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{ RicHARD C. CONWAY

{ HANFORD OFFICE

KAHN, SOARES & CONWAY, LLP | rconway@kschanford.com

ATTORNEYS AT LAW

July 17, 2013

Via US Malil and Fax {559) 924-9003
Jeff Laws, Acting City Manager

City of Lemoore

119 Fox Street |

Lemoore, CA 93245

Re: Gary V. Burrow, Inc. and related entities

Dear Mr. Laws:

This letter will serve as a follow up to the conversation we had on July 16, 2013, Atthat
time 1 advised that my client, Gary V. Burrows, Inc. ("Burrows") would respectfully
request the City agree to subordinate the First Deed of Trust they currently hold on the
Burrows’ business property with a street address of 1600 Enterprise Drive, Lemoore,
California. :

As you are aware, the City and its former Redevelopment Agency has a Deed of Trust
in its favor encumbering the preperty in the amount of $1.2 million. Burrows is
requesting the City agree to subordinate this Deed of Trust with the understanding
Burrows could borrow up to $1 million and have the same secured by a deed of trust in
front of the City's current position.

As discussed, it is Burrows intention to utilize these monies to primarily expand its
business base and, concomitantly, generate additional tax revenue for the City of
Lemoore. Assuming the City consents to this request, Burrows will agree that it will
report to the California State Board of Equalization a minimum of 90% of the local sales
tax revenue created by Burrows' as being derived from their operations in the City of
Lemoore, irrespective as to how large that amount actually is. This obligation will
continue through July 1, 2036 which, of course, is the time frame identified in the
original loan agreement between Burrows and the City of Lemoore.

You graclously agreed to place this matter on the council's agenda for August 6, 2013.
Mr. Castadio and | will both appear at that time to answer any questions you or the
council may have.
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| do wish to thank you and the City Council for their consideration of this request.
Very truly yours,
KAHN, SQ_AR-E CONWAY, LLP
L
Richard C. Conway, Eqq.

RCC/kd

Cc: Brian Castadio
F:\WORD\8\3136.35\L81W5 Lir 071613.00c




LOAN AGREEMENT FOR PROPERTY ACOUISITION
{1608 Euterprise Drive, City of Lemgore)

Th1:s Loan Agreement for Pmperty Acquisition {“Agréement} is entered into
effective {his 3rd day of May, 201) (“Efféctive Date™) by and between the City of
Lemoore (“City™ or “Lemoore™), the Redevelopment Agency of the Ci ty of Lemoore
{"Agency™ or "RDA™} and Gary V., Burro'wsi Ine. {"Burrows™) {collectively, the
“Parties™) on the tenns\and conditions wiich follow,

RECITALS

WHEREAS, Burrows operates a substantial pm’ﬁﬂl‘l of its petrolennt products
business {“business™) at the present time in central Lemaore close fo residential areas,
including cﬁm‘qhe’s and schools. and retail uses, which Is incotirpatible with those uses
a_nd creates a potential danger {o those uses; and

WHEREAS, it is in the best interests of the Agency and the citizens who live and
work in close proximity to the Burrows' busiess that the velocation of the business be
accomplished in order fo reduce the risks avising from this incompatibility; and

WHEREAS, the relocation of Burrows® busihess is consistent with the Five Year
Tmplementation Plan of the Agency in that it will elinzinate the bli ghting influences in the
project area arising from this incompatibility while at the same fime retaining valuable
jobs and the tax base of the City ofLemam‘e‘{“City") and the Agency; and |

WHEREAS, Burrows has entered into a purchase agreement (“purehase
agreement’} to acquire property identified as Parcel A of Parcel Map No. 2010-p1

located at a street address currently known as 1600 Enterprise Drive in the City (refened



o he'rein- as the “Westera RV sife" or the “site"] rin, order to refocate a substautiéi portion
of its business with the remaindér of its business in ciose pfoxhhity to the site; and
AWHEREAS, to facilitate the relocation and to retain Burrows, and Burrows &
Castadio. Inc.’s (also collectively referred to herein as the “Burrows Corporations™)
business in the City, the RDA is prepared to lozn the principal sunt of $1.2 nullion
pursuant to the ferms of this Agreernent (“the lodn™) to Burrows on eondition théi escrow
is opened, for the purpose of acquiring the site, and closes on fhe trénsfer of title of the -
site from Premier Valley Bank to Burrows and for other considération as stated herein;

and

WHEREAS, the Agreement sets forth the terms, conditions and covenants for the

Joan to Burrows,

TERMS, CONDITIONS & COVENANTS

NOW, THEREFORE, the Parties agree as follows:

I The Loan. The principal amount of the loan shall be $1.2 million payable
overa 25 year term at an interest rate of 5.85% per annum. The Joan armortization and

paynient schedule is set fonth in Exhibit A and incorporated herein by this reference (the

“schedule™).

2, Purpose of the L.oan, The loan shall be used by Burrows to acquire title

to the Western RV site which will also facilitate the complete relocation of the business

oulside of the cental area of the City.

3. Punding of the Loan, The RDA agrees o find the loan by depositing the

full loan amount into escrow prior to the close of escrow for the acquisition of the site

consistent with the escrow time requirements of the purchase agreement.



4, Seenrity for the Loan; Eserow and Title Company. Asa condition to

fundin g;af the loan. payment of the fean and performance by Burrows of the provisions
of this Agreement shall be secured by a first deed of trust on tﬁe Western RV site, The
t_i‘g]re and escrow company, Chicago Title Company located at 7330 N. Palm Avenue,
-Su_ifa 101, Fresno, California 93711, used for the purpose of ransferring fitle to the_site to
Bnﬁ'ows, shalf be prepared to issue, pursuant to-the RDA and City's lender eserow )
iﬁsirucﬁons at their cost, a lender’s policy of title insurance iusm'in;g that the City and the
RDA are in a first deed of trust position recorded on ihe site, The escrow officer,
designated below, shall prepare a pro forma lender's policy of title insurance for review
b;,' the City and the RDA before close of eserow for flm purchase agreement. The RDA
aﬁd the City may, at theiy eléc_ﬁon. prepare a pronissory note secured by the iist deed of
trust, The RDA and the City may, in fhe alternative, secure the Agreement by the first
deed of trust in lien of preparation of a promissefy note. The escrow officer is Judy M.
Pezoldt (pﬁonﬁz: 359-451-3730; fax; 559-431-8906; email: pezoldij@ett,com) and the
escrow number js 45033199-Ip,

5. Loan Forgiveness; Acceleration if Burrows Relocafes. Provided that

Buirows performs its obligations under the Agreement and there is no default or breach
of the Agreement, the Disposition and Development Agreement Joint Escrow
Iastructions and Covenants Running with the Land ("DDA™) seﬁ%rate!y execuied by
Burrows & Castadio, Ifie. and the ﬁgency, the Purchase Agreement for Improvements
sepérately executed by Burrows and fhe A geﬁcy, or the Agreement of Covenants
Running with the Land rec‘orded on the property located at 416 N. Lemoore Avenue

separately executed by Burrows, the City and the Agency (collectively, the



“Agreements”). an annual amount of $100,000, including principal and interest us set
forth in the schedule. shall be forgiven on an annual basis cém_mencing on fhe first
scheduled payment date of July 1, 2013, Iﬁhe Burrows Cotporations are in deﬁ;ult or
breach of the Agreements as deseribed in section | 1, Bur;'ows shall be obligated to make:
payments pursuant to the schedule, on an ammal or pro ratéd basis thereof, until the |
default is cured or the breach is rezz}edi;ed‘ 1f Burrows, including Burrows & Castadio,
Inc., relocates its business .from the site without the written consent of the RDA and the
City to another suitable Idéaiion in the City, there ghall be no additional loan fdrgiveness
anc Burrows shall 5_3 in breach of the Agreement, Tn the event of such breach, the City
an& the RDA, at their eleetion, may accelerate payment of the balance of the principal of
the loan. together with acmﬁed interest after thirty {30) calenday days notice to Burrows
of the accelerated principal amount due with accrued interest thereon, and the City and
the RDA may pursue any and all judicial and nenjudicial :;exnedies including recovery of
liquidated damages as set forth in section 8 i_aelow.

6. Consideration for the Loan, In consideration for the loasi and offier

consideration aceruing to the Bm‘i'ows Corporations under the Agreements, the Burrows
Cormporations {and their successors int interest) agree, for a peried of 25 years
commencing on the close of escrow for ﬂf.z purchase agreerent or on July 1, 2012,
whichéw;er is earlier, and ending on J uly 1, 2036, not to relocate theiy respective
businesses, as currently condﬂcfed in the City, outside of the City, and further agree that
the Burrows Corporations will repont fo the California State Boérd of Equalization a
minimum of 90% of the local sales tax revenne created by the Burrows Corporations

operations during said time fraime as being derived from their operations in the City of




Lemoore. The remaining local sa]es tax revenus, not to c:\ceed 10%, may be g 5ene1ated
.by sales and reported to the California State Board of Equatization in the Ci ity of
Coreoran due to sales by the Burrows Corporations to its Corcoran based clients, All
sales taxes shafl be dg}z‘vered to the Califoria State Board of Equalization as required by
law. If the Burrows Corporations desire to expand their customer base resultin g in less
than the minimum of 90% of the sales tax revenue being derived i the City, such
expansion inay veducs the sales tax revenue anficipated to acerue to the City over the 25
year period (see Exhibit B}, fthe Burrows Corporations, through their individual or
collective operations, decide to expand their operations resulting in less than 90% of sales
tax revenue being generated in the City, Burrows agiees to pay o the City flae difference
(if less than the anticipated sum) betweeii the actual annual sales tax revenue genernted

- for the City and the aeaﬁéipated s for the apﬁiicab]e agreement year as described in the
column entitled “Annual Sales Tax Revenue® set forth in Exhibit B._ |

7. Repoxts; Inspection of Records, Commencing on October 1, 2011, and

quarterly thereatter, the Burrows Corporations agree to provide to the City quarterly
reports of jts sales tax obligations_ Nand sales tax expenditures, In addition, the City shall
have the right to inspect all relevant bocks and/or accounts of the Burrows Corporations,
iﬁc]uding those relating fo the other 10% of sales tax revenue generated by the Burrows
lCorpm‘aIions outside of ths City of Lemoore, after tla¢ Cify provides notice of iis_ intent to
“review said books and/or accounts, Tli_e Bun‘ows Cotporations agree to comply within
ten (10) business days thereafter with the City"s request or at such other time as the City

and the Burrows Corporations shall agree in writing. Failute to provide such records and

wh




reports shall constitute a breach of the A greenent and shall entitle the RDA térsuspend

forgiveness of the loan deseribed in section 5,

8. .LiCﬂlida{'Ed Damages if Buryows Relocates Qutside {he Citv. A
materfal inducement for the RDA’s loan is the continued receipt of sales fax revenue as
described in section 6. The Parties agree that in the event of breach by_iha Burrows
Corporations, through relocating their current business operations, in whole or in part,
oiitside the City of Lemoore at any time during the périad after the close orf‘ eserow and
until July 1, 2036, the amount of damages, in the absence of tiguidated damages, would
be impracticable or extremely difficult o fix as actval dama £es, choi'-ding]y, the Parties
concur that figuidated damages is appropriate under the circumstances existing at thé e
the Agreement is entered into. The measure of liguidated damages. with an annual
declining liquidated ﬁamages a_nnmmf, is set forth in Exhibit B and incorporated heiein by
this referencs {“liquidated damages"™). Liguidated damages may be recovered fiom the
Burrows Corporations, The fivst deed of trust shall sevve as partial secnrity for the
- iliquidated damages. At the City or RDA's election. without cost fo the Burrows
Corporations, the City or RDA may obtain additional secﬁrity such as a letter of credit,
No security shall Timit the measure of liquidated damages or any other damagés or

rémedies provided by law,

9, Representations, Warranties & Covenanis, Burrows, including Gary

V. Burrows, Inc., represents and warrants that {1} it is a corporation in good standing; (2)
it holds all licenses necessary to conducts its business; (3) has nof entered into any
agreement to sell ifs business or to transfer all or substantially all its business assets; (4) is

in compliance with all local, state and federal laws in conductin gits buséness; and (3)

¢




shall perform any other contractual agreements and covenants beﬁveen the Parties
veferenced as the Agreements in scetion 5, Buimows further wamants and covenants,
during the term of the Agfc‘ament, to comply with all local, st%u‘e and federal laws in
conducting its business in the City, Bunows also covenants that it will cemply v;riih all
federal, state and iecaI laws in effect from time to fime profibiting wniawful
d:scrnmnaimn or segregation by reason of race, color, religion, sex, marital status,
nahonal origin or ancestry, or other protected classifications ﬁom unlawful
discrimination. The representations, warranties and covenants described kerein shall be
continuing throughout Athe tefm of the Agreement- as defined ii1 section 21. |

¢

[0.  Relocation of Burrows from Central Lemoore -Aren. Within one year

ofthe close of eserow aud transter of title of the site to Burrows, Burrows will camumnence
relocation of its business operations out of the central Lemoore area where it is cﬁn’eﬁﬂy
located at 416 N. Lemoore Avénue and 40 E Street, The portion of business rqperaiions
relocated to the site shall be consistent with any CC&Rs recorded on fhe site. The
remaining business operations will be relocated to adfacent sites in close proximity to the
Westexn RV site including the properties located at 1200 S 19¢h Avenue and 1280 VS,
19th Avenue. All of the Bumows Corporations” business eperations shail be completely
velocated and operational at thefr relocated and expanded sites no later than December 31,
2013. Also, By December 31, 2013, the following relocation actvities shall be completed
regarding the Burrows site located at 416 N, Lemoore Avenue: (H removal of all tanks,
plumbing and related fueling equipment fom ihe site; (2) removal of alf structures excepi
for the warehouse and fe;xcing at the site; (3) storage only of nonhazardous Fnateﬁa!s in

the warehouse at the site; (4) removal of any vehicles and/or equipment front the site; {3}



the cessation ot any storage and tljanspoﬂatioﬁ of oil, grease and other péﬁ:oleum products
and an)}' other hazardous matefiai-s at the site; and (6} maintéhin g the site free of weeds,
'. debris or litter, until developed pursuant to covenants running with the land agreed upon
by the Parties in a separate agreement recorded on the 416 N, Lemoore Avenue site, |

11, Breach/Default. Exceptin the event of relocation, in whole or in pari, of
Burrows Corporations® business outside of e City. or Bm'rox;fs Co&‘ﬁorations‘ failure {o
comply with section 7 of this Agreement (both of which shall be considered a default
hereunder without the need of any written notice of breach as is otherwise provided
immyediately Eeioxv), in fhe event a Paﬁy believes that the other Paity or Parties are in
breach in the performance of the obligations of the Agreements. fhe non-breaching Party
shall give written notice to the other Party specifying the nature of the breach. The Pz;ﬂy
to whom notice is given shall have five (5) calendar days to respond fn_lwriting as to
whether it will oppose or contest the alleged breach or to staﬁe }vhether it will diligently
cure the alleged breach in an expeditions manner,

In the event Burtows Corporations are deemed in breach hereunder without notice
{as provided i the preceding paragraph}, or in the event a default is claimed becanse the
noticed Party fails to givé a written response fo the notice of breach as hereinabove
provided, ov the neticed Party opposes or ci;)lltcsts the alleged breach, or the neticed Party
does not diligently begin a cure of the a]iegeci breach, a default shall be deemed té have
ogourred from the date the default is alleged to have ocewrved {if with;}u% notice), or five
(5} days after the required notice of breach was given; and the noticiﬁg or hon-defaudting
Party shall have the right to pursue all remedies at law orin eqﬁit}r available nnder this

Agreement. In the event the defaulting Party is Buirows, then Buarrows shall be oblgated



to make payments on the Toan during the périﬁd of default pursuant to section | of this
Agreement, Once any such default is cured, no further payment under section t shall be

- required for such default and the terms and proﬁsions of section § of tiis Agreement
shall be rez’nstatéd from the date the defaulf is cu.red forward.

Further, if the City or Apency alleges a defanlt by Burrows that is later
defermined o stipuléfed by adjudication, arbitration or se't_ilemem‘ not to have been a
default, the City or Agenéy {as applicabic) shall reimbusrse Burrows for all payments
made oh the loan pursuant io this section 11 and section .I above during the pcriclnd
beginning with the date of the alleged breach through and until such time as it is
adjndicated, determined oy stipulated that a breach had ﬁot oceiired,

Alternative Dispute Resolution {ADR). The Parties may, but shall not

12

be cbligated as a condition to pursuing judicial and non-judicial remedies as provided by

law, engage in alterative dispute resolution.

13, Relationshin of the Parties. The Parties, as between Burrows, including

Burrows & Castadio, Inc., and the RDA and the City, are indepondent entities. There is

- 10 business partrership, joinf venture, or other enirepreneurial velationship befween and
among the Parties, Although separate coiporations, for the purpose of the Agreement,
and other agreements to facilitate the relocation and expatsion of the business réferenced
herein between the City, RDA, Gary V. Burrows, Ine. and Burrows & Castadio, Inc,, as
the Buwmﬁ Corporations, they shail be consirdercdras agents for one another regarding

| their rights, duties and obligations as described in the Agreements,

14, Indemnity. Burrows agrees fo indemnify, defend and hold haﬁnless the

RDA and the City, its officers, representatives, agents and assigns, from any and &l




claims or Hability arising et of reloeation activities, including construction and
renovation of new facilities, or any business activities conducted by Burrows whether
conducted by Burrows at the Western RV site or any other relocated sites wheré Burrows

conducts its business operations,

15, Non-Assignability. This Agreement may not be assigned without the

express wriiten consent of the Parties,

16, Modification. No modification to the Agreement may be made except in

wiiting executed by the Pérlies.

I7. Notice. Written notices may be sent to Burrows at ifs business office i1
the City. Notices to the City and the RDA may be sent care of fhe City Manager at C‘i-ty
.H all, Notices may be personally delivered, mailed with certified returm receipt requested,
or faxed with proof of facsimile transmission-, or by express maﬂ with trac};ing
idfonn ation verifying delivery.

18, Enurement. The Agreement is binding upon the heirs, successors and

assigns of the Paities which shall include the Burrows Corporations.

19. Enforceability. The Agreement is deemed fully executed and

enforceable, in accordance with its terms, upon the effective date and ratification as set

forth in section 25,

20.  Conditions Precedent. The conditions precedent for the funding of'the

loan are (1) the execuntion of the Agreeinént; (2} the close of escrow and transfer of title
of the Western RV site to Burrows; (3) the recordation, upon close of eserow, of a first
deed of trust on the Western RV site scouring the Agreement as verified by a lender's

policy of title insurance; {4) the execution of the Disposition and Development

14



Agreement Joint Escrow Instructions and Covenants Running with the Land; and (5) the
execution of the Agreement of Covenants Running with the Land (416 N, Lamoare

Avenue),

<21 Walver, Any party's waiver of a breach of any provision herein will not

Ll

be a continuing waiver or a waivesr of any subsequent breach of that or any bther

provision of this Agreement.

22, Severability, The provisions of tiis Apreement are severable, The

invalidity or unenforceability of any provision in this Agreement will not affect the other
provisions,

23. Intergrﬁtation. This Agreement is the result of the combined eff(_)rts of
the Parties, If any provision of this Agreement is found to be ambiguous whether or nota
defined term, the ambiguity wﬂl not be resolved by construing this Agreement in fa;for or
against any Party, Eui by construing the terms according to their generally accepled

meanting,

24, Complete Agreement: Term, The Parties recognize that there ave other

agreentents relating to other propertiss which are not pari of this Agreement. Upon
exccution by the Parties, this Agreement supersedes any and all previous. oral
understandings or virltten cominuﬁicaﬁms,'Ietters of intent, or previous agreements
relating to the snbject matter of this Agreement and‘ shall not affect the other Agreements
between the Parties. The term of the Agreement shall be from the Effective Date to July

1, 2036..

25, Release and Tevmination of Recorded DDA, Upon execution of tﬁs

Agreement and ratification, the Agency agrees to release and terminate the agreement

i



'en'ti_f_],ec‘l “Le;hti_tz‘_re Redevelopment Age‘ney'{)ispbsitiﬂn and Development Agreement
{Western BV C‘e‘iﬁe‘f Projecty™ which was recorded on Januaty 14, 2008 as Instrument
No, 0561627 in the reeoids of the County of Kings and is deseribed as-excepfion 9 fo the
Chigako Title Coinpaiiy prelinitnaty tifls reptut dated Aprll 6, 2011 for thlé Westert RY
Site. The E:fe;cutive Director is authorized to execufe-any~ai1d all doewments in oider to
tenni:v{ai:e said agreement and {o.remove front fhe policy of tifte {ssued to Burrows o the
close of escrow for the Western RV Site, |

36,  Ratiffesitlon, This Aggeemeis shall be ratified, 2 requied by law, by the
City and the RDA, Subsequent to ratification, the City Mansger/Bxecitive Director shall
have the mithority, but hot the obligation, {6 ke non-substantive modifications {0 the:
Agreement with fhé con c,'ﬁr;‘ehcé of Bun‘qu.

27, Execution in Counterparts, This Agreement may be exeeuted in

counterparts by the Parties, Copigs of sigratures shall fiave the ssme force and effact as
ol‘iginé] signatures.
WEHEREFORE, the Parties heteto, by their sigiatires belaw, enter into this

Agreement effective on the date set foith above,

pad: I — (o 2011 c%rfmmws.- mc;

B‘}z: Bfian Castadio
bz President

Dated: o— (> 2011 B%CASTA 0, INC

Byi  Brian Castadio
its: President

i2



Dated: . D710 o _ ~ 'THE CITY OF LEMOGRE

By:  JeffBriliz
Its:  City Manager

Dated: L aad REDEVELOPMENT AGENCY OF
‘ T THE CITY OF LEMOGRE -

N

By:  JeffRBiilz
Itsi Executive Director

Biowdpes DI 01T uatiEniie BoC

13



EXHIBIT A
Loan Amortizalion Schedule

Entervalues

Loan summary
Lognamount’ § 1,200,000.00 : Scheduled poymen)” $ -
Ampual mterestrate 2 > % Schedyled numiber of payments U
Loon pedad in yeas 25 Actual number of poyments -
Number of payments peryear — T T Yolat early poyments 5"~ T
Slentdateofloan T ¥/ /2071

R 1/2017. Total :nteresl 51, 190 525 ol
Qplional extre poymants $ 100,080,650

lender name:

Pml Beginning Schedufed Extreg Endlng  Cumulative
No. Fcymenl Date Briunce Puyrnent Paymient  Tatal Payrment- Principol In]erest Bdfance Inferest
1 26127 1.506,500.00 3 - T Ty - ¥ (70,200.00) $  76,200.00 T$1.270200.00 -5 70.266.00
2z TMENE  1,270,200.00 000 100,000.00 100,600,00 25,693.20 7430670 1,244506.70  144.508.90
3 /2014 1.244,506.70 000  100,000.00 100,000,00 27.186.25 7280384  1,217.310.34  217310.34
4 A0S 1.217,310.34 D00 100,000.00 100,000.00 28,787.24 7121286  1,188523.00  288523.00
5 7112018 1.188,523.00 0.00 100000000 100,000.00 30,471.40 6952060  1,158,051.59 35805160
& T2MT 1,158.081.80 200 100.000.00 100,000.00 32,252.98 G7.748.02  1,125797.61  425797.571
7 THZME - 1,125, 79761 000 400,000.00 100,600.00 34,140.84 G5,859.18  1,001,856.77 401 65677
] THI2019  1,089,685.77 G.00  400,000,00 100,800,00 36,138.08 6386182  1,085518,689  £55.518.04
g /2020 1,055,518.80 0.00  100,000.00 100,000.00 38,252.16 G1,747.84  1,017,266.54 81728554
10 TH2021 1,017,286.54 0.00  100,000.00 100,000.00 40,489,971 59,510.08 876,776.63  676,776.83
11 7riz022 H76.776.63 000 160,000,00 100,000.00 42,858 57 57.141.43 933.918.06  733,918.06
12 TR0 933,518.06 000 100,000.00 100,600.00 -45,365.79 5463421 - 88955227  788.552.27
13 TH/2024 888,552.27 0.00  100;000.00 100.000,00 48,019,69 S1,980.31 840,832.57  B840532.57
14 TMIR025 840,532.57 0.0 100,000,00 100.000.00 . 50,828.84 49,171.16 789,703.73 - 88970373
15 THR0RE 788,703.73 000 100,000.00 100,000.00 53,802,233 46,197.67 73590140 83590140
16 rzoar 735,801.40 040 100,000.00 100,000.00 5694077 43,050:23 £78,951.63  gra 95163
17 7Hi2028 678,951.63 0.0C  100,000.00 100,000.90 60,281,533 3371867 BIBE70.30  1,018,670.30
18 72020 618,570.30 0,00  100,000.00 100,000.00 63.807.79 36,182.21 $54,862.57  1,084,862.51
19 12080 554,862.51 0,00 100,000.00 100,000,00 B7,540,54 32,459,465 487.321.97  1,087,321.97
20 Th2031 487,321.97 Q.00 -1pe.0co.00 100,000.00 71.481.66 28,508,34 41883031 1,115,950.31
21 712032 415,830.31 0.00  100,000.00 100.000.00 75,573.53 24,326.07  340,15B.38 1,140.156.38
22 ¥/{tz023. 340,156.38 .00 100,000.00 100,000,00 80,100.85 19,895,14 260,055.53  41,160,055.52
23 7112034 260,055.53 0.90  100,000.00 100,800,00 B4,786.75 15,213.25 17828877  1175.288.77
24 THI2025 175,268.77 600 100,000.00 100,000.00 B9, 74678 - 4025307 85,522.00  1,185,522.00
25

THI20%6G 85.522.00 0.00 85,522.00 85,522.00 80,518.85 5,002.04 €00 ‘1:1 90.525:03




EXHIBIT B

Annua] Business :
Agreement Sales Tax Growth Net Present Liguidated
Year Revenue Assumption , Factor 29 Value Damages

1 SR ¢ 000: 0.03 ‘ $370,800 ' 5 $9,944,005
2 0 0.03 $381,924 $9,521,064
3 6.03 $393,282 $9,234,663
4 0.03 $405,183 $8,874,768

5 0.03 $417,339 $8,511,342

& 0.03 $429,859 38,144,356
7 0.03 442,755 $7.773,771
8 0.03 $456,037 $7,399,554

g 0.03 $489,718 $7,021,667
10 0.03 $483,810 $6,646,073
11 0.03 $498,324 56,254,740
12 0.03 $513,274 $5,865,631
13 0.03 $528,672 95,472,707
14 0.03 $544,5832 $5,075,931
15 0.03 $560,868 54,675,261
16 0.03 577,604 $4,270,668 -
17 0.03 $595,025 $3,862,104
18 0.03 $612,878 $3,449,537
19 0.03. $637,262 $3,032,025
20 0.03 $650,200 $2.612,225
21 0.03 $669,706 $2,187,408
22 0.03 $689,797 51,758,419
23 0.03 $710,491 $§1,325,226
24 0.03 $731,808 b 7 887,784
25 a 3806 0.03 &753,760 446058 3446 058

25335

NPV of 905

SOIGAAT 0G5

of 25 years worth of sales fex revenue ($360k)
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