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SAROYA J. LEONARDINI (SBN: 203939)
MELISSA C. GIANNECCHINI (SBN: 258540)
LEONARDINI, DESPOTES, GIANNECCHINI & NIMS, LLP

3414 BROOKSIDE ROAD, SUITE 300 Electronically Filed
STOCKTON, CALIFORNIA 95219 Superior Court of California
Telephone: (209) 518-2000 County of San Joaquin
Facsimile: (209) 518-2000 2024-10-07 09:25:25

Attomneys for BANK OF STOCKTON Clerk: Amy Trinh

Trust Hearing
2024-11-25 8:30AM in 11A

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN JOAQUIN

In the Matter of the: Case No.: STK-PR-TR-2022-1534
RESTATED REVOCABLE TRUST
AGREEMENT OF KARIN T. MEYER DATED
NOVEMBER 20, 2003, AS AMENDED

PETITION FOR AUTHORITY TO
PURCHASE REPLACEMENT
REAL PROPERTY IN A 1031
EXCHANGE [Probate Code, § 17200
et seq.]

Date:
Time: 8:30 a.m.
Dept.: 11A

R A ME T o e N

PETITION FOR AUTHORITY TO PURCHASE REPLACEMENT REAL PROPERTY IN A
1031 EXCHANGE
[Probate Code Section 17200 et seq.]

Petitioner BANK OF STOCKTON, Successor Trustee of the RESTATED REVOCABLE
TRUST AGREEMENT OF KARIN T. MEYER DATED NOVEMBER 20, 2003, AS
AMENDED (“Petitioner” or “Trustee™), alleges as follows:

1. Standing. Petitioner is the current acting Successor Trustee of the RESTATED
REVOCABLE TRUST AGREEMENT OF KARIN T. MEYER DATED NOVEMBER 20,
2003, AS AMENDED, appointed by the Court on January 24, 2023. A true and correct copy of
the Order Appointing Successor Trustee is attached hereto as Exhibit “A.”

2. Backeround Information. On November 20, 2003, KARIN T. MEYER (“Ms.

Meyer”), as Settlor and Trustee, created the RESTATED REVOCABLE TRUST AGREEMENT




O 0 NN N W B W

NN NN N NN N N o e e e e R e e
W NN N W R WY = Y NN Y N W N e, O

OF KARIN T. MEYER DATED NOVEMBER 20, 2003, and thereafter allegedly amended said
Trust in that First Amendment to Restated Revocable Trust Agreement of Karin T. Meyer on
July 15, 2016, and in that Second Amendment to the Restated Revocable Trust of Karin T.
Meyer on July 7, 2022 (collectively referred to as “Trust” herein). A true and correct copy of the
Trust and the alleged amendments thereto are attached hereto as Exhibit “B.” Ms. Meyer,
currently age 97, is the sole beneficiary of the Trust during her lifetime and under a
conservatorship with San Joaquin County Public Conservator serving as conservator of the
person and estate of Ms. Meyer.

3. Trust Beneficiaries. Ms. Meyer is the current and sole beneficiary of the Trust during

her lifetime. It is unclear who are the contingent beneficiaries of the Trust. In light of Ms.
Meyer being subject to a conservatorship with the San Joaquin County Public Conservator
serving as conservator, Ms. Meyer’s ability to amend the Trust is uncertain. Provided Ms.
Meyer has capacity, the Trust provides that Ms. Meyer has the right to amend the Trust and
change the beneficiaries of the Trust until her incapacity or passing such that Ms. Meyer is the
only vested beneficiary of the Trust. This issue may be addressed further in a separate petition.

4. Background. In accordance with four separate Notices of Proposed Action mailed to
the beneficiaries, Trustee has sold or will be selling the Trust’s real properties located at 1209
Williamson Road, Manteca, California (APN: 21-250-31) in accordance with a Notice of
Proposed Action mailed June 18, 2024 (“Williamson Property”), 425-427 Greenbrier Avenue,
Manteca, California (APN: 217-091-31) in accordance with a Notice of Proposed Action mailed
June 20, 2024 (“Greenbrier Property”), 324 Eva Court, Manteca, California (APN: 216-350-23)
in accordance with a Notice of Proposed Action mailed July 9, 2024 (“Eva Property™), and 629
Oregon Street, Manteca, California (APN: 219-290-23) in accordance with a Notice of Proposed
Action mailed August 28, 2024 (“Oregon Street Property”) (The Williamson Property,

Greenbrier Property, Eva Property and Oregon Street Property are collectively referred to as the
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“Rental Homes”. Trustee is also contemplating the sale of a lot located in Lee County, Florida
(APN: 11-44-23-C3-02583.0380) (the “Florida Lot”) at or around $90,000 and a lot located in
Lake County, Oregon (APN: 27S16E160002700) (the “Oregon Lot™)at or around $16,000 and
will send associated notices of proposed action when Trustee has received offers acceptable to
Trustee. With the Oregon Street Property, absent an objection, set to close on or before October
13, 2024, the estimated total sales price of the Rental Homes is $1,224,900.00. In the event that
the Florida Lot and Oregon Lot are sold, on or before the closing of the purchase of any
Replacement Property by the Trust (the “Replacement Property Closing™), the total sales price of
the above six real properties is estimated to be around $1,330,900. In order to defer significant
capital gains taxes on said sales of the Rental Homes estimated to be approximately $328,433.00,
and of the six real properties estimated to be approximately $350,000, the properties having very
low bases, Petitioner’s information and belief is that the purchase of one or more like-kind
replacement real property for the Trust in an exchange or exchanges under Section 1031 of the
Internal Revenue Code (“1031 Exchange™) using the proceeds from the sales of the Rental
Homes, and the proceeds from the Florida Lot and Oregon Lot, if sold on or before the
Replacement Property Closing, will allow for the deferral of the significant capital gains taxes
owed by the Trust and be in the best interest of Ms. Meyer and the Trust. If the Florida Lot and
Oregon Lot are not sold prior to the closing of the purchase of any Replacement Property, the
Trustee intends to proceed with the 1031 Exchange with the proceeds from the sales of the
Rental Homes alone, so as to preserve the deferral of capital gain on at least $328,433.00. If the
Florida Lot and/or Oregon Lot are sold after the Replacement Property Closing, given the
anticipated collective sales price of $106,000.00, the Trustee does not contemplate entering into
a 1031 exchange for the Florida Lot and/or Oregon Lot alone.

On September 20, 2024, Petitioner identified three (3) real properties from which it

intends to select one or more properties to purchase as like-kind replacement property in the
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1031 Exchange and accordingly, on October 4, 2024, Petitioner mailed that Notice of Proposed
Action attached hereto as Exhibit “C” wherein Petitioner identified said three (3) real properties
from which it would select one or more properties to purchase as a like-kind replacement
property in the 1031 Exchange (“Notice of Proposed Action”). It is Petitioner’s information and
belief that neither Ms. Meyer nor the San Joaquin County Public Conservator will object to this
Petition and Petitioner’s request to purchase like-kind replacement property in the 1031
Exchange with the proceeds from the sales of the Rental Homes, and from the sales of the
Florida Lot and the Oregon Lot to the extent sold on or before Replacement Property Closing, so
that capital gains taxes can be deferred.

Petitioner brings this Petition seeking authority from this Court to purchase one or more
like-kind replacement real properties in a 1031 Exchange with the proceeds from the sales of the
real properties set forth herein so that capital gains taxes can be deferred, purchases which

Petitioner believes will be in the best interest of the Trust and in turn Ms. Meyer.

5. Petition for Instructions. The Trust authorizes the Trustee to take any action to
minimize tax liabilities of the Trust and its beneficiaries, as well as to exchange and lease real
property. Section 8(d) of the Trust provides that the Trustee may “manage, control, grant options
on, sell (for cash or on deferred payments), convey, exchange, partition, divide, improve, and
repair trust property.” (emphasis added). Additionally, Section (€) provides that the Trustee may
“lease trust property for terms within or beyond the term of the trust for any purpose....”
Importantly, Section 8(0) of the Trust provides the Trustee may “take any action and to make
any election, in the trustee’s discretion, in order to minimize the tax liabilities of this trust and its
beneficiaries.” While Section 8(a) of the Trust provides that the power of the Trustee to “invest
and reinvest funds in every kind of property, real, personal, or mixed” is limited to the Settlor, it
would appear that the Trust did not address the current situation where Ms. Meyer is alive but

not serving as Trustee. It is Petitioner’s information and belief that Ms. Meyer would want to
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purchase a replacement property so that she could maintain her real estate holdings, maximize
annual income to the Trust, and defer payment of capital gains taxes to a later time.

Probate Code sections 17200(a) and (b) authorize a trustee of a trust to petition the Court
concerning the internal affairs of a trust including, among other things, for the Court’s
instructions and granting of powers to the trustee. Prob. Code, §§ 17200(b)(6), (b)(8). The
requested power to purchase one or more like-kind replacement real properties in a 1031
Exchange is not inconsistent with the terms of the Trust. Prob. Code, §§ 16000, 16200. The
Trustee is authorized by the Trust to exchange real property, and importantly to minimize tax
liabilities of the Trust and beneficiaries.

It is Petitioner’s information and belief that the purchase of like-kind replacement
property in a 1031 Exchange to defer the payment of capital gains taxes is in the best interest of
the Trust and Ms. Meyer. As set forth in the September 18, 2024 analysis by the Trustee’s
accountants Bowman & Company (“September 18 Bowman Analysis™), a copy of which is
attached hereto as Exhibit “D” without all attachments, if the Trust does not purchase like-kind
replacement property in a 1031 Exchange related to its sales of the first four (4) real properties
set forth herein at an estimated total net sales price of $1,142,020, the Trust will be required to
pay an estimated $328,433 in capital gains taxes (provided once the two lots are also sold the
total estimated sales price is $1,330,900 which would result in the Trust being required to pay an
estimated $350,180 in capital gains taxes), which is or will be around 28.7% of the total net sales
price received for the four (4) properties that have been or will be sold by the Trust (and around
27.4% of the total net sales price received once all six (6) properties have been sold). If the Trust
timely purchases like-kind replacement property in the 1031 Exchange, the capital gains taxes
will be deferred to a later date. As set forth in the June 26, 2024 analysis by the Trustee’s
accountants Bowman & Company (“June 26 Bowman Analysis™), a copy of which is attached

hereto as Exhibit “E,” the proposed purchase of like-kind replacement property in the 1031
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Exchange “would be ideal” as it would result in a non-taxable transaction and save up to an
estimated approximate $328,433 associated with the Rental Homes, and up to $350,000 for the
Trust once and if the six (6) real properties (including the Florida Lot and Oregon Lot) set forth
herein are sold.

It is Petitioner’s information and belief that the purchase of any of the three (3) identified
real properties, detailed below not in any particular order, would result in maximum benefit to
the Trust versus the Trust paying the capital gains taxes associated with the sales of the real
properties and not completing the 1031 Exchange.

(a) 1480 Knickerbocker Road. San Angelo. Texas 76904. The first identified real

property is located at 1480 Knickerbocker Road, San Angelo, Texas 76904 (“Knickerbocker
Property”) with a list price of $1,658,500 for 0.94 acres underlying a new 510 square foot Seven
Brew Coffee store, built in 2023, subject to a 15-year lease with multiple five-year extensions
and guaranteed by 7Crew Enterprises, LLC. The lessee 7Crew Enterprises, LLC will pay all
costs associated with the property, including real property taxes, insurance, and maintenance
such that the Trust will not have to actively manage the property. The Trust will receive around
the sum of $102,000 annually for the first five years (without having to pay any costs associated
with the property) with a 6.15% rate of return, and thereafter the annual rent will increase 10%
every five years. Trustee has not yet entered negotiations to purchase the real property such that
additional terms of sale may be added provided the Trustee would not purchase the real property
for less than the list price and basic lease terms provided here.

(b) 4001 Grandview Avenue. Odessa, Texas 79762. The second identified real property

is located at 4001 Grandview Avenue, Odessa, Texas 79762 (“Grandview Property”) with a list
price of $1,642,000 for 0.51 acres underlying a new 510 square foot Seven Brew store, built in
2023, subject to a 15-year lease with multiple five-year extensions and guaranteed by 7Crew

Enterprises, LLC. The lessee 7Crew Enterprises, LLC will pay all costs associated with the
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property, including real property taxes, insurance, and maintenance such that the Trust will not
have to actively manage the property. The Trust will receive around the sum of $98,500
annually for the first five years (without having to pay any costs associated with the property)
with a 6% rate of return, and thereafter the annual rent will increase 10% every five years.
Trustee has not yet entered into negotiations to purchase the real property such that additional
terms of sale may be added provided the Trustee would not purchase the real property for less
than the list price and basic lease terms provided here.

(c) 3838 Andrews Hwy. Odessa, Texas 79762. The third identified real property is

located at 3838 Andrews Highway, Odessa, Texas 79762 (“Andrews Property”) with a list price
of $1,750,000 for 0.55 acres underlying a new 510 square foot Seven Brew store, built in 2023,
subject to a 15-year lease with multiple five-year extensions and guaranteed by 7Crew
Enterprises, LLC. The lessee 7Crew Enterprises, LLC will pay all costs associated with the
property, including real property taxes, insurance, and maintenance such that the Trust will not
have to actively manage the property. The Trust will receive around the sum of $105,000
annually for the first five years (without having to pay any costs associated with the property)
with a 6% rate of return, and thereafter the annual rent will increase 10% every five years.
Trustee has not yet entered into negotiations to purchase the real property such that additional
terms of sale may be added provided the Trustee would not purchase the real property for less
than the list price and basic lease terms provided here.

The Knickerbocker Property, Grandview Property, and Adams Property are referred to
individually as a “Replacement Property” and collectively as the “Replacement Properties”.

According to the September 18 Bowman Analysis, if Petitioner does not participate in the
1031 Exchange and like-kind replacement properties are not purchased, there would be at least
an estimated $328,000 capital gains taxes (likely more once the additional two (2) lots are sold).

Said payment of the capital gains estate tax would result in a permanent reduction in trust value

-7-
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such that if Ms. Meyer passed within a short time, there would not be sufficient time to make-up
the reduction in value. The September 18 Bowman Analysis further provides that it would then
take the Trust earning 10.2% on a sustained basis just to equal income of $83,000 (or more if one
of identified properties herein is purchased) that the exchange proceeds could potential earn by
purchasing a replacement property, plus the Trust would need to earn substantially more over
time to recover the approximately $328,000 tax that was paid. Moreover, if the net proceeds
from the sale of the real properties (after the payment of capital gains taxes and costs) of
approximately $814,587 were deposited into a savings account with an estimated interest rate of
5%, the estimated annual return would only be around $40,729.35. It would take approximately
eight years to recover just the amount paid for the capital gains taxes. If replacement rental or
leased real properties are purchased in a 1031 Exchange, it is Petitioner’s information and belief
that there will be higher returns to the Trust for the benefit of Ms. Meyer and other trust
beneficiaries through rent and lease income. Moreover, with the uncertainty in the political and
economic climate and potential changes to current tax laws, interest rates, and numerous other
possibilities, it is Petitioner’s information and belief that the completion of a 1031 Exchange
would best benefit Ms. Meyer and the Trust.

The projected taxes and future estimated tax projections set forth herein are based on
numbers prepared by the Trustee’s accountant Bowman & Company. All projections set forth
herein are purely estimates and intended solely for the purpose of illustrative projections to
facilitate analysis and are not guaranteed by the Trustee and are not intended to serve as a
guaranteed return on investment by the Trustee.

It is Petitioner’s information and belief that the purchase of one (1) or more of the three
(3) identified like-kind replacement properties in a 1031 Exchange with the proceeds from the
sales of the real properties set forth herein should result in the highest return on the proceeds

from said sales and defer the payment of the associated estimated approximately $328,000 to
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$350,180 in capital gains taxes by the Trust so that the maximum benefit is achieved for Ms.
Meyer and for the Trust’s eventual beneficiaries. The Court is authorized to instruct Petitioner
accordingly as the Court has broad discretion to make any orders and take any action necessary
or proper. Prob. Code, § 17206. By authorizing the Trustee to purchase one or more like-kind
replacement real properties in a 1031 Exchange so that capital gains taxes can be deferred,
judicial economy can be maximized by eliminating the need for the Trustee to again petition the
Court for instructions related to the purchase of specific like-kind replacement real properties,
assuming there is sufficient time to complete the 1031 Exchange, to benefit Ms. Meyer and the
Trust. Prob. Code, § 17209 (noting that the administration of trusts are intended to proceed
expeditiously and free of judicial intervention). In fact, this Court previously approved the
Trustee’s purchase of like-kind replacement real property in a 1031 exchange in unrelated sales
earlier this year.

6. Notice. This Petition will be served not only on Ms. Meyer, the sole beneficiary of
the Trust during her lifetime, but also the San Joaquin County Public Conservator, all potential
beneficiaries named in the Trust, and others. The term potential beneficiaries is used herein
because Ms. Meyer has the right to amend the Trust during her lifetime. Assuming Ms. Meyer
has capacity, she could amend the Trust up to her passing. Thus, the contingent beneficiaries of
the Trust are not known and will not be known until Ms. Meyer is determined not to have the
ability to amend the Trust, or is deceased. A separate petition may be brought seeking
instructions as to whom Petitioner is required to give notice in light of Ms. Meyer’s uncertain
capacity and thus uncertain power to revoke and Probate Code section 15800. Nevertheless, one
position is that only Ms. Meyer and/or the San Joaquin County Public Conservator have the right
to notice of this petition and right to object, but they do not object to the Notices of Proposed
Action sent hereunder and it is Petitioner’s information and belief that they do not object to the

Trustee’s purchase of like-kind replacement real property in a 1031 Exchange for which
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authority from this Court is sought herein. In light of the lack of certainty with respect to who is
entitled to Notice, Petitioner brings this Petition seeking the Court’s instruction and authority to
purchase like-kind replacement real property in a 1031 Exchange to defer the capital gains
payable on the sales of the real properties identified herein for the benefit of Ms. Meyer and the
Trust.

7. Venue and Jurisdiction. The Trust was and continues to be administered in San

Joaquin County, California. The principal place of administration of the Trust is in San Joaquin

County.
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8. Names. Addresses. Ages. and Relationship to Beneficiaries. The names, addresses,

and ages of the beneficiaries, potential beneficiaries, or interested parties of the Trust:

NAME: AGE: ADDRESS:

KARIN T. MEYER (CURRENT SOLE ADULT | ADDRESS OF MS. MEYER IS i
BENEFICIARY OF TRUST) CONFIDENTIAL PER COURT ORDER
SYLVIA A. MEYER (DECEASED CHILD DATE OF DEATH: 01/07/2020
OF KARIN T. MEYER)

JOHANN FUERMETZ (DECEASED DATE OF DEATH: 12/18/2016
BROTHER OF KARIN T. MEYER)

INGEBORG PAULINE FUERMETZ "ADULT | BEETHOVENSTR. 21
(SURVIVING SPOUSE OF JOHANN 85591 VATERSTETTEN
FUERMETZ AND SISTER-IN-LAW OF GERMANY

KARIN T. MEYER) J

DANIELA RISPINA FALTLHAUSER | DATE OF DEATH: 10/28/00
(DAUGHTER OF JOHANN FUERMETZ,

DECEASED BROTHER OF KARIN T.

MEYER)

MIRIAM FALTLHAUSER (NIECE OF ADULT | KOLONIESTRABE 2

KARIN T. MEYER, DAUGHTER OF 85614 KIRCHSEEON
DANIELA RISPIINA FALTLHAUSER GERMANY

GEB. FUERMETZ (DECEASED SISTER

OF KARIN T. MEYER); POTENTIAL

BENEFICIARY OF TRUST)

FLORIAN FALTLHAUSER (NIECE OF ADULT | ANZINGER STRASSE 43
KARIN T. MEYER, DAUGHTER OF 85604 PORING, GERMANY
DANIELA RISPIINA FALTLHAUSER

GEB. FUERMETZ (DECEASED SISTER

OF KARIN T. MEYER); POTENTIAL

BENEFICIARY OF TRUST)

HARALD FURMETZ (NEPHEW OF ADULT | RAPPENSEESTRASSE 11
KARIN T. MEYER; POTENTIAL 81379 MUNICH, GERMANY
BENEFICIARY OF TRUST)

MARTINA SANDRA FUERMETZ ADULT | BRUDERHOFSTR. 39
(DAUGHTER OF HARALD FUERMETZ; 81371 MUNICH, GERMANY

-10-
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POTENTIAL BENEFICIARY OF TRUST)

THOMAS MAXIMILIAN FUERMETZ ADULT | RAPPENSEESTRASSE 11
(SON OF HARALD FUERMETZ; 81379 MUNICH, GERMANY
POTENTIAL BENEFICIARY OF TRUST)
ELFRIDE KRAUBE (SISTER OF KARINT. | ADULT | SEESTRASSE #4
MEYER; POTENTIAL BENEFICIARY OF 82449 UFFING, BAVARIA, GERMANY
TRUST)
HANS-HEINZ KRAUBE (BROTHER-IN- | ADULT | SEESTRASSE #4
LAW OF KARIN T. MEYER; POTENTIAL 82449 UFFING, BAVARIA, GERMANY
BENEFICIARY OF TRUST
CHRISTEL DEURRANWANGER ADULT | WIRSUNG STR. 4,
(POTENTIAL BENEFICIARY OF TRUST) 86154 AUGSBURG, GERMANY

"ERTKA NAGEL (SISTER OF KARIN T. ADULT | ERICH-KAESTNER-WEG 2

| MEYER; POTENTIAL BENEFICIARY OF 85551 KIRCHHEIM, GERMANY
TRUST) |
BRIGITTE NAGL (NIECE OF KARINT. | ADULT | ERICH KAESTNERWEG 56,
MEYER; POTENTIAL BENEFICIARY OF 85551 AUGSBURG, GERMANY
TRUST)
KONRAD BRAUM (DECEASED DOD 10/27/06
BROTHER OF KARIN T. MEYER)
ANNETTE ZETTL (NIECE OF KARINT. | ADULT | BIRBURGER STR.8
MEYER, DAUGHTER OF KONRAD 86482 AYSTETTEN, GERMANY
BRAUM (DECEASED BROTHER OF
KARIN T. MEYER)
ANDREAS NAGL (NIECE OF KARINT. | ADULT | ERICH KAESTNERWEG 56
MEYER; POTENTIAL BENEFICIARY OF 85551 AUGSBURG, GERMANY
TRUST)
GEORGE FUERMETZ (DECEASED DOD NOT KNOWN
BROTHER OF KARIN T. MEYER)
ELFRIED PETER (POTENTIAL ADULT | 8905 WEST GERMANY
BENEFICIARY OF TRUST)

IAN BARKLEY, SAN JOAQUIN COUNTY
PUBLIC CONSERVATOR (TEMPORARY
CONSERVATOR OF THE PERSON AND
ESTATE OF KARIN T. MEYER)

1212 N. CALIFORNIA STREET
STOCKTON, CALIFORNIA 95202

LISA S. RIBEIRO, DEPUTY COUNTY
COUNSEL (ATTORNEY FOR SAN
JOAQUIN COUNTY PUBLIC
CONSERVATOR)

POST OFFICE BOX 201063
STOCKTON, CALIFORNIA 95201

| SCOTT BEATTIE, ESQ. (ATTORNEY FOR

ELFRIED KRAUBE AND HANS-HEINZ
KRAUBE)

3443 DEER PARK DRIVE, SUITE A
STOCKTON, CALIFORNIA 95219

PERRY W. KNIGHT (ATTORNEY FOR

| KARIN T. MEYER)

8139 SUNSET AVE #168
FAIR OAKS, CALIFORNIA 95628-5131

WHEREFORE, Petitioner prays for an Order of this Court:

1. That BANK OF STOCKTON, Successor Trustee of the RESTATED REVOCABLE

TRUST AGREEMENT OF KARIN T. MEYER DATED NOVEMBER 20, 2003, AS

AMENDED, be authorized to purchase one or more of the three (3) identified like-kind
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replacement real properties, namely either that real property located at (a) 1480 Knickerbocker
Road, San Angelo, Texas 76904, (b) 4001 N. Grandview Avenue, Odessa, Texas 79762, or (c)
3838 Andrews Highway, Odessa, Texas 79762 in one (1) or more 1031 exchanges using the
proceeds from the sales of the 1209 Williamson Road, Manteca, California (APN: 21-250-31),
425-427 Greenbrier Avenue, Manteca, California (APN: 217-091-31), 324 Eva Court, Manteca,
California (APN: 216-350-23), and 629 Oregon Street, Manteca, California (APN: 219-290-23).

2. That BANK OF STOCKTON, Successor Trustee of the RESTATED REVOCABLE
TRUST AGREEMENT OF KARIN T. MEYER DATED NOVEMBER 20, 2003, AS
AMENDED, is authorized, in the event that the lot located in Lee County, Florida (APN: 11-44-
23-C3-02583.0380)(the “Florida Lot™), and/or the lot located in Lake County, Oregon (APN:
27S16E160002700) (the “Oregon Lot™), is sold on or before the Replacement Property Closing,
to deposit the sales proceeds from the sale of the Florida Lot and/or Oregon Lot, into one or
more 1031 exchanges identified in Paragraph 1 immediately above, in order to defer the payment
of capital gains taxes on said sales; and

3. For such further orders as the Court deems proper.

Dated: Z/f . L/ Mgﬁ/ BANK OF STOCKTON
BY: %ﬁéﬁ

. WATTS, AVP TRUST
ISTRATIVE OFFICER
LEONARDINI, DESPOTES, GIANNECCHINI

& NIMS, LLP
kﬁ_’ -~
Ry: —<\ AN ppp o Cn ™

SAROYA J. LEONARDINI
Attomeys for Successor Trustee,
BANK OF STOCKTON
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VERIFICATION

I, the undersigned, declare:

I have read the foregoing PETITION FOR AUTHORITY TO PURCHASE
REPLACEMENT REAL PROPERTY IN A 1031 EXCHANGE and know its contents. It is true
of my own knowledge, except as to the matters that are stated in it on my information or belief,
and as to those matters, I believe it to be true.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Executed on fCZL : ‘7/ , 2024 at Stockton, California.

=

E M. WATTS, AVP TRUST
STRATIVE OFFICER
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EXHIBIT A



/AwﬁnSJCPkucConmmr

SUPERIORCOURTOFCAHPORNIA,COUNIYOFSANJOAQUIN

STOCKTON BRANCH .
| Inthe Matter of the: | CASE NO. STK-PR-TR-2022-1534
.' | ORDER AFTER BEARING ON:
RESTATED REVOCABLE TRUST . _
AGREEMENT OF KARIN T, MEYER PETITION TO APPOINT
SUCCESSOR TRUSTEE
Dated November 20, 2003 Dats: Januacy
2, 'I'Ime.S:SOa.m.%
11A
Carter Holly

aqaugmnags

mPubﬂoCoWsmmAmhtSmm:m,monfwm
helrhonhmz-i.zm DPG Jaolyn Siken, was present via tolephone on bebalf of the San
J‘onqmncomtyl’ublic('.'amvm and was represented by Deputy Comty Counsel, Lisa S.
Ribeiro, Proposed successor trustee, Bank of Stockton, by and through Julic Watts, AVP/Tvust
mmmmmbymwmﬂm Jaime Burciaga, and
| mmLNHMMMWWAMMMMMMWmhm
| ﬁpedby]menmuhp,ﬁemwﬂmmoﬂudowmdmleﬁdm
hmh;andu:rﬂuhgﬂwmw the Court hereby finds that:
| ' All notioes heve been given es required by law; and
! 2. Good causo exists to make the Sollowing order; ]
| IT I8 ORDERED THAT: [
1. The BANK OF STOCKTON, is appoinied the successor trustee of the Restated
Revocable Trust Agreement of Karin T. Meyer, mNombczo,zoos &8 amended,

Datz  JAN 24 223 ' CARTER HOLLY

JUDGE OF SLW
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BESTATED
. REVOCABLE TRUST AGREEMENT
BETWEEN
KARIN 7. MEYER
OF MANTECA, CALIFORMIA, SETTLOR
AND
KARIN T. MEYER
OF MANTECA, CALIFORNIA, TRUSTEE
The settior hereby amand and fully restate the Revocable Trust established on
Maroh 25, 1892. This restated tust instrument fully replaces and restzles and is In full

mwmanm@mmmmmm
March 25, 1982, and all of said subsequent mendments thereto., The seiifor hereby

Trustees acknowledge receipt of the trust fund and shell hold sams in trust
under the following terms, condiilons, and provisians

DEPINITIONE

The Trust of Karin T. Meyer - Page 1
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beneficiary, or the appointment or substitution of a trusles residing or business
In another state. kg

13, The trusiee is authorizad fo abandon any trust property or interest in property
to the trust when, In the trustee’s discrefion, such abandonment is In the
best Interest of the trust and its bensficlaries.

14, Th:t:‘mm«mgﬂnmhwo;:m may be
compensalted at the prevailing rate of a corporate tnustes for administéring trusts of the
same size, idnd and character a3 oreated hereunder and as this trust is then
consiituted. ¥ any sucoessor trusiee has made trust related expenditures from they
personal funds, reimbursament shall be made from this trust.

15. i eny provision of this trust instrument Is unenforceabie, the remeaining
provisions shail nevertheless be cared Ito effect,

- 18, Excopt as otherwise provided in this instrument, the settfor has intentionally
and with fulf knowledge omitted to provide for her helrs. in the event any benaficiary
under this trust shall, singly or in conjunciion with any other person or persons, contest
In any court the validity of this truat or of the settior's isst WiIl or shak seek to ablaln an
adjudication in any proceeding In any cowst that this trust or any of iis provisions or that
such Wil or any of its provisions, is vold, or seek ofherwiss 1o void, ) Of 86t aside
this trust or any of it provislons then tha right of that person 0 take any given
fo him by this trust shall be determined as I would have been determined had the
person predeceased the execulion of this Declaration of Trust.

17. U atany tme sither in the trustoe's discretion, or as certified in by two
ficensad physicians, settior, if getiior Is acting as trustse, has bacome endfor
mentally incapacitated, or unabls to manage her own affairs, whether or nol a court of

competent incompatant,

conservalor, the succsssor rusiess herain named shall immadiately assume contro!
and managament of the irust estats, and shal pay 1o satiior or apply for her benafit the
amount of Income and principal necessary for the proper health, comfort and maine
tenance of setfior until the incapacitated seliicr, elther in the lrusises’ discretion, or as
certified by two flcensed physicians, Is again able 1o manage her own sfiairs, or unti
the death of sald incapacitaied esltior,

18. # KARIN T. MEYER shal forany nable o ur toacior
Cease o act as trustee, then ING HT sheill se JEROT trystoe
that vacancy. i she shall bie 10 serve, the the- 8EPU ehall

SOTVEe as FUCcessor ga,

The Trust of Karin T. Meyer - Page 9
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10. Nommumwaanymmmmmmmm,
mumymmmnmmmmermmfmwm
perfermance of his dutles es trusive,

20. Wh«euispmuedhuoe&mﬁmhum;wh-mm
mmmnmmormm.mmmmwmwm
mmmwmm«mmmwawdmymm

2t. WM'WWMWMMMMQOMTHETHUSTOF
KARIN 7. MEYER".

lC&'ﬂF\’MlmmmMandMMMB
msmhmmmmuuwmunMMbhmm
managed and distributed, anmmmw.mqmmwmmm
Declaration of Trusl,

wusmmcmmmmammommm.m
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STATE OF CALIFORNIA }
}
COUNTY OF SAN JOAQUIN }

T Adu

Signature of Notary

The Trust of Katin T. Mever - Pags 11
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RESTATED REVOCABLE TRUST AGREEMENT
OF KARIN T, MEYER

Eseamble, Karin T, Meyer is the seitlor and trustee of the revocable trust esteblished on Mirch
25, 1992, end wholly smended aud resteted in {lic “Restited Revocable Trust Agrecment
Between Kaxin T, Meyer Of Mantecs, Cplifornis, Settlor, and Katin T. Meyer of Manteca,
Califorsis, Trastes,” dsted November. 20, 2003. In paragraph 6 of that restated revoeable irust

agrecment, the settlor seserved the right to atiiend the trust, in the following lingusge:

&. The settlor may st iy time duting ber ifetime amend any of the terms of this
iniptrutnent by an instrusment in Writing signed by settior,

The settlor now wishos 1o éxercise ey right of amendment and, to that end, does hereby amend
mmmaﬂemmmhmmwbdawmdummwm
to e tarms of this amendment,

1, The seftlor hieseby dewmrums Scction(d)(2) in its entirety and replaces suid
Paragmph 3, Section (d)(2) of e aforesaid restated revocable trust agreement with fhe

2. The settlor hereby delelcs Paragraph 3, Section (d)(2)(e) in its entivety and seplaces said
Parggraph 3, Section g);(Z)(e;_ nl%mdm MX‘* trast. igreement mwiet‘hﬂ:e
following paragraph;

4. The seftlor herehy deletes Paragraph 3, Section (d) )(g) in. itz entirety and replaces said
following paragraph-




\/ \J

The settlor hereby deletes Parageaph 3, Section (dX2)(h) In its catirety.
mmhmbymms.m(mxahmm
The settior herebry deletes Parageuph 3, Section (d)(2)() fn its cntirety,

- The settlor hereby deletes Paragraph 3, Section K2)(K) in its entirety and replaces said
ws,wtmamwmmgmmmmm

PN e owm

The sum of T alall e distited
o scttor’s P

9. mmmmws.m(mhmm.

10.  The seiflor hereby daletes Paragraph 3, Section in its entirety and replaces
ww&&ﬁm@mtm)ofhwmﬁmm%emmmﬁe

The sum of PO shall be distributed
i sefiing's T T T
.

11.  The settlor hereby daletes Pavagraph Sectlon (d)(2)(n) in itz entirety end repleces sald
Wa,m(dm)ofﬂum&ddu&mmmwm&
lowing parngraph:

13.  Rasification of Other Termg of Trust In every other respect, the settlor conflme end
uﬁmmmmmm:emmmwnmzo. 2003,



SECOND AMENDMENT TO THE
RESTATED REVOCABLE TRUST
OoF
KARIN T. MEYER
dated March 25, 1992

THIS SECOND AMENDMENT TO THE RESTATED REVOCABLE TRUST OF
KARIN T. MEYER dated March 25, 1952 (“Second Amendment™) is made by end between
KARINT.WYBR,MSM&MMMi:MnuoN&eMﬁM

WHE REAS:

A.  KARIN T, MBYER establighed the Revocable Living Trust of Karin T, Meyer en
March 25, 1992 (the “Trust Agreement"), which was restated on November 20, 2003;

B.  Pursuant to page 6 of the Restated Trust Agreement, KARIN T. MEYER reserved
the right to amend the Restate Trust Agreement:

C.  The Settioramended the Restated Trust Agrecment on July 15, 2016 (the “First
Amendment”); end .

D. The Settlor desires to again amend the Restated Trust Agreement in the manner
hereafter pet forth,

Now,mmmmr.mum,mmmwm
Agreement as follows:

1. Amendment, The Settior hereby deletes Pavagraph L8 in its entirety and replaces
MWIS“MMMMMM&M%&WMW

IfKARIN T. MEYER shali for any reason be unshle or nnwilling to act, or cease
to act, as trosiee, then JAIME G, BURCIAGA shall serve as successor Trastee.

2  NoConfest Clause, If any person aitempis to contest or oppose the validity of this
wwmm%umwmmum

" continucs, or prosecutes any legal proceedings to set axy of them aside, the that pevson will forfit

his or her share, cense to have any right or interest in the Trust Bstate, and will be considered to
have predeceased the Settlor for purposes of this instrument.

But during any period in which the 1aws of the State of California govern the spplicability
or validity of this provision, Califormis Probate Code Seetion 21311 will epply, and the Trusies
may only enforce this provision against any of these types of contests:

2 direct contest brought by eny beneficiary without probable caunse;



apleuﬁn;bymbmeﬁdnyﬁodﬂhpnmm ths grounds that the
transferar did not own the property at the transfer tites and .

mﬂ&gdaﬂdﬁs&humdmmﬁmhdmﬂwﬁﬂuoﬁdmn
of this kind,

mmmmmmmmmmummmcﬁmm
Cado Section 21310, The Trust Agreement, First Amendment and this Second Amendment sre
mmmunmnmummmmmmmmmm

EXCEPT &s hereinabove exprossly altered and amended, the forms of the Trust of KARIN T,

MEYER ummmmnmmmm-ﬂmwmmmu

‘Executed at Motlesto; Califotnis, on Jaly 7, 2022,
SETTLOR:

Mgidgeyr  fae Lty

KARINT.MEYER (/

A Notary Poblio or ofhier offfoer completing this oertifisate verifiss tho {dentity of the individusl who signed
mm»mwmnmdmmdm.umdmm

STATE OF CALIRORNIA
COUNTY OF STANISLAUS

mhhr?.mmw,:-!%am.éhﬁ___ Notary'  Public,
pexsonally sppesred KARIN T. ‘who proved tome the basls of satiufactory svidence
»ummu)mm-)mmmummmww
mMMMW&mhMMW}ﬂMW
Mw)mmemwhm:),uhmﬁtymhhﬁdwﬁchﬁa
person(s) acted, executed the instrument,

[WWMR#MYW&M#&M&WM&
foregoing perugreph Is true and comect.

)
)ss
)

-
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NOTICE OF PROPOSED ACTION
(Probate Code section 16500 et seq.)

TO THE BENEFICIARIES OF THE
RESTATED REVOCABLE TRUST AGREEMENT OF
KARIN T. MEYER DATED NOVEMBER 20, 2003

Pursuant to Probate Code sections 16500 et seq., Bank of Stockton, Successor Trustee (the
"Trustee™) of the RESTATED REVOCABLE TRUST AGREEMENT OF KARIN T. MEYER DATED
NOVEMBER 20, 2003 (referred to herein as “Trust”), hereby gives notice to all beneficiaries and
possible contingent beneficiaries of the Trust that the Successor Trustee intends to utilize all or a portion
of the proceeds from the sale of the Trust’s real properties located at 1209 Williamson Road, Manteca,
California (APN: 21-250-31), 425-427 Greenbrier Avenue, Manteca, California (APN: 217-091-31),
324 Eva Court, Manteca, California (APN: 216-350-23), and 629 Oregon Street, Manteca, California
(APN: 219-290-23) (collectively the “Rental Homes™) to purchase replacement real property in an
exchange or exchanges under Section 1031 of the Internal Revenue Code in order to defer the capital
gains tax normally due on the sale of investment real estate or real estate held for productive use in a
trade or business. The Trustee is also considering the potential sale of a lot located in Lee County,
Florida (APN: 11-44-23-C3-02583.0380) (the “Florida Lot”), and a lot located in Lake County, Oregon
(APN: 27816E160002700) (the “Oregon Lot”) (hereinafter the Florida Lot and the Oregon Lot referred
to separately as the “Lot” and collectively as the “Lots”). If the Trustee sells the Lot or Lots on or
before the closing of the purchase of the replacement property, the Trustee intends to use the net sales
proceeds from the sale of the Lot or Lots, to add to the proceeds from the sale of the Rental Homes for
the purchase of replacement real property in a 1031 exchange as described below.

NOTICE
THIS NOTICE IS BEING GIVEN PURSUANT TO PROBATE CODE SECTION 16502. If you do not
object in writing or do not obtain a court order preventing the action described herein, you will be
treated as if you consented to this proposed action and you may not object after the proposed action is
taken. If the Trustee receives a written objection within the applicable period, either the Trustee or a
beneficiary may petition the court to have the proposed action taken as proposed, taken with
modifications, or denied. Probate Code section 16501(d) lists certain actions for which this notice may
not be used.

On or after November 20, 2024, the Successor Trustee Bank of Stockton (“Trustee”) will take
the following action:

Trustee intends to utilize all or a portion of the net sales proceeds from the sales of the Trust’s real
properties located at 1209 Williamson Road, Manteca, California (APN: 21-250-31) (“Williamson”),
425-427 Greenbrier Avenue, Manteca, California (APN: 217-091-31)(“Greenbrier”), 324 Eva Court,
Manteca, California (APN: 216-350-23) (“Eva”), and 629 Oregon Street, Manteca, California (APN:
219-290-23) (“Oregon Street”) pursuant to those Notices of Proposed Action mailed on June 18, 2024,
June 20, 2024, July 9, 2024, and August 28, 2024, respectively, and to the extent sold on or before the
closing of the Replacement Property, of a lot located in Lee County, Florida (APN: 11-44-23-C3-
02583.0380) (“Lee County Lot™) and a lot located in Lake County, Oregon (APN: 27516E160002700)
(“Lake County Lot”) for which separate associated Notices of Proposed Action will be mailed, to
purchase replacement real property for the Trust in an exchange or exchanges under Section 1031 of the
Internal Revenue Code (“Section 10317). There are three (3) propertics that have been identified as
potential replacement real property for an exchange or exchanges under Section 1031, namely:



(1) a 0.94 acre parcel located at 1480 Knickerbocker Road, San Angelo, Texas listed at $1,658,500
with 510 square foot building leased to Seven Brew Coffee for a 15-year term with scheduled rent
increases and options to extend lease;

(2) a 0.51 acre parcel located at 4001 N. Grandview Avenue, Odessa, Texas listed at $1,642,000
with 510 square foot building leased to Seven Brew for a 15-year term with scheduled rent increases and
options to extend lease; and

(3) a 0.55 acre parcel located at 3838 Andrews Highway, Odessa Texas listed at $1,750,000 with
510 square foot building leased to Seven Brew for a 15-year term with scheduled rent increases and
options to extend lease.

Each (1) (2) and (3) above individually referred to as a “Replacement Property” and collectively as
the “Replacement Properties™).

The spreadsheet and additional information related to each identified potential Replacement Property
attached hereto as Exhibit “A” more particularly details each such Replacement Property. Each
identified potential Replacement Property is real property subject to an absolute net lease, such that the
tenant is responsible for all, or most, of property costs related to the property, including insurance,
property taxes, building maintenance, and repairs. The Trustee intends to enter into an exchange or
exchanges for any of the three (3) identified Replacement Property or Properties, for a purchase price
not to exceed the list price for each Replacement Property listed in this Notice. The purchase of
replacement real property as set forth herein will help allow for deferral of capital gains taxes by the
Trust associated with the Trust’s sale of the Williamson, Greenbrier, Eva, and Oregon Street properties,
as well as the Lee County Lot and/or Lake County Lot if said lots are sold on time.

Please note, if Trustee receives signed consents to this Notice for the exchange or exchange under
Section 1031 as set forth herein from all Trust beneficiaries, the exchange or exchanges may occur
sooner than November 20, 2024.

1. The name, address, and electronic address of the Successor Trustee:

Bank of Stockton, Wealth Department

Julie Watts — AVP Administrative Trust Officer (jwatts@bankofstockton.com)
¢/o Leonardini, Despotes, Giannecchini & Nims LLP

3414 Brookside Road, Suite 300, Stockton, California 95219

2. If you need additional information concerning the proposed action, please contact:
Saroya Leonardini, Attorney for Bank of Stockton

3414 Brookside Road Sulte 300, Stockton, California 95219
Phone: (209) 518—2000 Email: sleonardlm@ldgnlaw com

Dated:

BA F STOCKTON, Successor Trustee
By: rie M. Watts, AVP Trust Administrative Officer

3. IF YOU OBJECT OR CONSENT TO THE ABOVE-DESCRIBED ACTIONS OF THE
SUCCESSOR TRUSTEE, YOU MAY INDICATE YOUR OBJECTION OR CONSENT BY SIGNING
AND RETURNING THIS FORM TO THE TRUSTEE AT THE ADDRESS LISTED IN ITEM 1
ABOVE NO LATER THAN NOVEMBER 20, 2024.



YOU MAY SEND YOUR OWN WRITTEN OBJECTION OR CONSENT TO THE ADDRESS
LISTED IN ITEM 1 ABOVE, INSTEAD OF SIGNING AND RETURNING THIS FORM. BE SURE
TO IDENTIFY THE PROPOSED ACTION AND STATE THAT YOU OBJECT OR CONSENT TO
IT. YOUR WRITTEN OBJECTION MUST BE RECEIVED BY THE SUCCESSOR TRUSTEE ON
OR BEFORE NOVEMBER 20, 2024.




CONSENT TO PROPOSED ACTION
I CONSENT to the above-described actions by the Successor Trustee.

NOTICE: You may'—mdicate your consent by signing and returningE's Notice (all pages) to the |
Successor Trustee at the address in Item 1. If you do not object or obtain a court order before the date
specified above, you will be treated as if you consented to the proposed action.

Date: Signature:

Name:
Address:

Phone Number:

OBJECTION TO PROPOSED ACTION

I OBJECT to the above-described actions by the Successor Trustee.

' NOTICE: You may return this form (all pages) to the Successor Trustee at the address in Item 1 OR
you may apply to the court for an order that the proposed action be taken with modifications or denied.
. You must return the form or obtain a court order before the date specified above.

Date: _ Signature:

Name:

Address:

Phone Number:




PROOF OF SERVICE

I am over the age of 18 years, and not a party to this action. My business address is 3414
Brookside Road, Suite 300, Stockton, California 95219, which is located in the county where the
matling described below took place.

I am readily familiar with the business practice at my place of business for collection and

processing of correspondence for mailing. On the date listed below, at my place of business a copy of:

NOTICE OF PROPOSED ACTION
(Prebate Code section 16500 et seq.)

was placed for deposit following ordinary course of business as follows:

m BY U.S. MAIL with the United States Postal Service in a sealed envelope, with postage
thereon fully prepaid. [CCP §§1013a, 2015.5]. The envelope was addressed as follows:

SEE ATTACHED

[C] BY FEDERAL EXPRESS/OVERNIGHT MAIL in a sealed envelope, with postage
thereon fully prepaid. [C.C.P. §§1013(c), 2015.5]

By FACSIMILE TRANSMISSION) in accordance with Code of Civil Procedure section
1013(e), by transmitting said document(s) from our office s by facsimile machine (209) 518-2000 to
facsimile number show below. Following transmission, I received a transmission report from our fax
machine indicating that the transmission had been transmitted without error.

[C] BYPERSONAL SERVICE/HAND DELIVERY.

-
I certify and declare under penalty of perjury under tha’l 'w.s of the State of California that the

foregomg is true and correct.

puted: ([ ML DM . J

VERONICA STEW‘ART




INGEBORG PAULING
FUERMETZ
BEETHOVESTR.21
85521 VETERSTETTEN

Erika Nagl
Erich-Kaestner-Weg 26
85551 Kirchheim Germany

Martina Sandra Fuermetz
Bruderhofstr.39
81371 Munich Germany

Elfried Peter
8905 West Germany

Christel Deurranwanger
Wirsung Str.4
86154 Augsburg Germany

Perry W. Knight

Attorney for Karin T. Meyer
8139 Sun set Avenue #168
Fair Oaks CA 95628-5131

Harald Fuermetz
Rappenseestrasse 11
81379 Munich Germany

Andreas Nagl
Erich Kaistnerweg 56
85551 Augsburg Germany

Hans-Heinz Krause
Seestrasse #4
82449 Uffing, Bavaria Germany

Florian Faltlhauser
Anzinger Straassy.43
85604 Porting Germany

Annette Zett!
BergstraBe 22
86482 Aystetten Germany

Scott Beattie, Esq.
3443 Deer Park Drive, Suite A
Stockton, CA 95219

Karin Meyer
(Address Withheld)

Elfride Krause
Seestrasse #4
82449 Uffing Bavaria Germany

Miriam Faltlhauser
Koloniestrabe 2
85614 Kirchseeon Germany

Brigitte Nagl
Erich Kaestner Weg 56
85551 Augsburg Germany

Thomas Maximilian Furmetz
Heimeranstrasse 61
80339 Munich Germany

Lisa Ribeiro, Deputy County
Counsel

44 N San Joaquin Street
Stockton, CA 95202

lan Barkley

SJ County Public Conservator
P O Box 201063

Stockton, CA 95201
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7 Brew Coffee

Rara Coltlege Camipus

$1,658,500 | 6.15% CAP

- e bt oy

7. Brew is 50 muchmose than just a coffee stand it's the concept of
ant joy with every drink — thicugh their
energy-and atmasphere. it's contagious and

it's changing lne




+ 14 CONBECUTIVE YEARS LISTED N PRINCETON REVIEW
BEST IRSTIUTIONS

» AFFILIATED WITH TEXAS TECH UNIVERSITY SYSTEM E‘-"—'
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INVESTMENT OVERVIEW

— 7BREW COFFEE SAN ANGELO, TX 51,658’500

6.15% CAP

OGNVACT FOR DETAILS

Kyle Vami BobMoorhead

Vice President Managing Partier

(469} 694-918% {214)522-7210
kvarmi@securenstlease.com bob@securenetiease.com

- TENANT OVERVIEW
- — 7BREWCOFFEE SAN ANGELO, TX

7 Brew Coffee

Lesses: FCREW ENTERPRISES, LLC

Buaranton 7CREW ENTERPRISES, LLC
AVERAGE UHVY
VOLUME 7 Brew was bom fram a deslie to change drive-thru coffee into & fum,
$2.4M mind-blowing experienca for averyone. The dream cams alive with

\ocatrons their first "stand” in Rogers, AR In 2017 and thelr 7 arlginal coffees.

Today, they serve o wide atray of spevislty coffees, smocthies, chilers.
teas, end exchisive 7 Energy, a p gy drink that can be infuge -
with over 20,000 fisvor Xrath 7 Brewe eutt Mnd endjoy
with evesy drink - throtgh thels service, speed, qualily, enargy and
almasphere. .

.LOM 7-Brew i3 @ drive-through caffee cancept thet offers nointerior gesling,
Customers typically order frem their vehicles ~ face 1a face with the arder
taker. Some locutions wih high pedestrian traffic areas heve welk-up
windows The produc! is amazing and customizeble, but the real stiractlon
16 this brand ' the way these units are operated, and the peapk working
there.

€ SECURE HET LEASE




IN THE NEWS

— 7 BREW COFFEE SAN ANGELOD, TX

Blackstone Announces Growth
Investment in 7 Brew

FEBRUARY 14, 3R4 (BLATGTONE)

ﬂammnmnmm:mmsmm
"Blacket

affilintad funds

atcelerale its aireedy-rapid expansion across the U.S,, In colisboration

with #te premier frenchi

Since 7 Brew begar operating is et coflee "stand” in Rogers, Arkansat in 2017,
the company has been commitied 16 serving cussiom drinks (more than 20,000
different combinations) whlewltwsllnu kindness and |oy with evary drink Today.
7&mnalee\ﬂn9 W

85 OSR ) Brand of

-
=

i

* Mmmchﬁmw

—3mmwm mmm:-lrw-ujmmﬂm inn-llgp.

Todd Hnahmmzmdahm;m.'?ﬂmvfakmmm gmwlhu:

ciate iz » testament to i streng tesm and §

{0 partner with this businesa thet Is mhﬂnmnnm-ﬂmﬂru
uman-cemric

m-nmbynmyhna

Emerging Franchise 7 Brew Wants
to Change the Drive-thru Coffee
Experience

LADRA MCHAELS, FEBRUARY W, 2023 (FRANCHIE TIAES)

Lamy Wison summed up how 7 Brew stands out from lts glant coffes

company competitors this way: “It's Chick-Ri-A marrylng Starbucks and
having w child.”

“it's the kindness af Ghick-fil- ang ordering snd defivering directly 10 the velide
We're physiceliy bringing the aoffes fo you,” he continued That service and what
he snid I tangible posiiive energy, coupled with an almost elagulsr focos on
beverages {the only faod itams are mulfin tops), soki him on the modetne by
way

Wilson, elso the founder of heaithy (ast-casual franchite Corelife Eatery, ang
business pantner Brandon Sebald plen o develop 212 loeations of the drivestivy
coffee consept undes their Brew Crew LLC. The franchisess teve 11 storea open
In Kenlucky and Ti ahd Sebald said they're oponing a
new imit every two week ge, with the i 26 total \ls yem.

'Ihnwhummymunmmwkmweﬂnt sald Sebaid, who lves in

Bru:ncunynotal k

ing In streng
skilted vperators, We are proud 10 bring Blackstone’s experience and globe(

n.my

resources to fuzl 7 Brew's nexnt slage of growth,”

LEASE OVERVIEW

7 BREW COFFEE  SAN ANGELO, TX

Eatimated Leass Explration
Losse Type

Rent Inreanss
Asmual Rent YRS 1-5
Annuat Rent YRS 6-10
Anaus| flont YRS 1118
©Option 1
Oplion 2
Option 3
Option 4
Gpton §

15-Years, Plus {3), 5-Year Oplions to Renew
Upon Closieg

15-Years afiet Rent Commencement
Cround Luase

6% Every 3-Years

$102,000.00

$112,200.00

$523,420.00

§183,762.00

§149,388.20

St6a2r2.02

$180,695.22

$198,768.14

Thisinformstion hag bexn secured fom saurces we befieve (0 be nebiuble but we Muke rt representaions
© waresntes. expressed orimplied, a% o the Beruraty of the Infonmation Boyer musa vertly the inftrivabon

ond benrs alldigk for any sascrineces

B SECURE NEV LEXSE

where 7 Brew is based. "Than | got behind the curtain, You
uawpmmm.msnmmw:m ihat posdive customer
expasiance. The minute § etepped inlo 2 stend, 1 calid Lasry and ssid, youve golts
getinon fhis.”
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SITE OVERVIEW
~ 7BREW COFFEE SAN ANGELO, TX

0 YearBuilt I 2023
( pukdinghrea | 2510 SF

(' tandaes | 30.94AC

NEIGHEDRING RETAILERS

#ii0 Parls

- LOCATION OVERVIEW
- — TBREW COFFEE SAN ANGELD, TX

o = . N
7 SANANGELD .
/ , B s, \
. @ ' '
Lo
» 1‘.- /
‘\ - o 1'
| 3 - ® =
) -
ECONOMIT DRIVERY JMIMES? DF S0 025
1. Good fellow Als Foree Basa {5333) 7. Tom Grasn County (670)
2. Shannon Hoafth System (4,145) 8. Ethican {Johsson & Johnson) (655}
3. Sen Angelo Independant Schoo) Districs (1,994) 9. Time Clock Plus (837)
4, Angelo Siate Univarsity (1,658) 10.8iue £1053 Blue Shiekd of Texss (406)

S. City of San Angelo (377}
&. San Angelo State Supported Living Center (P50)

11 SEDURE MET LEASE



LOCATION OVERVIEW
7 BREW COFFEE  SAN ANGELO, TX

& 99,401

& 559,148

Vb g

Py s

San Angelo llez in the midst of West Texas ranching
aimost nﬁneemeroﬁm-.endlshnmelomwn,ow
friendly peaple.

& virturl 2sis, Sn Anguio I home 10 three ikes:. bs well 06 the besutiful Conche
Fver, which runs Brough the haart of the &ity.

Waite Ban Angtic’s cultura i3 proudiy rooded In its Wast Texss renohing
baittage, It ks bacormd B pRmmesing comnmenity e wib color and
wxcitement,

Aagelo offers g sl i

of arts gnd e of wes Texas,
'mmsan-mhm ‘symphony tha! showceses arfists such 83 the Vienna Boys

13 SECURE MET LEASE

N THE NEWS
7 BREW COFFEE  SAM ANGELO, TX

Ohoit Lo coyntry snd ic, from ug
earn spots arl 1op naticenl gance scadesmies fo fol dances of Mexico Yiu can
enjoy e thenter al the siate'a lungest runnkip Uiester, Agelo Civic Thester, mng
on lhe Angelo Suste Universty campus, The Old Chickzen Reim At Genter displays
warks by wisval artists of ell sadia, and the Sen Angeso Muzaum of Fme Afts. &
mmummwmmmmmmmw
Awsed, houtes iging exhitits by BAISIE from Texes snd arcund the
workt,

SMC Qilfield Celebrates New
Facility in San Angelo

3 an 0N}

SMC Olifietd Ch y (SMC Global)
Iu-npud-mhd‘uwblm"h&nm-hmu rithmcm(ngmmnny
Viaraday.

“The declann t expand mnd continue 1o orow in San Angelo is o toglen! step In aur
business sraiegy in the beoimiag Permian Basin,” sald Kewin Muber. Vice Presicent
Executive snd Fourder, "We are very happy and thanihst 1o iha Sso Angaio Chamber of
ty for helping L with

this new to further tnerease

SVIC Global, Founded In (956 ant hesdquartered iss bew York Gy, i5 2 Blobs! apecialty
chemical corpany with sales of $183 million specistinng in Cifield Chemk.ata,
Phosphorous Derivelrvee, EPA cegisiened Biocioes, Flarne Retardents, Sotvents & Paints
wng Cozlings, sed Pulp and Peper Chewicsie.

SMC Clobe! has production stas i Kershaw. SC. Kensat City, K5 and S Angel, T as
well as treo reanutacturing fackities in China and sales offices in Swilzerdand, Letin
America, end Ching.

W SEDME NETLEASE

Leading heavy hauling company
coming to San Angelo

DUSTY ELLIS, MAY 24, 2022 {CONCHO WAILEY)

A stutemant fesued by the Chambec of &
mn,hmnmm«-wmudmmuﬂqmmum
In North Amasica, Allens Trensport, Ltd

ATL I based gut of Leduc, Alberts, Canads, Bnd works with b fieed of truchs, cusiom
tradera, and equipment comblaationy it order ta sefely and efficlently sarvics
petrochermica), mining. pulp and paper, indusistal, 1efnery and peneraior statans

Thic company was fosnded in 1991 gad ket since expanded into vrious ofher olfisid

relpted areus gr they provide the equipment for bowh chaical and ecid haubng, tomplate

tank tiuck pevvices, refined wduc(:.wmemiu.nuwm bedt trucks, grave!
Hauling, hatshmts, dust control i freigit 3 and rall
cprgu slorge.

“The purchese of the laciky is lozated a1 1182 Gas Pisnt Raad in San Angefo, Texe This
new termurel is © 24,502 of induiris 0Ny on 19 scres and featines 7 high-bags, repait
ond e, ing &ves and ions offices. The propeny wax
bl in 2074 prig wAll serve as Allen's T 'sUS th services provided
ihroughout Texes, the United States and Cansds.

“Alien's Transport 3oquiring the Grs Plant ROSG propeny MidS to tur poarticn as 3 chy with
strong lleE 45 4 trucking tranepontation hub. it sakdifies ous tity ok wek-poaionad iy
nmlthenwﬂldlheaﬂiminaamhshy Az Mityor, Ilnnwdtowdm'enm':

the San Angelo * swid Brenda Gumer, Mayer,

8an Mgelc. Tnn

m
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& New 13-Year Ground Lease w.th (1) 5-Ye¢ar aplions 15 Renew acd

7 B rew Coffee ‘02‘ R“ll'hl ln:i;.e:._-we.li TRisraatiy e )
{High Performing Location) Mihe 0

$ 1 ?642,000 l 6.00% CAP . P .. . i -'n w:!klng;Jis;a.m.'_efromPermianHia.;hschool.

F1 Studenty arcs L eaturad in the 2004 Filn “tindsy

‘niversity of Taxas Parmian Basin,
il ;

it 140 fepiembers

7 Brew is so muchmorethan just a coffes stand. iU's the concept of
and joy with every drink - through their
energy and atmesphere, It's contag ous and




INVESTMENT OVERVIEW
r—— 7 BREW COFFEE ODESSA, TX

CONTACT FOR DETAILS

Kyle vami Bab Mootheastd
Senior Associate Mansging Partner
{469) 694-4189 (214) §22-7210
Kvarni eom bt "

$1,642,000
6.00% CAP

SECGURE

P s
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TENANT OVERVIEW
—— 7 BREW COFFEE  ODESSA, TX

7 Brew Coffee

Lessag; 7CREW ENTERPRISES, LLC
Guarantor; 7CREW ENTERPRISES, LLC

AVERASE UNIT
VOLUME {&UY)

$2.4M 7 Brew waa born from a desfre to change drive-thru coffee into a fun,
mind-biswing experirnca for everyons. The dream came alive with
their first "stand” in Rogers, AR In 2017 end thelr 7 original coffees.

LOCATIONS

190+

Today, they serve a wide array of apeclalty coffees, smooihies, chilers,
teas, 8nd exclusive 7 Energy, 8 premium energy drink thet cen be infused
with aver 20,000 flavor combinations. 7 Brew cultivates kindness snd joy
with every drink — thraugh thefr servics, apsed, quaity, energy a1d
atmospherm,

7-Brew is a driva-through coffee concepl thal offers no interior sest'ng.
Customers typicafly urder from their vehicles ~ face to face with the order
Lekes. Some locatlons with high pedestrian treffic areas heve walk-up
windows. The product Is amezing end customizsble, but the real stiraction
to 1his brand is the way these unilis are opersted, and the peeple working
there.

6 SECURENET LEASE



IN THE NEWS

7 BREW COFFEE  ODESSA, TX

Blackstone Announces Growth
Investment in 7 Brew
FEBRUARY 14, 2024 BLAMOIGTONE

Blackstone (NYSE:BX) today annotmcad that Blackstane Growth and
efftliated funds ( “Blackstone”) have made a growth equity
Investmentin 7 Brew Coffes, the next generation drive-thru beverage

{ Bl s Invest seeks to help enable 7 Brew to
actelerate ils already-rapid expansion across the U.S,, in collaboration
with #ts premier franchise partners.
Since 7 Brew began operating ils [irst cotfes ‘stand” in Ropers, A’kansas in 2017
the :smpany hat been eammmcd to seaving custom drinks (more then 20.000

LHE ) while ing kind anﬁwwmeverydrhk Tadey,
7 Brew is 5 leading Hy gnized as QSR Brand of
2023."

~John Davideen, CED 01 7 Brew, said, "W xee o 3 pirdhg eowthi fijectory
hanks b S muts Laaing tHam, the Srew Crow, snd afs 4t cacilad to have

Emerging Franchise 7 Brew Wants
to Change the Drive-thru Coffee
Experience

RAUNA MICHAELS, FEBRUARY 14, 2023 {FRANCHESE TWES)

Lary Wilson summed up how 7 Brew stands out from its giant coffee
company competitors this way: “It's Chick-fil-A manying and
having a child.”

“it’s the Kindness of Chick-fil-A and anderag and delivering directly 1o the vehicle
We'te physically tringing the coffee to you,” e contmued. That service and what
he said s tangible positive energy, counled with an simas: singular foers on
bevetages ithe only food iems are mulfin tops), sold him or the model in s big
way.

e beliond e drive iy category b fpe fer reeprenucn and rigid gfowih and

el poitinnes 1o Sionag snd lesd, Laltad £3id i 3 stasemant ol the

Medndl Blaskuione 8 bue paAAer shi diilerstaeds ol buliire A whose

\iotal reach and incrediie eanvsrees wutl ki W te Trach this pext gRage el |
m Blackmonn biings weerpthg we a0 boliking far 10 halp 5o gur
i tout frinihisaes = mais iy wnd market knsadedar,

R okl o this ki i e SraTony i T CE AR ket ¥ Wilsan, also the founder of heatthy (ast-cesual franchise Coreli‘e Eatery, and

business partner Brandon Sebald plan to develep 212 lncations of the drive-thiu
eﬂﬂeeeonneptundmhnkerewckuc The franchisess have 11 stores apen

ky and T4 and Sebald gald they're opening 3
newunh Every WD wesks on average, with the expectation of 26 total this yeas,

“tkngw frem day one as 8 customer R was special” $a'd Sebaild, wholives in

Todd Hirech and Katle Storer of Blackstons sald, *? Brew's Impressive growth to
dete s & testament Lo its strong tzam and franchises partnerships, We ore exclted
1o partner with this business that hnuﬁnlnq ths out-of-home colfer

P ying centric senvice L Fayetteville, Arkansas, where 7 Brew is based, Then | got benind the cuvisin. You
withp h o efficiency.” see the positive eneigy, which is hard to Niad today, thet positive cusiomar
Brien CGmynafH - sald, ‘This i Bk experience. The minute ! stepped imo a stand, | called Lory and said, you've golts
focus an by strong fr 5 highiy getinon this

ekilled operators, Weare uroudm Bring Slackatons’s miperice and ploba!
cescurcey {0 fus 7 Brew’ next stege of growth.”

i LEASE OVERVIEW
. '—— 7 BREW COFFEE ODESSA, TX

Initial Lease Term 18-Yaars, Plus (8), 5-Ysar Options to renew
flent Commencemend Upon Closing
Estimated Lease Expiratian 15 Years After Closing
Leags Type Ground Lanye
Lendiord Responstb@iins Nona

Rent Increases 10% Every 5 Years
Annual Reit YRS 1-5 $91,500.00

Annual Rent YRS 6-10 $108,260.00

Annual Rent YRS 11-15 $179,186.00

Gptlon 1 $131,108.50

Option 2 $184,215.85

Dption 8 $158,635.24

Optlon 4 $174,498,76

This informauon has boen Secweed fram sowrees we bofieve fo be rpliabla put we make na representations
Qrwsranies, Xxpreased of mpded, 3% 10 The somurecy of the intLmation Buyer must vendy the mfarmation
a°d brars ol risk far vy inpotiwecien.

2 SECURE NET LEASE




SITE OVERVIEW
7 BREW COFFEE  ODESSA, TX

& verpum | 2023
€ suldmgarea | £510 SF

) Landarea | 0.51AC
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LOCATION OVERVIEW
| ~— 7BREW COFFEE ODESSA, TX

&3

1 Mily 3 iile S M=
x EnTn 12,137
.
:'-!
{ Hiatyetille LaT)] FAEST 44119
! €]
Areeaht ocwerchd ncame Si03 Pz 5152 (1
Tetal Househal) Bpenditre SHESELN . 5Y: 1108
e — e ——— e ————
\ '.
L2
ODERSA

ECONDMC.ORIVERS poers o7 Thn omst;

1. EeiSD (4,768} 7. Odveans Reglonst Medica! Center (#00)
2. Matlleal Centsr Hospital ( 1,977} 3. Exior Coonty (735)

3. Hullburton Services ( 1,400) 9. HEB (727)

4. NexTier (1,142} 10.University of Tuxas Parrstan Basin (618)

§. City of Ddessa {900)
6, Saukany Compatles (274}

11 SECURE RETLEASE

~  LOCATION OVERVIEW
- — 7BREWCOFFEE ODESSA, TX

Midland-Odessa MSA

w 338,085 %) S100,708

Hearl of the Permten Basin e bagionings of th ol boom 4 the Pasian Basin~wAich encempasses hvo
. B ’ . counties in New Mesco anc 55 sountles in West Texas—amived in the 19205,
Midland and Ddeesa ane sidiing eites sboul 20 mites wparl snd jeintly promoted P se(mmrundoa_ﬂeld N 110thie aea, and by 1929, tolsi of

85 Two Cities, No Limits * (ke many other Taxes cantmunittes, Midland and 3 s olfices Demand for ofl et
Qdensa began as stations alony » miknad~heifway points between Dallss end Bl
P Basi Paso along the Texss and Pacific Rallwey. Ezly on, the ares refied primarly on “”""mm“"’" w"”k:"':""“"‘ transferm Ocemsy inlo the
Lrmian Basin ranching. Midiard hreame & prominent cattle shipping ceater for Texaxas wefizg  YOo° pelracherricsl complex.
a regions! finanzial hub by 1890.

From that point forwand, the area’s acenomy was Closely ted ta the snargy
Industry, rsing wilh the oil boome and contraeting with the busts After years ot

A Y far 1 Today, Midiand ~0dasta Ik 8 thriviag community mn tha haart of the .
perman Bkl rgon s e 2ndapert ol nd o skiimne SRS 0L T S T S e
‘Wortd. The Parmian Sasin avcownts for 40% of the 1.8 aff produrtion and 2900!. gew in the prolfic f fon evea duri ‘aeriade of soL o)
is sxjiected to lesd Yaxas n GOF Growth, andgs pricea, us its Inl "y h«wu:ndu

Permian Basin

advancament helped make reirieving evwm deposia relstivaly inexpersive

12 SECURE HEY UEASE



IN THE NEWS
— 7 BREW COFFEE ODESSA. TX

Community National Bank
announces new Odessa HQ grand
opening

MAY 8, 20023 ¢ODESSR AERICAN)

Tommunity Mational Bank enncuniced in @ Thursdey prass release the grand

apening of the new CNB Odessa Headquartess from 11:00 . t 1:00 pam.
Honday, May 8, st 8040 EHwy191 Themmdnng with Exacutive stalf,
Board Marnbars, cusiomers, ar wibe ding the
Grand Opening and Ribben clnlinguﬂmuly.

Slerling Swack, Odesss Mafit| Presicent, has been with Commeunity Mationa) Banh smee
2077, ond hes over 12 years of banking experence.

Intnisbe & 30UL Cottmially [atoni Bl sequred 1.1 sores of Lund wilh
Biegiag o baddagy o targar Incation 20 Tafi aaive Odcsuo and Wi st Gn
itnodes tiov £ OHIE ail pifeially apsn ihel tes £ suie Lo builgng.
Baz iyl sorvice bromk will R esd 3 mam comiet ademg wiih e entice
Cideiia team

§lerling’s focus on his customens snd tankin i
Bank's mitsion. CNB Ie grateful for this opportunity to wuﬂmdhek.ﬁumrd’b
continuing to serve this convninhy.

73 SECURE BET LEASE
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Odessa Development Corporation
approves new General Development
Plan

JASON FREUND, AUGUST 10, 2023 (NEWSWEST 9}

Odesza Yy 8nd, 83 part of thely sgenda,
discuseed and ppraved their Gmeﬂrbcvthpnmﬂmfw(hl 2023-2024 year.

The Genersi Development Plan fs qume stmple. eapand businesses and halp the ciy of
Odesse grow. However, sorte clanges vere mace 10 hils year's plan to updeta s

The shin seftmees whak I zap Fiasts jo tu (e dalp Suid i e sxpang

‘utietie

"4l of thzse things ate whal we're going Lo be working on theouph this General
Develcpment Plan.' Odesss Devalopment Corporation Presideant Kria Crow said 5o we
spproved it fodey, bui a5 M. (Jell) Russel anid earker, wr want that to Lind of be 2 kving,
dresting organism here to whers It'a sbie 1o move, it's obie ko change, 't's abie lo update
wiith the needs of the cily 35 we move forward.”

However, 0o matier the spdates, the plan sill has e xame gosts

"Our gosts are threrfokl, We want l recrult new empioyees, we want to relaia 1m, ans
we want to ratire tham,” Grow said, “One of the things that we found are that, whi Its hard
mhmmmlmhﬁowﬂmummmml‘s 90Ny 70 bt 3 It easiev to
GTOW OUr own:
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7 Brew Coffee

$1,750,000 | 6.00% CAP

7 Brew is 56 much more than just @ coffec stand. It's the conzept of
Y i : - thiough their
speed, energy and 2tmcsphere. It's centagious and

t's changing the

Litiec! Propesty
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INVESTMENT OVERVIEW
7 BREW COFFEE  ODESSA, TX

CONTACT FOR DETANLS

Kyle Vami Boh Moorhead
Vice Presideit Managing Partner
(469) 694-4189 {214) 522.7210

kvarni@securenetiease.com bob@se urenetlease.com

SECURL

LI R 4



TENANT OVERVIEW
7 BREW COFFEE  ODESSA, TX

7 Brew Coffee

Lessee: 7 CREW ENTERPRISES, WLC
Guasantor; 7 CREW ENTERPRISES, LLC
LOCATIONS

200+ 7 Brew was born from 2 desire to change drive-thru ooffee into a fun,
= mind o BXp for every The dieamn camme afive with
26 thelr first “stand” imRogers, AR in 2077 end thelr 7 original coffees.

Taday, they serve 3 wide a3y of speciaity coffees, smocthies, chiliers,
teas, 2nd exclusive 7 Energy, a prervium energy drink thet can be infused
with pver 20,000 fizvor combinztlons. 7 Brew cullivetes kindress snd joy
with every drink - through their service, speed, quaity, ensrgy and
atrnosphere,

7-Brew ig » driva-throogh ceffes concept that offers no interior seating.
Guatorers iypleaky arder from their velticles ~ face to tace with thw Drder
taker. Same locationa with high pedestrian 1raffic areas have walk-up

————

windaws, The product is and izadte. but the resl
1o this brand &s the way thess units are ppersied, and the peaple warking
there,
1 SERREMETLEAE !
IN THE NEWS

7 BREW COFFEE  ODESSA, 7X

7 Brew’s growth is driven by its
culture/capital connection

ALICIA, RELSD, SEFTEWRER 27, 2023 NATION'S RISTAURANT HEWS)

Ons of tha biggest namatives from this yasr's Datacsantia) Top 50D report
15 theancelerated growth of the coffee segment. Gone st the days when it
was Starbucks versus Dunkin’ with various QSRs, like McDanzid's and
Wendy's, vying for 8 coffes vetovote,

Now, calfelne-seeking consumsrs have thelr pick of dozens of coffes-Jocursd

all of which are vi aswilt olip. One of those concepts is
Arksnzas-based 7 Brew Orive-Thns Coffee, which was foundedin 2016 and has
since surpassed 100 unlts in 22 sistes. The company’s gromth Bwory has pianty of
inrigue wnd Is becked by ite. mcluding sn Boguisition feom parem
company Brew Culture, formed by a group of ertreprenaung in 2020 and fed by
CEO John Davldaon.

from Crink House
Holdings, crested by Jimmy John's founder Jimmy John Liautaud, sod Jamie
Ooufter, Lone Star Sieel House fourder. Liautsud and 7 Brew have since found
thernsefves i a lega! batthe ever ownership of the rapldly expanding chaln, end are
seeking to resolve the mutier through mediation,

Ayear imer, the ived B majorily

In Degember, ? Brew brought on Nicule Milter Regan to serve a2 [is CFD. Bhe had
spent over 243 yeare &8 o Wa¥f Sireet anslyst, most recently as

7 Brew lands an investment from
Blackstone to accelerate
restaurant growth

AL KELSK, FEBRUARY 15, 2124 {RATION'S RESTALIRANT WEWS)

Arkanses-bated drive-thra beverage concept 7 Brew Coffea has rectived a
growth squity Invegiment from Blackstone Growth to sccelasate s
expanslon across the U.S. Terms of the transaction wene kot disclosed.

7 Brew i openad in 2017 and has since grawn to more than 190 locations,

ganersiing a mare than 1B5% growth rate from 2021 10 2011, according (o

Techpomic Ignite deta Curlnp & recent interview, CFO Nicole Miller Regan gald

zmmm’y&mmuds wider developmeni egreements 2t the end
wee.

(HHON T 6ver S1 4Iah W1 ewscte Uider etz ait e sereval

Eoi e A f=S - g I

“The opportunty is Just mesave, snd anything is possibie, Tho vhota ldea of what
we're doing Uanslales acroes the giobe, We want to break sales and development
tecords.” she paid.

This Blatkstone fnvestinent will certainly help toward mat gosl, Blacksions s
over §1 trilllon In assets under management in severs! seciors.

“We gre on 3 strong growth trajeciory tanks to our ewstending lesm the Brew
Crew, and 570 50 excited 1o have found in Blackstone » ue partaer who

previously
direclor arf heed of the cansumer equity nasearch practice st Piper Sandler Regan

belleves 7 Brew's fledpling franchising program is the kay giffe

culture mnd whose global teach sud Incredibla resourcss wil
enahle La1o reach this next stage of growth,’ 7 Brew GEQ Jolm Davidson saidin @

in an increasingly crowded segment and i is part of what atiractsd her to the
brend.

& SECURE NET LEASE

“Bleckstona brings everything we are fooking for to heip serve our
and auppont obr {ranch - industry and market knowledps,
dala




LEASE OVERVIEW
t— 7 BREW COFFEE ODESSA, TX

fnitial Leeso Term 15 yesrs, glus {€) S yeor options 1o Renew
Rent Commancememt Jone 2023

Legse Explrstion June 2038

Lease Type Absohita RHN Ground Lease

Rent lmcreass 1G% Evesy S Years

Annus! Remt YRS 1-5 $105,000.00

Annua) Rent YRS 6-10 $115,500.80

Annual Rent YRS 1115 $127,050.00

Option 1 $730.755.00

Option 2 $153,730.50

Tption 3 $169,102.55

aptien 4 $186,013.91

Thin inf hay been seoured e baflera 0 be redsbie but we maka o representations
o d hed, ph of 8 Buyermust vedly the infamnation >
and bears ol risk for sny Treocurmcies.
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Community National Bank
announces new Odessa HQ grand
opening

CDESSA ANERICAM, MAY 4, 2023 (04 OHUINE)
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Odessa Development Corporation
approves new General Development
Plan

AUGUST 10, 2023 EST 91
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September 18, 2024 AL AR ANEMAE A

Julie Watts, Trustee
555 West Benjamin Holt Drive, Bldg. A
Stockton, CA 95207

Re: Karin Meyer
Dear lulie,

You have asked that we provide additional guidance with respect to the tax situation regarding Karin Meyer
and the property sales that she has completed in 2024.

My understanding of the situation is that the rea] estate on the attached schedule was determined by the
Trustee to be unacceptable assets due to their condition—they needed significant repairs and upgrades to
make them inhabitable. The Trustee sought the advice of the trust beneficiaries and the conservator’s office
and determined that a sale was prudent to minimize liability from unforeseen circumstances and to generate
investable cash. Three sales have taken place already, and a fourth (629 Oregon St.) is expected to close
soon.

The question of what to do with the sales proceeds is thus at hand. There are three alternatives that have
been presented for consideration: “do nothing” and pay the tax, coruplete a Section 1031 exchange into
California-only properties, or complete a Section 1031 exchange into suitable replacement property that is
not restricted as to location. 1f any Section 1031 exchange is being considered, the replacement property
needs to be identified by Friday September 20 in order to keep the exchange qualified. Thus, time is of the
essence.

You have provided me with a list of available properties that are under consideration as acceptable by the
Bank as replacement properties. For the purposes of this discussion, we will assume this as the universe of
all available properties. The lowest price on a non-CA property that has been deemed acceptable by the
Bank is $1,383,333 for a Seven Brew coffee restaurant in San Angelo, TX. Currently the Trustee has
$818,720 to invest and will have $1,143,020 when the final property closes (expected October
2024). Therefore, if the intent is to exchange, the Trustee will need to raise an additional $240,000 to
purchase the Texas property, or an additional $1,079,000 to purchase the lowest-priced California property
(Del Taco in Temecula). In order to raise funds, we anticipate that the Bank would nced to liquidate asscts
out of the stock portfolio, which would generate further capital gains.

Under current law (which is so beneficial that it is being considered for repeal by a future President Harris),
investors are allowed to exchange their real estate holdings on a tax deferred basis, and then liquidate them
upon the death of the taxpayer. By deferring the tax past the death of Ms. Meyer, the Trust would be able
to save the anticipated tax on sale of $328,433. We would expect this to be a permanent savings, not a
deferral because the death of the taxpayer revalues properties to their current values at date of death. To
my understanding, Ms. Meyer is in good health for a woman of 94 years. The IRS life expectancy table for
a 94-year-old is 9.1 years, which means that her death is by no means imminent (according to the averages).

Bowman & Campany, LLP
10100 Trinity Parkway, Suite 310, Stockton, CA 95219-7240
Tei: 209.473.1040 Fax: 209.473.9771
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cpabowman.com I



Since the most economical investment (from a cash outlay perspective) is the Texas investment, we will
use that as a baseline for our analysis. To purchase the Texas property, the Trust will need to raise $240,000,
net of tax. 1will consider that a sunk cost. The Net Operating Income on Texas is $83,000 per year, so the
trust would earn $83,000 per year on a $1,383,333 investment for a 6% rate of return. Future
appreciation/depreciation of the underlying property between now and the date of death has been

disregarded,

If the Trust were to purchase a California property, the trustee would need to liquidate an additional
$839,000 (net) above the purchase price of the Texas property. The $2,222,000 Del Taco investment
produces 4.5%, or $100,000 per year. Therefore, the investment of an additional $839,000 is going to yield
only $17,000 additional NOI dollars, which is a 2% return on the additional investment. Further
discouraging this alternative is the tax that would be incurred to generate $839,000, That further depletes
the return on investment of this tranche of funds.

If the trust were to do nothing, and to pay the tax on the real estate sales, the tax would be $328,000. This
tax is a permanent reduction in the trust value. If Ms. Meyer were to die within a short period of time, there
would likely not be sufficient time to make up this loss. The after-tax proceeds of $814,587 would need to
earn 10.2% on a sustained basis just to equal the $83,000 that the exchange proceeds could potentially earn
in Texas, plus it would need to earn substantially more over time to recover the $328,000 tax that was paid.

My conclusions:

From my vantage point, the purchase of the California property appears to be providing inferior returns to
the properties in other states, plus they are significantly more expensive. I would rule out a reinvestment
in California on that basis.

Whether the Trustee views real estate as a worthy investment for Ms. Meyer is subject to interpretation. The
rate of return on the diminished principal in the stock market to make up the $328,000 tax plus $83,000 per
year that could be earned by purchasing the Texas parcel is going to require an incredible rate of return on
the after-tax proceeds. Unless there is a compelling reason to not consider out-of-state properties, it seems
like the most advantageous solution is to purchase the Texas property as it saves principal, produces a 6%
yield, and has appreciation potential.

This analysis does not take into account other factors such as the future value of any of the three altematives
upon the death of Ms. Meyer.

Julie, I am happy to discuss this analysis with you or your team. Please don’t hesitate to contact me if you
have any questions.

Sincerely,
man & Company, LLP

D 2 b
Daryl Fe CPA, Partner
dpetricki@cprbowinan.com

DRP/ms
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June 26, 2024

Julie Watts

Bank of Stockton

555 West Benjamin Holt Drive, Bldg. A
Stockton, CA 95207

Dear Julie:

We’ve prepared and enclosed our calculation of the estimated gains and tax liability for the sale of four
rental properties and two vacant lots.

The total gains from the sale of all properties are approximately $1,010,000 and the total tax is $350,000,
federal and California combined. The net proceeds after tax would be roughly $850,000.

If a section 1031 exchange is possible, that would be ideal as it would obviously result in a non-taxable
transaction and save $350,000 in tax. However, we do not believe a reverse 1031 exchange would be a
viable option due to the tight timelines that are required.

The other option of holding these properties until Karin passes would result in a step-up in basis to the Fair
Market Value at date of death which would significantly reduce, if not eliminate, any taxable gains.

Sincerely,
Bowman & Company, LLP

Vi My

Daryl R, Petrick, CPA, Partner
Dperrick@cjiibowman.com

Bowman & Company, LLP
10100 Trinity Parkway, Suite 310, Stockton, CA 95219-7240
Tel: 209.473.1040 Fax: 209.473.9771
cpabowman.com
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