Pima County Clerk of the loard

Melissa Manriquez

Administration Division Management of Information & Records Division
: 130 W. Congress, 1st Floor : 1640 East Benson Highway
Katrina Martinez Tucson, AZ 85701 Tucson, Arizona 85714

520)222-0448 Phone: (520) 351-8454 « Fax: (520) 791-6666

" Deputy Clerk Phone: (520)724-8449 »+ Fax:

February 22, 2022

Joseph David Taylor

Simon Hazel Cellars

1 S. Church Avenue, No. 1200, Unit 1252
Tucson, AZ 85701

RE: Arizona Liquor License Job No.: 176132
d.b.a. Simon Hazel Cellars

Dear Mr. Taylor:

Enclosed is a copy of the Affidavit of Posting relative to your Liquor License Application
for a Series 10, Beer and Wine Store Sampling Privileges, which was received in our
office on December 29, 2021. The Hearing before the Pima County Board of Supervisors
has been scheduled for Tuesday, March 1, 2022, at 9:00 a.m. or thereafter, and will be

held virtually.
You may attend this hearing virtually by callingthis office to request remote access.

Should you have any questions pertaining to this matter, please contact this office at
(520)724 -8449.

Smcerely,

Melissa Manriqu \‘@96
Clerk of the Board

Enclosure



Arlzona Department of Liquor Licenses and Confrol

]

800 W Washington 5th Floor -
Phoenix, AZ 85007-2934 R
www.azliquor.gov ]

C

(602) 542-5141

AFFIDAVIT OF POSTING |

B EEMOEAT PC

o
Date of Posting:. 0( / d :5/ 2 r 2 Date of Posting Removal: g l// 2 ‘4// 27
Simon Hazel Cellars : .
Appllcom‘sNome Taylor A - Joseph ‘ David
Last : First ) Middle
Business Address: 6890 E. Sunrise Drive, No. 140 Tucson 85750
Street . City Iip

License #: 176132

I hereby certify that pursuant to A.R.S. 4-201, | posted notice in a conspicuous place on the premises proposed to be
licensed by the above applicant and said notice was posted for at least twenty (20) days.

6sD
DR M Ck / _ (hacess Sacut, §20-35/-29/9
Print Name &f City/County Official Title Phone Number
@ﬁ 4% O/{xﬂfé/ |  otfetes
Signature » Ijate Slgned

Return this affidavit with your recommendations (i.e.. Minutes of Meeting, Verbatim, etc.) or any other related documents.
If you have any questions please call {602) 542-5141 dnd ask for the Licensing Division.

8/21/2015 Page 1 of 1
Individuals requiring ADA accommodations please call (602) 542-9027



Pima County Clerk of the Board

Melissa Manriquez

Administration Division Management of Information & Records Division
130 W. Congress, 1stFloor 1640 East Benson Highway
Katrina Martinez Tucson, AZ 85701 Tucson, Arizona 85714
Deputy Clerk Phone: (520) 724-8449 « Fax: (520)222-0448 Phone: (520} 351-8454 » Fax: {520) 791-6666
TO: Development Services, Zoning Division
FROM: Katrina Martinez
Deputy Clerk
DATE: 2/18/2022
RE: Zoning Report - Application for Liquor or Beer & Wine Stores

Sampling Privileges

Attached is the application of:

Joseph David Taylor -
d.b.a. Simon Hazel Cellars

o=

6890 E. Sunrise Drive, No. 140 g
Tucson, AZ 85750 ‘_:;4
Avrizona Liguor License Job No. 176132 B
Series 10, Beer and Wine Store o
L

e £

ZONING REPORT DATE: < | & /o7 =
o ) o

.....

Will current zoning regulations permit the issuance of the license at this location?

Yes E’ No [

If No, please explain:

- A Y
4 s / ! )// ’

inia County Zoning Inspector

When complete, please refurn to cob_mail@pima.gov

&



[ e | Zl -01-145

’31**“& 1370 250 AZD0LLC

DLLC USEONLY 7~
Bsuance fee: $100.00 3

Arizona Department of Liquor Licenses and Control issuance Dete:
800 W Washingtion 5th Floor

Phoenix, AZ 85007-2934 [ tiquer store (series 9)
www.azliquor.gov m‘seer and Wine Store (series 10)
(602) 542-5141 Csk: i ‘

Job # v %f}%ifé }M

SAMPLING PRIVILEGES APPLICATIION
SERIES 9 OR1Q

Ap::;:;iia:ar;?‘s Name: {_Jndivual gent) & 1’\7&‘?{&3[“ . License #:

Business Name: ?‘f” WCE oy \(\*(\ﬁé,ﬁvdﬁ LLC

Business Location: Qﬁ 9 £. Sunrise 140 @Tu{_'.‘}dm Az Pirva 85106
Street Address “”?;..» State County Zip Code
i S Qv\,«;« x,vx J%’“
Mailing Address: 89T P17 % <% fer- Tucsen Az Vima R ?0‘!5
Strewt Acidmsx ‘or P.O. Box Chy State County Iip Code
Business Phone Number: (920) 444 — 5134 Daytime Contact Number: (520) 3972 - H442
Email Address: Moo cang V&‘*&%{’”“J&m {f\ f}s”;/h (L. hs‘b/i P4 5’%%« gu{,({}
e L Lo
Serdes #10 Beer and Wine Store Only:
fdeclare thot my business qualifiess as o
E]? armises is 5,000 square feet or larger
m least 75% of shelf space is dedicated to beer and wine
ARS8, §4.20 4 Wine Bar or Liuor Store licenses: number permilted; fee; sampling privileges
| (Signasture], AV . e ~ hereby declare that | am the INDIVIDUAL/AGENT fiing this

form, that Ehotle regid #6835, fisw(}é c:nc:s varify all statements made on this document to be hrue, corect, and complete
to the best of my knowledge. | understand there s g $100 issuance fee and the annual $60 renewal fee for these sampling
privileges. The sompling privilege renewdl fees are due af the some time as the renewsl for the current license number
identified on the first ine of this application.

LOCA& GOVERNING BOARD

recommend LIAPPROVAL [ DISAPPROVAL

{Guvernment Official Signohure}

on behalf of

{City, Town, County)

DLLC USE ONLY

investigation Recommendation: [ Approval [ Disapproval by:

Director Scc;m?ure mqu fread for Dis&'}@pr‘f‘v{}!

Y17/2018 ' Page 1 of |
Inclividuods requining ADA occommuodations please colf {802)542-9027




Department of Liquor Licenses and Control

Created "1.2/32.8/20:21 @ 11:4 }.:22 AM
Lecal Governin g Body chort

Stat; of Axizona a | 30 qq" “

LICENSE

Numiber:

- Name:

State:

Ias; & Trate;

i il Jgsue Dater
Lm‘za‘t’-icm. .

Mailing A.d,éres&;:

Phone:
All, Phofig:
Bl

Type: 010 BEER AND WINE

STORE
'SIMON HAZEL CELLARS '

Pending

Expiration Date:

GRIOE. SUNR{SE DRIVE
#1400

TUCSON [ AZ 85750
USA

1§ CHURCH AVENUE
#1200 UNIT #1252
TUCSON;, AZ 85701
USA

M AVA(}LMLI\T '};g?R INCETONVINEYRADS.COM

AGENT

Name:
Gender:

Correspondence Addregs:

Phone:
Alt. Phone:
Fmath:

JOSEPH DAVID TAYLOR
Male
1 S CHURCH AVE

TUCSON, AZ 85701
us
(520)392-5443

MANAGEMENT@PRINCETONVINEYRADS.COM

OWNER

e
Sy,




Name: PRINCETON VINEYARDS LLC

Contact Namg: JOESPH TAYLOR

Type: LIMITED LIABILITY € OMPANY .
AZ CC File T\umbcr 23200407 v State of im()rpmalmn AL
Tiicorporatien Date: 10/29/2021

Correspondence Address: 1 8 CHURCH AVENUE
' #1200 UNIT #1252
TUCSON, AZ 85701

USA
Phione: (520)392-5443
Adt. Phone: . ) ' ‘
Ermail: MANAGEMENT@PRINCETONV] NEYRADS.COM
Teers / Mf;dsimlders ‘
: Titlgs ' ) - % Interest
JOSLP‘I? DAVID TAYLOR , Mamémg ‘viembu 190:00

PR}NC E 'YCN VINEYARDS LLC - Managing N?ernber

Narne: JOSEPH DAVID TAYLOR.
Gender: Male
Correspondence Address: 18 CHURCH AVENUE
#1200 UNIT #1252
TUCSON, AZ 85701
E . USA
Phone: (520)392-5443
Alt. Phone: o
Ermail: ‘ MANAGEMENT@PRINCETONVINEYRADS.COM

Page 2 of 3




APPLICATI()N INFGRVIAT%ON

Application Number: 176132

Application Type: New Application
Created Date: 1202872021 N

QUESTIONS & ANSWERS

310 Beer and Wine Store

L

2)

3)

$)

9)

Are you appiyi;ig for an Inferim Permit {(INP)?

No .
Provide name, address, and distanee of pearest school sd chwech.
{If less then orie (1) mile note Toatage)
VENTANA ELEMENTARY SCHOOL- | MILE
6085 N KOLB RD TUCSON, AZ 85750

ASPIRE CHURCH- 24 MILES

5304 E SUNRISE DR TUCSON, AZ §5750
Are you one of the iaifuwmgﬂ Please indicate below,
Property Tenant :
Subtenant
Praperty Owner
Property Purchaser
Property Management Cotmparsy

Property Tenant

' Is there a penalty if lease is not fulfilled?

Yes

Is the Busiriess located within the incorporated limits of the vity o town of which it is located?
. Yes :
What is the total mone; y borrowe od for ﬂw business not including the le
Please list each amnount owed to lenders/individuals.
JOSEPH DAVID TAYLOR - $§5000.00 4
5051 N'SABINO CANYON RD UNIT 2118 TUCSON,AZ 85750
Is there a drive through window on the premiises?
Ne ,
I there is a patio please indicate contiguous or non-contiguous within 30 feet,
NO PATIO
Is your licensed premizes now closed die torconstruction, renovation or vedesign or rebuild?
No

'7

Page 3 of 3







PURCHASE OF BUSINESS AGREEMENT

' e
s BRI ,‘ i, L
Pud TR ii B
ol AR

THIS PURCHASE OF BUSINESS AGREEMEN i“ (thb "Amwment") made and entered into this
14th day of December, 2021 (the "Execution Date"),

BETWEEN:
Jordyn H. White of 5814 W Twin Peaks Rd. Tucson, AZ 85742
(the "Seller”)
OF THE FIRST P’ART

and
Joseph D Ta} lm" of 5150 N Sabino Canyon Rd. Umt 2118 Tucson, AZ 85750
{the "Purchaser")
OF THE SECOND PART
BACKGROUND
4. The Seller is the owner of all the issued and outstanding shares (the "Shates™) of Princeton
Vineyards LLC of 1 8 Church Ave STE 1200 Tucson, AZ 85750 (the "(L’.o‘rpm‘z«xtiaﬁ"} which

carries on the business of Retail wine and beer in the State of Arizona!

b. The Seller desires to sell the Shares to the Purchaser, and the Purchaser desires to buy the

Shares.

IN CONSIDERATION of the provisions contained in this Agreement and for other good and valuable
congsideration, the receipt and \ufimuwy of which consideration is acknowledged. the Parties agree as

follows:

Page 1 m‘ i2




Definitions
1. The following definitions apply in the Agreeinent:

a. "Closing" means the copletion of the purchase and sale of the Shares as described in
this Agreement by the payment of agreed consideration, and the transfer of title to the

Shares: and
b. "Parties” means both the Seller-and the Purchaser and "Party" means any one of them.
Sale

Subject to the terims and conditions of this Agreement, and in relianice on the representations,

warranties, and conditions set out in this Agreement, the Seller agiees to sell the Shares to the

e

Purchaser and the Purchaser agrees to purchase the Shares from the Seller.

Purchase Price _
The price to be paid by the Purchaser to the Seller for the Shares will be $5.00 US Dollars (the

L

“Total Purchase Price").

4, The Parties agree to co-operate in the filing of elections under the Internal Revenne Code and
under any other applicable taxation legislation, in order to give the required or desired effect te

the allocation of the Total Purchase Price.

Closing . :
5. The Closing of the purchase and sale of the Shares will take place on the 14th day of December,
2021 (the "Clositig Date") at the offices of the Seller or at such other time and place as the

Parties mutually a gré'e.

6. At Closing, and upon the Purchaser paying the Total Purchase Price in full to the Seller, the

Seller will;

A provide the Purchaser with duly executed forms and documents evidencing transfer of

signing authority and control of the bark accounts of the Corporation;

b. provide the Purchaser with duly executed transfers of the Shares; and




9.

c. deliver to the Purchaser endorsed share certificates representing the 5
will take all steps necessary for the Corporation to enter the Purchaser, or its nominee, on

Frotammr b3

P %

INEEL: .
cr”és; and the ?

the books of the Corporation, as the holder of the Shares.

Payment -

The Total Purchase Price for the Shares will be paid by the Purchaser in one lump suin payment
to the Seller in the form of a eertified check, a Teller's Check or an electronic money or funds
trangfer. In the case of an electronic money or funds transfer, the Seller will give notice to the
Purchaser of the bank account pami‘wlém‘» at least 5 business days prior to the Closing Date.

“The Purchaser is responsible for paying all applicable taxes, including federal sales tax, state

sales tax. duties, and any other taxes or charges payable pursuant to the transfer of the Shares

from the Seller to the Purchaser.

Seller's Representations and Warranties

The Seller represents and warrants to the Purchaser that:

y

a. the Seller has full legal authority to enter inte and exercise ifs obligations under this
Agreement;
b. the Corporation is a corporation duly incorporated or continued, validly existing, and in

‘good standing and has all requisite authority to carry on business as currently conducted;

1%

the Seller is the absolute beneficial owner of the Shares, free and clear of any liens,
charges, encumbrances or rights of others, and is exclusively entitled to dispose of the

Shares;

d. except as otherwise provided in this Agreeiment, there has been no act or ornission by the
Seller that would give rise to any valid claim relating to a brokerage commission, finder's °

fee or other similar payment;

e. the Seller is a resident of the United States for the purposes of the Internal Revenue Code;

£, the Seller has withheld all amounts required to be withheld under inconie tax legislation

and has paid all amounts owing to the proper authorities;




h. '

m.

A

N . . i . gr}z : ) 377 { doy ,,* ?3?3
the ()orpi)""‘xtmn is mot bound by any written or oral pension plduor Cnl‘iécm’c basrm 1ing

agreement or obligated to make any contributions under any retirement income plan,

écf‘,m,d profit sharing plan or stmilar plan;

the Corporation will not dismiss any current employees or hire any new employees, or

substantially change the role or title of any existing employees, provide unscheduled or
irregular increases in salary or benefits to employees, or instituté any significant changes
to the terms of any employee's employment, after signing this Agreement, unless the

Purchaser provides written consent;

there are no elaims threatened or pending against the Corporation by any current ot past
employee relating to any matter arising from or relating to the employment of the

employee;

the Corporation is operating in accordaice with all applicable laws, rules, and regulations
of the jurisdictions in which it is carried on. In compliance with such laws, the Seller has
duly licensed, registered, or qualified the Corporation with the appropriate authorities and

agencies;

the Corporation maintaing insurance policies on its assets and such policies are in full
force and effect and of an adecuate valus as would be reasonable in its industry. The
Corporation has neither defaulted under these insurance policies, whether as a result of
failure to pay premiums or due to any other cause, nor has the Corporation failed to give

notice or make a claim under these insurance policies in a timely manner;

the trademarks and trade names used in carrying on the business of the Corpmatim are
owned exclusively and validly by the Corporation. The trademarks and trade names are
duly registered with the appropriate public authorities in order that the rights associated
with the trademarks and trade names are protected. To the best knowledge of the foicars
of the Corporation, there are no claims of infringement existing against the patents,

trademarks, copyrights or any other trade names used by the Corporation;

any trademarks and trade names used in wholé or in part in or required for the proper

operation of iu business of the Corporation are validly anid beneficially owned by and for

the sole and exclusive use of the Corporation;




10.

® @

. | > e . 5 . 2k T
1. to the best knowledge of the officers of the Corporation, the ¢ Adiict of
does not infringe on the patents, trademarks, trade names or copyrights, whether domestic

e W ER 6% e i

Ly L? < 3
the Corporation

or foreign, of any other person, firm or corporation;

0. the Corporation owns or is licensed to use all necessary software and it can continue to
use any and all computerized records, files and programs after the Closing Date in the
same mannet as before the Closing Date; o

p. the Corporation has filed all tax reports and returns required in the operation of its
business and has paid all faxes owed to all taxing authorities, including foreign taxing
authorities, except amounts that are being 'pmper’iy contested by the Seller, the details of  _
this contest having been provided to the Purchaser; and

q. this Agreement has beer drz;alty‘ executed and delivered by the Seller and coristitutes a legal
and binding obligation of the Scﬁe;", enforceable in accordance with its terms, except as '
enforcement may be limited by bankruptcy and insolvency, by othiér taws affecting the

“rights of ereditors generally, and b} equitable remedies granted by a court of competent

jurisdiction.

The representations and warranties given in this Agreement are the only representations and

“warranties. No other representation or warranty, either expressed or implied, has been given by

the Seller to the Purchaser.

The Seller warrants to the Purchaser that each of the representations and warranties made by if is
accurate and not misleading at the Closing Date. The Seller acknowledges that the Purchaser is
entering into this Agreement in reliance on each representation and warranty,

f
L

- The Seller's representations and warranties will survive the Closing Date of this Agreement.

Where the Purchaser has a claim against the Seller relating to one or more represéntationg or
warranties made by the Seller, the Seller will have no Hability to the Purchaser unless the
Purchaser provides notice in writing to the Seller containing full details of the claim on or before

the third anniversary of the Closing Date.

Where the Purchaser has a claim against the Seller relating to one or more representations or
warranties made by the Seller, and the Purchaser is entitled to recover damages from a third

party thed the amount of the claim against the Seller will be reduced by the recovered or




; (}_

recoverable amount less all reasonable costs ineurred by the Purdm ser IYECo

- -
1, 13

vcrmgf ¢ arhount

from the third pacty.

Purchaser’s Representations and Warranties

The Purchaser represents and warrants to the Seller the following:

a. the Purchaser has full legal authority to enter into and exercise its obligations under this
Agreement; » _ :
b. the Purchaser has funds available to pay the full Total Purchase Price and any expenses

a.ccumulaﬁ:,d by the Purchaser in connection with this Agreement and the Purchaser has
not incurred any obligation, commitment, restriction, or lability of any kind, absolute or
co;i'{i'ngent, present or future, which would adversely affect its ability to perform its

obli ga:ti(msvﬁndér‘ this Agreemeni{;

the Purchaser has not committed any act or omission that would give rise to any valid

ST}.

claim relating to a brokerage commission, finder's fee, or other similar payment;
d. the Purchaser is a resident of the United States for the purposes of the Internal Reverive

Code;

€. this Agreement has been daiy.execut‘ed by the Purchaser and constitutes a legal and

bindim, x oblig atxon of the Purchaser, cnf{}rceablc in accordance with its terms, except as
enforcement may be hmimd by bankruptey and inselvency, by other faws af fmfmsz the
rights of ¢reditors generally, and by equitable remedies granted b» a court of competent
jurisdiction; and .

£ the Putchaser has no krowledge that any repféssemf:ai:iom or warranty given by the Seller in

this Agreement 1s inaceurate or false.

The representationg and warranties given in this Agreement are the only representations and

“warranties. The Purchaser has given no other representation or warranty, eithier expressed or

implied, to the Seller.

The Purchaser warrants to the Seller that each of the representations and warranties made by it 18

aceurate and not misleading at the date of Closing. The Purchaser acknowledges that the Seller is

entering into this Agreement in reliance on each upzwcnmtmm and warranty.

The Purchager's representations and warranties will survive the C immﬂ Date of this Agreement.

Where the Seller has a claim against the Purchaser relating to one or more representations and

warranties made by the Purchaser, the Purchaser will have no liability to the Seller unless the




20.

b
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Seller provides notice in writing to the Purchaser containing full du&x}»s {sfﬂthﬁe‘c%ia;m on’or before

the third anniversary of the Closing Date.

Where the Seller has a claim against the Purchaserrelating to oné or more representations or
warranties made by the Purchaser, and the Seller is entitled to recover damages from a third

party then the amount of the claim against the Purchaser will be reduced by the recovered or
recoverable amount less all reasonable costs incurred hy"c‘he Seller in :recéverin'g‘ the amount
from the third party. '

C(}mﬁmons Precedent to be Performed b;y the Purchaser

The obligation of the Seller to complete the sale of the Shares under this Agreement is subject to
the satisfaction of the following conditions precedent by the Purchaser, on or before the Closing
Date, each of which is acknowledged to be for the exclusive benefit of the Seller and may be-

waived by the Seller entirely or in part:

a. all of the representations and warranties made by the Purchaser in this fwmcmmi will be
true and accurate in all material respects on the Closing Date; and

b. the Purchaser will obtain or complete all forms, documents, consents, approvals,
registrations, declarations, orders, and authorizations from any person or any
governmental or public body, required of the Purchaser in connection with the execution

of this Agreement.

Conditions Precedent to be Performcﬁ by the Seller
The le;g&tmm of the Purchaser to »ompim the purchase of the Shares under this Agreement is

subject ta the satisfaction of the followi ng candm‘m& precedent by the Seller; on or before the
C 1osma Date, each of which is acknowledged to be for the exclusive benefit of the Purchaser and

may be waived by the Purchaser entirely or in part:

a. all of the representations and warranties made by the Seller in this Agreement wxii be true

and accurate in all material respects on the Closing Date;

%
u’;

b, the Seller will obtain and complete any and all forms, documents, consents, approvals,
.L“@Siist'iféitk}n& declarations, orders, and authorizations from any person or governmental-or
public body that are required of the Seller for the proper execution of this Agreement and

transfer of the Shares to the Purchaser;




bk
Lot
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Purq}}asez:;

d. the Seller wii} provide the Purchaser with complete information coneerning the operation
of the Corporation, in erder to put the Pmuhdsar in a position to carry on in the place of

the Seller; and

e. the Seller will apply for and obtain all necessary consents and authorizations required
under change of control clauses in any existing third party contracts which the
Corporation has entered into and which are intended to subsist after the Closing.

Conditions Precedent Nof Satisfied

If either Party fails to satisfy any of its conditions plcwéem as set out in this Ag&,mmi on or
before the Closing Date and that condition precedent was not waived, then this Agreement will
be null and void and there will be fa fucther liability as between the Parties.

Disclosure :
Upon the reasonable re'qne;st of’ the I?szcha:';er, the Seller will, from time to ti‘me.' allow the

reasonabi@ access o the premises a'f the {Joiqmm‘mon aﬁd‘m all of the {’}OOKS, I’EQ{}FGS, d@cx;:menég,
and accounts of the Corporation, during normal business hours, between the date of this
Agreement and the Closing Date, in order for the Purchaser to confirm the representa tions and

warranties given by the Seller in this Agreement.

Employees
At least 30 days prior to the Closing Date, the Purchaser will provide written offers of
employment to every employee of the Corporation (the “Transferred Employees"). The offers of

employment will be subject to execution of this Agreement and successful closing of this

trapsaection. Prior to the Closing Date, the Purchaser will make Heelf available to discuss with

each Transferred Employee the terms of the individual employment offers.

The Purchaser will not offer employment to any employee of the Corporation who 1s receiving
disability benefits under a disability plan of the Seller as of the Closing Date. Those employees
receiving disability benefits will not be <><.msi<:£ered a Transferred Employee and will remain the

full responsibility of the Sel ler




27,
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The Seller will pay all employee Lompensatwn incurred by it up to and’ 1;%&@51&& e (,fcm L{;i; .
Date and including all salaries, benefits, bonuses including Share bonuses and Share options and
any other compensation owing to all employees up to and inchading the Closing Date. The Seller
will be r&'-;‘s_;;aoﬁsible for aii severance benefits, vacation days, sick da?y's‘, personal days and other
compensated time off accrued by all empi!dye@s up to-and including the Closing Date.

The Seller is.in compliance with all applicable foreign and domestic statlitory rules and
regulations respecting employment and employment practices and has withheld and reported all
amounts required by law with respect fo wages and salaries and the Sellér is not liable for any
accrued taxes or penalties and is not liable or in arrears to any government or private pension,
social security or unemployment insurance authority. The Seller indemnifies the Purchaser for
any future liabilities relating to employment and employment practices where the subject of the

liability oceurred up to and including the Closing Date.

To the best of the Seller's knowledge, information and belief, no labor dispute is currently in

progress, pending or threatened involving the Transferred Employees of the Corporation that

would interfere with the normal productivity or production schedules of the Corporation.

After the Closing Date, the Purchaser will adopt, assume, and become solely 3?e‘s;pcmsi'bie for all
Transferred Employee benefit plans including, but not limited to, all health and disability plans
and pension plans currently administered by the Seller. The Purchaser will collect and pay over

to the Seller any contributions of the Seller's employees that relate to periods prior to and
including the Closing Date. The Purchaser agrees to- waive all waiting or qualification periods

and pre-existing conditions and limitations of such plans for the Transferred Employees.

Non-Asswmption of Liabilities
1t is understeod and ag,med between the Parties that the Purchaser is not d%ummg and will not

be liable for any of the habzh‘ma debts or gbiw' tions of the Seller arising out of the ownership
or.operation of the Corporation prior to and including the Closing Date, save and except for the

followirig asstumed liabilities:

. The purchaser will be responsible for any and all financial, legal, and other real:
obligations of company and, any and all business matters relating to company and/or its

business operations..

The Seller will indemnify and save harmless the Purchaser, its officers, directors, employees,

agents and sharcholders from and against all costs, expenses, losses, claims, and liabilities,
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including reasonable legal fees and disbursements, or demands foFintome, sa?es, exe
taxes, suffered or in¢urred by the Purchaser or any of the above mentioned personis arising out of

the ownership or operation of the Corporation prior to and including the Closing Date, save and

§s 5 ikt !
SE OF OIhC‘

except for the assumed labilities identified above,

Transfer of Third Party Contracts
This Agreement is not to be construed as an awgnmmt of any third party contract irom the
Seller to the Purchaser if the assignment would be a breach of that third party contract.

- The Purchaser will be solely responsible for acquiring new contracts with third parties where the

existing contracts are not legally assignable from the Seller to the Purchaser.

Notwithstanding any other provision in this Agreement to the contrary; the Seller will not be
liable for any logses, costs or damages of any kind including loss of revenue or decrease in value
of the Corporation resulting fiom the failure of the Purchaser 1o acquire any third party contracts.

Notices : :

Any notices or deliveries required in the performance of this Agreement will be deemed
completed when hand-delivered, delivered by agent, or seven (7) days after being pi_a_.ceé in the
post, postage prepaid, to the Parties at the addresses contained in this Agreement or as the Parties

may later designate in writing.

Expenses/Costs
The Parties agree to pay all their own costs and expenses in connection with this Agreement.

Dividends
Any dividends earned by the Shares and payable on or before the Closing Date of this
Agreement will belong to the Seller and any dividends eatned by the Shares and p{wablc, after

the Closing of this /&gru,mcnt will belong to the Purchaser,

Any rights to vote attached to the Shares will belong to the Seller on or bcfore the C ioxmg, Date

and will belong to the Purchaser after the Closing Date.

Severability

The Parties ackrnowledge that this Agreement i3 reasonable, valid, and enforceable: however, if
any part of this Agreement is held by a court of competent jurisdiction to be invalid, it is the -
intent of the Parties that such p{ows;on be reduced in scope only to the extent deemed necessary
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to render the provision reasonable and enforceable and the remainder OE€

Agreement will it no way be affected or invalidated as a result.

Where atly provision in this Agreement is found to be unenforceable, the Purchaser and the

Seller will then make reasonable efforts to replace the invalid or unenforceable provision with a

valid and enforceable substitute provision, the effect of which is as close as possible to the

intended effect of the original invalid or imenforceable provision.

Governing Law _
This Agreement will be governed by and construed in accordance with the laws of the State of

o

Arizona.

The courts of the State of Arizona will have jurisdiction to settle any dispute arising out of or in

connection with this Agreement.

General Provisions
This Agreement contains all terms and conditions agreed to by the Parties. Statements or

représentations which may have been made by any Party to this Agreement in the negotiation
stages of this Agreement may in some way be inconsistent with this final written Agresment. All
such statements are declared to be of no value to either Party. Ouly the written terms of this |

' Agreen.iént will bind the Parties.

‘This Agreement may only be amended or modified by a written instrument executed by all of the

Parties.

A waiver by one Party of any right or benefit provided in this A greement does not infer or
permit a further waiver of that right or benefit, nor does it infer or permit a waiver of any other

right or benefit provided in this Agreement.

This Agreement will not be assigned either in whole or in part by any Party without the written

consent of the other Party.

This Agreement will pass to the benefit of and be binding upon the Parties’ respective heirs,

executors, admunistrators, successors, and permitted assigns.

The clauses, paragraphs, and subparagraphs contained in this Agreement are intended to be read

and construed independently of each other. If any part of this Agreement is held to be invalid,




this fnvalidity will not affect the operation of any other part of this Agreement,

50.  Allof the rights, remedies and benefits provided in this Agreement will be cumulative and will
not be exclusive of any other such rights, remedies and benefits allowed by law or equity.

51, Time is of the essence in this Agreement.

(=53
Y

This Agreement may be executed in counterpart.

53. Headings are inserted-for the convenience of the Parties only and are not to be considered when
interpreting this Agreement. Words in the singular mean and include the plural and vice versa.
 Wouds in the masculine g gender include the feminine gender and vice versa. Words in the neuter
gender inclade the maseuline gendcz and the feminine gender and vice versa.

IN WITNESS WKEREOT the mees have duiy affixed their s;&mamzea under hand and seal on this
{4th day of December, 2021,

Josgﬁfi) Taylor
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