: 3 1
: e SRS Y/ <.
. -

LoRarS
S;E-E\ Q"Mw. o‘" 5=
=TI E W > =
z 18 . P
-t ‘\'\ o O
% v, PU %-{?;
% W S&F
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STATE OF WASHINGTON )
} ss..

County of Spokane )
I cjrtify ~that I know or have ' satisfactory evidence that
Navid B 7Aa 7@:‘{ aigned this instrument, on oath stated that he was
authorized to execui;’e the instrument and acknowledged it, as Ethe
M o A e~ , of '_I‘REFRY ENTERPRISES, L.L.C, a Washington Limited
he free and voluntary act of such corporation,

Tiability Company, to be t
for the uses and purposes mentioned in thé instrument.

DATED: AU‘C)'\ o ;'7L L-—'ﬁ’_ , 1996. A) } | v,
| i IO e ¥

/
NOTARY PUBLIC in and for the State

SN - T . »
- a0 Q-“‘? % of Wash?ngrt_onv, res:l.dlng» at Spepkane
T = My appointment expires: % £ C,:'S?

. 2t =
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LIST OF EXHIBITS

Exhibit "1.1" - List of Agsets

Exhibit “1.2°" - personal Property and Equipment
Exhibit "3.4" - Allocation of Purchase Price
Exhibit “4.2" - ILigt of Permits and Licenses
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EXHIBIT "1.1°"
List of Assets

safe (Garry)

Galaxy corn popper
i cigarette rack
surveillance camera:
VCR with TV viewer
burner Bunn coffee maker
Glenray hotdog bunmaker
fish bowls
telephone at bar
wine dispenser
compressor for walk-in cooler
pull tab machines
Samsung FB 4915-24 key
coin dispenser
bar glass washer
3 compartment sink
Scotsmarn ice maker 40 1lbs.
walk-in cooler
16 drawer for gambling
10 picnic beer taps
14 tap back bar beer dispensér
20 bar stools

bar neon lights around bar
47 chairs
2 buddy bars
16  buddy bar stools

P
O

R R R N

1 25" TV = Zenith
1 pro light electronic reader board
L quality billiard pocl table - 4x8 plus racks
1 50" Sylvania TV with gtand
S Budweiser table lamps
3 Budweiser pool table lamps
1 Hanair smokeater
2 smokeaters
5 Venetian blinds
-2 spotllghts (entertalnment) - 2 additional ceiling spots
1 fooz table light
3-4 person booths with tables
5 side lights
2  Valley 4x8 pool tables plus racks
3 cue stick racks
19 cue sticks
3

sets pool table balls
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Bud Lite clock

Camel Lite clock

7 person booths with tables

5 person booths with tables

16 person unit with tables

pool chalk holder

43" bar

2-1/2" table

3-1/2 x 2/1/2 tables

lighted exit signs

Eureka vacuum.

large mop bucket

100 water heater

paper towel dispemser

toilet paper dispenser

scap dispenser

fan blower for walk-in cooler

5' hand truck/ 1 4" hand truck
30 gallon garbage cans

metal can front of bar

20 gallon.waste'con;ainer
bathroom mirrors

condom machine

tampon machine

garbage cans - restroom
toilets - 1 urinal

restroom sinks

24' long 12 - 3' walk in cooler
fire extinguishers 5.5 ABC

bar fang

6' ladder

metal file cabinets

2-1/2 x 5§ metal desk, chair and lamp
wastepaper basket

4t prep table

16 cubic refrigerator

stainless racks shelving 2' x 4'
gtainless table top prep 4' x 2-1/27
prekel meat slicer Model. 821
Toastmaster 2 plate burner hotplate
pint ketchup bottle filler
Bloomfield french fry slicer
individual pizza oven

2" x 2' fan

4' cubic freezer

12' cubic freezer

Royal 770 HD. calculator

[ e
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desk telephone

Téc Ma-216 cash register

6' stainless steel prep table

toaster 4 slice

15" x 20" cutting board

stone-nite 4% x 2" sandwich bar stainless
Sharp carousel #2 micro

31 x 30" Wolf regency grill

2 basket deep fryer

Wolf 3 burner gas

8' hood above .

fire extinguisher BJR25DC

€' atainless for cooking equip.

27 gtainless table for pizza

2 door Supior refrig 51" x 66"

Lobart dishwagher

stainless steel 3 sink

grease trap

outside Bulldog neon sign on Hamilton Street

T S e e e e e il

Employees - restroom:
sink - toilet - wastepaper basket - towel and toilet dispensers
1 kitchen clock
telephone
1 stainless steel 4 side grater
Foicschner bread knife
chef knife
405-6 knife
404~7 knife
14" knife steel
16" magnetic ¥nife holder
14" chef knife

P!

3 bus tubs
2 11 gt. stainless pots
1 4 gt. stainless pot

' guch other assets owned by the Seller not included herein as are
jocated on the Business premises and used in the Business.

Trade Name: Bulldeg Tavern & Hamburger Emporium
Telephone No.: 509-487-6735
lioges: All of Beller’s rights in any logos used in

the Business.
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‘EXHIBIT ®1.2"

Leased Personal Property and Equipment

Pepsi Cola Dispenser leased from Pepsico

27
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EXHIBIT "3.4"
Allocation of Purchage Price
Furniture, -Fi.xﬁures and Equipment § 6,000.00

Goodwill $ 344,000,00
Total § 350,000.00

28
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EXHIBIT "4.2"
List of Permits, Licenses and Telephone Numbers
Ligquor License
Gambling License
Business License

Telephone Number: 509-487-6735
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