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AGREEMENT FOR PURCHASE AND SALE

THIS AGREEMENT made this _/i%//’day of June 1984, by and
between:

ACHIM BASSLER "Sellers"

ARLETTE J. BASSLER

husband and wife

and

E T RESTAURANTS, INC., "Buyer"

an Oregon corporation.
WITNESSET H:

WHEREAS, Sellers are the owners of a restaurant and
lounge at 535 Main Street, Klamath Falls, -Oregon, known as The
Blue Ox Restaurant And Lounge (hereinafter referred to as the
"business"});

WHEREAS, Sellers own and maintain said business along
with the eduipment, inventory, and other miscellaneous assets
used in the operation of said business;

WHEREAS, Buyer desires to acquire said business along
with all of the assets used in the operation of Sellers' business
and Sellers desire to sell same to Buyer;

NOW, THEREFORE, in consideration of the mutual promise;
and conditions contained herein, the parties agree as follows:

1. SALE OF BUSINESS. Sellers agree to sell to Buyer
and Buyer agrees to purchase from Sellers, free from all liabili-

ties and encumbrances, the restaurant and lounge owned and
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operated by sellers at 535 main Street, Klamath Falls, Oregonr
including goodwill, use of assumed pusiness namer and rights of
contact assumption as defined in paragraphs 2 and 15 hereaftex,
along with a1l of the assets used in connection with the opera~
rion of the hereinabove descy ibed restaurant and lounge- said
assets are more fully set forth in Exhibit “pA", attached hereto
and incorporated herein by this reference as though fully set
forth in full.

2. ASSIGNMENT OoF SELLERS' CONTRACT RIGHTS. gsellers
agree tO assign and Buyer agrees to accept all of sellers' rights
under 2a "sale Agreement“ (attached hereto as Exhibit wp") of the
present business entered into on the first day of February,1979
between gellers (as wguyers” jn that Agreement) and Noreen
pearson (as ngeller"” in that Agreement).

3, SALE CONTINGENT yPON SELLERS OBTATNTNG CONSENT TO
THE ASSTIGNMENT . The parties agree that this Agreement is
expressly contingent upon sellers obtaining & consent to the
assignment of the February 1, 1979 sale Agreement from Noreen
pearson in the form set forth in Exhibit “C" attached hereto and
incorporated herein by this reference as though fully set forth
forth in full. sellers also warrant that they are not in default
on the February 1, 1979 Sale Agreement as of the date of this

Agreement and will not be as of the date of closing.

4. PURCHASE PRICE FOR ASSETS OTHER THAN INVENTORY OF

SUPPLIES. Buyer agrees to pay sellers the sum of ONE HUNDRED
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TWELVE THOUSAND FIVE HUNDRED AND NO /100 ($112,500.00) DOLLARS
the purchase price of said business and assets, excluding the

inventory of supplies. Such amount shall be paid as follows:

{a) Buyer has paid the sum of $2,500.00 as ear-
nest money, receipt of which is acknowledged by the
Seller.

(b) Buyer agrees to pay the sum of $30,000.00 as
further down payment upon date of closing.

(c} Buyer agrees to pay the remaining balance of
$80,000.00 in monthly installments of not less than
$1,013.91 each, including interest at the rate of 9% per
annum on the unpaid balances, the first of such
installments to be paid within 30 days of date of
closing, and subsequent installments to be paid on or
before the first day of each month thereafter, with the
entire balance, including principal and interest to be
paid in full over a 10-year period. Interest on all
unpaid balances shall commence upon the date of closing.
Each payment shall be applied first to the interest to
date of payment and the balance to principal.

(d) Buyer may at any time pay off all or part of
the purchase price remaining due, together with interest
due thereon to the date of payment, without penalty.

5. NOTICE OF BUYER'S DEFAULT. 1In the event that Buyer
shall default in the payment of any sum due under the terms of
this Agreement, Sellers shall give Buyer ten (10) days written
notice, specifying said default, and Buyer shall have ten (10)
days in which to make said payment. If Buyer fails to make sqch‘
payment, after notice, Sellers shall have the right to declare -
the entire unpaid balance under this Agreement immediately due
and payable. Sellers shall also have the following remedies:

(a) The right to declare the full unpaid balance
fully due and payable;
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(b) The right to exercise each and all remedies
granted to the Sellers under the Oregon Uniform
Commercial Code;

(c) The right to have a receiver appointed to
take possession, manage and control the collateral and
collect the profits and pay the net income as ordered by
a court of competent jurisdiction. The right to appoint
a receiver shall be available without regard to the ade-—
quacy of the security for the balance due Sellers or the
solvency of the Buyer.

(d) The right to exercise any other remedy
available to the Sellers at law.

6. PURCHASE PRICE OF INVENTORY OF SUPPLIES. Sellers
shall take an inventory of supplies previous to the date of

closing. Buyer shall have the right to observe and inspect the

taking of the inventory and parties shall agree to the inventory

to be sold. The purchase price for Sellers' inventory of
supplies shall be computed at Sellers' cost as reflected in
Sellers' records of inventories on hand at closing. Buyer shall
pay the purchase price for the agreed upon inventory of supplies
to Sellers in cash at closing.

7. ALLOCATION OF PURCHASE PRICE. Sellers and Buyer
expressly agree that the purchase price shall be allocated as

follows:

Assets Value
Goodwill $ 2,500.00

Equipment, Furniture,
and Fixtures $110,000.00

8. REPRESENTATIONS AND WARRANTIES OF SELLERS. Sellers

represent and warrant to Buyer as follows:
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cumbrances,
Paragraph 2, .

Agreement,
damage arisi
same.

(d) seil ers agree that Bixler Real Estate o,

1
has serveg as broker in this transaction and that saig
broker's compensation will he paid by Sellers asg set
forth in 4 Separate agreement between said broker and
Sellers.

{(e) At the time of closing, there wiji) be no
Mmateriagl leases, employment contracts, Contracts for
Services or maintenance Or other simjjar Contracts
exXisting or relating to or Connected with the Ooperation
of Sellers: i except those mentioned in this
Agreement .

(£f) Sellers have pPaid, to the city, state and
federal governments, all Social Security, withholding,
sales ang unemployment insurance taxes Connected with
the Ooperation of the business Up to the date of closing.
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indemnify and hold Buyer harmless from all taxes,
assessments, or governmental charges incurred by the
business being sold herein prior to the date of closing.

(i) The execution and delivery of this Agreement
by Sellers and the consummation of the transactions con-—
templated hereunder, will not result in the creation or
imposition of any valid lien, charge or encumbrance on
any of the assets, and will not require the authoriza-
tion, consent or approval of any third party, including
any governmental subdivision or regulatory agency.,
except as specifically set out herein.

(j) All information provided to Buyer by Sellers
in compliance with the provisions of this Agreement is
accurate and complete in all respects, does not contain
any untrue statement of material fact, and does not omit
any fact necessary to make the statements therein not
misleading.

(k) All representations and warranties made by
the Sellers and remedies attached thereto shall survive
the closing.

9. PAYMENT OF DEBTS. Sellers agree to pay and hold
Buyer harmless for any and all debts of the business being trans-
ferred herein and the principals thereof, and agree to defend
Buyer from any claim of any creditors in connection therewith.
Ssellers' further agree to discharge and hold Buyer harmless from
any and all liens, encumbrances and security interests on assets
transferred herein.

In the event Sellers do not pay any debts, liens,
encumbrances or security interests arising out of or related to
Sellers' business prior to the date of closing, Buyer may pay
such amounts and credit the amount paid against the next payment

or payments due to Sellers.

10. NON-COMPETITION COVENANT. The parties hereto
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Sixth Street, Klamath Falls,

Sellers Covenant witp Buyer,

» that Sellers will
not, directly or indirectly,

Whether individually Or as en

Dloyees
of another Or as an officer,

director, bartner,
Purchase, Operate,
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BUSINESS PREMISES. The parties eéxpressly agree that this
Agreement is expressly contingent upon Buyer obtaining a liquor
license from the O0.L.C.C. to sell liquor on the business

Premises.

15. SALE CONTINGENT UPON SELLERS OBTAINING A CONSENT

TO SUBLEASE THE PREMISES. The Sellers’ business premises are
Presently covered by a lease, entered into January 30, 1979
between Sellers (as lessees) ang Harry Boivin (as lessor). a
copy of the lease is attached hereto as Exhibit "p", op
September 1, 1983, Harry Boivin assigned his lessor's interest in
the lease to Robert D. Boivin. A copy of this assignment is
attached hereto as Exhibit "g",

The parties agree that this Agreement is expressly con-
tingent upon Buyers obtaining from Robert D. Boivin a consent to
sublease the pPremises to Buyers and a renewal option of the lease

in the form set forth in Exhibit "p», attached hereto and incor-

Upon assignment of the lease of the business premises
and after closing, Buyer agrees to make lease payments to Boivin
directly. Buyer agrees to furnish Sellers with proof of lease

payments made on Sellers' request.
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In the event of Such

Sellers shall, to the extent reaso-

replace the lost Property or repair, or cause to repair,
the damaged Property to its cond
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lers are Unable tgo agree,
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If, prior to closing, any of the real properties which
are subject of the lease mentioned in Subparagraph (15) are
damaged or destroyed, Buyer may rescind this Agreement in the
manner provided above, unless arrangements for repairs satisfac- .
tory to all parties involved are made prior to closing.

18. SELLERS' ASSISTANCE. Sellers agree to assist

Buyer in the operation of the business, at no cost, for one hour

a day for a period of thirty days from the date of closing.

19. NOTICE oF DEFAULT. Neither party shall be deemed
in default for failure to perform the terms, covenants and con-
ditions of this Agreement until notice of the default has been
given to such party and that party has failed to remedy the
default within 20 days after the notice.

20. NOTICE. Any notice required by this Agreement’
shall be sent by certified mail, return receipt requested, to the
following parties at the following addresses, unless written

notice of a change of address is received:

Sellers: Achim and Arlette Bassler

Buyers: ET Restuérants, Inc.
535 Main Street
Klamath Falls, Oregon 97601

James T. Dunn
Niehaus, Hanna, Murphy, Green, Osaka & Dunn
Suite 1111 Benjamin Franklin Plaza

One S.W. Columbia

Portland, Oregon 97258

Notice shall be deemed received five (5) days after mailing.
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21 BUYER REMEDIES ON DEFAULT, In the event Sellers

fail to perform any terms,

Agreement,

If before closing,
ers,

First Interstate Bank
Downtown Branch

P.O. Box 608

Klamath Falls, Oregon 97601

against balance due Sellers,
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23. PRORATED ITEMS. The payment of all the following
items shall be prorated between Sellers and Buyer as of the date
of closing: lease payments, personal property taxes on the busi-
ness, all insurance premiums, deposits with utility companies.
Payroll to date of closing shall be completed by Sellers and all
employees paid and corresponding taxes paid.

24. SECURITY INTEREST. As security for the timely
performance of Buyer's obligation under this Agreement, Sellers
retain and, effective at closing, Buyer grants to Sellers, until
the purchase price has been paid in full, a security interest in
the property sold under this Agreement. Buyers agree to execute
at closing the appropriate uniform commercial code financing sta-
tements for filing with the State of Oregon. Costs for filing
shall be borne by the Sellers.

25, INSURANCE. Buyers agree to maintain insurance
equal to the balance due Sellers under this Agreement, insuring
against loss of collateral by fire, theft, vandalism and other
related hazards. Sellers shall be named as an additional insured
on the policy.

26. PERSONAL GUARANTEE. The obligations of E T
Restaurants, Inc. under this Agreement are personally guaranteed
by Theodore I. Williams and Mary Elaine Williams, jointly and
severally, sole shareholders of E T Restaurants, Inc.

27. CLOSING. Upon completion of the conditions pro-

vided in this Agreement, the parties shall arrange for closing.
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ATTORNEY'S FEES. 1In the event suit, action or
Other legal broceeding shall pe instituted to declare or enforce

any right created by this Agreement, the prevailing party therein

barty's attorney's fees on such appeai.

29. BINDING EFFECT.

r @S circumstan-

Ces may require, the heirs, €xecutors, administrators, suc-—

cessors and assignees of such parties,

30. ENTIRE AGREEMENT. Thig document is the entire,
final and complete Agreement of the parties and supersedes and
replaces all written and oral agreements hereto made or existing
by and between the parties or their representatives. No modifi-
cation of thig contract shall pe valid, unless the Same be in

writing andg signed by the party to be charged.
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IN WITNESS WHEREOF,

the partieg have eéxecuted thisg
7Z
Agreement on thig 7/3

day of June, 1984,

Achim Bassle

=

Arlette g, Bdssler

SELLERS

ET RESTAURANTS, INC.

L7 ] 7.
Mary El#ine Williams, President

BUYER

r
7 /K/ Pzl
Mary Efaine Williams,

C7
Individually

~

—
Theodore I. Williams,

Individually

@%A.D. 19_8

oclock P M, and dyj

fecorday jp Vol M8 Misc, ’
of _Mise,

,‘Qge\\]__}708

EVELYN BIEHN, o,

nty(ﬁerk
B"%
Fee_60. 00 Deputy
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