MEMBERSHIP INTiERES’I" PURCHASE AND SALE AGRL

This MEMBERSHIP INTEREST , PURCHASE AND SALE
“Agreement”) 1s made effeotive as 0f the J;S‘i‘ day of _#uest, 2023 (the "Efl
between Laura Fischer, an indlvidual (the "Seller"), and Nle olas Westfall, an I‘l‘l
(‘Fguyer Eu;d Seller individually referved to herein as o “Party™ or collectively 1o
“Parties"). !

Seller owns One Hundred Fg;‘eent'(;i()o%) of the membership interests in Basg
(the *Company”) as of the Effective Date. Seller desires to sell, and Buyer d
Seller’s membership interests in the Company ("Interests™),

NOW THEREFORE, for go:éod and valuable conslderation, the receipt 4
ls heteby acknowledged, the Par_tiesi[ agiee as follows:
i, PURCHASE AND SALE OIi‘ INTERESTS,
LY Sale of Tnteresis,

Subject to the terms and condftions of this Agreement, the Bu

and the Seller agrees to sell the Interests fot the Purchase Price as set forth et
1.2 Puwrchase Price
(8)  The purchase price for the Interests shall be Seventeen Tt

and No/100 Dollars ($17,500,00) (the “Putchase Price™).
()

On the C'.loséing Diate, Buyers shall pay to Seller the ¢
check or wire transfer. E

2 REPRESENTATIONS AND WARRANTIES OF THE SELLER.

The Seller heteby represani:s and watrants 10 the Buyer that, as of the.
Agresment, ‘
21 Auwthoriuriion, TheéSsl_ler Is an individual with full power and
thix Agreement, and thls Agreement, whien executed and delivered, will const
binding obligation of such Seller.

2.2 Valld Issuauce of Iterests, To the best of Seller’s knowledge
that are being purchasad by the Buyer horeunder, when lssued, sold, and deliv
the terms of this Agreement for the consideration expressed herein, will be
fully paid and non-assessable, and will be free of restrictions on transfer oth
transfer under applicable state and J,f‘ede&rai securities laws.

has provided the Buyer with all thie information including, but not limited to

aperational information, and matketing Information and a copy of the real prip
: :h

Company and landlord refated to the operation of the business on the leas
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availablo to the Seller without undue expense that the Buyer has requested that
reasonably necessary to enable the Buyer to make such declsion, To the best g
and bellel’ after reasonable investigation, neither this Agreement nor any citqc
statements or oertificates made or delivered in conicetion herewith contain any
material Tact or omits to state a matorial fact necessary to make the statements
misleading. ;

24 Permifs and Licenses, The permits, lHeenses, and approvil
administrative authorities, including but not limited to all permits, lcenses; ¢
the Colorado Liguor and Tobaceg Enforcement Division and the City of [F)
Authotity ave in full force and effoet, and there is no condition, not has any e
constitotes a material violation df the terms of any license or permit, px
cancellation of any license or permlit Is pending or threatened,

3 REPRESENTATIONS AIT}ID WARRANTIES OF THE BUYER.

The Buyer hereby represents and warrant to the Seller as follows:

3.1 Auwtharization, The Buyer has full power and authority to enter
and perform this Agreement and each of the other dosuments contemnplatec
requited to carry out the intent of this Agreemont and Bas sufficlent assots to f
contemplated herein, This Agreement and the other documents contemplated
and delivered, will constitute 4 valid and legally binding obligation of the Buy
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3.2 Purchase Entively ﬁn Own Account. This Agreement is

veliance upon the Buyer's representation to the Seller which, by the Bu
Agreement, the Buyer confitms that the Interests to be purehased by the Buyetw

NG

the Buyer believes is
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Buyer's own account, not as & nominee or agent, and not with 8 view tothe e
any part hereof, and that the Buyer has no present intention of selling, granting
otherwise distribution of the samie. By executing this Agreement, the Buyer furl
Buyer does not have any confract, undertaking, agresment, ararrangement y
transfer or grant participation to :sus;h person or o any third petson, with respee

th
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3.3 Rellance Upon Buyer's Representations. The Buyer undorstan
not registered under the Segurities Act or any other governinental act, rule, of 1
sale provided for in this Agreement and the Issuance of seouritios hereunder is gx:
under the Securtties Act and the Selleis relfance on such exemiption ts prad
representations set forth hersin, The Buyer reallzos that the basis for the exempti
if, notwithstanding such representations, the Buyer has in imind merely aoquiring
for a fixed or determinable perlod in the futars, or for a market vise, or for sale
rise, The Buyer has no such intention.

34 Receipt afI:zfo;‘rr:r:(ivii, The Buyer has obtained independent ady
counsel and accounting advisors and believes that it has received all the infor
considers necessary or appropriate for deciding whether to purchase the Intercst

4, CLOSING.
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4L Pre-closing Conditions, Prior to the date of closing, the folloy
satisflad by Selter or walved by Buyer:

thore shall be no pending litigation In which the Company is a d
there Is not adequate Ingurance fo cover any clali, foluding, but
involving claims by employees related to employment issues;

there shall be no pending suspension or administrative action
petniit held by the Company which s lssued by the Colorads
Enforcement Division or the City of Fruita Liquor License Autl]
there shall bé no outstanding options, warmnts or redemption rights
the Company;
the Company shall be opetated in the ordinary course of business
outstanding obligations based upon Hs ovdinary payment schedule
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4,2 Closing Dute. The cf]osi:xg of'the transaotion contemplated in th
place on -&QMAC 0, 2023 (the “Closing Date™), The closing shall tak

)

I

4.3 Closing ﬁ()cwmzfmé. At the tima of the closing the Seller shall
issued and dellvered to the Buyer,

44  Closing Costs, Hach of the Parties shall be responsible for al
fees, accounting foes, and other expenses in the preparation of this Agreement ¢
related to this Agreement as well as the closing of the transaction contemplatetd

5 INDEMNIFICATION.

8.1 Indemnification by Seller. Seller, U3 sucoessors, and ussigns s
Buyer and its suocessots and assighs hatmless in tespect of any and all olaims, logs
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i Indemnify and hold
s, damages, liabilities,

and exponses (including, without limitation, settlement costs and legal, accounting} and othey expenses in
conneeton therewith, but exoluding any dlminution in value ot Jost profits) (collgetively, the “Damages”)

incurved by Buyer and its successors and assigns in connection with any of the fol

)
similar fee charged for cormmisston that atises from any action, s
midle by Seller or ifs agents or affiliates;

(i) Any materiét breach or other failure to perform any
obligation of Seller contained in this Agreement or any othel
certificates, contemplated hereby or thereby;

(iif) )
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(v)  Seller agtees lhat Buyer has the vight to set off against an
Agreement for the gmount of any claim for Indematfication u
which it recelves a final judgment by a court of competent julsdic

8.2 Indermification by Buyer, Buyer and its successors and agslgns
Seller and fts succassors and assigus harmloss in tespect of any and all D
lts successors or ussigns in connection with any of the Tollowing:

()  The claim by any person for any broker’s or finder’s fe
for commission-that arlses From any actions, statements, or commitmen
agents ot affiliates not di-sclo"sed 1o Seller;

()  The breach qn' other failurg to perforn any covenant, 4g
Buyer contained in this Agaeement or any other Instrument, ineluding all
hersby or thereby; ov

()  Any breach of any representation or wartanty by
Agreement or any other mstvunmnt including ali certificates; contempla

i

6. MISCELLANEQUS,
6.1
entire agrevinent among the Parties, and no Party shall be liable or bound to
manngr by any warrantles, tepleseuﬂatmns, ot covenants, except ag apecific
thergin, _

4

6.2 Survival of Warranties, The warranties, reprosentations and
and the Buyer conitained in or made parsuant to this Agreement shall survive th
of this Agreement,

6.3 Successors and Assigns. Exceptas otherwise provided herein,
assigns of the Partles, Nothing in thls Apreemént, express ar implied, 1s intex
party othet than the Parties hereto or their respective successors and assigt

obligations, or liabilities under or b;y reason of this Agreement, except as X
Agreemeit.

2

64  Goverrilng Law. The substantive and procedural laws of the ;
United States of America shall govern the validity, consfruction, inferpret
enforcement of this Agrcement and the partles agree to Jurlsdiction In the State
Colorado,

6.5  Conntferparis, This Agreement may be executed by facsimilg
as well as by original signature and may be exeouted in counterparts, Bach eou
to be an original, but such countmparts, when taken together, shall constitute
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6.6  Titles and Sublitles, The titles and subtitles used in this Alg

convenlence oty and gre not to be éonsidered in construing or interpreting this 4

6.7  Noflces, Unleoss othei wise pxowded all notioes and other comny

eement are used for
Agresment.

inications requited or

permitted under this Agresmont shall be in writing and shell be mailed by Un
mafl, postage prepa:d sent by facmmtle, email or delivered personally by ha

Ited States first-class
d or by a nationally

recopnized coudier, addressed to the Party to bo notlfied at the address or lacp;i 1lle mumber or email

address indicated for guch person on the signature page heteof, or at such ot
number ov etiall address as such Pﬂlty may designate by ten (10) days® advare
other Party hereto. All such notices and other written communications shall bele
mailing, confiemed facsimile transfer, return email receipt or delivery.

the terms of this Agreement, or aiy ancillary agteement, the prevalling Pars
reagonable attorneys® fees, costs, and disbursements In addition to any other re
thay be entitled. ‘

6.8  Afforneys’ Fees, It :any acilon at law or in equity is necessar % i

6.9  Amendments and Waivers, Any term of this Agreoment me
obgervance of any termt of this Agreement mey be walved (either generally or

Y
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610 . Furifter Assite (mee# The Pames futther covenant and agree fo da) ; execute and deliver,
r

or cange to ba done, executed and dellvered, and covenant and agree 1o use the
their siiccesgors and assigns to do, execute and deliver, or cavge to be dane; exgo
such further acts, transfers and aasurances, for implementing the Intention of

Agreenient, s the Paities reasonably shall request. The Parfles agree (o led

instruments or agreements neceqsary ta effect the intent of this Agreement,

6,11 Severability, If one or more piovisions of this Agreement arehe!

best efforts o canse
ited and delivered, all
the Parties under this
cecute any additional

d-to be unenforceable

under applicable law, such pmviswn shali be excluded from this Agreement and the balance of the
Apreenient. shall be interpreted as, if such proviston were so excluded and jshall be enforceable in

agcordanae with its terins,

TN WITNESS WH IEREOF the Parties have executed this Agreement eiffoctive as of the date

first above writien,

A FISCHER

BUYER: NICHOLAS WESTFALL
vl

Ast
By: Latdy/Fischor By: Nicholas Wgétfhli /

"




