Portland Maine Assessor's Online Database

This page contains a detailed description of the Parcel ID you selected. Press

the New Search button at the bottom of the screen to submit a new query. Re:wo(”)vi”s”;
Date:

Current Owner Information:

CBL 037 Foosoo1

Land Use Type MULTI-USE COMMERICAL
Verify legal use with
Inspections Division
Property Location 28 PREBLE ST
Owner Information = EARL APARTMENTS LLC
104 GRANT ST
PORTLAND ME o4104
Book and Page 17591/197
Legal Description 37-F-5
PREBLE ST 26-34

8568 S
Acres 0.1967

Current Assessed Valuation:

TAX ACCT NO. 5038 OWNER OF RECORD AS OF APRIL 2014
LAND VALUE $255,100.00 EARL APARTMENTS LIL.C
BUILDING VALUE $2,187,300.00 104 GRANT ST

NET TAXABLE - REAL ESTATE $2.442.400.00 PORTLAND ME 04104
TAX AMOUNT $48,848.00

Any information concerning tax payments should be directed to the
Treasury office at 874-8490 or e-mailed.

Building Information:

Building 1
Year Built 1024
Style/Structure  \ jivpp RES/COMM
Type
# Units I
Building 1- WADSWORTH
Num/Name BLDG
Square Feet 61477
. . View
View Sketch View Map

http://www.portlandassessors.com/searchdetails.asp?Acct=037%20%20F005001 Page 1 of 3
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Picture

Exterior/Interior Information:

Building 1
Levels Bi/B1
Size 8755
Use SUPPORT AREA
Height 10
Heating HW/STEAM
A/C NONE
Building 1
Levels o1/o1
Size 8755
Use RETAIL STORE
Height 14
Walls BRICK/STONE
Heating HW/STEAM
A/C NONE
Building 1
Levels 02/02
Size 8755
Use APARTMENT
Height 10
Walls BRICK/STONE
Heating HW/STEAM
A/C NONE
Building 1
Levels 03/06
Size 8803
Use APARTMENT
Height 10
Walls BRICK/STONE
Heating HW/STEAM
A/C NONE

Other Features:

http://www.portlandassessors.com/searchdetails.asp?Acct=037%20%20F005001
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Building 1
Structure ELEVATOR - ELEC. A.,p,og:” o 4
PASSENGER Date: /1914
Size 2500X150
Building 1
Structure SPRINKLER -WET
Size 61285X1
Building 1
Structure STORE FRONT -AVG
Size 60Xo
Building 1
Structure ELEVATOR - ELEC.
FREIGHT
Size 3500X50

Sales Information:

Sale Date Type Price Book/Page
5/1/2002 LAND + BUILDING $3,075,000.00 17591/197
4/16/1992 LAND + BUILDING $0.00 10019/202
4/1/1992 LAND + BUILDING $886,000.00 /

Mew Search! )

http://www.portlandassessors.com/searchdetails.asp?Acct=037%20%20F005001 Page 3 of 3
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LEASE AMENDMENT

This  day of November, 2011, Earl Apartments, LLC, a Maine Limited Liability
Company, and Market Kitchen, Inc. D/B/A Down Home Cooking, with a mailing address
of 28 Preble Street, Portland, Maine 04101, Landlord and Tenant, respectively, under a
Lease with respect to certain premises located at 28 Preble Street, Portland, Maine dated
May 10, 2006 (the “Lease”), hereby agree to amend the Lease by inserting new
paragraphs in the Lease to be substituted in the Lease in place of the original paragraphs
contained in the Lease as follows:

Article 3 Rent: The annual base rents will be as specified in Article 3.1 Renewal.

Said rent shall be payable to Port Property Management in advance of the 15" day of
each and every calendar month during the term of the lease. Any rent payment received
by the Landlord after the 20" of the month shall be subject to a 5% surcharge.

Article 3.1 Renewal: After the expiration of the initial term of the lease Tenant shall
have the right to renew this lease for 1 (one), five (5) year term at the following rent
rates:

Year 1 December 1, 2011-November 30, 2012 Rent for December 2011 shall be
$1,075. Rent for Januaryl, 2012-November 30, 2012 shall be $2,150
monthly. The total annual rent for Year 1 shall be $24,725.

Year 2 December 1, 2012-November 30,2013  $2,250 monthly/$27,000 annually

Year 3 December 1, 2013-November 30, 2014 $2,350 monthly/$28,200 annually

Year 4 December 1, 2014-November 30, 2015 $2,450 monthly/$29,400 annually

Year 5 December 1, 2015-November 30, 2016 $2,550 monthly/$30,600 annually

Second Renewal Term:

Upon the expiration of the first renewal term Tenant shall have the right to renew
this Lease for 1 (one) 5 (five) year term at a new “market rate” monthly rent at as
determined by Landlord in its reasonable discretion.

In order to exercise its right to renew for the second renewal term, Tenant must give
Landlord written notice of its intention to do so, a minimum of 4 (four) months of the
first renewal term, as applicable, provided, however, that the Tenant may not exercise its
right to renew the Lease if Tenant is in default of any of its obligations under the Lease,
either at the time of the written notice or on the effective date of renewal.

If the Tenant exercises its option to renew, Tenant agrees to pay to Landlord, or its
designee, rent and additional rent in the amounts and on the terms set forth in the Lease
as amended hereby.

Article 10 Insurance: At all times after the execution of this Lease, Tenant will obtain
and keep in force insurance, including without limitation:

n
ions
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1. Commercial General Liability insurance, including, without limitation, fire Date:_ 10/15/14
and property damage insurance, with coverage on terms and in form
acceptable to Landlord in its sole discretion, at the Tenant’s expense,
including, without limitation, insurance against assumed or contractual
liability with respect to the Premises, and the business operated by Tenant and
any sub-tenants, concessionaires, or licensees of Tenant in the Premises, to
afford protection to the limit, for each occurrence, of not less than one million
dollars ($1,000,000.00) with respect to personal injury, death and property
damage. Said insurance shall also provide for coverage in equal amounts for
and of all parties, including but not limited to other tenants in the Landlord’s
building, who might be harmed or injured, or suffer property damage, as a
result of activities, caused by or occurring on leased Premises by the Tenant
and any sub-tenants, concessionaires, or licensees of the Tenant. The
insurance policy shall protect and hold harmless Landlord from any and all
claims of such third parties and/or other tenants of the building who are or
may be harmed as described above.

2. All Risk Casualty Insurance, written at replacement cost value and with
replacement cost endorsement, covering all of Tenant’s personal property (or
the highest such coverage available) in the Leased Premises (including,
without limitation, inventory, trade fixtures, floor coverings, furniture and
other property removable by Tenant under the provisions of this Lease), and
all leasehold improvements installed in the Leased Premises by Tenant.

3. Tenant shall be solely responsible for the cleaning, maintenance and
replacement of plate glass and other windows located within the Premises
and is advised to obtain insurance coverage protecting damage thereto.
Tenant agrees to repair promptly any damage to such glass and windows at
its sole expense.

4. All of the insurance policies to be obtained by Tenant under the terms of the
Lease or this Lease Amendment shall contain a clause that the insurer will not
cancel or reduce the coverage of the insurance without first giving Landlord
and any mortgagees of Landlord thirty (30) days’ prior written notice.

Landlord as named insured: Earl Apartments LLC shall be listed on the
insurance policies as a “named insured”. A copy of this insurance policy shall be
provided to Landlord upon the execution of this Lease and each year upon policy
renewal.

Tenant will not do or suffer to be done, or keep or suffer to be kept, anything in,
upon or about the Premises which will contravene Landlord’s policies of hazard or
liability insurance or which will prevent Landlord from procuring such policies in or
from companies acceptable to Landlord.



Reviewed for Code Compliance
Inspections Division
Approved with Conditions

Confidentiality. Tenant hereby agrees, understands, and declares that the terms of the Date:__10/15/14

Lease Amendment, its Lease, and the amount of its rental and other payments, thereunder
are confidential (hereinafter the “Confidential Information”), and neither Tenant, nor any
of its officers, shareholders, agents, or employees shall in any way publicize or cause to
be publicized, nor cause to be disclosed to any person, business, or other entity, any of
the Confidential Information unless required to do so by a court of competent
jurisdiction. It is understood and agreed that Tenant may disclose the Confidential
Information to its attorneys and accountants. If Landlord determines that Tenant has
violated the provisions of this paragraph, Landlord shall be entitled, upon 10 (ten) days
notice to, at its election increase the rent hereunder or terminate this Lease. This
amendment may be executed in counterpart originals.
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IN WITNESS THEREOF, the parties have hereunder set their hands and seals all on the  pae. 10/15/14
day and year first written above.

SIGNED, SEALED AND DELIVERED IN THE PRESENCE OF

By:
Brenda Garland, President
Market Kitchen, Inc. D/B/A Down Home Cooking

By:
Russell Pierce, Vice President,
Port Property Management, Inc.
Its: Property Manager

STATE OF MAINE
CUMBERLAND, SS

Date
Personally appeared the above-named, Russell Pierce, Property Manager for Earl
Apartments, LLC., and acknowledged the execution of the foregoing instrument to be his

free and deed and the free act and deed of said Earl Apartments, LLC.

Before me.

Notary public/Attorney at Law

Printed Name

STATE OF MAINE
CUMBERLAND, SS.

Date
Personally appeared the above-named, Brenda Garland, President, Market Kitchen, Inc.
D/B/A Down Home Cooking, being duly authorized, and acknowledged the execution of
the foregoing instrument to be her free act and deed, and the free act and deed of said
corporation.

Before me.

Notary public/Attorney at Law

Printed Name
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I hereby personally guaranty any and all obligations of Market Kitchen, Inc. D/B/A Date:_ 10/15/14

Down Home Cooking, under the foregoing lease, and without limiting the general nature
of the foregoing, I guaranty timely payment of all amounts due to Landlord under the
lease. I understand that landlord is relying on my guaranty in entering into this lease
agreement. | hereby assent to the terms of the lease and consent to any and all extensions
of time or other indulgences which may be granted by Landlord, and to the addition or
release of any other party or person in any way liable hereunder, all without notice, and
generally waive all suretyship rights and defenses while any sums remain outstanding
under the lease.

Witness

SS #

STATE OF MAINE
CUMBERLAND, ss.

Personally appeared the above-named and acknowledged
the foregoing instrument to be his/her free act and deed.

Before me,

Notary Public

Print Name:

My Commission Expires:
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Strengthening a Remarkable City, Building o Commun iy for Life « wnpartiandmeine gow

Jeff Levine, AICP, Director Tammy Munson
Director of Planning and Urban Development Director, Inspections Division

Notice. Your electronic signature is considered a leeal signature per state law.

By digitally signing the attached document(s), you are signifying your understanding this is a legal document and
your electronic signature is considered a legal signature per Maine state law. You are also signifying your intent

on paying your fees by the opportunities below.

I, the undersigned, intend and acknowledge that no permit application can be reviewed until payment of
appropriate permit fees are paid in full to the Inspections Office, City of Portland Maine by method noted

below:

Within 24-48 hours, upon receipt of an e-mailed invoice from Building Inspections, which signifies that my
electronic permit application and corresponding paperwork have been received, determined complete, entered by
an administrative representative, and assigned a permit number, I then have the following four (4) payment

options:

] to provide an on-line electronic check or credit/debit card (we now accept American Express, Discover, VISA,
and MasterCard) payment (along with applicable fees beginning July 1, 2014),

[] call the Ispections Office at (207) 874-8703 and speak to an administrative representative to provide a
credit/debit card payment over the phone,

\@/hand-deliver a payment method to the Inspections Office, Room 315, Portland City Hall,
[ ] or detiver a payment method through the U.S. Postal Service, at the following address:
City of Portland
Inspections Division
389 Congress Street, Room 3135
Portland, Maine 04101

Once my payment has been received, this then starts the review process of my permit. After all approvals have been met
and completed, I will then be issued my permit via e-mail. No work shall be started until T have received my permit.

A{zmj "2 Do Date: 09/24/14
Lo "2 P e 09/24/14

Applicant Signature:

1 have provided digital copies and sent them on: "

I
NOTE: Alj elecironic paperwork must be delivered to buildinginspections@porttandmaine.gov or by physical means ie; a
thumb drive or CD to tﬁe office.

Room 315 - 389 Congress Street- Portland, Maine 04101 (207) 874-8703 - Fax: 874-8716 - TTY; 874-8936

1015114



Jeanie Bourke - Re: Dutch's i

Date: _

From: Jeanie Bourke

To: Lucy Dutch

Date: 10/15/2014 11:18 AM
Subject: Re: Dutch's

Hi Lucy,
Thank you for following up, this description will suffice for this approval.

Good Luck,
Jeanie

Jeanie Bourke
CEO/LPI/Plan Reviewer

City of Portland

Planning & Urban Development Dept./ Inspections Division

389 Congress St. Rm 315

Portland, ME 04101

jmb@portlandmaine.gov

Direct: (207) 874-8715

Office: (207) 874-8703

Permit status can be viewed at: http://www.portlandmaine.qgov/792/Permit-Status

>>> Lucy Dutch <lucymdutch@gmail.com> 10/14/2014 4:11 PM >>>
Hi Jeanie,

Thanks so much for your time today. I've attached an updated floor plan with the seating details. There are 30
seats in the dining room, 13 counter and 17 at 6 tables. The conference room has one large table with 16 seats.
Even though we have a lot of extra floor space, we are trying to start lean and don't want to purchase any more
tables and chairs. This won't hinder our business model as we are a counter service restaurant where people can
choose to eat-in or take out.

We would like to eventually fill the dining room more appropriately with additional tables and seats. However,
before we would consider doing that, we will install one employee bathroom in the back of the house and one
additional guest bathroom.

Please let me know if you need any additional information.

Thanks, Lucy Dutch

file:///C:/Users/JMB/AppData/Local/Temp/XPgrpwise/543E5811PortlandCityHall10016...  10/15/2014

~10/15/14


http://www.portlandmaine.gov/792/Permit-Status

\_? . g Reviewed for Code Compliance
— nspections Division

Inspections Division
Approved with Conditions

1015114

Date: _

Genetal Building Permit Application

If you or the property owner owes real estate or personal property taxes or user charges on any property
within the City, payment arrangements must be made before permits of any kind ate accepted.

Addtess/Location of Construction: 28 Preble St
Total Square Footage of Proposed Structure:

3,500
Tax Assessor's Chart, Block & Lot Applicant Name; LUCy Dutch Telephone:

Chart# Block# Low#t
; oc ° Addiess 603-475-2608
FOSE 037  F005 180 High St #40 Email

City, State & Zip
Portland, ME 04101 Lucymdutch@gmaijl.com

Lessee/Owner Name : Conttactor Name: Cost Of Work:
if different than applicant) Same if different from Applicant) None % . L0
Address: Address:
C of O Fee: §_{TOD
City, State & Zip: City, State & Zip:
D b o : Historic Rev §
Telephone & E-mail: Telephone & E-mail: Total Fees : $| AN

Cuttent use (i.e. single family) i
If vacant, what was the previous use? _ Retalil
Proposed Specific use: _Fast casual restaurant 25 seats

Is property part of a subdivision? NO 1f yes, please name

W& FEHEEEY a fast casual take out and retail location. We want to get rid

of the retail and run it as a 25 seat restaurant.
Who should we contact when the permit is ready: Lucy Dutch

Address: 180 High St #40

City, State & Zip: Portland, ME 04107
E-mail Address:Lucymdutch@gmail,com
(Telephone: §03-475-2608

Please submit all of the information outlined on the applicable checklist. Failure to do so
causes an automatic penmit denial,

In order to be sure the City fully understands the full scope of the project, the Planning and Development
Department may request additional information ptior to the issuance of a permit. For further information ot to
download copies of this form and other applications visit the Inspections Division on-line at
www.pottlandmaine.gov, or stop by the Inspections Division office, room 315 City Hall or call 874-8703.

I hereby certify that T am the Owner of record of the named propetty, or that the owner of tecord authorizes the
proposed work and that I have been authorized by the owner to make this application as his/her authorized agenf?® I
agtee to conform to all applicable laws of this jurisdiction. In addition, if a permit for wotk described in tfiis
application is issued, I certify that the Code Official's authorized representative shall have the authotity to enterall
ateas coveted by this permit at any reasonable hour to enforce the provisions of the codes applicable to this permit.

'_&gﬂtute: ‘_C%Egn-{}?, O’V] ﬁm Date: 09/24/14

This is not a permit; you may not commence ANY work until the permit is issued.
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Date: _

Commercial Interior & Change of Use
Permit Application Checklist

All of the following information is required and must be submitted, Checking off each item as you prepate your
application package will ensure your package is complete and will help to expedite the permitting process,

One (1) complete set of construction drawings must include:

Note: Construction documents for costs in excess of $50,000.00 must be prepared by a Design
Professional and bear their seal.

Cross sections w/framing details

Detail of any new walls or permanent partitions

Floor plans and elevations

Window and door schedules

B Complete electrical and plumbing layout.

[ 1 Mechanical drawings for any specialized equipment such as furnaces, chimneys, gas equipment,
HVAC equipment or other types of work that may require special review

[ ] TInsulation R-factors of walls, ceilings, floots & U-factors of windows as per the TREC 2009

% Proof of ownership is required if it is inconsistent with the assessors records.

L]

]

LT

Reduced plans or electronic files in PDF format are required.
Per State Fire Marshall, all new bathrooms must be ADA compliznt,

Sepatate permits ate required for internal and external plumbing, HVAC & electrical installations.

For additions less than 500 sq. ft. or that does not affect parking or traffic, a site plan
exemption should be filed including:

Q/ The shape and dimension of the lot, footprint of the existing and proposed sttucture and the
distance from the actual property lines.

[ ] Location and dimensions of parking areas and driveways, street spaces and building frontage.
Dimensional floor plan of existing space and dimensional floot plan of proposed space.

A Minor Site Plan Review is tequited for any change of use between 5,000 and 10,000 sq. ft.
(cumulatively within a 3-year period)

2

Building Inspections Division + 389 Congress Strect « Portland, Maine 04107 + (207Y874-83703 + FACSIMILE (267)874-8716 ~ TTY {207) 874-3936



Reviewed for Code Compliance
Inspections Division
Approved with Conditions

Date: _
Fite Department requirements.

The following shall be submitted on a separate sheet:

Name, address and phone number of applicant and the project architect.
Proposed use of structure (NFPA and IBC classification)
Square footage of proposed structire (total and per story)
Existing and proposed fire protection of structure.
Separate plans shall be submitted for
a) Suppression system
b) Detection System (separate permi is required)
[ ] A separate Life Satety Plan must inclade:
a) Fire resistance ratings of all means of egress
b) Travel distance from most remote point to exit discharge
c) Location of any required fire extinguishers
d) Location of emergency lighting
€) Location of exit signs
f) NFPA 101 code summary
[ ] Tlevators shall be sized to fit an 80” x 247 stretcher.

L]

L0

For questions on Fite Depattment requitements call the Fite Prevention Officer at (207) 874-8405.

Please submit all of the information outlined in this application checklist. If the application is
incomplete, the application may be refused.

In ordet to be sure the City fully understands the full scope of the project, the Planning and Development
Department may request additional information priot to the issuance of a permit. For further information
or to download copies of this form and other applications visit the inspections Division on-line at
www.portlandmaine.gov, or stop by the Inspections Division office, room 315 City Hall or call §74-8703,

Permit Fee: $25.00 for the first $1000.00 construction cost, $11.00 per additional $1000.00 cost

‘This is not a Petmit; you may not commence any work until the Permit is issued.

3
Building Inspeetions Division « 389 Congress Street + Portland, Maine 04101 + (207)874-8703 » FACSIMILE (207)874-8716 « TTY (207) 874-8936

015/14



ASSET PURCHASE AGREEMENT Date: _

This ASSET PURCHASE AGREEMENT (the “Agreement”), dated as of May
2014 is entered into by and between DUTCH’S, a Maine corporation (the “Purchaser”), and
THE MARKET KITCHEN d/b/a Down Home Cookin’, a Maine corporation (“Seller”).

WITNESSETH:

WHEREAS, Seller owns and operates a family restaurant and convenience store in
Portland, Maine (the “Business™) and desires to sell the Business to the Purchaser, subject to the
terms of this Agreement; and

WHEREAS, Purchaser has agreed, subject to the terms and provisions hereof, to acquire
certain assets associated with the Business.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
contained herein, and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

ARTICLE 1. DEFINITIONS

1.1.  “Acquired Assets” means all right, title and interest in and to all of the assets of
Seller described below, which Seller shall sell, assign, transfer and deliver to the Purchaser, and
which Purchaser shall purchase, acquire and take assignment and delivery of from Seller at the
Closing:

(Ja  the tangible personal property owned by the Seller and used in the
Business, including without limitation those items listed on Schedule 1.1{a), but
excluding all saleable items for the convenience store portion of the Business;

Ob all telephone numbers associated with the Business;
Oc all of Seller’s warranty claims against suppliers or manufacturers; and

(d  originals or copies of all written information and records related to or used
or useful in the Business, apart from corporate and tax records and privileged
communications, but including all other documents and records in Seller’s possession
refating to the Acquired Assets.

1.2,  “Excluded Assets” means all assets of the Seller of every nature and type apart
from the Acquired Assets.

1.3.  “Person” means an individual, a partnership, a corporation, an association, a joint
stock company, a limited liability company or partnership, a trust, a joint venture, an
unincorporated organization, or a governmental entity (or any department, agency, or political
subdivision thereof).

1.4. “Tax” means any federal, state, local, or foreign income, gross receipts, license,
payroll, employment, excise, severance, stamp, occupation, premium, windfall profits,

10/15/14



environmental, customs duties, capital stock, franchise, profits, withholding, social security { pawe: !

similar), unemployment, disability, real property, personal property, sales, use transfer,
registration, value added, alternative or add-on minimum, estimated, or other tax of any kind
whatsoever, including any interest, penalty, or addition thereto, whether disputed or not.

1.5.  General.

(a) Other terms may be defined in particular sections throughout this
Agreement and the Exhibits and Schedules attached.

(b)  The singular form of any word used herein, including the terms defined in
Article 1 hereof, shall include the plural, and vice versa. The use of a word of any gender shall
include both genders.

{¢)  Unless otherwise specified, references to Articles, Sections and other
subdivisions of this Agreement are to the designated Articles, Sections and other subdivisions of
this Agreement as originally executed. The words “hereof,” “herein,” “hereunder” and words of
similar import refer to this Agreement as a whole.

(d) The headings or titles of the several Articles and Sections shall be solely
for convenience of reference and shall not affect the meaning, construction or effect of the
provisions hereof.

(e) The language used in this Agreement will be deemed to be the language
chosen by the parties to express their mutual intent and no rule of strict construction will be
applied against either party except with respect to identification of the items and rights to be
conveyed and acquired, which is specific and exclusive in its description. Without limiting the
generality of the foregoing, the language in all parts of this Agreement shall in all cases be
construed as a whole according to its fair meaning, strictly neither for nor against any party
hereto, and without implying a presumption that the terms hereof shall be more strictly construed
against one party by reason of the rule of construction that a document is to be construed more
strictly against the Person who or which drafted the same. It is hereby agreed that
representatives of both parties have participated in the preparation hereof.

ARTICLE 2. PURCHASE AND SALE

2.1, Purchase and Sale of Assets. On the terms and subject to the conditions of this
Agreement, the Purchaser agrees to purchase from the Seller, and the Seller agrees to sell,
transfer, convey, and deliver to the Purchaser, all of the Acquired Assets at the Closing, free and
clear of all liens and encumbrances of every nature and type, in exchange for the Purchase Price
as provided in Section 2.2.

22. Purchase Price. In consideration of the sale by Seller to Purchaser of the
Acquired Assets, the Purchaser shall pay to the Seller the sum of Eighty Thousand Dollars
($80,000) as follows:

(a)  Purchaser shall pay to Seller upon execcution of this Agreement Five

2632902 2



Thousand Dollars ($5,000) (the “Deposit”), which Deposit shall be held in escrow by Selle oue  10/15/14

Broker and (i) returned to Purchaser or delivered to Seller, in accordance with Article 7, or (ii)
applied to the Purchase Price at Closing;

(b) Seventy-Five Thousand Dollars ($75,000), by check or wire transfer to an
account designated by Seller at Closing (the “Closing Payment™).

23. Closing Date and Place. Subject to the terms hereof, the consummation of the
transactions referred to in this Agreement (the “Closing” and the date thereof, the “Closing
Date”) shall take place on May 15, 2014, or such other date as the parties shall mutuaily agree in
writing. The Closing shall take place at the offices of Drummond Woodsum, 84 Marginal Way,
Suite 600, Portland, Maine 04101, or such other place as the parties may agree, at 10:00 a.m. on
the Closing Date.

24,  Adjustiments. All fuel oil, electricity, sewer, water and other utility charges with
respect to the premises located at 28 Preble Street, Portland, Maine used by the Business (the
“Premises”) shall be prorated between the parties as of the Closing Date.

2.5. Deliveries at the Closing. At the Closing Seller shall execute, acknowledge (if
appropriate), and deliver to the Purchaser a Bill of Sale in the form attached hereto as Exhibit A,
and Purchaser shall make payment of the Closing Payment.

2.6.  Further Assurances. Seller from time to time after the execution of this
Agreement at the request of Purchaser and without further consideration shall execute and
deliver further instruments of transfer and assignment and take such other actions as Purchaser
may reasonably require to more effectively transfer and assign to, and vest in, Purchaser each of
the Acquired Assets.

ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF SELLER

In order to induce Purchaser to enter into this Agreement, Seller makes the following
representations and warranties, which are true and correct on the date hereof and shall be
reaffirmed as true and correct as of the Closing Date:

3.1.  Organization and Good Standing. Seller is a corporation duly organized, validly
existing and in good standing under the laws of the State of Maine and has all requisite company
and other power and authority to own, operate and [ease its properties and to carry on its business
- a8 it 1s now being conducted.

3.2.  Authority to Execute and Perform Agreements. The Seller has the full legal right
and power and all authority and approvals required to enter into, execute and deliver this
Agreement and to perform its obligations hereunder. This Agreement has been duly authorized
by the Seller and when executed and delivered is or will be the valid and binding obligation of
the Seller, enforceable against Seller in accordance with its terms.

33. No Violation. The execution, delivery and performance of this Agreement by
Seller and the consummation of the transactions contemplated hereby will not violate the
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organizational documents of the Seller, and will not conflict with, or result in the breach pae._ 19/

termination of any provision of, or constitute a default under, any contract, other instrument or
agreement, order, judgment, decree, law, statute, ordinance or regulation or any other restriction
of any kind or character to which the Seller is a party or by which Seller or the Acquired Assets
may be bound. The Seller is not subject to any charter, indenture, mortgage, deed of trust, lease,
contract or other instrument or agreement, order, judgment, decree, law, statute, ordinance or
regulation or any other restriction of any kind or character, that would prevent the Seller from
entering into this Agreement or from consummating the transactions contemplated hereby in
accordance with the terms hereof.

34. No Consents. No consent, authorization, order or approval of, or filing or
registration with, any governmental commission, board or other regulatory body or third party is
required for or in connection with the execution and delivery of this Agreement by the Seller and
the consummation by the Seller of the transactions contemplated on its part hereby or thereby.

3.5. Title to Assets. Seller has good and transferable title to all of the other Acquired
Assets in its own name, free and clear of all claims, liens, charges, encumbrances, and claimed
interests of any kind of any other person or persons whatsoever. Seller has full rights, power and
authority to sell, transfer, assign and deliver the Acquired Assets to the Purchaser hereunder,
without any required consent or approval by any other party. Upon execution and delivery by
Seller to Purchaser of the instruments of conveyance referred to herein, Purchaser will become
the true and lawful owner of, and will receive good title to, the Acquired Assets, free and clear of
all liens or encumbrances.

3.6. Personal Property. The machinery, equipment and other tangible property owned
by the Seller in the operation of the Business are in good operating condition and repair, subject
to normal wear and tear. The Seller has not received any notice that any of such items are
damaged or in violation of any applicable law or any other legal requirement.

3.7. Books and Records. The books and records included within the Acquired Assets
are correct and complete in all material respects and accurately reflect the conduct of the
business and affairs of Seller relating to the Business or the Acquired Assets.

3.8. Litigation. There is no litigation, proceeding or investigation pending or, to the
Seller's knowledge, threatened which involves or adversely affects the Acquired Assets, the
Business, the transactions contemplated by this Agreement or the rights to be acquired by
Purchaser pursuant hereto.

3.9. Taxes. The Seller has paid all Taxes required to be paid through the date hereof
and shall timely pay all Taxes required to be paid prior to Closing or otherwise arising from the
operation of the Business and the use of the Premises, including additions, interest, penalties and
other amounts required to be paid under applicable law after the date hereof and on or before the
Closing Date. The Seller has filed all tax returns and other returns and reports that are due and
are required to be filed with respect to the Business. No deficiency assessment or proposed
adjustment of the Seller’s federal income taxes is pending and the Seller has no knowledge of
any proposed liability for any tax to be imposed upon its properties or assets. No audit of any tax
return of the Seller or relating to the Seller’s operations is in progress; no extension of time with
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respect to any date on which any tax return was or is to be filed by the Seller is in force; and pae. 1Y/

waiver or agreement by the Seller is in force for the extension of time for the assessment or
payment of any tax. Seller agrees to indemnify, defend and hold harmless the Purchaser from
and against any and all losses Purchaser may incur resulting from any failure by the Seller to file
in a timely manner all returns for Taxes required to be filed by it through the Closing date.

3.10. Compliance with Employment Laws. Seller has complied in all respects with all
legal requirements and applicable laws relating to employment, equal employment opportunity,
nondiscrimination, immigration, wages, hours, benefits, collective bargaining, the payment of
social security and similar taxes, occupational safety and health, and plant closing. Seller is not
liable for the payment of any compensation, damages, taxes, fines, penalties, or other amounts,
however designated, for failure to comply with any of the foregoing legal requirements and
applicable laws.

3.11. Compliance with Laws. The Business has been operated in compliance with all
federal, state and local laws, statutes, ordinances, municipal zoning ordinances, regulations,
orders, policies and guidelines of all governmental entities the non-compliance with which
would have a material adverse effect on the Business.

3.12. Sufficiency of Assets. The Acquired Assets are all the assets used or useful in the
operation of the Business and are sufficient to enable the Purchaser to continue operating the
Business as intended, namely, as a restaurant.

3.13. Broker’s Fee. The Selier has engaged the services of Stephen A. Strand, CPA,
MBA, of Certified Business Brokers of Maine as its broker (“Seller’s Broker”) in this
transaction. Seller shall remain solely responsible for payment of any and all fees owed to
Seller’s Broker arising out of or im connection with the transaction contemplated by this
Agreement.

3.14. Disclosure. The representations and warranties of the Seller contained in this
Agreement and each schedule, exhibit, certificate or other document delivered pursuant hereto,
in connection with the transactions contemplated herein, will be when delivered accurate,
complete and correct in all respects, do not and will not contain any untrue statements of material
facts, or, considered in the context in which presented, knowingly omit to state a material fact
necessary in order to make the statements contained herein or therein not misleading.

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF PURCHASER

In order to induce Seller to enter into this Agreement, Purchaser makes the following
representations and warranties, which are true and correct on the date hereof and shall be
reaffirmed as true and correct as of the Closing Date:

4.1. Organization and Good Standing. Purchaser is a corporation, duly organized,
validly existing and in good standing under the laws of the State of Maine and has all requisite
company and other power and authority to own, operate and lease its properties and to carry on
its business as it is now being conducted.
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42.  Authority to Execute and Perform Agreements. The Purchaser has the full leg pae. 10/15/14

right and power and all authority and approvals required to enter into, execute and deliver this
Agreement and to perform its obligations hereunder. This Agreement has been duly authorized
by the Purchaser and when executed and delivered by the Purchaser will be the valid and binding
obligation of the Purchaser, enforceable against Purchaser in accordance with its terms.

43. No Violation. The execution, detivery and performance of this Agreement by
Purchaser and the consummation of the transactions contemplated hereby will not conflict with,
or result in the breach or termination of any provision of, or constitute a default under, any
contract, other instrument or agreement, order, judgment, decree, law, statute, ordinance or
regulation or any other restriction of any kind or character to which the Purchaser is a party or by
which the Purchaser is bound. The Purchaser is not subject to any charter, bylaw, indenture,
mortgage, deed of trust, lease, contract or other instrument or agreement, order, judgment,
decree, law, statute, ordinance or regulation or any other restriction of any kind or character, that
would prevent the Purchaser from entering into this Agreement or from consummating the
transactions contemplated hereby in accordance with the terms hereof.

44. No Consents. No consent, authorization, order or approval of, or filing or
registration with, any governmental commission, board or other regulatory body or third party 1s
required for or in connection with the execution and delivery of this Agreement by the Purchaser
and the consummation by the Purchaser of the transactions contemplated on its part hereby.

4.5.  Purchaser’s Broker. The Purchaser has engaged the services of Peter Thernault
of Legacy Properties Sotheby’s International Realty (“Purchaser’s Broker™) as its broker in this
transaction. Purchaser shall remain solely responsible for payment of any and all fees owed to
Purchaser’s Broker arising out of or in connection with the transaction contemplated by this
Agreement.

ARTICLE 5. CONDITIONS OF CLOSING FOR THE BENEFIT OF SELLER

The obligations of Seller to consummate the transactions contemplated by this
Agreement are subject to the satisfaction of the following conditions on or prior to the Closing
Date:

5.1.  Covenants Performed. All of the covenants, agreements and conditions herein on
the part of Purchaser to be complied with or performed on or before the Closing Date shall have
been fully complied with and performed.

5.2.  Representations and Warranties True. All of the representations and warranties of
Seller contained in this Agreement shall be true and correct on the Closing Date as though made
at and as of such date.

5.3.  Purchase Price. Purchaser shall have made payment of the Closing Payment.

54. Lease. The Seller's landlord shall have agreed to release the Seller from its
existing lease, on terms acceptable to Seller in its sole discretion.

2632502 6

Reviewed for Code Compliance
tions Divisi

Inspections Division
Approved with Conditions



ARTICLE 6. CONDITIONS OF CLOSING FOR THE BENEFIT (oo 101514

PURCHASER

The obligations of Purchaser to consummate the transactions contemplated by this
Agreement are subject to the satisfaction of the following conditions on or prior to the Closing
Date:

6.1.  Covenants Performed. All of the covenants, agreements and conditions herein on
the part of Seller to be complied with or performed on or before the Closing Date shall have been
fully complied with and performed.

6.2. Representations and Warranties True. All of the representations and warranties of
Seller contained in this Agreement shall be true and correct on the Closing Date as though made
at and as of such date.

6.3. Delivery of Transfer Instruments. Seller shall have delivered to Purchaser an
executed copy of the Bill of Sale.

6.4. Lease. The Purchaser shall have entered into a new lease with Earl Apartments,
LLC, owner of the Premises, on terms acceptable to Purchaser in its sole discretion.

6.5. Inspection. Purchaser shall have conducted an inspection of the Premises and the
Acquired Assets and the results shall be reasonably satisfactory to Purchaser.

6.6. Consent of City. The Purchaser shall have confirmed with the City of Portland
that its intended continued use of the Premises as a restaurant serving breakfast and lunch will
not require additional permits, licenses, fees or upgrades, other than in connection with the
change of ownership.

ARTICLE 7. TERMINATION.

7.1.  Termination and Effect of Termination. Notwithstanding anything to the contrary
contained herein, this Agreement and the transactions contemplated hereby may be terminated
prior to the Closing in the following manner:

(a) by Purchaser, if without breach on the part of Purchaser the conditions set
forth in Article 6 shall not have been met or waived by Purchaser at or prior to the Closing Date;
or

(b) by Seller, if without breach on the part of Seller the conditions set forth in
Atticle 5 shall not have been met or waived by Seller at or prior to the Closing Date; or

(©) By either party if the Closing does not occur by May 30, 2014, untess
otherwise agreed to by the parties. The parties acknowledge that unforeseen delays may occur,
and agree that if such delays should result in postponing the Closing until after May 31, 2014,
they shall agree to extend the date for Closing for a reasonable period of time.
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(d) In the event of a termination of this Agreement (i} by Purchaser as pa.._ 10/15/14
matter of right pursuant to subsections 7.1(a} or 7.1(c); or (ii) by Seller as a matter of right
pursuant to subsections 7.1(b) or 7.1(c), the Deposit shall promptly be returned to Purchaser and
each party shall thereafter be released from any further obligations to the other hereunder.

(E)  Inthe event of termination due to a breach by Purchaser, Seller shall retain
the Deposit and may pursue its rights in law or equity. In the event of termination due to a
breach by Seller, Purchaser shall be entitled to a prompt return of the Deposit, and may pursue its
rights in law or equity.

ARTICLE 8. INDEMNIFICATION

8.1. Indemnity by the Seller. The Seller agrees to indemnify and hold the Purchaser
and its agents and affiliates harmless from and with respect to any and all Adverse Consequences
(as hereinafter defined) Purchaser, or its successors and assigns, may incur related to or arising
directly or indirectly out of any of the following:

(a)  Any inaccuracies in or breach of any representation or warranty made by
the Seller in this Agreement or breach or failure to perform by the Seller of any covenant,
obligation, or undertaking made by the Seller in this Agreement; or

(b)  Any and all claims, liabilities and obligations of Seller or arising out of the
Bustness, the operation or use of the Acquired Assets prior to the Closing Date or arising after
the Closing Date but relating to the operation of the Business before the Closing Date.

8.2. Indemnity by the Purchaser. The Purchaser agrees to indemnify and hold the
Seller harmless from and with respect to any and all Adverse Consequences Seller may incur
related to or arising directly or indirectly out of any of the following:

(2) any inaccuracies in or breach of any representation or warranty made by
the Purchaser in this Agreement or any failure or breach by the Purchaser of any covenant,
obligation or undertaking made by the Purchaser in this Agreement; or

(b)  any and all claims, liabilities and obligations arising after the Closing Date
relating to the operation of the Business after the Closing Date.

83. Limitations. Neither the Seller nor the Purchaser shall be liable to the other under
this Article 8 for any claim relating to a breach of any representation or warranty or for any claim
arising under Sections 8.1 or 8.2, as the case may be, unless the claim is asserted in writing by
the party seeking indemnification hercunder no later than the first anniversary of the Closing
Date, except for claims arising from or relating to breach of Section 3.6, 3.10, 3.11 and 3.9,
which shall survive until the expiration of the applicable statutes of limitation.

84. Claims. Any party seeking indemnification (the “Indemnified Party”) shall
promptly notify the party obligated to provide indemnification (the “Indemnifying Party™) of any
action, suit, proceeding, demand, claim or breach (a “Claim”) with respect to which the
Indemnified Party claims indemnification, provided that failure of the Indemnified Party to give
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such notice shall not relieve any Indemnifying Party of its obligations under this Article 8 exce pae.  10/15/14

to the extent, if at all, that such Indemnifying Party shall have been prejudiced thereby, and
further provided, that in any event notice of a claim shall be given within the time limitations
specified in Section 8.3, if applicable. In the event one party should have a claim for
indemnification that does not involve a third-party claim, the party seeking indemnification shall
promptly send notice of such Claim to the other party.

8.5. Adverse Consequences. For purposes of this Agreement, “Adverse
Consequences™ means all actions, suits, proceedings, hearings, claims, demands, injunctions,
judgments, orders, decrees, rulings, damages, dues, penalties, fines, costs, amounts paid in
settlement, liabilities, obligations, taxes, liens, losses, expenses, and fees, including court costs
and reasonable attorneys’ fees and expenses.

ARTICLE 9. MISCELLANEOUS

9.1. Survival of Representations and Warranties. Subject to the provisions of
Section 8.3, all representations, warranties, covenants and agreements set forth herein shall -
survive the execution and delivery of this Agreement and the Closing until the first anniversary
hereof.

9.2. Notices. All notices hereunder shall be deemed to have been given when
delivered in person or, if mailed, when sent by registered or certified mail, postage prepaid,
addressed to any party at its address set forth below or at any other address identified in writing
to the other parties hereto:

To Seller: The Market Kitchen .
ATTN: Brenda Garland T 0% v2omy GEAY Nz oHOS

With Copy To: Samuel M. Sherry, Esq.
PO Box 7875
Portland, ME 04112-7875

To Purchaser: Dutch’s
35 Old Kings Highway
Ogunquit, ME 03907

With Copy To: Gary D. Voggel, Esq.
Drummond Woodsum
84 Marginal! Way, Suite 600
Portland, ME 04101-2480

9.3. Captions. The captions herein are for the convenience of the parties and shall not
control or affect the interpretation of this Agreement.

94. Controlling Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Maine.
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9.5. Entire Agreement. This Agreement and the agreements, documents, Schedul pate:

and Exhibits referred to herein constitute the entire agreement of the parties with respect to the
transactions contemplated hereby and supersede all other agreements between the parties,
whether written or oral. Both parties have participated in the preparation and negotiation of this
Agreement and the terms hereof shall not be construed against either party as the draftsperson
hereof.

9.6. Binding Effect. This Agreement shall inure to the benefit of and bind the parties
hereto and their respective heirs, executors, administrators, successors and assigns.

9.7. No Assignment. Neither this Agreement nor any rights of either party hereunder
may be assigned without obtaining the prior written consent of the other party hereto.

9.8. Expenses and Fees. Each party shall pay its respective costs, expenses and legal
fees in connection with this Agreement and the transactions contemplated hereby. The Seller
shall pay any sales tax due with respect to the transfer of the Acquired Assets.

9.9. Counterparts. This Agreement may be executed in two or more counterparts
(delivery of which may occur via facsimile), each of which shall be binding as of the date first
written above, and, when delivered, all of which shall constitute one and the same instrument. A
facsimile signature or electronically scanned copy of a signature shall constitute and shall be
deemed to be sufficient evidence of a party’s execution of this Agreement, without necessity of
further proof. Each such copy shall be deemed an original, and it shall not be necessary in
making proof of this Agreement to produce or account for more than one such counterpart.

9.10. Modification, Waiver. This Agreement may be amended, modified or
supplemented only by a writing signed by the parties against whom enforcement of any
modification is sought. The parties hereto may, by a written signed instrument, extend the time
for or waive the performance of any of the obligations of another party hereto or waive
compliance by such other party with any of the covenants or conditions contained herein. No
delay or omission by a party in exercising any right under this Agreement shall operate as a
waiver of that or any other right. A waiver or consent given by a party on any one occasion shall
be effective only in that instance and shall not be construed as a bar or waiver of any right on any
other occasion.

9.11. Publicity; Nondisclosure. The parties agree that they or either one of them may,
jointly or independently, issue a general press release or make any other statement regarding the
purchase and sale of the Acquired Assets at any time following execution hereof. After the
Closing, the Purchaser shall be entitled to make such public statements as it deems appropnate
with regard to the transaction contemplated by this Agreement. Neither the Seller nor the
Purchaser shall disclose, at any time before or after the Closing, to any party except their
respective professional advisors, on a need to know basis and except as may otherwise be
required by law or in any required filings with governmental agencies, any information
concerning the price or other terms of the transactions contemplated by this Agreement.

[The balance of this page 1s intentionally left
blank. The signature page follows.]
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IN WITNESS WHEREQF, the parties hereto have duly caused this Asset Purchase
Agreement to be executed as of the day and year first above written.

2632902
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PURCHASER:
DUTCH’S

Date: _

By:

Tts:

SELLER:
THE MARKET KITCHEN

By: Brenda Garland

ItS: E_.L:‘:. \ mefewy

10/15/14
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Exhibit oue. 10115114
BILL OF SALE

KNOW ALL PERSONS BY THESE PRESENTS, that for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged and agreed, THE
MARKET KITCHEN, a Maine corporation (*Seller ), has GRANTED, CONVEYED,
BARGAINED, SOLD, TRANSFERRED and DELIVERED, and by these presents does
GRANT, CONVEY, BARGAIN, SELL, TRANSFER and DELIVER unto DUTCH’S, a Maine
corporation (“Purchaser™), all of Seller’s right, title and interest in and to the Acquired Assets, as
such term is defined in that certain Asset Purchase and Sale Agreement (the “APA™) dated as of
May 2014,

The Setler, for itself and for its successors and assigns, docs hereby warrant to and
covenant with Purchaser that Seller is the lawful owner of the Acquired Assets hereby
transferred by Seller; that the Acquired Assets are free and clear of all lens and encumbrances of
every nature and type; that Seller has good right to sell the Acquired Assets to Purchaser
pursuant hereto; and that Seller will WARRANT AND DEFEND title to the Acquired Assets
hereby sold and Purchaser’s rights therein against the claims and demands of alf persons.

—_—

Seller, for itself and its successors and assigns, does further hereby covenant that from
time to time and after delivery of this Bill of Sale at the request of Purchaser, but without further
consideration, it will do, execute, acknowledge and deliver, or will cause to be done, executed,
acknowledged and delivered such further acts, conveyances and transfers for the purpose of more
fully vesting in Purchaser title to any of the Acquired Assets as Purchaser may reasonably
request.

This Bill of Sale is executed and delivered in furtherance of the consummation of the
transactions contemplated by the APA, but does not supersede the APA or the terms and
provistons of the APA and is subject to the terms thereof, together with the terms and provisions
of any other instruments of transfer delivered pursuant to the APA, and shall survive the
execution and delivery hereof. This Bill of Sale shall be governed by and construed in
accordance with the laws of the State of Maine.

EXECUTED as of , 2014

THE MARKET KITCHEN

= -

By: Brenda Garland
fts:
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Inspec ivi
Approved on

Schedule 1.1(a) Date: 10/1 5114
(Equipment)

Hussman 8’ Deli Case

Beverage Air 85 Pastry Display Case

True 6’ Sandwich Prep Table

Beverage Air 5’ Sandwich Prep Table

Randell Upright 2 door SS Freezer

Hobart Upright 2 Door S8 Freezer/Refrigerator
10x8° Walkin Cooler

Pieces of 10x10 Walkin Freezer

Woods 6 Upright Freezer

6’ Chest Freezer

4’ 8 Basket Icecream Freezer

Montaque 4 Rack Convection Oven

Garland 6 Burner Range/Oven

Garland 6 Burner Range/Oven with Flat Grill and connected Broiler Vulcan 4° SS Grill
Pitco Single Basket Free Standing Fryolater(2)
Hobart HD Slicer

Globe Slicer

3’ Wine Cooler

Star 2x2° Food Warmer

Hatco 2x2x3 Flavor Savor Food Cabinet

Fresh O Matic Food Steamer

Sirman 1x1°Panini Machine

Hot Fudge/Cheese Warmer

Deluxe Sixtys Special Popcotn Machine
Blimpie Conveyor Toaster

3 Stand Shake Maker Biender Unit

12’ Foldable Wood Conference Table w/ 20 Chairs
6- 3x3° Wood Dining Room Tables w/24 Chairs
4 — 5’ HD Folding Tables $140

2 Wooden High Chair

4x3’(LShape) Corian Topped Wood Cabinet
8’ Formica Counter Top w/Storage

4’ Formica Counter Top w/Storage

3’ Granite Top Display Table w/Storage

3’ 88 Topped Wood Display Table

6’ — 16 Basket Wood/Granite Candy Display
4’- 4 Shelf Wooden Display Unit

4’-3 Shelf Wooden Display Unit

8 Granite Topped Work Station

4’Granite Topped Work Station(2)

BWM 10°- 6 Cabinet SS Work Station

15-20 Asst Size/Style METRO Shelving

4 -5 * HANDY Store Shelving

10 Misc. Shelving Units

10 Stress Mats

2 & Y4 Speed Racks

POS UP-700 Register System(2 registers)
Christmas, Fall. Halloween Decorations

8 Asst. Display Racks

Large amt. pots, pans
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Asst. Buffet Style Chafing dishes Date:___|
Asst. Cutlery

Asst, Glass ware

Several asst. trash cans

Asst. Metro Shelving

15-20 One gallon Biscotti jars/lids

Smallware Items
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