
Pima County Clerk of the Board 
Melissa Manriquez · 

Administration Division 
130 W. Congress, 1st Floor 

Tucson, AZ 85701 Katrina Martinez 
Deputy Clerk Phone: (520)7~4-8449 • Fax: (520)222-0448 

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: 

Management of Information & Records Division 
1640 East Benson Highway 

Tucson, Arizona 85714 
Phone: (520) 351-8454 • Fax: (520) 791-66~6 . 

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 Supervi~ors 
has been scheduled for Tuesday, March 1, 2022, at 9:00 a.m. or tt)ereafter, and will be . 
held virtually. 

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

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

Sincerely, 

Melissa Manriqu 
Clerk of the Board 

Enclosure 



Arizona Department of Liquor licen.ses and Control 
800 W Washington 5th Floor 

Dale of Posting: 0 f /(t3/ I,?._ 

Simon Hazel Cellars 

Phoenix, AZ 85007-2934 
www.azliquor.gov 

(602) 542-5141 

AFFIDAVIT.OF POSTING 

Date of Posting Removal: 
'! 

Applicant's Name: Taylor Joseph Oavid -~----------------=---------------------
La st First Middle 

Business Address: 6890 E. Sunrise Drive, No. t40 
Street 

License#: 176132 

Tucson 
City 

85750 

I hereby certify that pursuant to A.R.S. 4-201, I 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. 

Signature 

<PcsD 

(?rot-4,5-3> s.-."'-'~~ 
Title Phone Number 

Date Sig~,ed 
"\.' ... 

Zip 

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 I 
Individuals requiring ADA acc_ornmodations please call (602)542-9027 



Pima County Clerk of the Board 

Katrina Martinez 
Deputy Clerk 

TO: 

FROM: 

DATE: 

Melissa Manriquez 

Aclmlnlstration Division 
130 W. Congress, 1st Floor 

Tucson, AZ 85701 
Phone: (520) 724-8449 • Fax: (520)222-0448 

Development Services, Zoning Division 

Katrina Martinez 
Deputy Clerk 

2/18/2022 

Management of Information & Records Division 
1640 East Benson Highway 

Tucson, Arizona 85714 
Phone: (520) 351-8454 • Fax: (520) 791·6666 

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 
6890 E. Sunrise Drive, No. 140 
Tucson, AZ 85750 

Arizona Liquor License Job No. 176132 
Series 10, Beer and Wine Store 

ZONING REPORT 

J I '''") I . I 
DATE<--<,.- 1 /6 :).:) 

, I. i -

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

No D 

If No, please explain: 

_., .. , ..... .-... "",.,) (,--·; 
..,..,. .... ···"·'·"···--· ~--········· ,/ 

&Jrrfa CobntfZoning Inspector 

When complete, please return to cob mail@pima.gov 



App!iccmfs Nome: Olndivua! 

Arizona Department of Liquor licenses and Control 
800 W Washington 5th Floor 

Phoenix, AZ 85007 *2934 
www.azliqoor.gov 

( 602) 542 .. 5141 

SAMPLING PRIVILEGES APPUCATTION 
SERIES 9 OR 10 

Business Name: Vst\nC,e+oY't V\netp«v:ds LL.C. 

Blislness Location: q -=-1¥'---'"""----"'~-"""......,..,4-"-~"""'--

Mailf ng Address: 

i lssuonce ~!;~$~g:_~N~~L ... ~:~1 
I ' ~ . 
i Issuance Dote: 
} -'---------
! D Liquor Store (series 9) 

I '~eer and Wine Store (series 10) 
I CSR: (' /¢-
1...!ob #: - ____ ___, 

Zip Code 

Street Address or P.O. Sox City State County Zip Code 

_____ Doyfane Contact Nurr1ber: _(:;Jlo) 39:l - 6tfll:7:;; ________ _ 

Ernaii Address: y_1k7~idJ, 
(01,,L \ 

Series #10 Beer and Wine Store Only: 
I dedare that my business qualifies m a . 
~emfses is 5,000 square feet or !orger 
~At least 75% of shelf space is dedfccrted to beer and wine 

Wine Bar or Uquor Store·licenses; number permitted; fee; sampling privileges 

! (Signature), , hereby declare that ! am the INDIVIDUAL/AGENT filing this 
form, that! t .,,.S. §4-206.Gl and verify all stotements made on this docurnent to be true, correct, and complete 
to the best of my knowledge. l understand there ls a $ l 00 issuance fee and the annual $60 renowol fee for 1'hese sampllng 
privileges. The sornp!lng privilege renevvo! fees are due at the sorne tirne as the renewal for the current !iconse number 
identified on the first line of thrs application. 

LOCAL GOVERNING BOARD 

!. ______________ _ __________ recommend DAPPROVAL O DISAPPROVAL 
{Government Officio! Signature} 

(City, Town, County) 

DUC USE ONLY 

fnvestigcrtion Recommendation: D Approval D Disappro\~al by:---·--· .. ···------··-·---··-- ............ -................ Date: 

Director Signature required for Disapprovals:------------------, ----· Date: -·-j . / .. -.. --.. 

9/17/20[8 Page l of 1 
lncFviductls requiring ADA occcwnmocJotions please call {602)542-9027 



.... --------------······-··································---···········-··················· .• .: 
. State of Arizona ~ I • 30 • Cf 'l'I 'I 

De:partrne,11.t of lJqu or l"'i~~t1s¢S a:nd (~<>ntrol 

Cte.ated 1.2/28/2021 (@ l l :41 :22 it~1 

L,0¢a:1 Governing Body R.epo:rt 
........ ~--,-..-,--------,--,.,---,.,,-,--.:......--.,,..-..-------"-----· .. ··--···---···-··-············--······· 

· Name.: 
State: 
fas~1e T>ate; 
Oti:gj11a'l.Jssne-_ l)ate: 
Location: 

&foiling Address: 

Pbp11_e:: 
Alt, Ph<)Me: 
Ernail': 

LICENSE 

SIMON HAZEL CELLARS 
Pending; 

6890 E SUNRTS.E DRIVE 
#140 
TUCSON.;:Az 85750 
USA 
l-S-CHURCHAVENUE 
#12°'0 tJNIT:#125.2. 
TUCSON~ AZ 857<11. 
USA 
(5'.40..)448--52J5 
(;, 20)j 92;.,5.443 
MANAGEMENT@PRINCETONVINEYR:1\.US;.COM 

JOSENJ DAVfD TAYLOR . . 

G~nder: _ _ . NfollJ _ _ _ . . _. 
Co,1:rcspondenc.c Address: I S CHURCH AVENUE 

#T2.00 UNIT #1252 
TLJCSONj AZ, 857Ql 
USA 

Alt Ph(me: 
Email: 

(5.2(1)392~5443 

l\iANAGEM.ENT(cyPRlNCETONVlNEYRADS.COM 

O i"\'lIN 'f:;'i R: . r·1 .i.- _.I~-:· 

Page I of 3 

·om BEER ANDWINE 
STORE 

........................................................... ~--------------



.N~irne: 
Ccmtact Narnc: 
Type: 
AZ Ct File N1,tmb~r; 

I1RlNCETON VlNEYARi)S LLC 
JOESPH TAYLOR 
LlMlTED LIABILITY COivtPAl\tY 
2J290407 State of h1corpqratfon: AZ. 

l'iico1v<jratiu11 Date: l 0/29/2'02 l 
Correspondence Address: l S CHlJRCH AVENUE 

#1200 UNIT #l252 

Phone: 
Alt. Phone: 

. TUCSON, AZ 8570 l 
USA 
(52fJ)3.92·?443 

Etfl{lil: tv1AN/\()EMENT(@PRJNCETO:NVINl~YIMDS.COM 

Officers / Sh>.ckholders 
Name: 
JOSHPH l)AVlt}TAYLPR 

Title;· 
M~mlging Mcmb¢r 

%i lnterest: 
100;00 

PR.l'N··. ·C't;,T·····o .. :N: \TIN' . E·y··. AR' ·o.s· ·1 ·I· :C' . 1\if' f3 J1aaing Nlember . . : .. .. , .r.:. . . . . . l. . J. .·. : .. ... ,I·). .· .. . . . C • •• ,J,. .,J. . - {¥ ~' . . : b . . .. l. . . . . ·.. . • 

Name: JOSEPH nAVltJ tfAYLOR 
Gender: .M.alc 
Comespondence Addresf'): 1 S CHURGJI AVENUE 

#'12()0 t~Ntt #1251 
TUCSON, AZ 8.570 l 
USA 

Phone: (520)392.-5443 
Alt. Ph("tne: 
En:rnil: MANAGEMENT@PRINCETONVINEYRADS.c:orvt 

Page 2 of'., 



•• 
AP.PLICA tION IN'.tOit:MA.TION 

1\pp!icatiq11 Nqmber: 
Application Type: 
Created Date: 

IT6132. 
New Applicafiorr 
l 2/'.28/2.H:2 .1 

.,_,.,.___,..__~ ___ Q_U_E_S_T_I_o ........ N_S_
1

· ~_..;..~_A_N_Ts_:,_·:v_I£_R_ .. ~ _____ ___.1 

OJ O Beer and Wine Store 

l) Are you applying .for an Interim Permit (INP)? 
·No 

2) Prnvi:de mnne1 address,, zt!;ld c.Hst;tt'.H;:e pfnearest :;;dmol and church. 
{ffk:ss th,tn tJhe (l) mil~! note-footagc)-

VENTANA ELEtv.I:ENTt-\.RY •SCIIOOL- l :MILE 
6085 N KOLB RD TUCSON. AZ 8:5750 

A$PIRE CHURCH- 2AJVHLES 
5301 E SUNRISE DR TUCSON, .AZ 85750 

3) Arc you one of the f<.1lh:rwing? Pkiasc indicate below. 
J)topetty Tenant 
Subtenant 
Property Owner 
Pillperry .Purchaser 
Property 1\rfanagcment Company 

Prnperty·Ttmant 
4) ls there a penalty if lease is not fulfilled? 

Yes 
What i~ the. penalty'! 
$22to + ·F.EES 

· 5) ls the Business focated withht the incorporated Jim.its of tht'} city m' tm;\;n of\vhich it is located? 

Yes 
6) What is the total money !:mm>w.ed. f<)r the b)Jsines;; not iocJud_ing the tease? 

Pleas~ list each ,unount owed to !enders/individuals. 
JOSEPH DAVID TAYLOR - $500fJ.OU 
5(J51 N SABINO CANYON RD U1,;HT 21_J 8TUCSON,!\.Z85750 

7) fa there a drive through window cm the prcttiiscs? 
No 

3) If th.ere is a patio. p!c·asc indkate contiguous or non.:contiguow::;within 30 feet. 
NOPATTO 

9) ls your licensed prenlises n<J,.v closed d(1e to construction, rennvati on (Jl' redesign or rebuild? 

No 

Pagt~ 3 or 3 





PURCHASE OF BUSINESS AGREEJVlENT 

THIS PURCHASE~ O.F llUSINltSS AGllEEM.EI~T ~the 1'.Agreement") made at1d entered into this 

14th da,y of December, 202 l (the "Execution Date"), 

BETWEEN: 

Jordyn FL White of 5814 W Twin Peaks Rd. Tucson, AZ 85742 

(the 11SeUer'1) 

and 

Joseph D Taylw of 5150 N Sabi.no Canyon Rd, Unit 211.8 T"t.1cs().n, AZ 85750 

(the ·nPutchaser") 

OF THE SECOND PART 

BACKGR.OU.l'{D 

a. 'T'he Seller is the ovvncr of all the issued and outstanding shftres (the "Shares") of Prlnceto11 

Vineyards LLC of J S Clmrch Ave STE J 200 Ttwso11, AZ 85750 (the 11 Corporation'1
) ·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. 

lN CONSH.JERATION of the provisions contained in this Agreement and for other good and valuable 

co-r1sidern!ion, thereceipt and snffidency o:hvhich consideration is a.ckncnvledged. the Parties agree as· 

follows: 

Page I of 1.2 

----···------·-----···-·--·····-··-·-·-···-·····-··········-··---



-------'---'--· , __ .................................................................. .. 

Ucfitlidons 
1; The foll()\Ving definitions apply in the Agreeii1en:t: 

a. 11Closit1g" means the completion t)f tl?e patchase and sale of the Shares as described hJ 

t.hi~ Agreement by the payrnent of agreed consideratit)n, and the transter of title to the 

Shares; and 

b. _"Parties" means both the Seller and the Jturchascr and "Pa_rty" means any one of them. 

Sale 

2. Subject to the- tertn.s _and conditions of this Agreement, ,1nd in reliance ot:1 the tepresentatio11s, 

·warranties, a:nd cc~nditions set out in this· Agreement, the Seller agtees to sell. the Sahates to the 

Pi1rchaser and the Purch,iser :agr~eS to ptircha.se the Shares from the Seller. 

Pt1rchasc Price 

3. The price t<) be paid by the Ptitchaserto the S~llet for the Shares wiU be $5.00 US DoTlars (the 

w.rotal :Purchase Price'} 

4 The Parties ,igre~ to co-OpGrate in the filing of elections under the lnt<~rnal Revenue Codt:J. and 

tinder any other appHcab.le taxation legislation, in order to gi've the required or desired, effect to 

the allocation of the Total Purchase Price. 

Clo~tng 

5. The Closing of the purchase and sale of the Shares will take place on the 14th d;Jy ofl)ece1nber, 

2021 (the 11ClosiHg Da.te1
') at the offices of the Seller o.t at such other time and ph1ce as the 

:Parties :mutually agree. 

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 evidendng tran:sfe.r of 

signing ~n1thority and control of the bank a,~counts of the Cotpon1tion; 

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



. . . . . 

·i·! .. :~~~ i"·r~-.--- } 1) ~ ;;·H;:t ~ 1.r. Jtr1i: rl ;f)(~ 
C. deliver to the Purchaser endorsed share certificates repres.enting 'tfrb ~lfar6sl 11:ti<ft11e0

Seiler'"'w' 
will foke rill steps :necessary Jot the Ct)rpQration to cnt~r the Purchasot~ or (ts nominee, on 

the boo.ks of the Corporation, as the holder of the Shares. 

Paymeot 

7. The. Total Purchase Price for the Shares wil.l be pa.rd by the Purchaser in one lump sutn payment 

to the Seller in the form of a certified check, a Teller's ·Check or a.n electronic mrn~.oy or funds 

tra:nsfet. In the case of an electronic tnoney ot fonds ttan:sfer, the Seller vdU givo notice to the 

Purchaser of the ~ank account pa.rticulars at least 5 business days prior to the Closing bate. 

8 . 'The Purchaser is responsible :for paying all applicable taxes, i~icluding fodet'aL sales tax, state 

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

from the Sellet to the Purchaser. 

S.eUerfs Reptese11.tations and \Var.r~ttti.es 

9. The· Se.lier represents and watrants to, the Purchaser that: 

~L the Se.Uc':r .has th.I.I leg,tt' tl'uthoriiy to etrter into am:fexerc:isc its obligations ·under this 

i\greement; 

b. the Corporation is a corporation duly incorpotated or conth1ued; vaHdly existing, and it1 

good standing and has all reqtdshe authority to carry on business as currer~tly c<;mdticted; 

c. the Seller is theabsolute beneficial owner of the Shares,. free and clear of any Hens, 

cha,rgcs~ encumbrances or dghts of others, andis exclusively entitled to dispose of tho 

Shares; 

d. except a.s otherwise provided in this:Agreetrient, there has been 110 act or omission hy the 

SeHor that would give rise to any valid claim relating to a brokerage currn:nission, finder's · 

· fee qr other s'in1ilar pa.yme11t; 

e. the seuer is a i·eside.nt Qfthe United States for the purposes of the Internal Rew:nue Code; . 

C the Seller has withheld all amounts required to be withheld under incorhe tax legislation 

and has paid all amounts owing to the proper authorities; 

.............................................................................................................................. -................. - .... ·-··--------------------";........ _____________ __ 



«)··! :.·.~.~.;: · J~/ i l0r. ~. i .. i24.~ .: ii.~-.. {) 

g. the Corpotation is not b(m.rtd by any written or oral pension pld:rf 01"L6tiH00fi\!e'tforgiiilfihg 
agreement or obligated to make any contributions under any retirement income plan, 

deferred profit sharfng plan or similar plan; 

h. the Corporation \Vi!l not dismiss any current employees or hire any new employees, or 

substantially change the role or title of any existing employee.s, provide UtlSCheduled OT 

irregular increases in salary or benefits to employees, ot institute any sign:ificant Qhanges 

to th,q. terms of any emplpyee's Qmplo.yment, after signing this .Agreement) unless the 

Purchaset provides written consent; 

1. there are no claims threatei1ed or pending against the Corporation by any current or past 

emp~oyee relating to any matter arising fr.om ot relating to the employment of the 

employee; 

j: the Corporation is operating in accordafa.ce witl1 <111 appl:icable laws, rules; and regulations 

of thcjurisdictions in which it is ca1Ticd on, In cornpliance with such laws, the Seller has 

duly lkcnsed, registered, o.r qualified the Corporation v;.<ith the appropriate authorities and 

agencies; 

k. the Corporation maintains insurance policies on .its assets and such policies are in fuU 

force tmd effect and of a11. adeqtiate value as would be reasonable in its industry. The 

Corporation has neither defirn.lted under these insurance policies, ·whether as a result of 

failtrn: to pqy premiums or due to any other-cause, nor bas the Corporation failed to give 

notice or rnake a claim under these insurance poHcies in a timely manner~ 

L the tntdcn1arks and trade n,imes used frt _carrying on the business of the Corporation are 

owned exclusively an.d validly by the Corporation. The trademarks and trade narnGs are 

du{iregistered with the appropriatepnblic authorities in order that the rights associated 

with the tradcmittks and trade natnes are protected. To the best knovvledge of the officers 

of the Corporation, there are no claims of in:fringemerH existing against the patents, 

tn1tktnarks, copyrights or any other trade narnes' used by the Corporation; 

n1. any tradcrnarks and trade names used in whole or in part in or required for the proper 

operation of the business of the C<>rponition are vaHdty a:tid beneficially mvned by and for 

· the sole and exclusive use of the Corporation; 

----···-··-··-·········· ······--······-··-·--------'----



n. t9 tl:1e bes:t knowledge of the officers oftbe Corporation, th~ d&i\J~~t <;tfrt1tl:&i1~·Q~t1tiM1° 
does not infringe on the patents} trademarks, trade names or copyrights, whether domestic 

o.r foreign, of a11y oth~r person, firm or oorporatfon; 

o. the Corporation owns or is 1ice11.sed to use all. necessary so.H,\v~11~~} and it can conthn1e to 

use any and an compute.rized :records, files and programs afier the Closing Date in the 

sat11e 111am1et as before the Closing· Date; 

p. the Corp0rr1tion has filed aH ta:x reports and retutns required in the operation of its 

business and has paid all taxes nwed tQ all taxing authorities, including :foreign taxing 

tJuthorities, except amounts that are being property contested by the Seller, the details of ~ 

this contest having been provided to the· .Purchaser; and 

q. this .Agreement has bce1t duly executed and delivered b~{ the Seller a:;1d constitutes a legiil 

and binding obUgrition of the Seller, enforceable in ace:ordance vvith its terms.~ except as 

q:n:fotcen:1enJ rnay be Hn1ited by bankruptcy and hiso.lvency, by other lavis a:ffcct.ing the 

· rights of creditors generally, and by equitable remedies granted by a court of competent 

jurisdiction.. 

10. The representations and wananti~s_given in U1is Agreement .a:rethe only representations and 

· wartanties. No other rcptesen.tation or \-Vatta.nty, either expressed or implied, h::ts been given· by 

the Seller to the Purchaser. 

l l.. The Setler vv.arrants to the Purchaser that eaeh <)f the representations and warranties made by it is 

ac;curate and not .mis.leading at the Closing Date, ]]Je Seller ackno\vlcdges that the Purchaser is 

entering into this Agre0n1ent in reliance on each represe11tat.io.n and warranty. 

12. The: Seller's representations and watranties ·win survive the Closing Date of this Agreement. 

I 3. \Vhere the Purchaser has a claim against the SeHet relating to one or r:norc represenH1tiot1s or 

warranties nu1de by the Seller~ the Seller '\iV.ill have no liability to the Purchaser unless the 

Ptrrchascr pro,ddes notice in writing to the SeIIer containing foll details of the claim on or before 

tho thi'rd anr1ivers(H}1 of the Closing Date. 

14. Where the Purchaser has a claim against the Seller relating to one or nmre rep.rescntatlons or 

warranties nrndc by the Seller, and the Purchasev is Q11tit.led t.o recover damages fro:rn a third 

party th011 the nrnount of the cla.iri1 against the SeHer \Vill be reduced by the recovered or 



·············-·····-········-'"'--------------------------

. . 

recovert1ble }1moimt less all reasonable costs incurred bv the Purchaser 1~\.;lJ~1J1{1f{ri1lJ1ih~.UJt(/() . . . . . . . . . . ,. . ... . . .,., . . . . .. . ~ .. 

from the third party. 

Purehascr's Representations and .·war1·antics 

15: The Purchaser represents and \va1:rants to the Seller the follmving: 

a. the Purchaset has full "1egt1l authotity to enter into and ex:ercise its obligations under this 

Agreement; 
. . 

b. the Pui-chaser has funds available to pay the full T'otal Purchase Price ai1d any expenses 

accunmlatcd by the Purchaserfa.connecflon with this Agreementand the .Purchaser has 

:not incutred any obligati(m) cotnmfrrnent, restrktioi1, or liability ofMlY kind, absolute or 

contingent, present o.r futute, which would adversely i1ffoct its ahihty to perform its 

ob.Hgations,imd~r this Agree1nent; 

c. _ the :Purc.hase:r has not committed any act or omission th-at would give rise, to any valid 

claim relating to a brokerage commission, finder's foe, or ~>ther similar payment; 

<;L tlJe Purchaser iS. tl res:ident of the United States for the purposes o:fthe. Internal Revenue 

Codf::; 

.e. this .Agteerncnt has been duly executed by the Purchaser and constitutes a legal and 

bi".t}ding obligation of the Purchaser, enforceable in accordance ·with its tenns, except as 
. . 

enforcernont: 1nay be limited by bankruptcy. and insolvency, ·by other laws affecting foe 

rights of creditors gcnetaUy} and by equitable remedies granted by a court of competent 

jurisdidion; and 

f the Putchascr has no km:,wledge that any representation or warnrnty given by the Seller hl 

this Agremncnt is inaccurate or false. 

1. 6. 'fhe representations and tvarranties given in this :Agreci"nent are t.heonly representations and 

· warra11ties_. 'The Purchaser has given no other 1~epresentntion orwarranty, either expressed or 

ilnplied,; to the Se.flee 

17, The Purchase.r warrants to the Seller that each of the representations and warranties t'.lJade by it is 

accurate and not .mislcndit1g at th¢ chte of Closing. The Purchasei' ackno'vvJcdges that the Seiler is 

entering int<)this t\greernent in reliance on each .representation and warranty. 

18. . 'J]ic·Purcha~~cr1s representations and warrM1tics will survive the Closing Date of this Agreement 

19. vVhere the Seller has n claim against the Pun:hascr relating to one or rnore rcprt;sentations and 

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



Seiler provides notice:in writing to the Purchaser conhtining fi.1ll doti-ft'.~s iai1;6\?ctf\J1;1~~~·Ji\~l1~~c 
the third anniversary of the Closing Date. 

20. Where the Seller has a claim agahist the Putc.haset-.relating to one or nm.re representations or 

warranties made by the f>urchaser, and the Seller is entitled to recove~· damages from ~1 third 

party then the amount of the· claim against the Purchaser will be t"cduccd by the tecovered or 

recovetable amount less all reasonable costs incurred by the Seller in recovering the amount 

frmn the third p,wty. 

Con.didons Precedent to be l'crfonned by the Pnrcb.ase.r 

21. The- Qbligation of the Seller tr.> con1plete the sale of the Shares under this. Agreement is subject to 

the satisfaction of the follow.ing conditions precedent by the Puxchriser, on or befqre the Closing 

.Date1 each of which is aqknowledged to be for the exclusive henefit of the Seller ~md may be

waived by the Sellet e.ntire.ly or in part: 

a. .aH of the representations and -wa.rnmties made by the Ptirchaser i:.h this f\.greement vv·il! be 

true and accurate in an material resJ)ects on the Closing Date; and 

b. the Purchaser \vill obtain or complete an forms, documents, consents)· approvals, 

registrations, declarations, orders, nnd authorizations from any person or any 

governmental C>.r public body~ required of the Purchaser in connection with the ~xecution 

ofthis Agreement 

Conditfons Preccdcnt .to be P(~rform~d by the Seller 

22. The obUgatiQn ofth<;;: Purchaser tQ cQmplete the purchase of the Shares under this Agreenient is 

subject to the satisfoction of the following conditions precedent by the Seller; on or before the 

Closing Date, each of which is acklwwledged tq be for the exclusive benefit of the Pure.baser and 

rnay be waived by the Purchaser entirely or in part: 

a. aJI of the repre0entmions and warranties .made· by the SeUer in this Agre~1:nent will be trne 

and accurart~ in all mawtial lespccts on the Closing Date; 

h. the Setler '\ivilt obmin and. cc)1i.1plete any and all fotms, documents, consents~ approvals, 

registrations, fk:darntions, orders) and authorizations fro.n:1 any person or governmental-or 

public body 1ha1 arc required of ihe Seller fhr the proper e:x,ecut.ion of this Agreement and 

transfer of the Shams to the Pnrchuset; 
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the Sell~r will have executed all documentation necessary"t<Jtfartsfe+ tlie Sfiares tp the 

Purchaser;. 

d. the Setler wiH provide the Purchaser with complete infom1.ation concerning the operation 

of the Corporation., in order to pt1t the Purcht1ser in a pos'ltfon to carry on i:n the place of 

the Seller; and 

e. the Seller will apply for and obtain all necessary conse:nts and authorizations required 

undor change of c::onttol clauses in any existing third party contracts which the 

Cotporation has entered into a11d \vhich }u·e intended to subsfat after the Closing. 

Conditions Preeedent Not Satisfied 
23. If either Party fails to satisfy any ofJts conditions precedent as ::;et out in t:.hi15 l\greement on or 

before the Closing ·Date and that condition precedent wa~ not waived~ then this Agreement w:iH 

be null and void tt11d there \Villbe ilO further liability as between the P,irties. 

Disc.losurc 

24. Upon the reasonable request ofthe Purchfiser, the Seller wHL frDm time to time; allow the 

Purch'1ser and its agents1. advisors, ac:co1tntants, employee$, or other representatives to have 

reasonable access to the prem.ises of the Coq,oraticm ancho all of the books, records? docun1ents, 

and accounts of the Corporation, dudng nonnal business hours~ betWGCi1 the date of th.is 

1\greert1Cint clnd the Closing D~tte, in oniet for the Purchaser to contitm the represcntatioils and 

warranties 2Jven by the Seller in this Aureernent 
~ . . -

Employees 

At least 30 days prior to the Closii1g Date,. the Purchaser will provide wdtten offers of 

employrncnl to every en1ployee o:fthe Corporation (the 1'Transforred EnIJYloyces''). The offers of 

employment \vill be subject to execution of this Agreement: and sm:cessiltl dosing of this 

transaction, Prior to the Closit1g Date, the Pnrchaser v1ff! make itselfavaflable to discuss with 

each Transferred Ernployee the terms of the indivicfoal employment offers. 

26. The Purchaser will not offer c1.nployrnent to any ernployee of the Corpotation who is recejving 

disability benefits under a disability plan of the Seller as of the Closing Date. Those crnployecs 

receiving disability bc:nefits will not be considered ci Transferred Employee ,i.nd \vill rcrnain the 

full responsibiLity of the Seller_ 
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The SeIIer \vi II pay all employee compensation incuned by it: up ·to and i111cffrdi1tg the' Ciosmg . 

Date and inclndhig all siilaries~ benefits, bo11t1ses inchtding S.fotte boni:.1ses. ~n1d Share optio.~rn and 

any other compen·sation owing to all employees up to and including the Closing Date. The Seller 

will be r4sptmsible for all sever~1nce benefit$, vacation d,iYS, si¢k days, personal days at1d othet 

compeµsated time off accrued by all ernployees up to and including the Closing Date. 

28. The Seller is in compliance with an a.t?plitable foreign and domestic statutory rules and 

re~ulatio.ns tespecting employr.ne.nt and employment practices and has withheld and repQrted all 

amonnts required by law ,vi.th respect to wages and salkiries and the Seller is not liable for any 

accrued. taxes or penalties and is not liable or fn arrears to. any government or private penslon, 

social security or unemployment insurance authority. The Seller indemnj.fies the Purch;1ser for 

any fut1.1re liabilities .relati.ng to e111ploy111ent a.nd employment practices where the subject of the 

lfab11ity occurred up to and including the Ckrsing Date; 

29:. To the best of the Seller's knowledge, information and belief: no labor cUsp\1:te is curren.tly in 

-progress, pending or thnmtened ~nvolving the Trn:nsferred Employees ofth.e C()rporntion that. 

vvould interfe:re with the normal productivity or production. scJ1edules of t:he Corporation. · 

. . 

30. After the Closing Date, the Purch<lser 'Will i1dopt, assnm:e\ trnd become solely n:~.sponsibJe for an 

'Thnsferted Employee benefit plans including, but not limited to, all health an,d disability phtns 

and pension plans c1.11Tcn.tly t1dn:1inistered by the Seller, The P11r~haser vvill collect and pay over 

to the Seller any contdbutimls of the Seller's e1nployees that relate to periods prior to and 

including the Closing I.)ate. The Purchaser agrees to waive all vvaitilJg or quaUfication·periods 

and pre---existing conditions ttnd lirnitations of such plans for t'he Transferred Employees. 

Non-Assum p.tion QfLil1biUties 

31. It is unde1:st£R1d and a.greed betv.veen the Ptirties that the Purcht1ser is not assuming and will not 

be liabl'e for any of the liabilities) debts qr obligations of the Seller arising out ofthe ow11ership 

or_ Qperntion of the Co.rporatio.n prior to and·induding the Closing Dat,\ save and exccJ)t for the 

followitig c:1ssurned liabilities: 

The pill'chtiscr will be respohs.ible for any and <-ill fi11ancial, legal, and other real· 

obligations of ccnnpany and, any and aH business matters relating to company ;1nd/or its 

business opcratkms., 

32. The Seller will indenm.ify and save harm.less the Purchaser, its officers, directors, ernployces, 

agents and shareholders from and against. all costs~ cxpe.r1ses 1 losses, claims, and liabilities, 
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including reasonable leg~ll fees and disbursements, or de!nands fof1r 

taxes, stiff ered ot irlt:t1rred by the Purclw:ser cir a:ny of the (tbove tric'.n.tioned persorts. nrisi11g out of 

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

except for the ,tssumed liabiliti~s id~mtified ~bove. 

Transfer of Third P;irty Contracts 

3 3. This Agreement is not to be constmcd as a.n assignment of ariy third party contract from the 

Seller to the Purchaser if the assignment would be a breach of tliat third patty contract 

34. The Purchaser will be solely l"CSJ)()11Sihle for acqtiirfog .new contracts \Vith third patties \,\/.here .the 

existing contracts are not legally assignable from the Se Her to the Pt1rchaser. 

35. Nc)tvvithstanding any othe.~: provision i:n this AgreemcnJ to the contrary; the Selier vvill not be 

liable for :;my losses,. costs or damages of any kind including l{)SS of revenue· or decrease. in value 

<.1fth¢ Cor1,oration resulting from tht; failure of the Porchas.er to acquire any thitd p~u·ty contracts. 

Notices 
36. Any notices ot deliveries required h1 the performance of this Agreement will be dee.rne'd 

complet.eq when hand-delivered, delivered by r,:igent, or seven (7) ckt.ys aft~r be,ing p.l'1cet~ in the 

post, postage prepaid~ to the Patties at the addresses contairied in this Agreement or as the Parties 

may later designate in writing. 

,., 'i 
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Expenses/Costs 

The Parties agree to pay all their o\vn. c<Jsts and expenses in connection with this Agn:en:1ent 

.Dividends 

38. Any cHvilknds eame.d by the Shares and payable o.n oi- befr,te the Closing Dat~ Qf this 

Agreement will bel9ng to the Seller and at1y di,lide11ds earned by the Shares and payable atler 

the Cfosing of this Agreeme1H win belong to the Pin-chaser. 

39. Any rights to vote attached to the Shares wil.l belong to the Seller on or before the Closing Date 

and will bek>ng to the .Purchaser a:fler the Closir1g .D,He. 

Severnbility 

40. The Partfos acknowledge that this Agreen1ent is reas011able, v,11 id, and enforceable: h<iwcvcr, if 

any part of this Agreernent is held by a court of competent jurisdiction to be invalid, it Is the · 

intent of the Parties that such provision be reduced in scope only to the extent deemed necessary 
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to rende:r the provision reasonable and enforceable and the reinaindet d:f:t.-h€1tt-:'i:rdv1stbJ1s <.)f this 

Agreement will in no way be affected or invalidated as ~uesul.t 

4 L Where. atiy J)rovision in th.is t\gteemertt is found to be u.11enforceable? the Purchaset Hnd the 

Seller will then 1nake reasonable effbrts to replace the invalid or unen:forceable pi"ovision with a 

valid and enforceable substituteprovision, the effect ofwhkh is as close as possible to the 

intendod effect of the o.dgi.nal: invalid Qt hr.i.enforceable provision. 

Governing Law 

42. Thfa Agreement will be ,governed by and construed. in accordance with the laws of the State of 

.Arizona. 

43. The courts of the State of Arizona. will have jurisdiction to settle any dispute aris~:ng out o:f or in 

co1mection with this Agr~ernent 

General Provi.sions 

44, This Agrce.ment contains all tenns and conditionsagreed to by the Parties. St~ttements o.r 

represel'lttttions which may have been .made by any Party to this Agreement in the negotiation 

stages of this Agreement 111.ay in some w44y be inconsistent with this final written Agreement. .AH 

such statcn1ents are declared to be of no value to either Party. 0-.nly the written tenns of this 

Agreerrient will bind the Parti~s. 

·This Agreement rna'.l only be amended or rn.odified by a written 'instrument executed by aH of the 

Parties. 

46. /\. \vaiver by one Party of any right or benefit provided in this Agreement does not infer or 

permit a forther waiver of that right or benefit,. nor does it infer or permit a \vaiver of any other 

right or benefit provided in this Agreement 

47, This Agreement ..,;vil.l not be .assigned either hi whole or hi ptJrt by any Party \.vithout. the ·written 

consent of the other Party. 

48. This Agreefr1ent \Vill pass to the benefit of imd be binding upon the Panics' respective heirs, 

executors. adrninistrators~ sticcessors, and· permitted assigns. 

49. The clauses, paragraphs, and subparagraphs conta:ined in this ,.c.\grcement are intended to be read 

and constn.1ed independently of each other, If any part of this Agreement is held to be in·v~t!id, 

==------------------------------~-~---·-····--·····-......... _ ......... .. 



this invalidity Will not affect the operation ofany other part of this Agreement. 

50. All of the rights, rernedies and benefits p:rovjdGd in this Agreement \ViH hq curnulative and ,vill 

not be exclusive tl'f any other such rights, remedies and 1'encfits allowed by law or eqtlity .. · 

51. Tir.ne is of tb.c Qssenc.e. in this Agreement. 

52 .. · This Agreement may he executed in com1te:rpart. 

53. Headings ate inse;rtedfor the co11veniet1cet)fthe Parties only and are not to·be considered when 

int~;rpreting this Agreement. Words ii1 the singular 111¢an attd include the plural and vice versa. 

Words in the mw3cnl.ine gender inch1de th~ fotninh1e gender and.vice versa. Wotd£t in the JJ:e:titer 

gender in-chide fhe masculine gendet a.n,d the femh1foe· gem:ler and vice verslL 

IN WITNESS \V.HKREOF the Part.fos have duly affixed theit· signature;- under hand and seal ?n this 

14th day of Decernbet~ 2021. 

WlTNES~rr.~ .. / ~ju·;·· .. ,.· .. 
. . \ . . . 
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