CLOSING REPRESENTATIONS AND COVENANTS -
UNIT TRANSFER AGREFMENT

This Clecsing Representaticn and Cowvenants - Unit Transfer
Agreement, is entered into bsatween JAY STINSON, “Seller”, and DAN
RODRIGUEZ, “Buyer”.

ARTICLE I
CLOSING
SECTICN 1.1 Purchase Price.
A, Lt closing, Buyer will purchase %9.5% of the membezship
units of FINE FOOD ARTS, LLC, “Company”, from Seller for the sum
of 240,700. Seller will retain ownership of 0.5% of the membership

units, with Buyer having the right to acguire this remalning
percenlage anytime upon five (5) day written notice for 510. Buyer
will assume all of FINE FQOD ARTS' indebtedness up to $40,700,
while Seller will be responsikle for the balance of the debls, if
any.

BE. Company* s debts are listed as follows:
WE Energles 5 1,736,109
Leif Enudssn, CPR 60,00
Reyes Coca Cola 132,85
Dalee Water 245.73
N2 Foods {(approximately! 7,000.00
City of Whitewater 651,83
Wis. Dept. of Revenue 35,634.00

(subject to negotiation)
XURI Properties LLC -=

s The purchase of 8Seller’s membership units includes the
azsels of the Company except for the Company's food truck/trailer.

o. In addition, Buyer will pay for all reguired licenses
and inspecticns by the City of Whitswater and S5tate of Wisconsin,
zrd 2023 personal property taxes. However, 10/1Zths of the ZJzZ3
personal property taxes will be allocated to FINE FOOD ARTS'
irdebtedness of up to $40,700.

. Buyer will net wpay any money on behalf of Company or
geller o the Wiscensin Department of Revenue, “DOR”, [or at least
three morths after closing without Sellser's prior written consent,



since Seller will be negotiating the amounL of this debt based
upon erronecus assumptions made by DOR.

SECTION 1.2 Lease.

Euyer will 2 5sume Company’ s/5eller’s exlsting leass
cbligations at 210 W. Whitewater Street, Whitewater, Wisconsin,
and will held Seller harmliess for all okligations under the lease
except for past due rent. At any time, Buyer may enter into a
lease with 8eller’s landlord in Buyer’'s name.

SECTION 1.3 Obkbligations.

A. Seller Thnereby agrees to personally guaranty all
indebtedness of Company as of the date of closing in excess cf
A0 T8
540,704,

B. Buyer will be responzible for any and all liabilities of
the Company crezted after the day of Cleosing, including 2020 real
estate anc per=zcnal property taxes.

@ Seller will cooperate with Buyer so that Buyer may obtain
Seller’s liguor license. Buyer msy void Lhis agreement if Buyer
is unable to obtain Seller’s liguor license or food llcense as
long as Buyer has used Buyer’s hast efforts to obtain the licenses.

L. If Buyer voids this agreement because Buyer 1s unable teo
obtain the licenses as provided above, Lhen Seller will reimburse
Buver for any of Seller’s/Company’s indebtedness. Seller hereby

agress Lo personally guaranty the provisions of this subparagraph.
ARTICLE II
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents, warrants and agrees as follows:
SECTION 2.1 Ownership; Title to Units.

Seller owns the Units, free and clear of any iien, charge or
encumbrance. Mo verson otker than Seller owns any Units ot the
Company. There are no agreements affecting the Units or the rights

of any owner of the Units.

SECTION 2.2 Authority.



This Agreement constitutes a valid and binding cbligzticen of
seller, and it does not vioclate any other agreement to which Seller
iz a party or by which Seller is bound.

SECTION 2.3 Company Organization.

The Company is a limited liability company duly organized,
validly existing, and in good standing under the laws of the State
of Wisconsin, and has all reguisite power and autheorlity and
obhtained all governmenta! permits, authorizaticns, consents and
approvals for its property.

SECTION 2.4 Subsidiaries.

Neither Seller nor the Company owns any Units or shares of,
or controls, directly or indirectly, any interest In any
zubszidiaries,

SECTION 2.5 HNa Conflict or Viclation.

The execution, delivery, and performance by 3Seller of this
Agreement deoes not and will not: (i) wviclate or conflict with any
provision of Lhe articles of organizalion of the Company; (1i1)
viplate any law, order, rule, or regulation of any courl or otnher
governmental or regulatory authority applicable to the Company: or
{iii) wiclate, result in & breach oI, ¢r conslLilLute a default of
any contract cor other agreement to which the Company cr Seller is

a party or by which the Company cor Seller is kound.
ARTICLE III
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents, warrants and agrees as follows:
SECTION 3.1 WValidity of Agreement.

The RAgreenmcnt constitutes a valid and binding obligation of
Buyer, and it does not violate any other agreement to which Buver
is a party or by which Buyer is bound.

SECTION 3.2 Wo Conflict or Violation; Ne Defaults.

The execution, delivery, and perfcrmance by Buyer cf this

Agreement cdoes not and will not: (i) wiclate any law, order, rule,
or requlation of any court or other governmental or regulatory
authority applicable to Buyer; or {(ii) wiolate, result in a breach
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of, or constitute a defzult of any contract, loan agreement,
mortgace, security agreement, or cother agresment to which Buyer 1s
a party or by which Buyer iz bound.

ARTICLE IV
INDEMNIFICATION

SECTION 4.1 Indemnification.

. Seller will indemnify and hold Buyer harmiess ILfrom any
and all liabilities, losses, damages, Judgments, scttlements,
claims, costs and expenses, including but not limited Lo reasonaile
attorneys’ feesz, arising out of or due to (1) a breach oI any
covenanbt, condition or agreement of the Seller in the Agrsement or
this CRC or of any representation or warranty in the Agreement or
Lhis CRC, or {ii} resulting from or arising in connecticn with
Seller’s managemecnt, control, ownership or g¢peration of the
Company or its assets prior to the Closing; excepting, however,
the indebtedness which Buyer has agreed to pay for the purchase
price of the Units.

1= Buyer will indemnily and hold Seller harmless from any
and all liabilities, losses, damages, judgments, ssttlements,
claims, costs and expenses, including but not limited to reascnable
attorneys’ fees, arising out of or due te (i) a breach of any
covenant, conditlon or agreement cof The Buyer in the Agreement or
this CRC or of any represenLalion or warranty 1in the Agreement or
this CRC, or !ii) resulting from or arising in connection wIth
Buyer’s management, centrol, ownership or cperation of the Company
or its assets after the Closing.

s Scller and Buyer each acknowledge that they may have
insurance which will provide indemnificatien under this Article.
Beth parties agree Lo cooperate with either party’s insurer for
these purposes.

ARTICLE V
MISCELLANEQUS PROVISIONS



SECTION 5.1 Entire Agreement.

This Agreement represents the entire agreement of the
parties, and supersedes all pricr agreements and understandings.

SECTION 5.2 Survival of Representations.

all representation= and warranties made by the parties 1in
this transacticn will survive the Closing.

SECTION 5.3 Successors and Assigns.

This Agreement will inure te the benefit of, and be binding
upon, the parties hereto and their raspective heirs, perscnal
representatives, successors and assigns.

SECTION 5.4 Fees and Expenses.

Seller will pay all 8ecller’s legal, accounting and cther fees
incurred in cennection with the RAgreement. Buyer will pay all
Buyer’s legal, accounting and other fees incurred in connection
with the Agreement.

SECTION 5.5 HNotices.

21l notices and eother communications giwven or made pursuant
hereto will be in writing and will be deemed to have been duly
given or made if delivered by email, or sent by regular mail
(pestage prepaid), or by personal delivery, or by other delivery
service directed to the parties at the following addresses:

Buyer: Dan Rodriguez
210 W. Wnitewater Street
Winitewater, WI 53130
email: danrodZ33Z2dgmail .com

Seller: Jay Stinson
556 M. wWalten Driwve
Whitewater, WI 53132{
emzil: Jay.stinsonfoutlook.com

Either party may change their sddress by giving the other party
written notice ot Lhe change.

SECTION 5.6 Governing Law.



This Agreement will be governed in accordance with the laws
of the Stats of Wisconsin.

DaLted this day of October, 2023,

DAN RODRIGCUEZ, Buyer JLY STINSCM, Ssller



ASSIGNMENT AND TRANSFER OF MEMBERSHIP UNITS

JAY STINSON, being the only member of FINE FOOD ARTE,
LLC, hereby assigns, grants, sells, transfers and delivers to
DaN RCDRIGURZ, “Buyer®, in consideration of the sum of Forty
thousand seven hundred and 007100 deallars (40,700,000}, 95%.5%
of the Seller’'s right, title and interest in and to Lhe
membership units of FINE FOOD RRTS, LLC to DAN RODRIGUEZ.

And I hereby covenant with the Buyer that I am the lawful
owner of these membership units; that they are Iree from all
encumbrances, except Zcr tax liens vreviously disclosed to
Buyer; tLhat I have the absclute right to sell the unic=; and
that I will warrant and defend the units against the lawful
claims and demands of all persons. This covenant applies
only to title.

Calea this day of October, 2023,

JAY STINSON



