AGREEMENT TO PROVIDE ECONOMIC BENEFITS
2920 EAST BROADWAY BOULEVARD

This Economic Benefit Agreement (this “Agreement”) is effective as of the date set forth
on the signature page hereof (“Effective Date”) between Stacks Book Club LLC, an Arizona
limited liability company (“Stacks™), and Rio Nuevo Multipurpose Facilities District, a special
taxing district of the State of Arizona (the “District”). Stacks and the District are sometimes
referred to in this Agreement, collectively, as the “Parties” or, individually, as a “Party.”

RECITALS

A. The District is a Tax Increment Finance District (“TIF”) which is funded in part through a
share of the Transaction Privilege Taxes (“TPT?”) collected by the Arizona Department of
Revenue (“AZDOR?”) from retail sales within the District’s boundaries. To receive such
funds, the District relies on the proper reporting of TPT by merchants within the District,
as further set forth in Section 3(c) herein.

B. Stacks has a commercial lease agreement (“Lease”) with Palms Park, LLC, an Arizona
limited liability company (“Landlord”). Landlord owns the real property and building
located at 2920 East Broadway Boulevard, Tucson, Arizona 85716 (such real property and
improvements thereon, the “Retail Space”), Pima County Assessor Parcel Number 129 02
048, which is legally described and depicted in Exhibit A and Exhibit A-2, attached hereto.
The Retail Space is comprised of land and improvements including, without limit, the
approximately 4,000 square feet of rental space and outdoor sign leased by Stacks pursuant
to the Lease (among other improvements). The space is referred to herein as the
“Premises.”

C. Stacks will invest at least $277,511.00 into the Premises to renovate and remodel the
Premises as described and depicted in Exhibit B (the construction proposal, architectural
drawings, and renderings—all of which must be produced and must be consistent with the
presentation made at the District’s August 26, 2025 board meeting—collectively, the
“Construction Proposal”) to create a bookstore, coffee bar, kitchen, add signage,
demolish existing walls and install new walls, and install plumbing, among other things
(collectively, the “Project”).

D. Before receipt of any Economic Incentive funds (as defined herein), Stacks must provide
satisfactory proof to the District that the Tenant Improvement Allowance has been fully
funded and received by Tenant and applied towards the expenses associated with the
Project.

E. After the Project’s completion, Stacks anticipates that the Premises will immediately
generate substantial revenue that will produce TPT revenues for the District.

F. At the Rio Nuevo District’s public meeting on August 26, 2025, Stacks requested the
District’s financial assistance to complete construction, remodeling, and repurposing of the
above-referenced areas in the Premises. Stacks’ goal is to complete the Project before
January 31, 2026, so it may commence its expanded operations at the Premises by that
date.
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G. The District’s board members (the “Board Members”) have determined that the
remodeling, repurposing, and development of the above-referenced areas in the Premises,
and the District’s support of the Project in the Premises, will generate substantial taxable
revenue, appreciably increase employment opportunities, and will therefore benefit
downtown Tucson, the Convention Center, and the District, in general.

H. During the public meeting on August 26, 2025, the District approved—subject to other
language and restrictions herein—a cost-reimbursement grant up to, but not to exceed,
$138,756.00 (the “Economic Incentive”) to Stacks for the purpose of reimbursing it for as
completed hard construction draw costs (i.e., costs other than architectural/design work,
legal fees, permits, and furniture, fixtures, or equipment) and/or other improvements to the
Project in compliance with the Construction Proposal.

l. The Parties agree that the purpose of this Agreement is to detail the terms and conditions
of the Economic Incentive that the District has agreed to provide Stacks for assistance with
completing the Project in the Premises, and to generally describe the terms and conditions
that the Parties will incorporate into their relationship thereafter with respect to the Project.

AGREEMENT

THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are acknowledged, and in consideration of the mutual covenants, promises, and agreements herein,
the Parties agree as follows:

1. Recitals. The Parties hereto acknowledge the accuracy of the Recitals and understand that
each Party is relying on the truth of the other Party’s representations in the Recitals to support the
Economic Incentive herein, which are incorporated herein by this reference.

2. Definitions. Each term defined in the Recitals and preamble of this Agreement has its
assigned meanings, and each of the following terms, unless a different meaning clearly appears
from the context, has the meaning assigned to it below:

“Affiliate” as applied to any person, means any person directly or indirectly controlling, controlled
by or under common control with, that person or a blood relative or spouse of such person, if such
person is a natural person. For the purposes of this definition: (i) “control” (including, with
correlative meaning, the terms “controlling,” “controlled by,” and “under common control”), as
applied to any person, means the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of that person, whether through the ownership of
voting securities, by contract, or otherwise; and (ii) “person” means and includes natural persons,
corporations, limited partnerships, general partnerships, joint stock companies, joint venture
associations, limited liability companies, limited liability partnerships, trusts, land trusts, business
trusts, or other organizations, whether or not legal entities.

“Applicable Laws” means the federal, state, county, and local laws (statutory and common law),
ordinances, rules, regulations, permit requirements and other requirements and official policies of
the City which apply to the development of the Premises from time to time.
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“Architect” means the architect engaged by Stacks to complete the formal plans and specifications
for the Project as detailed in the Construction Proposal.

“City” means the City of Tucson, Arizona.

“Contractor” means Stacks’ general contractor engaged for completion of the Project, at all times
in accordance with the accepted Construction Proposal.

“Convention Center” means the Tucson Convention Center, constituting the primary component
of the District as that term is defined in A.R.S. § 48-4201.

“Cure Period” has the meaning assigned in Section 6 hereof.

“Default” means a default by a Party of any term, condition, obligation, warranty, representation,
or covenant of this Agreement that: (i) is not reasonably capable of being cured or (ii) otherwise
remains uncured after the applicable Cure Period.

“Draw Notice” has the meaning assigned in Section 5(c)(i) hereof.

“Economic Incentive” has the meaning assigned in the recitals of this Agreement but subject to
other language and restrictions herein.

“Enforced Delay” has the meaning assigned in Section 8(a) hereof.

“Improvements” means Stacks’ planned improvements to the Premises, in compliance with the
descriptions, plans, and other information in the Construction Proposal.

“Minimum Requirements” means certain continuing obligations and requirements of Stacks,
applicable at all times during the Term of this Agreement and as specifically set forth in Section 3
of this Agreement.

“Notice” means any objection, approval, disapproval, demand, document, or other notice
permitted or required under this Agreement.

“Order” means the order, judgment, action, or determination of any court, administrative agency,
governmental authority or other governmental body.

“Permitted Assignee” has the meaning given in Section 9(m) hereof

“Term” means the term of this Agreement, beginning upon the Effective Date and terminating in
accordance with Section 9(n) hereof.

“Third Party” means any person or entity other than a Party or an Affiliate of a Party.

3. Recipient’s Minimum Requirements. To be eligible for the Economic Incentive provided
by the District, Stacks must at all times satisfy the following Minimum Requirements:
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(@) Timing of Improvements. The Improvements to the Premises and Project
contemplated by this Agreement must be completed, and a Certificate of Occupancy issued, no
later than March 31, 2026.

(b) Insurance. In addition to any insurance required under the Lease, Stacks must
maintain at its own cost and expense the following: (i) Causes of Loss-Special Form (formerly
“all-risk™) Property Insurance against loss or damage to the existing and new improvements and
betterments on the Premises, written at replacement cost value and with a replacement cost
endorsement, covering the Premises for the Lease’s term (as provided in the Lease); and
(ii) builder’s risk insurance to be maintained during the construction by Contractor, as
contemplated by this Agreement, in the full amount of the cost of the improvements, and Stacks
must further cause all its contractors and subcontractors to maintain insurance reasonably required
by the District. The above-referenced insurance policies must include an endorsement to provide
a waiver of subrogation in favor of the District and must be endorsed to include the District as “an
additional insured,” and Stacks and its Contractor must maintain such policies with responsible
insurance companies with an A.M. Best’s rating of A-VIII or better, authorized to do business in
the State of Arizona. Stacks must provide a copy of such policies with the appropriate
endorsements and additional insured designations upon execution of this Agreement.

(c) Tax Reporting. Stacks must file with the AZDOR a Form TPT-EZ on a monthly
basis, and a Form TPT-1 on an annual basis (collectively, the “TPT Forms”), until the latter of:
(a) the District sunsets (i.e., is no longer authorized to accept TPT or operate); or (b) Stacks stops
operating within the District. For both of these filings, Stacks must identify the region code as
“PAD.” Stacks also acknowledges, agrees, and understands that for the District to receive TIF
funding, it is imperative that Stacks properly file all tax forms to memorialize all appropriate sales
made within the District’s district. In the event that it is determined by the District, the Arizona
Department of Revenue, or the City of Tucson, that Stacks has failed to properly or timely file any
of the TPT Forms or stopped operating in the district before generating TPT revenues that match
the Economic Incentive provided by the District to Stacks hereunder, such failure will be
considered an event of Default hereunder, and the District will have all rights available to it
pursuant to Section 6(b) including, without limit, the right to claw back from Stacks the difference
between any and all Economic Incentive payments made to Stacks at the time of such Default
minus any TPT funds originating from Stacks’ operation/sales, and cease any pending or future
distributions of any requested Economic Incentive payments to Stacks. Further information
regarding TPT funds and tax filings is included in Exhibit C.

(d) Conditions Precedent. For the duration of this Agreement and the Project, the
foregoing Minimum Requirements are, and will at all times remain, express conditions precedent
to the District’s obligation to provide (or continue to provide) any amount of the Economic
Incentive funding for the construction, renovation, and remodeling of the Premises.

4. The District’s Findings. The District has determined that Stacks’ satisfaction of the
Minimum Requirements: (a) will benefit the District, the Convention Center, and the City in
numerous ways including, without limitation, (i) increasing TPT revenues and other revenues,
(ii) increasing the District’s and City’s employment base, (iii) stimulating further economic
development in and around the Convention Center and within the District’s district, and
(iv) otherwise improving or enhancing the economic welfare of the downtown Tucson area, the

Page 4 of 14

Doc ID: d93d1f256cc13cb4f859923eca3b810708a7e976



Convention Center, and the District, in general; (b) is not likely to occur (or to occur at this time
and/or in this manner and/or in the Premises) without the benefits provided in this Agreement; and
(c) demonstrates the potential to generate revenues and other benefits (both tangible and
intangible) to the District that outweigh, or are not disproportionate to, the costs associated with
those benefits.

5. Economic Incentive for Recipient.

(@) Release of Funds. Based upon the District’s findings in Section 4, and subject to
Stacks’ continuing satisfaction of the Minimum Requirements in Section 3, the District will pay
the Economic Incentive to Stacks as described in this Section 5.

(b)  Amounts & Limitations. The Total Economic incentive eligible to be paid to
Stacks must not exceed the lesser of: (i) 50% of the total construction costs actually paid by Stacks
to complete the Improvements and Project, as described in the Construction Proposal; or
(if) $138,756.00.

(c) Distribution Procedure. For the avoidance of doubt, the Economic Incentive will
be payable in pro rata installments, proportional to actual work and construction progress
completed on the Project. Accordingly, the District will release each installment of funds in an
amount consistent with the latest construction draw submitted by Stacks” Contractor and only upon
completion of the following required conditions:

Q) Stacks and/or Contractor will deliver to the District a signed construction
draw (“Draw Notice”) proving the Improvements have been made in the Premises in
compliance with the applicable Draw Notice and Construction Proposal;

(i) For each Draw Notice submitted by Stacks or its Contractor, Stacks (or its
Architect) must provide written verification that: (X) certain improvements and work
consistent with the applicable Draw Notice number have been made in the Premises in
compliance the Construction Proposal, and (Y) proof of payment to Contractor and each
of the applicable subcontractors and suppliers for Economic Incentive draws previously
paid by the District. For the avoidance of doubt, the requisite proof of payment must
include the lien waivers as elsewhere described in this Section;

(iii)  Upon completion of the foregoing, the District will have ten (10) business
days from the date of receipt of Stacks’ applicable Draw Notice to inspect the construction
work and confirm such work is in accordance with the Construction Proposal, if applicable,
and the submitted Draw Notice. Within seven (7) business days of such inspection, the
District will notify Stacks in writing if the work (or any portion thereof) is not approved,
and the District may withhold any Economic Incentive payment to Stacks until such time
as the work has been corrected or performed in accordance with the District’s notice and
to its satisfaction. If the District fails to inspect the property or provide notice within the
time periods specified, the District will conclusively be deemed to have approved the Draw
Notice;

(iv)  As a further condition for release of each installment, Stacks must provide
applicable lien waivers including, without limit, Conditional Lien waivers from all
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contractors, subcontractors, and suppliers with each Draw Notice as a condition for release
of any Economic Incentive payment(s) by the District, and Unconditional Lien waivers
evidencing such payments for each subsequent Draw Notice. All such lien waivers must
be in the form prescribed in A.R.S. § 33-1008.

Subject to the other terms and conditions in this Agreement, if Stacks satisfies each of the
foregoing conditions in this Section 5(c), as well as the other applicable terms and conditions in
Section 5, the District will release the applicable installment of Economic Incentive funds. For any
work approved by the District, each such installment will be released no later than 14 business
days following the date the District inspects and approves the construction work in the Premises
and work pursuant to Section 5(c)(iii), above.

(d)  Tax Filings. Stacks’ hereby understand and agree that a precondition to Stacks’
eligibility for the Economic Incentive is to file and continue filing the Tax Forms according to the
terms and procedures set forth in Section 3(c) and Exhibit C hereof.

(e) Sole Use. Stacks hereby irrevocably covenants and agrees to use the Economic
Incentive solely to defray Stacks’ actual costs for the construction, renovation, and repurposing of
the Premises in compliance with the Project and Construction Proposal.

()] Documentation. Stacks must promptly provide the District with any and all
documentation and/or evidence that the District requests to establish that the Economic Incentive
granted herein, and each installment of Economic Incentive funds made to Stacks hereunder, is
used consistently with the District’s stated purpose and goals, this Agreement, and the
Construction Proposal documents.

(0) No Material Change in Scope. Stacks agrees that it will not materially change the
scope of this Project without first notifying the District in writing and negotiating with the District
before any material changes are made to the Project.

()  Termination of Right to Economic Incentive. In addition to such other
restrictions and conditions expressly contained in this Agreement, Stacks’ right to Economic
Incentive funds will terminate at the earlier of: (i) the completion date of the Improvements and
payment by the District of the Economic Incentive pursuant to Section 5(b), or (ii) March 31, 2026.
Notwithstanding the foregoing, if none of the work anticipated under this Agreement has
commenced by December 1, 2025, then this Agreement, without further act or notice required,
will automatically expire and terminate, and the Parties will have no rights or obligations
hereunder.

6. Default, Cure & Remedies.

(@) Party Default. If either Party violates any term or condition of this Agreement or
fails to perform its obligations under this Agreement and such violation and/or failure continues
for a period of 30 days after written notice thereof from the other Party (the “Cure Period”), such
failure will constitute a Default under this Agreement; provided, however, that, if the violation or
failure is such that more than 30 days would reasonably be required to perform such action or
comply with any term or provision hereof, then such Party will have such additional time as may
be necessary to perform its obligations so long as such Party commences performance or
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compliance within said Cure Period and diligently proceeds to complete such performance. Any
notice of a Default must specify the nature of said Default and the manner in which said Default
may be satisfactorily cured, where possible. If said Default is not cured within the Cure Period, or
by its nature cannot be cured, the non-defaulting Party will have the remedies available to them in
Section 6(b) or Section 6(c) of this Agreement, as applicable.

(b) The District’s Remedies. Whenever a Default occurs and is not cured (or, if
appropriate, cure undertaken) by Stacks in accordance with this Agreement, the District’s remedies
will include, without limit, the following:

Q) Upon any Default which continues for 30 days or more after the Cure Period
(unless additional time is required to cure such Default as provided elsewhere in this
Section), the District will—without incurring any penalty or liability whatsoever—be
entitled to, in all cases, recover from Stacks any and all Economic Incentive payments
made during the period of any properly noticed and uncured Default, and immediately
cease all future Economic Incentive payments to Stacks;

(i) In addition to all other rights and remedies available to the District, the
following uncured events of Default will give the District the right to claw back from
Stacks all Economic Incentive payments previously disbursed to Stacks:

(x) Misuse or misappropriation, or material misrepresentation or
omission as to the use or purpose, of any Economic Incentive funds received
hereunder, irrespective of when during the term such misuse,
misappropriation or misrepresentation occurred;

(y) Failure to properly and timely file TPT Forms as set forth in
Section 3(c); and

(2 Material misrepresentation or omission on the part of Stacks to
induce and/or secure the Economic Incentive or regarding the Construction
Proposal, claw back from Stacks all Economic Incentive payments previously
disbursed.

(iii)  Upon any Default, the District will be entitled to any other remedies as may
be available at law or in equity. All remedies of the District will be cumulative and not
exclusive of one another, and the District’s exercise of any remedy (or remedies) will not
constitute a waiver or election with respect to any other available remedy (or remedies).
For the avoidance of doubt, the foregoing rights and remedies of the District will be
available after the Term for any Default unless otherwise expressly agreed in a separate
writing signed by the District.

(©) Stacks’ Remedies. Whenever a Default occurs and is not cured (or, if appropriate,
cure undertaken) by the District in accordance with the requisite notice and Cure Period provisions
of this Agreement, the District expressly acknowledges and agrees that Stacks may seek specific
performance, an injunction, special action, declaratory relief, or other similar relief requiring the
District to undertake and fully and timely perform its obligations under this Agreement and/or
Stacks may seek damages from the District limited to the amount of any undisbursed funds that a
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court determines should properly be disbursed to Stacks and not for any other damages of any kind
or nature.

(d) Limitation on Damages. Except as limited herein, claims for damages (when and
if permitted) will be limited to actual damages as of the time of entry of judgment. The Parties
each hereby waive any and all rights to seek or receive punitive, multiple, exemplary,
consequential, or other damages.

(e Delays; Waivers. Except as otherwise expressly provided in this Agreement, any
delay by any Party in asserting any right or remedy under this Agreement will not operate as a
waiver of any such rights nor limit such rights in any way; and any waiver in fact made by such
Party with respect to any Default by the other Party will not be considered as a waiver of rights
with respect to any other Default by the performing Party or with respect to the particular Default,
except to the extent specifically waived in writing. It is the intent of the Parties that this provision
will enable each Party to avoid the risk of being limited in the exercise of any right or remedy
provided in this Agreement by the doctrine of waiver.

7. Representations and Warranties and Covenants.

@ Of Stacks. Stacks represents, warrants, and covenants to the District that:

() Organization. Stacks is a limited liability company, duly organized, validly
existing, and in good standing under the laws of the State of Arizona, and Stacks has the
power, right, and authority to enter into this Agreement, and consummate the transaction
contemplated hereby, without the consent or joinder of any other party or order or approval
of any court, and this Agreement will constitute a legal, valid, and binding obligation of
Stacks, enforceable against it in accordance with the terms and conditions herein.

(i) Performance. Stacks must execute and acknowledge when appropriate, all
documents and instruments and take all actions necessary to implement and evidence this
Agreement and must timely perform all of its obligations under the Lease and this
Agreement.

(iii)  Litigation. As of the date of this Agreement, Stacks knows of no litigation,
proceeding, or official investigation contesting the powers of Stacks or its officers with
respect to this Agreement, including Stacks’ execution, delivery, and performance hereof,
that has not been disclosed in writing to the District.

(iv)  Contracts. Except as provided in this Agreement, neither this Agreement
nor anything required to be done hereunder violates or will violate any contract or
agreement to which Stacks is a party.

(v) Indemnification. Upon the filing by any Third Party of any action at law or
in equity or the assertion of any claim, cause of action, or judicial or non-judicial
proceeding relating or pertaining to Stacks’ performance or failure to perform its
obligations under this Agreement, whether or not Stacks is a party to such claim, action, or
proceeding, and whether or not negligence or gross negligence by the District is alleged,
Stacks must cause such action or proceeding (including all claims against the District, its
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directors, officers, agents, or employees) to be timely defended by counsel selected by
Stacks and acceptable to the District in its reasonable discretion. The District will fully
cooperate in the defense of such action or proceeding in coordination with Stacks’ counsel,
at Stacks’ sole cost and expense. The District may, in its sole discretion, select its own
counsel to defend the District, at the District’s own cost and expense. In addition to the
foregoing, Stacks must indemnify, defend, and hold the District, its Board Members,
officers, representatives, agents, attorneys, and employees, harmless for, from, and against
any liability, loss, claim, action, or demand, including attorneys’ fees and costs that may
arise out of or is connected (A) with Stacks’ breach of any covenant, representation,
warranty, or term in this Agreement, or (B) to the Improvements to the Project or the
Economic Incentive provided by the District to Stacks. Notwithstanding anything in this
Agreement to the contrary, Stacks’ obligations in this Section 7(a)(v) will survive
termination and/or the expiration of this Agreement.

(vi)  No Consideration to Third Parties. Stacks has not paid or given, and will
not pay or give, any Third Party any money or other consideration for obtaining this
Agreement other than normal costs of conducting business and costs of professional
services such as the services of architects, engineers, and attorneys.

(b) The District.

Q) Organization. The District is a special taxing district of the State of Arizona,
duly organized, validly existing, and in good standing under the laws of the State of
Arizona and has the power, right, and authority to enter into this Agreement and to
consummate the transaction contemplated hereby, without the consent or joinder of any
other party, or order or approval of any court, and this Agreement will constitute a legal,
valid, and binding obligation of the District, enforceable against the District, in accordance
with the terms and conditions herein.

(i) Performance. The District will execute and acknowledge, when appropriate,
all documents and instruments and take all actions necessary to implement and evidence
this Agreement.

(iii)  Litigation. As of the date of this Agreement, the District knows of no
litigation, proceeding, initiative, referendum, or official investigation contesting the
powers of the District or its officials with respect to this Agreement, including the District’s
execution, delivery, and performance hereof, that has not been disclosed in writing to
Stacks.

(iv)  Other Contracts. Except as provided in this Agreement, neither this
Agreement nor anything required to be done hereunder violates or will violate any contract
or agreement to which the District is a party.

(v) Indemnification. The District will indemnify and defend Stacks, its
managers, members, representatives, agents, and employees from and against any liability,
loss, claim, action, or demand, including reasonable attorneys’ fees and costs, which arise
out of or is connected with the District’s breach of any covenant, representation, warranty,
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or term in this Agreement. The District’s indemnification obligation above will survive the
termination or expiration of this Agreement for a period equal to the applicable statute of
limitations period.

(©) Limitation on Representations. Except as expressly stated herein, no Party has
made any representation regarding the validity, enforceability, tax effect, or any other aspect of
this Agreement.

8. Enforced Delay.

@ Events Constituting Enforced Delay. Whether stated or not, all periods of time in
this Agreement are subject to this Section. Neither Party, as the case may be, will be considered to
have caused a Default, nor will Stacks be deemed to have failed to satisfy Stacks’” Minimum
Requirements with respect to its obligations under this Agreement, in the event of a delay (an
“Enforced Delay”) due to causes beyond its control and without its fault, negligence or failure to
comply with the Applicable Laws including, but not restricted to:

() acts of God; acts of the Federal or State government; acts of a Third Party;
litigation or other action authorized by law concerning the validity and enforceability of
this Agreement or relating to transactions contemplated hereby; fires, floods, pandemics,
epidemics, quarantine, restrictions, strikes, embargoes, labor disputes, and unusually
severe weather, or the delays of subcontractors or materialmen due to such causes; act of a
public enemy; war, terrorism or act of terror (including, but not limited to, bio-terrorism or
eco-terrorism); nuclear radiation; declaration of national emergency or national alert;
blockade, insurrection, riot, labor strike or interruption, extortion, sabotage, or similar
occurrence; any exercise of the power of eminent domain by any governmental body on
behalf of any public, quasi-public, or private entity; or declaration of moratorium or similar
hiatus directly affecting the Premises and property by any governmental entity; or

(i) any Order which delays the completion of the work or other obligation of
the Party claiming the delay, unless it is shown that such Order is the result of the failure
to comply with Applicable Laws by the Party claiming the delay; provided, however, that
the contesting, in good faith, of any such Order will not constitute or be construed or
deemed as a waiver by a Party of Enforced Delay. In no event will Enforced Delay include
any delay resulting from general economic or market conditions, from the unavailability
of financing or financing on terms acceptable to Stacks, from labor shortages, nor from the
unavailability for any reason of particular materials or other supplies, contractors,
subcontractors, vendors, investors, or lenders desired by Stacks. It is understood and agreed
that Stacks will bear all risks of delay which is not Enforced Delay.

(b) Notice of Enforced Delay. In the event of the occurrence of any such Enforced
Delay, the time or times for performance of the obligations of the Party claiming delay will be
extended for a period equal to the duration of the Enforced Delay. The Party seeking the benefit
of this Section must, within 30 days after such Party knows or reasonably should know of any such
Enforced Delay, first notify the other Party of the specific delay in writing and claim the right to
an extension for the period of the Enforced Delay.
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9. General Provisions.

(@) Waivers. No waiver of any of the provisions of this Agreement will constitute a
waiver of any other provision, whether or not similar, nor will any waiver be a continuing waiver.
Unless expressly provided for in this Agreement, no waiver will be binding unless executed in
writing by the Party making the waiver. Any Party may waive any provision of this Agreement
intended for its sole benefit; however, unless otherwise provided for herein, such waiver will in no
way excuse the other Party from the performance of any of its other obligations under this
Agreement.

(b) Construction, Governing Law, and Venue. This Agreement must be interpreted
according to Arizona law and must be construed as a whole and in accordance with its fair meaning
and without regard to, or taking into account, any presumption or other rule of law requiring
construction against the Party preparing this Agreement or any part hereof. Any dispute or
controversy relating to this Agreement, including the breach and enforcement thereof, must take
place in the Superior Court of Pima County, Arizona.

(©) Time. Time is strictly of the essence for each and every provision of this
Agreement.

(d) No Commission. Both Parties represent that no unpaid commission is outstanding
with respect to this Agreement, and each Party indemnifies the other against brokerage or
commission claims arising out of the indemnifying Party’s actions.

(e) Attorneys’ Fees. If any action is brought by any Party in respect to its rights under
this Agreement, the prevailing Party will be entitled to reasonable attorneys’ fees and court costs
as determined by the court, including reasonable attorneys’ fees incurred before any court or
enforcement action that relate to the enforcement hereof.

()] Binding Effect. This Agreement and all instruments or documents entered into
pursuant hereto are binding upon and will inure to the benefit of the Parties (as appliable) and their
respective permitted successors and assigns.

(0) Further Assurances and Documentation. Each Party agrees in good faith to take
such further actions and execute such further documents as may be necessary or appropriate to
fully carry out the intent and purposes of this Agreement and to effectuate the provisions of this
Agreement and the rights of each Party.

()  Time Periods. If the time for the performance of any obligation under this
Agreement expires on a Saturday, Sunday, or legal holiday, the time for performance will be
extended to the next succeeding day which is not a Saturday, Sunday, or legal holiday.

Q) Headings. The headings of this Agreement are for purposes of reference only and
will not limit or define the meaning of any provision of this Agreement.

()] Entire Agreement. This Agreement, together with all exhibits referred to herein,
which are incorporated herein and made a part hereof by this reference, constitutes the entire
agreement between the Parties pertaining to the subject matter in this Agreement. No supplement,
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modification, or amendment of this Agreement will be binding unless in writing and executed by
the Parties.

(K) Counterparts. This Agreement may be executed by the exchange of faxed or
electronic signatures and in any number of counterparts, each of which will be deemed an original,
but all of which together constitute one and the same instrument.

M Approvals and Notices. Any Notice that any Party may desire or may be obligated
to give to any other Party will be in writing and may be given by personal delivery; registered or
certified mail (return receipt requested); email transmission (with delivery receipt); or by
commercial courier to the Party, or its successors or assigns, to whom the Notice is intended at the
address of the Party set forth below or at any other address as the Parties may later designate in
writing. Change of address by a Party must be given by Notice as provided in this Section:

If to the District: Rio Nuevo Multipurpose Facilities District
Attn: Fletcher McCusker
1703 East Broadway Boulevard
Tucson, Arizona 85719
Email: fimccusker@gmail.com

With a copy to: Farhang & Medcoff, PLLC
Attn: Timothy Medcoff, Esq.
100 South Church Avenue, Suite 100
Tucson, Arizona 85701
Email: tmedcoff@farhangmedcoff.com

If to Stacks: Stacks Book CIUb, LLC
Attn: Crispin & Elizabeth Jeffrey-Franco
11946 North Raphael Way
Tucson, Arizona 85742
Email: lizzy@stacksbookclub.com

With a copy to: Palms Park, LLC
721 North 4™ Avenue
Tucson, Arizona 85705
Email: rentals@barrioholdings.com

(m)  Successors and Assigns. All of the provisions hereof will inure to the benefit of
and be binding upon the successors and assigns of the Parties; provided, however, that Stacks’
rights and obligations hereunder may be assigned or transferred only at any time the assignor is
not in Default under any provision of this Agreement to a single person or entity that has acquired
the entirety of such rights and obligations as a successor in interest to Stacks; and, provided further,
that the successor has expressly and in writing, for the benefit of the District, assumed all of the
obligations of the assignor under this Agreement. An assignee pursuant to an assignment or
transfer made in compliance with all of the terms and provisions of this Agreement may be referred
to as a “Permitted Assignee.” Any assignment or transfer not made in compliance with all the
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terms and provisions of the Agreement will be void ab initio, and not voidable, and will vest no
rights in the purported assignee or transferee.

(n)  Term. Subject to any express provision to the contrary, the Term will automatically
expire and terminate, without further act or notice required, upon the occurrence of the events
contemplated in Section 5(h). Following the Term, the Parties will have no rights or obligations
hereunder; except that, notwithstanding anything in this Section or Agreement to the contrary, the
Parties’ indemnification obligations set forth in Section 7 will survive along with any other rights
and obligations of the Parties as may be otherwise expressly provided in this Agreement.

(o) No Partnership; Third Parties. Nothing in this Agreement will create, or be
deemed to create, any partnership, joint venture, or other similar arrangement between the Parties.
No term or provision of this Agreement is intended to or will be for the benefit of any person, firm,
organization, or corporation not a Party hereto, and no such other person, firm, organization, or
corporation will have any right or standing to any cause of action hereunder; except that the
protection of the indemnification provisions of this Agreement will extend to all agents, attorneys,
Board Members, officers, and employees of the District acting in the course and scope of their
employment or engagement and all such persons will be, and are intended to be, third party
beneficiaries of such indemnification provisions.

(p) Limited Severability. The Parties agree that, in the event that any provision of this
Agreement is declared void or unenforceable (or is construed as requiring the District to do any
act in violation of any Applicable Law), such provision will be deemed severed from this
Agreement, and this Agreement will otherwise remain in full force and effect; provided that this
Agreement will retroactively be deemed reformed to the extent reasonably possible in such a
manner so that the reformed agreement provides essentially the same rights and benefits (economic
and otherwise) to the Parties as if such severance and reformation were not required. Further, the
Parties will perform all acts and execute all amendments, instruments, and consents necessary to
accomplish and to give effect to the purposes of this Agreement, as and if reformed in accordance

with this Section 9(p).

(q) No Liability of the District Officials. No director, officer, official, representative,
agent, attorney, or employee of the District will be personally liable to Stacks, or to any successor
in interest to Stacks, in the event of any Default by the District, or for any amount which may
become due to Stacks or its successors, or with respect to any obligation of the District pursuant
to this Agreement.

(n The District Expenditures. Notwithstanding anything to the contrary herein, the
District’s cumulative financial responsibility for all payments, expenses, and costs incurred under
this Agreement will, in all cases, be less than the expenditure thresholds set forth in A.R.S.
88 48 4203(E) and 48-4204(C).

(s) Sunset Provision. Notwithstanding anything to the contrary herein, under no
circumstances will District be subject to any liability to Stacks under this Agreement that arises or
results from District’s termination or dissolution pursuant to applicable law and/or any actions
taken by District in compliance with any applicable statutory mandate (including without limit
those set forth in A.R.S. § 48-4202) or intergovernmental agreement relating to the District.
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® Construction with Applicable Law. This Agreement will be at all times construed
in a manner consistent with the Arizona laws including, without limit, those applicable to
multipurpose facilities districts at A.R.S. § 48-4201 et seq.

(u) Conflict of Interest. This Agreement is subject to and may be terminated by the
District in accordance with the provisions of A.R.S. § 38-511.

(v) No Offer. The Parties acknowledge and agree that this Agreement will not
constitute an offer or be binding upon either Party until it is fully executed and delivered by the
District.

(w) Israel Boycott. If and to the extent that A.R.S. § 35-393 et seq. is applicable, Stacks
certifies that it is not currently engaged in, and agrees for the duration of this Agreement to not
engage in, a boycott of goods or services from Israel as that term is defined in A.R.S. § 35-393.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the dates set
forth with their respective signatures, effective as of the Effective Date below.

Effective Date:  10/21/2025

STACKS Book CLUB LLC,
an Arizona limited liability company

By: %

Name: Crispin Jeffrey-Franco

R10 NUEVO MULTIPURPOSE FACILITIES

DISTRICT

—f

Title: Member

Name: Fletcher McCusker

Date: 10/ 15 /2025

Title: Chairman

By: st GeteyFronco

Date: 10 /21 /2025

Name: Elizabeth Jgfffévaranco

7

Title: Member

-V-
Name: Taunya Villicana

Date: 10/ 15 /2025

Title: Secretary

APPROVED AND CONSENTED TO BY LANDLORD:

PALMS PARK, LLC

By: < M

10 /20 /2025

Name: Eric Brandt

Its: Member

Date: 10 /20 /2025

[Economic Benefits Agreement

Signature Page]

Doc ID: d93d1f256cc13cb4f859923eca3b810708a7e976



EXHIBIT A-1
LEGAL DESCRIPTION

For APN/Parcel ID(s): 129-02-048A, 129-02-049H, 129-02-049L, 129-02-049N and 129-02-049Q

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF PIMA, STATE OF ARIZONA
AND IS DESCRIBED AS FOLLOWS:

Parcel 1

The West 60 feet of the East 200 feet of the North 248 feet of Lot 11 in Block “B” of Broadmoor Subdmsion, Pima
County, Anzona, according to the Map or Plat thereof of record in the office of the County Recorder of Pima
County, Anzona, in Book 7 of Maps and Plats at Page 46;

EXCEPT the North 15 feet thereof.

Parcel 2

The West 20 feet of the East 85 feet of the North 248 feet of Lot Eleven in Block “B" of Broadmoor Subdivision,
Pima County, Anzona, according to the Map or Plat thereof of record in the office of the County Recorder of Pima
County, Anizona, In Book 7 of Maps and Plats at Page 46, EXCEPT the North 15 feet thereof.

Parcel 3:

The West 20 feet of the East 105 feet of the North 248 feet of Lot Eleven in Block “B" of Broadmoor Subdivision,
Pima County, Anzona, according to the Map or Plat thereof of record in the office of the County Recorder of Pima
County, Anzona, in Book 7 of Maps and Plats at Page 46; EXCEPT the North 15 feet thereof.

Parcel 4

The West 17 5 feet of the East 122 5 feet of the North 248 feet of Lot Eleven in Block “B” of Broadmoor
Subdwision, Pima County, Anzona, according to the Map or Plat thereof of record in the office of the County
Recorder of Pima County, Anzona, in Book 7 of Maps and Plats at Page 46, EXCEPT the North 15 feet thereof.
Parcel 5

The West 17 5 feet of the East 140 feet of the North 248 feet of Lot Eleven in Block “B” of Broadmoor Subdvision,

Pima County, Anzona, according to the Map or Plat thereof of record in the office of the County Recorder of Pima
County, Anzona, in Book 7 of Maps and Plats at Page 46; EXCEPT the North 15 feet thereof.

[Economic Benefits Agreement - Exhibit A-1]
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EXHIBIT A-2
DEPICTION OF PREMISES

Broadway Concept Drawing

[Economic Benefits Agreement - Exhibit A-2]
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EXHIBIT B
CONSTRUCTION PROPOSAL PLANS AND DOCUMENTS

[Economic Benefits Agreement - Exhibit B]
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PLOT TWIST: Stacks Book Club
Brings Books, Coffee, and ™
Community to the Sunshine Mile

August 2025
Stacks Book Club, LLC



About Us

 We are a husband-and-wife team,
both native Tucsonans.

* We largely spent our careers in
higher education administration
é?dbprior to opening Stacks Book

ub.

e Stacks Book Club — our passion
project and dream come true — is
an independent bookstore, coffee
bar, and community hub, currently
operating as a single
brick-and-mortar location in Oro
Valley, Arizona.

 We opened in Oro Valley two years
ago (July 2024) and are well set-up
to launch a second, more central
location.




Concept

Brief overview

Stacks Book Club is an independent bookstore and
coffee bar, and an events-centered community hub.

Stacks Book Club Broadway is our expansion to a
new, centrally located flagship location. We are
building on the success of our Oro Valley location and
bringing the magic of Stacks to the heart of Tucson to
serve a much wider population of Tucsonans.

We will be renovating an existing building at 2920 E.
Broadway Blvd, adjacent to Broadway Village. The
site we are moving into was the iconic Austin Ice
Cream shop for many years and we are excited to
bring this former neighborhood pillar back to life.

This will be our first business operating within the Rio
Nuevo District.
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Concept

Details on the request

*The tenant improvements we have planned for the
building include demolition of existing floating walls
and installation of new walls, installing new plumbing,
electrical and hvac to service the food service and
kitchen areas, new ceiling tiling, clearing and exposing
the concrete floor, sandblasting existing paint to
expose the original brick work, and signage for the
building, including repairing a historic sign that will be
used exclusively by Stacks.

*Our lease has been executed and we are ready to
move forward as quickly as possible

We are a high volume retail business and have
demonstrated the ability to build community and
develop a sustainable business in our current
location.
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Broadway Concept Drawing
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Sracks Book Club

Bookstore & Coffee Bar




Projections: Stacks Book Club Broadway

Total

Total Sales $2,897,530 $3,477,037 $ 3,824,740 $4,207,214 $4,627,936 $19,034,457
Sales Tax Generated $252,085 $302,502 $332,752 $366,028 $402,630 $1,655,998
(8.7%)

Net Income $243,900 $399,944 $454,108 $513,805 $583,907 $2,195,664

Stacks Book Club Broadway is projected to generate $1.7M in sales tax after five years.



Project Costs: Stacks Book Club Broadway

Renovation/ S 343,645
Construction e Total Project Cost (including soft): $550,000+
Kitchen S 12,405
E— $ 21461 e Our Cash Contribution: $50,000
e SBA 7(a) Loan: $261,000+
Total Expense $ 377,511
Landlord TI (5100,000)

Request to Rio Nuevo $ 138,756

(50% of remaining cost)

Stacks Book Club is seeking $138,756 in assistance from Rio Nuevo to help
close the gap on our construction project.



Sracks
BookA
Club

Tucson’s first independent book bar
and community hub.

Stacks Book Club Broadway
Business Plan | August 2025



Executive Summary

Stacks Book Club opened for business at Oro Valley Marketplace in July 2024 after
identifying a strong market demand for both an independent bookstore and local
coffee. Building off the success with the first location, Stacks Book Club is opening
a second, flagship location, in the heart of Tucson. Stacks Book Club has cultivated
a strong brand and an enthusiastic customer base, and locating a second location in
a more densely populated area—with clear connectivity to all of Tucson—will fill the
demand for a more accessible location. The new location will build upon the
foundation created in Oro Valley and offer a wider selection of books, and more
locally crafted goods to be paired with the same level of coffee expertise, along with
a richer evening experience with an expanded beer and wine menu and robust
event schedule. The larger footprint and more central location allows Stacks Book
Club the ability to increase in size and scope the event programming that has
become a hallmark of the business to date; attracting nationally bestselling authors
to the City of Tucson.

Stacks Book Club is seeking an investment from Rio Nuevo in the amount of
$138,756.

Opportunity

Problem & Solution

Problem Worth Solving
Since opening Stacks Book Club in Oro Valley (“Stacks Oro Valley”), we have
consistently been asked in person, and on social media, to locate a second business

” W

closer to “midtown”, “the university” and “the eastside”

The Tucson bookstore scene does not feature anything like what Stacks Book Club
brings to a community. By locating our flagship location at 2920 E. Broadway Blvd.
(“Stacks Broadway”), we will be in the heart of Tucson, along the vibrant Sunshine
Mile and adjacent to the iconic Broadway Village shopping center. Stacks will
become Tucson’s first and only book bar the day it opens for business.

Outside of the two-day Tucson Festival of Books, Tucson is absent from any
large-scale book events and does not have a dedicated meeting space for the
bookish community to gather and celebrate their love of reading, while shopping at
a locally owned business.



Our Solution

Stacks Broadway will be Tucson’s first locally owned, independent bookstore and
coffee bar that offers a wide selection of new books, locally crafted art and goods, a
quality craft coffee menu, beer and wine. But Stacks is more than a bookstore with
a coffee bar, or a coffee bar that sells books. We call ourselves a “club” because we
truly want our customers to feel like they are part of something bigger—a part of
our community. Our store design will be distinct and inspiring: a classic aesthetic
grounded by the rich context of independent bookstores of generations’ past,
highlighting the history of our location. High-style design elements mixed with
casual, cozy conversation areas will draw customers in. As we have already done in
Oro Valley, we will walk the line of being aspirational while still inviting. Stacks will
be someplace artsy and impressive, but with an inclusive atmosphere fostered by
our diverse and knowledgeable staff of booksellers and baristas.

Stacks Broadway will be a hub for connections that serve the Sunshine Mile
community in a variety of ways. For readers, we will offer a curated variety of
bestsellers, backlist titles and the most culturally relevant books. We focus on new
offerings, with an emphasis on paperback inventory for the cost-conscious and
sustainability minded. We want book shoppers to have a place to experience the joy
of discovering something new, share a favorite with a friend, or talk with a
bookseller to find the right book for them. We will be able to offer all our in-store
stock online for in-store pick up or nationwide shipping by utilizing a single
point-of-sale and inventory management system through Bookmanager, the
industry’s best software. The new location will allow us to begin offering
nationwide shipping of books and other goods, increasing the available market size
considerably and meeting a high demand area for the business.

We will build upon our current consignment partnerships in the new location. Since
opening in the summer of 2024, we have successfully transferred all our local maker
partners from a pre-paid wholesale partnership model to a consignment-based
wholesale partnership, maintaining our required 50% profit margin for all the
products. The added retail space will allow us to work with new makers and
craftspeople to reach a wider audience and feature more businesses.

Our coffee menu has been a staple of Stacks Oro Valley, and we will bring the same
level of expertise and quality to our new cafe, maintaining our existing partnerships
to continue offering a coffee and tea menu featuring local roasters and craft coffee
beans. Our menu will consist of coffeehouse staples, including drip coffee, espresso
drinks, nitro cold brew, matcha, and a variety of other hot and iced teas and
signature sparkling lemonades. Our food menu will consist of locally sourced
breakfast pastries and snack items, as well as light meals and bites prepared fresh



on site. We will expand our existing beer and wine program to include a wider
variety of offerings to meet the needs of the evening customer base. Stacks is a
place that welcomes you in and provides a space to sit, sip and connect with
friends, colleagues, and family, or grab-and-go on your way to your next meeting.

Stacks creates opportunities for community engagement by bringing a wide variety
of events to our store and by hosting offsite events when the capacity requires.
Each month, Stacks Oro Valley hosts six to eight book discussions drawing in up to
30 customers for each one. We also have begun to earn our way onto national book
tours for authors through collaborations with each of the major five publishing
houses, bringing multiple New York Times bestselling authors to Tucson. The
monthly event calendar routinely features between 15 and 20 total events each
month, including book discussions, author events, open-mic nights, silent reading
parties and many more ways to engage the community.

Stacks has also earned our way onto national book tours for authors through
collaborations with each of the major five publishing houses. We are proud to have
elevated Tucson’s profile in the eyes of major publishers and have developed a
strong reputation with publishers and authors’ PR teams as an events powerhouse
that delivers on a unique experience for readers in the Southwest. Already,
leveraging only our far north Oro Valley location, we have secured internationally
best-selling authors for Tucson events hosted by Stacks, with thousands of tickets
sold and readers traveling in from across Arizona and beyond to attend. This new
larger, more central location will empower us to catapult Tucson even further and
cement our city as a destination for author events.

Our new location will allow us to expand our events menu by more than double,
providing many more opportunities for Tucsonans to become a part of our
community.

Market Size & Segments

Total retail bookstore revenue in 2020 was $8.84 billion, up from $6.34 billion in
2019'. Total audio book sales in 2020 were $1.3 billion*. The headwinds gained by
brick-and-mortar bookstores during the Covid-19 pandemic continue to persist. In
2024, annual book sales by unit increased by 1% and by dollars, 3%, compared to
2023%. Digital reading formats including audiobooks and e-books grew by 25% and

! Statista Book Store Sales 1992 to 2020 Report, July 29, 2021

2 Statista U.S. book industry - statistics and facts, Sep 10, 2021

3 Circana BookScan, 52 weeks ending January 4, 2025 - U.S. print sales only

4 Circana/Circana BookScan, PubTrack Digital Audio, through December 2024 including digital
projections Oct-Dec, includes 4 of Big 5 participating digital audio publishers only from
Hachette Book Group, HarperCollins, Simon & Schuster, and Macmillan.



12% respectively in 2024 compared to 20234. Stacks has direct selling capabilities in
all growing mediums, ensuring that readers of all varieties can shop locally.

The addressable market for Stacks Broadway is approximately 492,526 people, with
a median household income of $77,344.

We have identified three prime demographics from our market research as well as
our history with existing customers at Stacks Oro Valley.

Our primary customers will likely be individuals earning $48,000 or more annually,
aged 25 to 65 or dual income households earning $60,000 or more annually, in the
same age range. Our family friendly event programming with target households
with children aged five and below, with household incomes of $60,000 or more. We
also see our cafe space being utilized by older adults with discretionary spending
ability aged 65+.

U.S. adults spend on average $113.87 on reading and $27.27 on book purchases
annually®. We expect to see a higher-than-average annual spending total by our
target markets due to higher-than-average household incomes in our service area.
We estimate the addressable market to be approximately $12.5 million annually in
the bookstore category.

Total cafe sales in the U.S. were $36 billion in 2020* The average American spends
$2,008 annually® on coffee purchases with 9% of Americans choosing to purchase
coffee from a cafe instead of brewing at home °. Statista estimates the average
American spends $207 annually on specialty coffee. We estimate the addressable
market for Stacks Broadway to be approximately S100 million annually for cafe
sales.

Bookstore Competition

Current Alternatives

There are a handful of bookstore competitors who overlap with our targeted area:
Bookmans, Barnes & Noble, Mostly Books, Antigone Books, and The Littlest
Bookshop.

3 Statista U.S. book industry - statistics and facts, Sep 10, 2021

4 Statista Coffee shop and cafe industry in the United States - statistics & facts, December 9, 2021
® https://pbfy.com/blog/who-spends-the-most-on-coffee/

® https://www.yahoo.com/now/much-americans-spending-coffee-smarter-181719981.html



Bookmans is not a traditional bookstore and does not operate the type of store we
are pursuing. Bookmans offer a mostly used stock, estimated 95% used, with some
new titles available. The diversity of other goods bought and sold at Bookmans falls
well outside our scope. The character of the store is significantly different and
focuses on a different type of customer. We view Bookmans as an adjacent
competitor rather than a direct competitor as we meet different needs in the
market.

Barnes & Noble offers the most similar experience, but without the locally owned or
curated experience. Barnes & Noble will have a stock advantage over our bookstore,
but we will offer a more intimate shopping experience with higher customer
service, along with events and community engagement opportunities that cannot
be matched by a national chain. We also will have sidelines items that Barnes &
Noble does not carry, and will offer a high-end, craft coffee experience (elevated
beyond beverages from chain Starbucks) along with a beer and wine menu, which is
an experience not available through Barnes & Noble. The biggest differentiator
between our store and Barnes & Noble will be in the community centered
atmosphere and locally owned aspects of our business.

Mostly Books and Antigone Books are both locally owned, all genre bookstores with
a similar footprint for books. They will both offer a similar level of new book stock,
but in a very different shopping environment. Both are traditional
brick-and-mortar book businesses that lack the atmosphere, environment and
complementary café business. When comparing the ability to develop a robust and
activated social media audience, Antigone currently does not have any active social
media pages and Mostly Books has 2,819 followers with an average of 14.3 likes on
their last 10 Instagram posts compared to our current follower count of 12.3K
followers and an average of 331 likes on our last 10 posts (as of August 19, 2025).
And, again, our expertise in event programming and well-established relationships
with publishers allow us to execute large-scale event experiences that are not
offered through Mostly Books and Antigone.

The Littlest Bookshop is a kids’ focused bookstore and offers a curated shopping
experience dedicated to young readers. We will offer a wide selection of books for
kids of all ages and bring our successful kids’ programing from that we already
execute in Oro Valley, including monthly story time, our extremely popular free
Summer Reading program for kids, our partnership with Candlewick press to



organize and execute Find Waldo “Shop Local” campaign in collaboration with other
local business, our “tween” book club, and more.

Overall, the Stacks business model has been carefully crafted to be a smart
complement to existing book competition and will contribute to a larger, more
healthy ecosystem of independent bookstores in greater Tucson.

Coffee, Beer and Wine Competition

The area has a significant number of competitors in coffee including, but not
limited to: Yellow Brick Coffee, Ombre Coffee, Decibel Coffee Works, Transit Tea,
Sonoran House, Coffee Times, and national chains including Dutch Bros., Starbucks,
and Black Rock Coffee.

Beer and wine competitors include, but are not limited to, Sidecar, The RumRunner,
The Broadway Beer & Wine, and Zerai’s International Bar.

While there are several competitors in the area, none of them offer a beverage
experience where you can sink into comfortable seating while fully immersed in
books, feeling a sense of community with like-minded people, from early morning
through late evening.

Our Advantages

Our locally owned, and community focused approach will help to differentiate us
and develop our standing in the book buying ecosystem. Our mix of products and
the overall shopping experience are unique to us in our service area and in all of
Tucson. Our ability to return customers more frequently through our event
execution and coffee bar allow us to earn repeat business faster and more
frequently.

Our expertise in digital marketing and social media also sets us far apart from our
competitors. We have a large social media following and can motivate that audience
to visit the store, purchase tickets for events, and widely share our content to reach
new customers.



The sidelines we bring to our shop are similar in some areas to what our
competitors are offering and unique in others. We feature high quality, higher end
sidelines than Bookmans. We carefully hand-curate stylish merchandise displays
that pique the interest of our target market.

Shopping at any other Tucson Bookstore is a very different experience than
shopping at Stacks. We want customers to enjoy spending time in our store,
bringing friends for coffee, having business meetings and being surrounded by a
highly curated inventory in a clean and stylish environment. We want to create an
environment that encourages our customers to come back more frequently
because they don't have to be shopping for a new book to find value in visiting our
store.

Barnes & Noble will always have the inventory advantage over Stacks. We cannot
carry the same number of titles, but our intent is not to have every book possible
on our shelves. We are developing a curated experience that features books we
have thoughtfully chosen to add to our shelves. And, with our best-in-industry
inventory management software, we can seamlessly special order any title that is
currently in print, so now matter what titles a customer is interested in buying, we
can take the sale.

Barnes & Noble also offers a Starbucks experience, with a larger menu than we will
offer. We do not want to be Starbucks, or any other chain coffee provider with a
mass market approach to coffee. We will continue to partner with local coffee
roasters and other suppliers based in Tucson to reinvest in our community while
serving up craft coffee drinks of the highest quality. The same goes for all our food
partners. We believe in the talent within the city and will be partnering to highlight
that community. Offering beer and wine further sets us apart from the other
bookstore in Tucson as we can maintain and capitalize more hours each day than
any other bookstore can.

Our ability to develop and deploy successful marketing messages and leverage the
newest technologies to reach consumers is a major advantage. We have been able
to develop a strong following on social media, and our customer base continues to
grow and engagement has deepened to the point that our social media accounts are
now revenue generating all on their own.

The sidelines we bring to our shop are similar in some areas to what our
competitors are offering and unique in others. The massive variety of used goods



offered to customers by Bookmans moves us further apart in terms of what we
bring to the market. We feature high quality, higher end sidelines than Bookmans.

Shopping at any other Tucson bookstore is a very different experience than
shopping at Stacks. We want customers to enjoy spending time in our store,
bringing friends for coffee, having business meetings and being surrounded by a
highly curated inventory in a clean and stylish environment. We want to create an
environment that encourages our customers to come back more frequently
because they don't have to be shopping for a new book to find value in visiting our
store.

Barnes & Noble will always have the inventory advantage over Stacks, and while we
cannot carry the same number of titles, our intent isn’t to have every book possible
on our shelves. We are developing a curated experience that features books we
have thoughtfully chosen to add to our shelves. Barnes & Noble also offers a
Starbucks experience. We do not want to be Starbucks, or any other chain coffee
provider with a mass market approach to coffee. We will continue to partner with
local coffee roasters and other suppliers based in Tucson to reinvest in our
community while crafting drinks of the highest quality. The same goes for all our
food partners. We believe in the talent within the city and will be partnering to
highlight that community. Offering beer and wine further sets us apart from the
other bookstore in Tucson as we can maintain and capitalize more hours each day
than any other bookstore can.

We are actively changing the expectations around the bookstore experience in
Tucson and will be the destination for authors, publishers and community
organizations looking to host an event. Beyond Tucson, we have eyes on us from
publishers, authors, and other bookstores across the country and are being
identified and called on as an example of the resurgence of independent
bookstores. We are praised for our online presence and engagement as well as our
in-person atmosphere.

We employ market-leading technology from Bookmanager as our inventory
management and point-of-sale system. Bookmanager is a powerful data-based
application built and designed specifically for bookstore operations. Using
Bookmanager, we leverage U.S. sales trends for all titles being sold in any store
running Bookmanager. This will allow us to identify titles that we believe will
succeed in our store, identify underperforming titles to return and hidden gems we
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need to add to our stock. We are the only bookstore in Tucson investing in this
technologically based advantage.

We are heavily engaged with and are supporters of other local and national literacy
organizations, including the American Booksellers Association, the Pima County
Library system, and the Tucson Festival of Books. Leveraging these relationships is
another way we plan to generate awareness of Stacks Broadway.

Execution

Marketing & Sales
Marketing Plan

Our marketing strategy is founded on a blend of owned and paid media campaigns
to generate awareness and stickiness of our brand throughout the greater Tucson
community, specifically speaking to our target demographic of individuals in the
income and age brackets detailed in the “Market Size & Sales Segments” section
above. We have demonstrated our ability to plan and execute integrated marketing
campaigns with the launch of Oro Valley and we are equipped and eager to launch
large scale campaigns to create awareness and drive customers to Stacks Tucson.

Our brand is already very recognizable and is worn on t-shirts and crewneck
sweatshirts (Stacks sold over 1,300 Stacks branded t-shirts and sweatshirts in the
past year alone) and is carried on tote bags and stickers all around Tucson.

Digital Collateral:

Website

Digital flyers

Organic and paid social creative
Paid campaign creative

Digital Channels:

e Social Media (Facebook, Instagram, Threads, LinkedIn): 16,749 followers
e Email: 5,000+ subscribers
o Text Message: 11,000+ subscribers
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e Paid Digital Ads (social and Google display network)
Print Collateral:

Bookmarks

Stickers

Flyers and handbills

Retractable banners

Step-and-repeat for events

Door hangers

Car decals

Other merch for sale including branded t-shirts, sweatshirts, hats, and
totebags

Sales Plan

As a retail bookstore, we price our new books and sidelines at the MSRP set by the
publisher or maker. We do not mark up any of our books or goods or offer steep
discounts. We deploy two annual sales, one for Black Friday and for Teacher
Appreciation at the end of each school year.

Our book inventory will be made up of new releases and popular, best-selling titles
in most major categories. We will stock approximately 30% hardcover titles with
most of our books being paperback titles.

We create rotating featured displays in your kids and adult sections to focus on
books that meet a seasonal theme or feature theme to keep the store vibrant, and
the inventory mix new for each return visit by our customers.

Our sidelines consist of candles, soaps, home goods, journals and planners,
calendars, greeting cards, games, puzzles and more. All sidelines are hand selected
and will allow us to serve a wider audience than only book buyers. We establish
consignment agreements with all local vendor partners to ensure that risk is
minimized, and profitability is maximized.

We have established a 6x annual turn rate for all book stock to remain on the
shelves. All new book stock is returnable, allowing us to ship any unsold titles back
to the publisher and receive 90% credit on the initial purchase price. We plan to
return 10% - 15% of the stock we order, ensuring we have enough stock to meet
demand for popular titles, but not overstock our shelves and burden ourselves with
dead stock.
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Our customer loyalty program offers repeat shoppers an opportunity to earn
Frequent Buyer points for each purchase they make. As of August 2025, we have
created over 15,000 frequent buyer accounts capturing phone numbers and /or
email addresses for each customer.

Our new location at 2920 East Broadway Boulevard will place Stacks Book Club in
the heart of Tucson and establish a new, flagship location. The space is
approximately 4,000 square feet with all the zoning requirements needed to
operate our business model on a larger scale than possible in Oro Valley. This
location has a rich history as the original home of Austin’s Old Fashioned Ice Cream
from 1959 until its relocation in 2006. Stacks Book Club will bring the corner suite
back to its former glory as a staple of midtown Tucson.

The location allows for a large, dedicated patio space that we can build out to our
specifications. This outdoor space will add to our drawing for morning cyclists and
runners and will serve a role in business continuity should another pandemic affect
indoor operations.

The “Trade Area Demographics”, those living within seven miles of the new location,
provided by the property leasing agent include:

- Total Population: 492,526

- Average Annual Household Income: $77,344

- Approximately 64,000 vehicles passing per day

- Between %2 a mile and 2 miles to the University of Arizona, El Con Mall,
Randolph Park, Reid Park and Downtown Tucson

- Attached to the iconic Broadway Village

The area demographics, the neighborhood’s history and the vibrant growth of the
Sunshine Mile along Broadway make this the perfect location for Stacks Book Club
to establish itself as a pillar of community in Tucson.

Company

Overview

Ownership and Structure

Stacks is registered as a limited-liability company in the state of Arizona. Our two
founders, spouses Crispin and Elizabeth Jeffrey-Franco, are co-owners with equal
shares. No outside investors are involved.

Company History
In August 2019, we moved from Midtown Phoenix to Tucson and immediately
started to see a gap in the market. There wasn't a place to go and shop for books
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that was conducive to group gatherings, or that offered food and drinks. Changing
Hands Phoenix and its accompanying bar, Second Draft Book Bar, became a big part
of our social lives and inspired our love of reading to expand beyond an individual
activity. We felt the need to bring that experience to our community.

We began the research and discovery phase for Stacks in January 2020 by joining
the American Booksellers Association (ABA) as provisional members. We spent 2020
reading and researching through the ABA and starting to connect with other
bookstore owners and asking questions.

In 2021, we joined Startup Tucson's Startup Lab and began to take the research we
had done and apply it to developing our business plan. Through the Startup Lab
experience, we decided that we wanted to take a phased approach to launching the
business and decided to start with a pop-up model and build our brand voice and
interact with potential customers to signal our intent in the market and gauge their
reaction. This also would give us the opportunity to learn to buy and sell books and
gain deeper knowledge about the market and the expectations of customers.

We hosted our first pop-up bookstore event in August 2021 through a partnership
with a local restaurant, Charred Pie, during which we set-up a display of
approximately 150 books outside of their storefront, conversed with patrons and
sold books using a handheld point-of-sale system.

We launched our Bookshop.org site a few weeks ahead of that to benefit from
online sales and added audiobooks through a partnership with Libro.fm. Since
August, we have hosted eight pop-up events. In those eight events we were able to
talk to hundreds of local area residents and get feedback on our business concept
and also start to develop a customer base.

We concluded our pop-up events in May 2022 and shifted our focus to opening the
brick-and-mortar once proof of concept and the market need was established.

In April 2023 Crispin left his full-time career to open Stacks Book Club’s first
brick-and-mortar business. Stacks opened for business in Oro Valley in July 2023.
From July 2023 until October 2024, Elizabeth maintained her full-time employment
at The University of Arizona while dedicating countless hours to helping Crispin
operate and grow Stacks into a profitable business. Elizabeth is now full-time with
Stacks, and the business is profitable and sustains the family with its continued
growth.



14

Team

Management team

Crispin serves as the General Manager of Stacks Book Club and oversees the
day-to-day operations of Stacks on both the bookstore and cafe sides of the
business as well as the overall staff management. He will continue this role,
overseeing both locations, with the help of an expanded management team.

Crispin graduated from Arizona State's W.P. Carey School of Business with an MBA
in 2016. Crispin has spent most of his career working in business development and
management and has prior experience in launching and operating a new venture.
Crispin most recently served as the Director of Business Development and
Engagement for Pima Community College’s Workforce Development Division.

Elizabeth serves as Stacks Book Club’s head of marketing and brand
communications. Elizabeth leads growth initiatives including our consignment
program, our social media, website, and event programming, our product design
and production, new partnerships, and more. She has spent the past fifteen years of
her career in business development, digital marketing, and brand communications.
She graduated with a master’s degree from the University of Arizona in 2017.

Matthew Stewart joined Stacks as part of our initial team of hourly booktenders at
the opening of Stacks Oro Valley in 2023, and as of May 2025 has become Assistant
Manager of Oro Valley. He has a long history in retail management, including over a
decade with Barnes & Noble. Matthew will remain a part of the Stacks leadership
team and will expand his responsibilities as Stacks Broadway opens its doors.

Advisors

e Karen Burns, Senior Business Consultant, Pima Community College Small
Business Development Center (Tucson, AZ), Business Advisor
e Melissa “Mimi” Petro, Partner, Udall Law (Tucson, AZ), Legal Representation

e Thomas Aguilera, Aguilera Law Group, PC (Tucson, AZ), Liquor License Legal
Advisor

e David Carroll, Associate Broker, Romano Real Estate Corporation (Tucson,
AZ), Commercial Real Estate Agent
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Financial Plan

Forecast

Key Assumptions

Our assumptions are derived from our operational experience at Stacks Book Club
in Oro Valley. We have used real historical costs and revenue trends to develop our
forecast, adjusting where necessary for the size of the new location and the
increased serviceable market size.

REVENUE

Bookstore Sales

Our bookstore sales include the sale of books (physical and digital), sidelines, event
tickets and Stacks apparel and merchandise. We estimate the total bookstore
revenue for Year 1to be $1,878,001.64, or a market capture rate of about 15%.

The new location will allow for significantly more books, in a wider variety of genres
than we have at the current store. This will allow us to reach more customers and
increase our conversion rate. The larger retail space will also allow us to begin
offering shipping as a purchase method where we currently are limited to in-store
pick up only. This change allows us to reach customers in new areas and opens a
significant growth channel for us.

Cafe Sales

Our cafe sales include all food and beverage items, both prepackaged and made to
order. We estimate the total cafe revenue for Year 1 to be $1,019,528.82, or a market
capture rate of about 1%.

The overall sales mix of the new location is projected to shift to a higher percentage
of the overall business coming through the bookstore channel than our current
sales mix in Oro Valley (where the competition for cafe business is less).

Revenue Assumptions, Year 2 and 3

In alignment with our experienced growth from Year 1 to Year 2 in Oro Valley, we
are projecting initial growth to be 20% and then settling into a 10% annual growth
rate going forward.

The potential to grow faster is significant as we continue to establish Stacks
Broadway as a featured store on national book tours and have more opportunities
to partner with publishers to host large scale events.
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Sales Tax Generation
Based on our projected revenue, we are estimating a total of $252,085.12 in sales tax
generated in Year 1, and over $300,000 in each subsequent year.

EXPENSES

Our overall expense profile is largely based on current store operations with the
largest increase in cost coming in the form of increased payroll costs to operate a
second location with larger management and daily operations staff.

We will be able to leverage our expanded business size to purchase supplies and
materials in greater quantities, reducing the overall cost in many areas. We will also
be able to leverage our new business size to purchase books at higher quantities
with improved margins.



Reveue
Bookstore Sales
Café Sales

Expenses
\Wages
Payroll Taxes
Employee Benefils
Payroll Servicing
Rent + NNN
Repairs + Maintenance
Utilities
Marketing
Professional Sernvices
Office Supplies + Equipment
Mileage
Travel + Training
Eank Fee + Service Charges
Business Licenses + Permifs
Business Insurance
Loan Repayment
Credit Card Service Charges
Trade Memberships
Shipping
Software Subscriptions
Contract Labor
Ofher Operafing Expenses
Total Operating Expenses
MNet Income
Net Income %

Jan "26

£150,240
§ 81,562
Total Sales §231,802

Sales Tax Generated (8.7%) § 20,167
Total COGS (52%) $120,537

Gross Profit & 111,265

Jan "26

5 44664

5

3
5
3
5
3
3
3
5
3
3
3
3
3
3
5
3
3
3
3
3

11,166

M7
6,667
300
1,333
1,769
333
750
400
247
210
625
3,858
6,954
500
300
833
100
2,500

5 84,028
5 27,238

12%

Feb'26
$140,850
5 76,465
$217,315
$ 18,906
$ 113,004
$ 104,311
Feb '26
5 41873
5 10,468
$ -
5 417
5 6667
5 300
5 1333
§ 1769
5 333
§ 750
5 400
$ -
§ 247
$ -
§ 625
§ 3,858
5 6519
3 -
5 300
5 533
5 100
5 2500
5 79294
§ 25017
12%

Mar "26
$150,240
§ 81,562
§231,802
§ 20,167
§120,537
5 111,265

Mar '26

]
]
3
5
]
5
3
3
]
5
k]
3
3
5
]
3
5
]
]
3
3
]
5
3

44,564
11,166

M7
6,667
300
1,333
1,769
333
750
400
2,500
247
50
625
3,858
6,954

300
833
2,000
2,500
87,668
23,598

10%

Apr'26
£140,850
§ 76,465
§$217,315
§ 18,906
$ 113,004
104,311

Apr 26
413873

5,667

5

5

5

5

5

5

5 1333
5 1,769
5 333
§ 750
5 400
5

s 247
b

5

5

5

5

5

5

5

5

625
3,858
5,519

5 25017

12%

May "26
$140,850
% 76,465
§217,315
$ 18,906
$113,004
3104311

May '26
% 413573
% 10468
5 -
k3 417
%  B66T
5 300
5 1333
5 1769
3 333
5 750
5 400
5 -

5 247
5 -

5 625
3 3858
% 6519
5 -

5 300
5 833
$ 100
% 2500
% 79294
5 25017

12%

Jun "26

5 112,680
5 61172
§173,852
§ 15,125
§ 90,403
5 83,449

Jun 26
3 33,498
3,375

5

5

5 417
5 6,667
5 300
5 1,333
5 1,769
5 333
& 750
5 400
5 2,000
s 247
5

5 625
5
5
5
5
5
5
5
5
5

3,858
5216

300
833
100

2,500
69,521
13,927

8%

Jul 26
$ 112,680
$ 61,172
§173,352
§ 15125
$ 90,403
§ 83,449

Jul "26

3
5

3
5
3
5
3
3
3
5
3
3
3
3
3
3
5
3
3
3
3
3
5
3

33,498
8,375

17
5,667
300
1,333
1,769
333
750
400

247

625
3,858
5216

300
833
100

2,500
67,521
15,927

9%

Aug 26
$140,850
§ 76,465
§217,315
$ 18,906
$113,004
310421

Aug 26
% 413573
% 10468
5 -
k3 417
%  B6ET
5 300
5 1333
5 1769
3 333
5 750
5 400
5 -

5 247
5 -

5 625
5 3858
% 6519
5 -

5 300
5 833
$ 100
% 2500
% 79294
5 25017

12%

Sep '26
$169,020
5 91,758
§260,778
§ 22,688
$135,604
$125173
Sep '26

% 50,248
% 12,562
3 -

3 417
%  BBE7
5 300
301,333
3 1,769
3 333
5 750
5 400
% -

] 247
5 -

5 625
3 3858
3 7823
g -

5 300
5 833
5 100
% 2500
% 91,066
3 34108

13%

Oct 26
$ 187,800
$101,953
§289,753
$ 25,209
$150,672
$139,081
Oct'26
5 55831
5 13,958
$ -
5 417
5 6,667
5 300
§ 1333
$ 1,769
5 333
§ 750
5 400
$ -
$ 247
5 400
5 625
§ 3358
5 8593
3 -
5 300
5 833
5 100
5 2,500
5 99,314
§ 39,768
14%

Nov 26
$206,530
5112148
§$318,728
$ 27,729
$165,739
$152,990

Now 26
% 61414
% 15353
5 -
k3 417
%  B6ET
5 300
5 1333
5 1769
3 333
5 750
5 400
5 -

5 247
5 -
5 625
5 3858
% D562
5 -
5 300
5 833
$ 100
% 2500
% 106762
5 45228
15%

Dec '26
5225360
5122,343
5347,704
S 30,250
180,306
5166,898

Dec '26
% 66,997

]
3
3
]
5
3
3
]
5
3
3
3
3
]
3
5
]
]
3
3
]

16,749

47
6,667
300
1,333
1,769
333
750
400

247
625
3,858
10,431
300
833
100
2,500

5 114,610
§ 52,288

15%

Year 1
51,878,002
51,019,529
§ 2,897,530
$ 252,085
$1,506,716
$1,390,815

Year 1

3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3
3

558,306
139,577
5,000
50,000
3,600
16,000
21,233
4,000
9,000
4,300
4,500
2,967
660
7,500
46,296
56,926
600
3,600
10,000
3,100
30,000
1,037,664
353,150

12%

Year 2
$2,253.602
$1,223.435
§ 3,477,037
$ 302,502
$1,308,059
51,668,978

Year 2

]
]
3
]
]
5
3
3
]
5
E]
3
3
]
]
3
5
]
]
3
3
]
5
3

614,137
153,534
5,500
52,400
3,750
17,600
23,356
4,400
9,450
5,280
4,000
3,264
700
8,250
46,296
104,311
560
3,960
11,000
3,255
31,500
1,136,603
532,375

15%

Year 3
§2 478,962
§1,345778
§3,824,740
§ 332,752
$ 1,988,865
£1,835875

Year 3

3
3
3
5
3
5
3
3
3
5
3
3
3
3
3
3
5
3
3
3
3
3
5
3

675,550
168,388
6,050
54,872
4,000
19,360
24,000
4,500
9,923
5,308
4,250
3,590
750
9,075
46,296
114,742
726
4,356
12,100
3,418
33,075
1,235,425
600,447

16%
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Year 4
52,726,858
51,480,356
$4,207,214
$ 366,028
§2,187,751
52,019,463

Year 4

5
5
5
5
5
5
k]
k]
5
5
5
k]
5
5
5
5
]
5
5
5
5
5
5
k]

743,105
185,776
5,655
87,418
4200
21,296
25,000
4,300
10,419
6,389
4,500
3,949
300
9,983
46,296
126,216
799
4792
13,310
3,589
34729
1,344,020
675,443

16%
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The total project cost to make Stacks Broadway an environment that will thrive is
approximately $550,000. This amount will allow Crispin and Elizabeth to ensure
that Stacks is outfitted with industry leading store fixtures that will maximize
customer spending, coffee equipment that will allow Stacks to compete with the
city’s best cafes and sufficient budget to design and stock a space that customers

will want to return to time and time again.

Per our lease, we are eligible for $100,000 Tenant Improvement reimbursement
form the landlord. We will also pursue funding from the Southwest Heritage Bank.

Crispin and Elizabeth, on behalf of Stacks Book Club, are seeking an investment
from Rio Nuevo in the amount of $138,756 to help to bring this project to life.

Project Cost Breakdown.

. ¥ 1 Build
Renovation S 343,645
Signage S 21,461
Kitchen S 12,405
Total Construction Costs S 377,511
(Less: Landlord TI Contribution) S (100,000.00)
Remaining Construction Costs $277,511
Request to Rio Nuevo (50% of remaining) $138,756
Equipment /Fixtures

Countertop Oven $ 1,000
Commercial Volumetric Espresso Machine S 11,050
Commercial High Speed Espresso Grinder $ 5,218
Commercial Coffee Grinder $1,389
Commercial Double Brewer $1,519
(2) Commercial Coffee Dispensers S 759
Cafe Starter Kit S 368
Commercial Ice Maker $2,199
Under Counter Refrigerators S$4,000
Commercial Bar Back Cooler $ 2,500
Steaming Pitcher Rinser S 260
Reverse Osmosis System $2,500
Mop Sink S 150
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Miscellaneous Cafe Equipment and Supplies S 8,000
Cafe Inventory $ 8,000
Bookstore Furniture $ 8,000
Cafe Furniture $6,000
Working Capital

Payroll $12,000
Working Cash $15,000
'Professu')nal Services Fees related to start up $15.000
i.e. Architectural Fees

Inventory

New Books $ 80,000
Sidelines $12,000
Beer & Wine Permit

Permit S 21,000
Brokerage Services $3,000
Other Costs

Bookmanager Software & Equipment S 8,000
Permits & Licenses $3,000
Owner Contribution S (50,000)
Total Borrowed $ 292,060

*Kitchen includes: hand sinks, three compartment sinks, dump sinks, mop sink, under
counter refrigeration, built-in steaming pitcher rinser, reverse osmosis system.




PROJECT NAME: Stacks Book Club - Broadway - Budget
, BID DATE: 9/3/2025
PATE
PROJECT BASE
CODE TRADE ESTIMATE
01000 GENERAL CONDITIONS
01015 Job Plans & Specs $300.00
01020 Small Expenses/Tools $2,000.00
01075 General Liability Insurance $2,000.00
01080 Builders Risk Insurance $1,400.00
01095 Job Toilets $600.00
01115 Temp Electric $1,000.00
01137 Trash Dumpster $3,000.00
01140 Job Clean-up $2,000.00
01173 Safety $500.00
01223 Supervision $18,000.00
01226 Project Manager $3,000.00
02195 All Permits, Fees, Meters, Utility Company Fees - Excluded $0.00
TOTAL GENERAL CONDITIONS: $33,800.00
02200 SITE CONSTRUCTION
02210 Asbestos Abatement and Testing - Excluded $0.00
02220 Demolition $6,760.00
03000 CONCRETE
03300 Concrete Pourbacks/Sawcuts | $6,250.00|
06000 WOOD & PLASTICS
06200 Trim Carpentry/Blocking/Temp. Labor $4,000.00
06250 Steel Supports for Window Counter and Exterior Railing $8,000.00
06400 Book Cases - Plastic Laminate $33,400.00
Millwork - Quartz Tops at Coffee Bar - Back Counter - Floatin
06400 Shelves - Window C%unter - Packing Station ‘ $26,048.00
07000 THERMAL & MOISTURE PROTECTION
07200 Insulation/Scrim at Ceiling $7,100.00
07500 Roof Patching - Allowance $2,000.00
08000 DOORS & WINDOWS
08100 [Doors/Frames/Hardware [ $6,500.00|
09000 INTERIOR FINISHES
09250 Drywall / Metal Framing $16,500.00
09600 Polished Concrete Floor/Ceramic Tile On Restroom Walls $26,106.00
09770 FRP $6,155.00
09800 Acoustical Ceiling $3,150.00
09900 Paint $4,900.00
09950 Sandblasting $4,000.00
10000 SPECIALTIES
10800  [Toilet Accessories | $1,600.00|
11000 EQUIPMENT
11400 Undercounter Refrigerators | $3,558.00|
12000 FURNISHINGS
15000 MECHANICAL
15100 \Ij\;umbing - Ir)cludes 3 Compartment Sink, Mop Sink, Hand Sinks and $42,000.00
ater Filtration System
15700 HVAC $28,500.00
16000 ELECTRICAL
16100 Electrical with 6 Statement Light Fixtures $34,968.00
16100 Sound System $6,750.00
16200 Fire Alarm/Security/Data Cabling - Excluded $0.00

TOTALS

$312,045.00

OVERHEAD & PROFIT $24,963.60

SUB TOTALS

SALES TAX
TOTAL

$337,008.60
$19,040.99

$356,049.59



EXHIBIT C
MERCHANT INFORMATION GUIDE

[Economic Benefits Agreement - Exhibit C]
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The Rio Nuevo District is an economic development agency that provides long-term growth by helping
defray the steep costs of major projects, new development, and property improvements, benefiting the
Tucson community.
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ABOUT

The Rio Nuevo District is a Tax Increment Finance District (TIF) funded by a share of state sales
tax dollars and held accountable to the Arizona State Legislature for use of the funds. In 1999
voters approved the creation of the district that allows TIF funds to be reinvested into the
Tucson community. TIF funds are managed by the Rio Nuevo District Board of Directors who as
of 2010 are appointed by the State Governor, President of the Senate, and Speaker of the House
of Representatives.

In partnership with private sector developers, commercial lenders, real estate investment firms
and others, Rio Nuevo invests in projects that expand the tax base and bring people and new
businesses to downtown Tucson and the Sunshine Mile. This investment helps to defray the
steep costs of projects, events, new development, and property improvements.

Rio Nuevo District’s mission is to revitalize downtown Tucson and the Sunshine Mile to create
a vibrant, urban environment where residents and visitors can live, stay, work and play.

TAX INCREMENT FINANCE (TIF)

A tax increment finance district (TIF) is a public financing method that is used for redevelopment,
infrastructure, and other community-improvement projects in many states. TIF funding is
generated by growth in sales tax revenues, called the tax increment.

TIF’s help local governments attract private development and new businesses by adding more
jobs, more customers, and more private investment. TIF's create short- and long-term benefits
for communities including:

* No tax increases ¢ Increased property values e Private investment and development ¢ New
jobs e Job retention e Stronger, broader tax base e Stronger economic base ¢ Locally controlled
development e Incremental revenue reinvested into the TIF district  Stimulates investment
outside TIF district boundaries
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The TIF District, https://rionuevo.org/about/tif-district/district-map/, approximately 7 miles in
length, encompasses the Mercado on the west side of 110, downtown Tucson, and Broadway
Blvd from downtown to Park Place Mall.

YOUR ROLE

A majority of Rio Nuevo funding is generated by a splitting of the transaction privilege taxes (TPT)
paid by District merchants to the Arizona Department of Revenue. Merchants within the District
complete sales tax reports by using the code ‘PAD’ in the Region Code section of the sales tax
form. By using code ‘PAD’ on the form, this instructs the Arizona Department of Revenue to

direct funds to Rio Nuevo, which are invested into the community.
Per the Arizona Department of Revenue:

“Effective October 1, 2002, taxable activity and collections occurring in the Rio Nuevo District
must be reported separately. The code PAD should be used in place of PMA for all business
activity occurring within Rio Nuevo in the Business Classes listed below. Activity will continue to
be reported by TPT class. The tax rate applied to PAD Business Classes will remain the same as
that applied to PMA Business Classes.

For example, if your business has activity within the Rio Nuevo District in Pima County and it has
taxable retail transactions, that activity should be listed on the TPT-EZ return in PAD 017 instead
of PMA 017. All transactions not located in the Rio Nuevo District should continue to be filed
under the specific county code. If your business has multiple locations within Pima County, only
the taxable transactions at the locations within the Rio Nuevo District should be filed under PAD.
All remaining taxable activity should be filed under PMA.”

This does not increase your tax and does not raise rates.
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SALES TAX (TPT)

Transaction Privilege Tax (TPT) is commonly referred to as sales tax and is a tax on a vendor for
the privilege of doing business in the state. Various business activities are subject to sales tax and
must be licensed.

Form TPT-EZ, https://azdor.gov/forms/tpt-forms/tpt-ez-transaction-privilege-use-and-
severance-tax-return, is the form that merchants must submit to the Arizona Department of
Revenue. And is where the code ‘PAD’ will be used in the Region Code section.

If you are correctly completing your sales tax reports, we sincerely thank you. If for some reason
you are not, we strongly encourage you to correctly complete the TPT Form. Rio Nuevo District
staff are available to assist you if you have any questions. You can also amend prior filings for up
to four years.
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ONLINE FILING

If your business reports sales tax online and is not currently using code “PAD” please use the
following link to update the Region code: AZDOR — Updating a TPT Account
https://azdor.gov/transaction-privilege-tax/tpt-license/updating-tpt-account

Detailed instructions to fix your code online is available at: Step By Step Instructions
https://azdor.gov/sites/default/files/2023-03/PUBLICATION TPT TPT2-stepbystep.pdf

AMENDMENTS

Amendments to sales tax reports can be made by using the TPT-1 form and placing a checkmark
in the ‘Amended Return’ box: AZDOR TPT-1 https://azdor.gov/forms/tpt-forms/tpt-1-
transaction-privilege-use-and-severance-tax-return-filing-periods-june-1-2016

The TIF keeps money in Tucson and allows Rio Nuevo to invest in the community.

OUR ASK

We ask that you assist the Rio Nuevo District by correctly completing your TPT form by using the
code ‘PAD’.

RESOURCES

® Arizona Department of Revenue — Taxpayer Education and Information
https://azdor.gov/taxpayer-education/online-tutorials/tpt-tutorials

e Arizona Department of Revenue Tax Rate Table
https://modelcitytaxcode.az.gov/Tax rate/PDF/201909.pdf

e Arizona Department of Revenue — Determine if you are in the Rio Nuevo District
https://www.aztaxes.gov/Home/Address?Length=13

e Arizona Department of Revenue — Update Online State/Region Code
https://azdor.gov/transaction-privilege-tax/tpt-license/updating-tpt-account
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e Arizona Department of Revenue — Amendments to Sales Tax Reports TPT-1 Form
https://azdor.gov/forms/tpt-forms/tpt-1-transaction-privilege-use-and-severance-tax-
return-filing-periods-june-1-2016

e Rio Nuevo District - Learn more about Rio Nuevo District projects
www.RioNuevo.org

CONTACTS

Brandi Haga-Blackman, Administrative Director
(520) 623-7336, Brandihb@rionuevo-tucson.org

Dan Meyers, Chief Financial Officer
(520) 623-7336, Danielm@rionuevo-tucson.org

If you would like updates on Rio Nuevo projects, please sign up for our board meeting agenda
notification at www.RioNuevo.org.
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