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NTRODUCTION

“or partnership allocations to be respected they must either be made in accordance with the
yartners’ interests in the partnership or they must meet the requirements for the substantial
sconomic effect safe harbor.  If allocations do not have substantial economic effect, they will be
eallocated according to the partners’ interests in the partnership.

lhis chapter will describe:

« Factors considered in determining the partners’ interests in the partnership
« Economic effect

+ Substantiality

« Allocation of items attributable to non-recourse debt

s Allocation of tax credits

Mhis chapter will summarize a complex system of rules which have been designed to curb abuse.
RC section 704(b) was intended tg prevent partners from allocating partnership items based on
surely tax rather than economic consequences. The rules governing partnership allocations (IRC
section 704(b) and its accompanying regulations) have been criticized as being some of the most
fifficult and complex. Simple business enterprises, which allocate income and loss ina
straightforward and consistent manner, should not be unduly concerned with the complexity of IRC

section 704(b).

Jnlike S corporations, which must report all income and expenses in proportion to stock ownership,
»artnerships provide the flexibility of making special allocations of income, gain, loss, or deductions
among the various partners. For example, a partnership agreement may allocate all of the
jepreciation deductions to one partner subject to the limitations described below. Additionally, a
»artnership agreement may specify that the partners may share capital, profits, and losses in
fifferent ratios. Stated differently, the sharing of profits does not have to coincide with the sharing

f losses.

3ecause of the flexibility inherent in Subchapter K, partnership agreements can be written to reflect
vhatever economic sharing arrangement and risk sharing arrangement the parties wish to execute.
“or example, Partner A, who has skills, goes into business with Partner B, who has capital.

>artner B contributes $100,000 in cash. A and B agree to split the business profits 20/80 until B
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recovers his entire investment; thereafter profits are split 50/50. Special allocations permit partners
to éssume‘éifferent levels of risk and to set the timing of income in accordance with their
pryeferencss‘

Such flexibility comes with strings attached. Partners are not able to allocate tax benefits among
themselves in a manner that is divorced from their allocation of economic profit or loss. A partner
who is economically enriched by an item of partnership income or gain is required to shoulder the
associated tax burden. Similarly, a partner who is economically hurt by an item of partnership loss
will be allocated the tax benefit of the loss. The tax allocations must ultimately conform to the
economics of the partnership’s transactions.

Even if the tax allocations of income, gain, loss, or deductions clearly reflect the economic sharing
arrangement of the partners, other statutory provisions may come into play:

1. IRC section 704(c) prescribes rules for sharing allocations pertaining to contributed property.

2. IRC section 704(d) prevents a partner from deducting loss if it exceeds the basis of his/her
partnership interest.

3. IRC section 465 limits deduction of distributive share of partnership loss to amounts at-fisk.

4. IRC section 469 limits deduction of distributive share of partnership loss from passive activities.

back to the top

ISSUE: TESTING PARTNERSHIP ALLOCATIONS

An allocation of partnership income, gain, loss, deduction, or credit will be respected if it meets any
one of the following tests:

1. is made in accordance with the partners’ interests in the partnership, or

2. has substantial economic effect, or

3. is considered to be made in accordance with the partners' interest in the partnership under the
special rules of Treas. Reg. section 1.704-1(b)(4).

The last category covers allocations of tax credits, percentage depletion in excess of cost, and
deductions or losses attributable to partnership non-recourse liabilities.

The following sections will cover these three tests by which partnership allocations will be
espected.

Sartner’s Interest in the Partnership Test

Partnership Agreement

A partner’s distributive share of income, gain, loss, deduction, or credit is generally determined by
he partnership agreement. The term “partnership agreement” is very broad and refers to any
igreement which has an impact on the economic sharing arrangement among the partners or
»etween one or more partners and the partnership. Treas. Reg. section 1.704-1(b)(2)(ii)h). The
rartnership agreement may be oral or written, Any document or oral agreement which bears on the
inderlying economic arrangement of the partners, is considered to be part of the partnership
igreement. Examples of such documents may be:

» Loan and credit agreements;

» Assumption agreements;

» Indemnification agreements;

+ Subordination agreements;

+ Comrespondence with a lender conceming terms of a loan;
» Guarantees.

‘mphasis: The partnership agreement encompasses more than just the partnership agreement
ocument.

letermining the Partner's interest in the Partnership

he partner's interest in the partnership test is a subjective facts and circumstances test. It seeks
» determine the true economic sharing arrangement of the partners based on all of the facts and
ircumstances (Treas. Reg. section 1.704-1(b)(3)). The regulations consider the following factors to
e relevant but not exclusive:

r

|

a) the partners’ relative contributions to the partnership

b) the interests of the partners in economic profits and losses

‘c) the interests of the partners in cash flow and other non-liquidating distributions
d) the rights of the partners to distributions of capital upon liquidation

1

here is an important interconnection between the partners’ interest in the partnership test and the
Jbstantial economic effect test. The two tests can be viewed as two different roads feading to the
ame destination. Both seek to ensure that tax allocations parallel the partners’ economic sharing
rrangement. Allocations will be respected under either set of rules. The economic effect test is a
lechanical test govemned by lengthy and detailed regulations. In contrast, the regulations covering
ie partners’ interests in the partnership test are short, simple, and subjective.
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X
\bstantial Economic Effect Test

e substantial economic effect test is actually a two-part test. An allocation is respected only if
5 allocation has “economic effect” and that economic effect is “substantial” Treas. Reg. section

704-1(b)(2)(iD)-

nphasis: “Economic effect” and “substantiality” are two separate and different inquiries. An
ocation could have economic effect and still not be respected due to insubstantiality.

Je substantial economic effect test (SEE test) provides a “safe harbor.” lts advantage is that it is
echanical and well defined. 1t removes the taxpayer from the subjectivity surrounding the
artner's interest in the partnership test.

is important to bear in mind that the SEE test does not apply to the allocation of nonrecourse
aductions or tax credits because they do not have a corresponding economic aliocation.
dditionally, even though allocations of foreign tax expenditures decrease the partners’ capital
ccounts, such allocations are not analyzed under substantial economic effect. The partner {o
hom such expenditure is allocated can take a dollar for doliar offsetting foreign tax credit which
rises at the partner, not the partnership level. See Treas. Reg. section 1.704-1(b)(4)viii).

"he term “non-recourse deduction” refers to any loss, deduction, or IRC section 705(a)(2)(B)

ure attributable to partnership non-recourse liabilities. A non-recourse liability is one in
Since the partners have no

-recourse deductions do not

xpendit
Jnich the fender’s only recourse is to the property securing the debt.
.conomic risk of loss with respect to the debt, deductions based on non

all within the reaim of substantial economic effect.

t is important to distinguish between recourse and non-recourse debt because the substantial
sconomic effect test is only applicable in the context of recourse as opposed to non-recourse debt.
The regulations contain a separate “safe harbor’ for non-recourse deductions. This will be
fiscussed in the section “Allocations Attributable to Non-recourse Deductions.”

Zmphasis: [f the partnership is funding its losses or deduction through non-fecourse debt, do not
svaluate allocations based on substantial economic effect.

Economic Effect

The way the economic effect regulations tie fax allocations to economic benefits and burdens is
through the capital accounts. Eor an allocation to satisfy the primary economic effect test the
partnership agreement must, throughout the full term of the partnership, provide as follows:

1, Capital Accounts: the partners must maintain their capital accounts in accordance with the rules

contained in Treas. Reg. section 1.704-1(b)(2)(iv).

2. liquidation: upon liquidation of the partnership, or any partner's interest in the partnership,
liquidating distributions are required in all cases to be made in accordance with the positive

capital account balances of the partners.

3. Unlimited Deficit Restoration: upon liquidation, a partner with a deficit in his/her capital account
has an unconditional obligation to restore the amount of the deficit.

it should be emphasized that the first requirement focuses on the maintenance of book or economic
capital accounts. The purpose of the capital account maintenance rules is to ensure that the
underlying economic arrangement of the partners is clearly reflected. Analysis of the book capital
accounts is intended to reveal the contribution obligations and the liquidation rights of the partners.
if a partnership satisfies the primary economic effect test, then upon liquidation, a partner is entitled
to any positive amount in his/her capital account balance or is obligated to restore a deficit capital

account.

A partner is treated as obligated to restore the deficit balance in his/her capital account to the extent
of any unconditional obligation of the partner {o make subsequent contributions to the partnership by
the partnership agreement or by state or local law.

back to the top

Example 6-1

Hal, a high bracket taxpayer, and Larry, a low bracket taxpayer form a general partnership in which
they agree to allocate all of the depreciation deductions to Hal. Everything else is allocated
equally. The partnership agreement contains the three requirements for the primary eCOonomic

effect test. They each contribute $50,000 and obtain a recoursé debt of $900,000. They purchase
a building for $1,000,000. Their opening balance sheet is as follows: o
r_g___#M**W##v,_.ﬂwﬁ_____,_#H_-ﬂ_ﬁ_ﬁmm,,_ﬁm#A_.#,,‘__,__w_,_# .

L

Recourse Debt
Capital — Hal
Capital — Larry
Liabilities & Capital

1,000,000
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The partnership's income and expenses except for depreciation are equal. Only interest is paid on
the debt. A $50,000 loss due to depreciation expense is allocated to Hal per the agreement,
Thus, at the end of Year 1, Hal's capital account is reduced to zero. At the end of Year 2, Hal's
capital account is a negative $50,000.

Scenario A

The partnership sells the building for $1,100,000 and liquidates at the beginning of Year 3.
Since the building’s adjusted basis is $900,000, the gain is $200,000 ($1,100,000 less
$900,000). Hal and Larry split the gain equally, each receiving $100,000:

Capital Capital

Hal Larry
Beginning (50,000) 50,000
Allocated Gain 100,000 100,000
Totals 50,000 150,000

Upon liquidation of the partnership, Hal and Larry would receive the amounts in their capital
account balances, $50,000 to Hal and $150,000 to Larry. Hal has bome the economic burden

Thus, the special aliocation of all depreciation to Hal has economic effect,

of the depreciation deductions since his proceeds upon liquidation are reduced by that amount.

Scenario B:

The partnership seils the building for $800,000 and liquidates at the beginning of Year 3. The
sale produces a loss of $100,000 ($800,000 less adjusted basis of $900,000). The loss is

{

split equally.
Capital Capital
Hal Larry
Beginning (50,000) 50,000
Allocated Loss (50,000) (50,000)
Totals (100,000) 0

!Because Hal is a general partner, under state law Hal is required to restore the negative
iamount in his capital account in order to pay the fender ($800,000 sales proceeds plus
3$100,000 from Hal). The aliocation of depreciation to Hal has economic effect. Larry’s
‘!iquidating distribution was based on his positive account balance and Hal was obligated to

irestore his capital account deficit.

back to the top
Example 6-2

The facts are the same as in Example 8-1, but Hal is a limited partner, who is not obligated to
restore any deficit in his capital account. Therefore, the partnership agreement fails to satisfy the
third requirement of the primary economic effect test. Accordingly, the special allocation of
depreciation to Hal would not have economic effect.

For purposes of IRC section 704(p), the partnership agreement includes all agreements amang the
partners or between the partners and the partnership. Thus, although the responsibility of the
partnership’s debt may appear to be shared equally among the partners, it is important to be alert to
the impact of side agreements or guarantees.

Alternate Test for Economic Effect

The primary test for economic effect requires all of the partners to have an unconditional deficit
ractnratinn nhlinatinn  Thau miet maka cantrihations to restore neaative cavital accounts, if any,
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Jartners wh‘o wish to limit their obligations to make additional capital contributions.

Tha alternate economic effect test addresses this situation. Under the altemate test, the first two
equirements of the primary test for economic effect must be met (capital accounts must be
maintained in accordance with the regulations and positive capital account balances must be
‘espected upon the partnership’s liquidation). However, an unlimited deficit restoration obligation is
ot required. Instead, the regulations require that the parinership agreement contain a “qualified
ncome offset”, sometimes called a “QlO provision.”

The regulations state that the partnership agreement contains a qualified income offset if it provides
‘hat a partner who unexpectedly receives certain adjustments, allocations, or distributions will be
allocated items of income and gain in order o eliminate a prohibited deficit balance as quickly as
oossible. If necessary, the partner will be allocated gross income or gain.

In summary, partners who are not required to restore negative capital account balances cannot be
allocated items that would create a negative capital account beyond their obligation to restore. The
QIO provision is intended to eliminate any unexpected deficit balance in a partner's capital
accounts. The QIO provision is especially important in the context of partnership non-recourse
debt, which will be discussed later in the chapter.

Economic Effect Equivalence

The economic effect equivalence test is also known as the “dumb-but-lucky” rule. Treas. Reg.
section 1.704-1(b)(2)(il). This provision can protect allocations based on unsophisticated but
unabusive partnership agreements from falling outside the parameters of the economic effect safe
harbor. If a partnership agreement fails to inciude the three requirements needed to satisfy the
economic effect test, its allocations can, in many instances, still be respected. For this to happen,
it has to be shown that a liquidation of a partnership at the end of the year in which the allocation in
question takes place, would produce the same results that would occur if the three requirements of
the primary economic effect test had been met.

Example 6-3

Joe, a real estate developer and Sara, a physician, form a partnership to operate an apartment
building. Sara is a limited partner who contributes $100,000 to be used as working capital and
guarantees $100,000 of the partnership's $500,000 debt. Joe is a general partner. Joe and Sara
want to cut expenses, so they write their own partnership agreement without consulting an
accountant or attorney. They agree that all of the losses will go to Sara, with future profits being
split 50/50. They are unaware of the complex provisions of IRC section 704(b) so none of the
requirements for meeting the primary economic effect test or the altemate economic effect test are
included in their partnership agreement.

At the end of 5 years, the partnership has cumulative losses of $50,000 which have been allocated
io Sara. The partnership liquidates, repays the lender, and distributes $50,000 to Sara. The
allocations to Sara are valid because they produced the same results as if the partnership
agreement satisfied the economic effect safe harbor.

back fo the top
Examination Techniques

« Obtain not only the partnership agreement, but also any other documents which describe the
business deal — letters, loans, guarantees, indemnification, that is, any collateral arrangement
which could affect a partner's rights and obligations.

» Compare the allocations in the partnership agreement with those actually made on the tax retum.

if there are differences, ask for an explanation and supporting documents.

« Determine the nature of the partnership's debt. Pursue a substantial economic effect analysis
only in the context of recourse debt.

+ Review the partnership agreement for the three requirements of economic effect contained in
Treas. Reg. section 1.704-1(b)(2)(ii).

« Before proposing adjustments, be sure to consider the economic effect equivalence test, the
“dumb but fucky” rule. Some unsophisticated or very old partnership agreements might not
contain the three requirements of economic effect, but the allocations might still have economic

effect equivalence.
Supporting Law

IRC section 704(b)
Supporting Regulations:

Economic Effect section 1.704-1(b)(2)(ii)

Alternate Test for Economic Effect section 1.704-1(b)(2)(ii)(d)
Economic Effect Equivalence section 1.704-1(b)(2)(H)(})
Partnership Agreement Defined section 1.704-1(b)(2)(ii)(h)

Orrisch v. Commissioner, 55 T.C. 395 (1970)

In this case, the partnership agreement was amended to allocate all of the depreciation on two
buildings to Omisch, The agreement provided that gain on the sale of partnership property would be
- . PR n an ~
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Although the capital accounts were to reflect a chargeback in the event of a gain, the allocation
atked sub&tantial economic effect because the adjusted capital accounts were not to provide the
»asis for liquidating distributions. Additionally, Orrisch was not required to make up his capital
sccount in the event that the property was sold at a gain less than the allocated depreciation.

Soldfine v. Commissioner, 80 T.C. 843 (1983)

n this case, Goldfine, an affluent attorney, and Blackard, a real estate developer formed a
»artnership to own and operate an apartment complex. The partnership agreement called for an
aqual split of the proceeds of any sales of partnership property, cash distributions on refinancing, or
iquidation. All of the depreciation was allocated to Goldfine, a high bracket taxpayer, and all of the
ncome computed without depreciation was allocated to Blackard (who had net operating losses
‘rom other activities). Because the partnership agreement called for an equal division of net
sroceeds upon fiquidation instead of distributions based on the balances in the partners’ capital
accounts, the allocations lacked economic effect.

Miller v. Commissioner, T.C. Memo 1984-336

Allocations of all the partnership's depreciation to Miller were found not to have substantial
sconomic effect. The partnership agreement made no provisions for the special allocations to be
reflected in Miller's capital account and provided that upon liquidation, proceeds would be divided
based on ownership percentages and not based on capital account balances. The court concluded
that Miller did not bear the economic burden of the depreciation deduction allocations.

Martin Magaziner v, Commissioner, T.C. Memo 1978-205

In this case, the partnership agreement called for a substantial portion of the interest and
depreciation deductions in the early years of the partnership to be allocated to Magaziner, a dentist.
The property was sold at a gain in Year 6 and Magaziner received more than half of the proceeds

while the taxable gain was divided equally.

+

The court concluded that the speciat allocations did not have economic effect because the partners
distributions were not made in accordance with their capital account balances.

back to the top
Substantiality Test

Even if an allocation passes the economic effect test, it must still be considered to be substantial.
The substantiality test is designed to prevent abusive allocations which are motivated by the
partners’ individual tax profiles. Unlike the economic effect test, the substantiality test is not
strictly mechanical.

An allocation is considered o be substantial if there is a reasonable possibility that it will affect the
amount of money partners will receive independent of tax consequences. If a tax savings occurs
for one or more partners in the partnership and the economic sharing arrangement is unaltered, then
the allocation probably lacks substantiality. 1t is impossible to evaluate substantiality without
knowing the tax profiles of the partners receiving the aliocations. Thus, analyzing allocations for
substantiality involves looking beyond the partnership return.

Emphasis: It is impossible to evaluate substantiality without knowing the individual tax profiles of
the partners involved.

Tests for Substantiality

Qverview

The regulations contain one affirmative test and three negative tests for determining substantiality.
The affirmative test, which is the general rule, states that an allocation is substantial if it has a pre-
tax doliar effect. In other words, the allocation is substantial if it affects the amount of money to be
received by the partners independent of tax consequences. If the capital accounts are left
unchanged, either within a given year, or over a period of years, then the allocation(s) may be
insubstantial. Therefore, a threshold question is "Are Capital Accounts Affected?”

However, even if the capital accounts are impacted, the aliocation can still be found to be
insubstantial under the “Some Help, No Hurt" test found in Treas. Reg. section 1.704-1(b)(2)(iii)a).

The three types of insubstantial allocations described in the regulations are as follows:

1. Shifting Allocations:
2. Transitory Aliocations:
3. “Some Help, No Hurt" allocations

Shifting Allocations

A shifting allocation reduces the partners’ overall tax liabilities in a given year without altering their

capital account balances. In other words, while the partners may be allocated the same amount of

income or loss, the partners attempt to select the character that will interact in the most favorable

manner with their own individual tax profiles. A straightforward example would be one in which a

partner with a large net operating loss carryforward is allocated all of the partnership’s taxable JA001746



dividends while a high tax bracket partner is allocated an equal amount of the partnership's tax
exempt intérest income. Since capital account balances reflect amounts and not character, a pure
capital account analysis of this situation would not indicate that the allocation lacked substantiality.

Example 64

D and M are partners in partnership DM. D also owns another business that has created a large
carryforward net operating loss. M is a high tax bracket taxpayer. DM expects income both from
its business operations and from interest in municipal bonds. The partnership agreement allocates
all income from interest in the municipal bonds to M and an equal amount of income form DM's
business operations to D. The remaining income from business operations is shared equally, D
will use his carryforward net operating loss to offset the income allocation he receives from DM, M
is also in a good tax position because he is a high tax bracket taxpayer and is being allocated tax
free income. This transaction lacks substantiality. The capital accounts are increased by the
same amounts, yet the partners gain an after-tax advantage.

Transitory Allocations

Transitory allocations occur over 2 or more years. An allocation is considered transitory when an
original allocation is offset by a reversing allocation in the future and there has been a tax savings
for one or more partners. In other words, if the allocations taken as a whole produce a wash in the
capital accounts, and there has been a tax savings for one or more pariners, then the allocations
may be considered to be transitory.

In analyzing whether or not allocations are transitory, the regulations begin the analysis when the
suspect allocations become a part of the partnership agreement. [f, from the beginning, there is a
strong likelihood that the allocations taken as a whole will leave the capital accounts unaffected,
and one or more partners has a tax savings, then the allocations will not be respected.

Example 6-5

Rod and Chris are partners in a partnership which owns a single tenant commercial building. The
tenant, a financially sound business, has given them a ten-year lease. Because Rod and Chris
wanted to entice the tenant to their building, they structured the lease to have a below market rent in
the first two years. Rod is a high bracket taxpayer who plans to dispose of other real estate at a
gain over the next 2 years, Chris has a net operating loss carryforward and would not immediately
benefit from an allocation of loss.

The partners agree that Rod will be allocated the partnership’s rental losses in the first 2 years of
the lease. Rod will receive an income chargeback in years three and four, and thereafter the
partners will split the income 50/50. The allocation of loss to Rod during the first 2 years would
probably be considered to be an insubstantial transitory allocation. When the allocation became
part of the partnership agreement, there was a strong likelihood that the allocations would produce a
tax savings for Rod and that the allocations would produce a wash in his capital account.

Transitory Allocation Safe Harbors

The regulations discuss three instances in which aliocation which would otherwise be deemed to be
nsubstantial transitory allocations will be respected:

1. Riskiness;
2. Five Year Rule;
3. Value Equals Basis Rule.

Riskiness

Transitory allocations hinge on blending predictable future events with taking advantage of the
sartners’ individual tax profiles. The level of risk involved in the partnership’s contemplated
susiness transactions have a bearing on whether or not at the outset there is a strong likelihood that
‘here will be a tax savings with capital accounts remaining neutral.

As stated in this chapter's overview, cne of the reasons the Code permits special allocations is to
srovide entrepreneurs with the ability to apportion risk. If the allocations produce a bona fide
shifting of entrepreneurial risk from one partner to the other, rather than a mere tax savings, the
allocations will be respected.

Example 6-6

Jim and Marc form a partnership to set up a new Internet-related business. Since Jim has started
sther successful technology related businesses, he is a high bracket taxpayer and would like to be
allocated all losses during the initial years of the new partnership's business. The partners agree
‘hat Jim will receive all losses until the partnership becomes profitable. Al profits will be allocated
'0 Jim until he has recovered his losses and then the partners will share equally in profits and
0S5€s.

This example differs from Example 6-1 in that it is unknown if the business will be successful. At
he time the allocations are made a part of the partnership agreement, it cannot be said that there is
1 "strong likelihood" that the capital accounts will be left neutral or that Jim will have a tax savings.
f the business takes off in the first year, Jim will have more taxable income.  If the business fails,

i fmaman im Hon'a manibal aneannt will navuar b ranAvarad
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‘ive Year Rule
s L}

f there is a'strong likelihood that the offsetting allocations will not be made within 5 years of the
rriginal allocation, the transitory allocation may be respected. Treas. Reg. section 1.704-1(b)(2)(iii)
¢). The 5-year rle presumes that a sufficient level of risk exists for the allocations fo be
:onsidered substantial.

falue Equals Basis

dffsetting allocations can come from income chargebacks or gain chargebacks. A gain
shargeback occurs when gain on the disposition of partnership property is allocated to the partner
vho received earlier losses from the property, generally the partner who received depreciation
feductions. The gain chargeback will restore the decrease in the partner's capital account caused
sy the original allocations of depreciation.

3uch a fact pattern could be viewed as transitory because it involves original allocations of loss
which are reversed by later offsetting allocations from gain on the disposition of property, potentiaily
eaving the capital accounts neutral. This situation, however, is protected by the value equals
rasis rule.

The value equals basis concept presumes that the property's basis is the maximum amount of
salue that the partnership could ever realize upon the property’s disposition. Thus, although
sffsetting income allocations could come from the disposition of the property that gave rise to the
sriginal loss allocations, the regulations ignore this possibility and assume, however unrealistically,
:hat the value of the property will never exceed its basis.

Therefore, depreciation deductions are presumed to reflect true economic loss, regardless of what is
happening in the real world. This presumption protects allocations of loss caused by depreciation
and later offset by an allocation of gain on the sale of property from being attacked as transitory
aliocations. Note that the value equals basis rule does not protect fact pattems involving income

chargebacks.
“Some Help, No Hurt” Aliocations

This rule is also known as the overall tax-effect rule. This rule fooks at the partners as a group
and takes into consideration the individual tax profiles of the partners in determining the overall tax
effect of an allocation. The rule states that if the after-tax economic consequences of at least one
partner will be enhanced as a result of the allocation, and no partner's after-tax economic
consequences will be hurt, then the aliocation lacks substantiality. This is true even if the
allocation may affect the actual dollar amounts to be received by the partners.

Example 6-7

X and Y are unrelated corporations who are equal partners ina partnership that generates $100 of
net taxable income every year. X has a net operating loss that will expire after two years. Y is in
the 40% bracket. After expiration of the NOL, X expects to be in the 40% bracket.

Before filing their partnership retum, X and Y amend their partnership agreement to allocate all of
the income for the next two years to X. For the following three years, Y will be allocated all of the
income. Thereafter, they will return to their original sharing arrangement.

Analysis:

With the special allocation, X will pay no tax on the $100 of income received in years one and two,
and Y will receive $60 after tax in years three, four, and five. Applying a discount rate of 5%, the
present values of these income streams would be:

X Cormp Y Comp
Year One 100 x .952 = $95.20 0x.952= $0
Year Two 100 x .907 = 80.70 0x.907 = 0
Year Three 0x.864 = 0 60x .864= 51.84
Year Four 0x.823= 0 60 x .823 = 49.38
Year Five 0x.784 = Q 60x .784= _47.04
Present Value After Tax: $185.90 $148.26

Without the special allocation, the present value of the income streams would be as follows:

X Corp Y Comp

Year One 50x.952= $47.60 30x.952 = $28.56
Year Two 50 x .907 = 45.35 30x.907 = 27.21
Year Three 30 x .864 = 25.92 30x.864 = 25.92
Year Four 30x.823 = 24.69 30x.823= 24.69
Year Five 30x.784 = 23.52 30x.784 = _23.52
Present Value After Tax: $167.08 $129.90

As one can see, with the special allocation X Corp has income on a present value after tax basis of

$185.90 as opposed to $167.08 over the five year period. With the special allocation, Y Corp has JA001
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the special allocation, and the Treasury is the only injured party. The allocation would therefore be
insubstantial.

Note that this example used an allocation of income. In evaluating an allocation of loss funded by
one partner's loan to the partnership (recourse debt), the outlay of cash would have to be taken into
consideration in calculating the present vaiue of the income stream. Unless tax rates were higher
than 100%, a partner would not be able to improve its situation on a present value after tax basis
when taking into consideration the cash outlay that funded the foss.

back to the top

Examination Techniques

« Qbtain and review the tax retumns or RTVUESs of the partners to ascertain the individual tax
profites of the partners.

* Review all amendments to the partnership agreement — was the partnership agreement amended
after the end of the taxable year and before the filing of the return?

= Take into account the character of the special allocation item.

Supporting Law

IRC section 704(b)
IRC section 761(c)
Supporting Regulations:

General Rule section 1.704-1(b}2)(iii)
Some Help, No Hurt section 1.704-1(b}(2)(iii)
Shifting Allocations section 1.704-1(b)(2)(iii)(b)
Transitory Allocations section 1.704-1(b}(2)(iii)(c)
Amendments to partnership agreements section 1.761-1(b)(4)(vi)

Revenue Ruling 9943 - The Service ruled that partnership special allocations lacked substantiality
under Treas. Reg. section 1.704-1(b)(2)(iii). The partnership allocated all of its cancellation of
indebtedness income to the insolvent partner who would be able to exclude it from his gross
income. Book loss from the revaluation of partnership property lowered the partners’ capital
accounts. These aliocations did not produce any net effect on the partner's capital account but
produced an overall tax savings.

back to the top
Allocations Aftributable to Non-recourse Deductions Test

The special rules in Treas. Reg. section 1.704-1(b)(4) refer the reader to Treas. Reg. section 1.704-2
that covers the rules pertaining to non-recourse deductions.

As stated previously, a non-recourse debt is one in which the lender can only look to the property
securing the debt, and not to the partners, for repayment. In a pure non-recourse situation, the
lender can foreclose on the property but cannot take collection action against the partners. The
non-recourse deduction rules are particularly important in connection with real estate partnerships
where borrowing on a non-recourse basis is a common business practice.

The proceeds from non-recourse borrowing can be included in the basis of depreciable property.
Depreciating property secured by non-recourse debt is one way of creating non-recourse deductions.

An allocation of deduction or loss which is attributed to a non-recourse liability cannot have
economic effect because no partner bears the economic risk of loss.

The special rules in Treas. Reg. section 1.704-1(b)(4) refer the reader to Treas. Reg. section 1.704-2
that covers the rules pertaining to non-recourse deductions.

As stated previously, a non-recourse debt is one in which the lender can only ook to the property
securing the debt, and not to the partners, for repayment. In a pure nonrecourse situation, the lender
san foreclose on the property but cannot take collection action against the partners. The non-
‘ecourse deduction rules are particularly important in connection with real estate partnerships where
Jorrowing on a nonrecourse basis is a common business practice.

The proceeds from non-recourse borrowing can be included in the basis of depreciable property.
Jepreciating property secured by non-recourse debt is one way of creating non-recourse deductions.

An allocation of deduction or loss which is attributed to a non-recourse liability cannot have
aconomic effect because no partner bears the economic risk of loss.

The regulations in section 1.704-2 provide a safe harbor for allocating deductions and loss
attributable to non-recourse debt. The regulations have two main goals. One is to tie the
»artnership’s allocation of non-recourse deductions to other items in the partnership which do have
substantial economic effect. By doing this, the regulations attempt to establish a rational
elationship between the partner's economic interest in the partnership and his or her share of the
yon-recourse deductions. The second goal is to ensure that partners who have received
wnrecourse deductions will also receive an appropriate share of minimum gain.

2artnership Minimum Gain
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It is impossible to understand how non-recourse deductions are properly allocated without
uriderstanding the concept of minimum gain. In evaluating non-recourse deductions minimum gain,
as opposed to economic effect, is the focus. Minimum gain is created as the partnership claims
deductions, typically depreciation, that decrease the partnership's book basis in the property below
the balance of the nonrecourse debt securing the property.

Emphasis: A partnership with non-recourse debts and negative capital accounts has minimum
gain.

Example 6-8

Assume a partnership purchases depreciable property for one million dollars which is completely
financed with non-recourse debt. If the partnership takes a $200,000 depreciation deduction, the
basis of the property is now only $800,000. The amount by which the debt exceeds the basis, in
this case $200,000, is the amount of the minimum gain.

It is important to note that minimum gain is calculated using the property’s book basis, not its tax
basis. in many instances, the book basis and the tax basis may be the same amount. In Example
6-8, the partnership purchases the property, so the property’s book basis equals its tax basis.
There may be a disparity between book basis and tax basis if the asset is contributed to the
partnership. Additionally, a revaluation upon the admittance of a new partner will create such a
disparity.

Emphasis: Book basis, not tax basis, is used in the caiculation of minimum gain. Depending on
the circumstances, the book basis and the tax basis may be the same.

The concept of minimum gain came out of a 1983 court case, Commissioner v. Tufts. In that
case, a non-recourse lender foreclosed on an apartment building whose fair market value had fallen
below the amount of the outstanding debt. When a borrower surrenders property to a lender in
exchange for debt relief, the transaction is treated as a sale or exchange. The petitioner in Tufts
argued that the amount realized was the fair market value of the property. The court determined
that the amount realized by the borrower included the full amount of the non-recourse debt.

If the baok basis of the property is less than the outstanding amount of the non-recourse debt, there
‘s a potential taxable gain on the disposition of the property regardless of its fair market value.
This potential gain is referred to as the minimum gain.

Emphasis: Simply put, minimum gain is present when the amount of non-recourse debt
ancumbering the property exceeds the property’s book basis.

Minimum gain is created in the following ways:

« Deductions {(generally depreciation)
+ Refinancing of non-recourse debt
= Conversion of a recourse debt to a non-recourse debt

Winimum Gain Chargeback

Another key to understanding non-recourse allocations is the concept of minimum gain chargeback.
The general idea behind the minimum gain chargeback is that a partner who receives the tax
idvantage of a deduction for which he or she bears no economic risk of loss (such as depreciation
jeductions generated by basis created by non-recourse borrowing) may bear a tax liability in the
uture due to an allocation of income, This allocation of income is called a “minimum gain
shargeback.” At the appropriate time, income must be allocated to the partner who received the
sorresponding non-recourse deductions.

he allocation of income to partners who received non-recourse deductions ~ minimum gain
shargeback — is triggered when there is a decrease in minimum gain. A net decrease in partnership
ninimum gain occurs when:

+ Debtis repaid
« Taxable disposition of the property encumbered by the debt
« A non-recourse liability is converted to a recourse liability

Imphasis: Minimum gain chargeback refers to the allocation of income to partners who previously
eceived non-recourse deductions. This occurs when there is a decrease in minimum gain.

yack to the top

jafe Harbor Allocation of Non—ecourse Deductions

\lfocations of non-recourse deductions will be deemed to be made in accordance with the partners’
aterests in the partnership if the following requirements are met:

|. Book capital accounts are maintained in accordance with the economic effect safe harbor rules,
liquidating distributions are made in accordance with positive capital account balances, and the
partnership agreement either contains an unlimited deficit restoration obligation or a qualified
income offset,

2. The manner in which the partnership allocates non-recourse deductions among the partners
must meet a consistency reauirement. This means that the allocation of non-recourse
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substantial econon\m’c effect. Thus, a parinership would not be able to allocate all depreciation
* deductibns to one pariner while allocating all other items on a 50/50 basis.
3., The partnership agreement must have a minimum gain chargeback provision.
4. All other material allocations and capital account adjustments under the partnership agreement
are recognized under the regulations (safe harbor or partners’ interests in the partnership).

The second requirement attempts to tie the allocation of non-recourse deductions to other items in
the partnership which have substantial economic effect. For example, if the partnership agreement
splits all of a partnership's items of income, gain, and loss 50/50, it would be inconsistent to
allocate one partner 90 percent of the partnership's non-recourse deductions. Partners with
straightforward allocations of economic profit and loss will most likely allocate their non-recourse
deductions along the same lines.

If the partnership agreement has a more complex economic sharing arrangement, non-recourse
deductions may be allocated within a certain range and still meet the consistency requirement.
The example given in Treas. Reg. section 1.704-2(m)(ii)-(iif) articulates this point. If a partnership
has an initial sharing arrangement between a limited and a general partner of 90:10 which changes
at the partnership's break even point to a 50:50 split, then allocating non-recourse deductions on
any ratio between 90:10 and 50:50 will meet the consistency requirement. An allocation of 99:1,
however, would not be considered to be consistent, with other items which do have substantial
economic effect.

Example 6-9

Tim and Beverly form a partnership to which Tim contributes $10 and Beverly contributes $30. The
partnership borrows $900 on a nonrecourse basis and purchases a building for $1,000. Note that
the book and tax basis are the same, $1,000. The property is depreciated over ten years on a
straight line basis, $100 per year for both book and tax. The minimum gain for the first five years
is as follows:

(A)Year(B) Beginning (C)Depreciationf{D)Nonrecoursef(E)Ending  (F) Minimum Gain (Column
Book Basis Debt Book Basis D over Column E)
1 1000 100 900, 900, 0
2] 900 100 900 800 100
3 800 100, 900, 700, 200
4 700 100 900, 600 300,
5 600 100 900 500, 400

The partnership allocates 80% of the depreciation to Beverly and 10% to Tim.  Their partnership
agreement contains a qualified income offset and a minimum gain chargeback provision.
Additionally, in order to meet the requirements for the safe harbor under Reg. 1.704-2(e), other items
of income, gain, loss and deduction will also be made on a 90/10 basis.

At the end of Year One, the property’s book basis is $900. Since this amount is not less than the
property’s nonrecourse debt, there is no minimum gain. Note that the analysis of how to allccate
Year One depreciation would come under substantial economic effect, since the partners are
bearing the economic burden of Year One depreciation and not the nonrecourse lender. |t is only at
the end of Year Two, when the property’s book basis is $800, that $100 of minimum gain is
produced ($900 of nonrecourse debt less book basis of $800). At that point, the analysis of how to
allocate Year Six depreciation would fall under the nonrecourse rules of Treas. Reg. section 1.704-
2.

The partnership's rental income and operating expenses break even every year except for a loss
created by the depreciation. Thus, every year Tim is allocated a loss of $10 and Beverly is
allocated a loss of $90.

In Year Six, the partnership becomes profitable. Tim and Beverly prudently decide to start paying
down the debt. The partnership makes a $200 payment on the debt. The new amount of the
nonrecourse debt is therefore $600 (see Column D below). This creates a minimum gain
chargeback in the amount of $200, the difference between Year §'s ending amount of minimum gain
of $400 and Year Six's ending amount of minimum gain of $200 (see Column F below).

(A) (B) Beginning Book  {(C)Depreciation(D) Nonrecourse |(E) Ending Book  [(F) Minimum
Year [Basis Debt Basis Gain
5 600 100 900 500 400;
6 500 100 600 400 200,

The minimum gain chargeback is allocated 10% to Tim and 90% to Beverly, in the same manner in
~hich they shared the nonrecourse deductions.

Exceptions to the Minimum Gain Chargeback Requirement

The general rule is that a net decrease in partnership minimum gain creates a minimum gain
shargeback to the partners who previously received the nonrecourse deductions. There are,
nowever, instances in which a decrease in minimum gain will not necessitate a chargeback. The
most common ones are:

« If the amount of non-recourse debt decreases because it was converted to recourse debt for
which partners will bear the economic risk of loss, then the partners will not be subject to a
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but not others, then the partners who do not assume any economic risk of ioss, as defined in the
+ 752 redulations will be allocated minimum gain. Future allocations will be evaluated using the
_ substantial economic effect rules.

« {f a partner contributes his or her own money to pay down the non-recourse debt or increase the
basis of the property, minimum gain will decrease but no chargeback is necessary. In this
case, the partner has “restored” her prior non-recourse deductions with her own money; therefore
an allocation of minimum gain is not necessary.

IRC Section 704(c) Minimum Gain

The concept of IRC section 704(c) minimum gain will apply in cases in which there was a
sontribution of property, IRC section 704{c){1)(A} requires that “income, gain, loss, and deduction
with respect to property contributed to the partnership by a partner shall be shared among the
sartners so as to take account of the variation between the basis of the property to the partnership
and its fair market value at the time of contribution.” In other words, the partner who contributes
oroperty with a built-in gain or loss cannot sidestep the assignment of income principle by
sontributing the property to a partnership.

Confusion can arise in understanding the terms minimum gain, IRC section 704(c) minimum gain,
ouilt-in gain, and Tufts gain.

As described earlier in this chapter, minimum gain is the difference between the amount of
nonrecourse debt encumbering the property and its book basis. Again, the book basis and the tax
basis may be the same amount. Minimum gain is also sometimes referred to as "704(b) minimum
gain". The concept pertains to the amount of nonrecourse allocations generated as the partnership
operates.

IRC section 704(c) minimum gain is the difference between the amount of nonrecourse debt
encumbering the property and the property’s tax basis. In contrast, IRC section 704(c) gain is the
difference between the property’s fair market value at the date of contribution and its tax basis. IRC
section 704(c) gain is also referred to as “built-in gain.”

In the context of subchapter K, “Tufts gain” is a colloquialism that can signify either IRC section
704(b) minimum gain, or IRC section 704(c) minimum gain, or both,

Example 6-10

Beverly contributes property to a partnership with a $150 FMV and a $50 tax basis. Note that the
book basis of the property, $150, differs from its tax basis. The property is encumbered by a $100
nonrecourse debt. Tim contributes $150 cash.

Upon formation, Beverlyhas 1RC section 704(c) built in gain of $100, and IRC section 704(c)
minimum gain of $50. Recall that the concept of IRC section 704(c) minimum gain is different from
the general concept of IRC section 704(c) gain, which compares the value of the property to its
pasis at the time of contribution.

This means that if the partnership sold the property the next day for $150, Beverly would be
allocated the built-in gain of $100. On the other hand, if hazardous chemical waste was found on
the property the next day and the partnership let the bank foreciose on the property for no
consideration other than the debt relief, Beverly would stili be allocated IRC section 704(c) minimum
3ain of $50 (the difference between the amount of the nonrecourse debt and the tax basis). Note
that upon formation, there is no IRC section 704(b) minimum gain because the book basis of $150
axceeds the nonrecourse debt of $100.

Assume the tax depreciation period and method is fifteen years straight line with five years
remaining and that the book depreciation method also will use straight line over the remaining five
year ($30 book depreciation per year and $10 tax depreciation per year). At the end of Year One, the
500k basis is $120 and there is no minimum gain. Assuming the partnership agreement meets the
substantial economic effect rules under Treas. Reg. section 1.704-1, the $30 of book depreciation
could be allocated to either party. in this case we'll assume it's all allocated to Tim (whether Tim
can only receive $10 of tax depreciation, or perhaps something more, will depend on the §704(c)
method the partnership decides to use).

At the end of Year Two, the book basis is $30 and the tax basis is $30. This means that there is
now minimum gain is $10, which is the $100 nonrecourse debt less the book basis of $30 (and not
the tax basis of $30). This increase in minimum gain means that $10 of the book depreciation will
be treated as nonrecourse deductions. Accordingly, $20 of the book depreciation can be ailocated
to Tim under the substantial economic effect rules, but the final $10 of book depreciation can only
be allocated to Tim if the partnership agreement meets the requirements of section Treas. Reg.
section 1.704-2(e), which we'll assume it does.

Assume the property is sold on January 15t of the third year for $90. This results in a tax gain of
$70 (100 -30) and a book gain of $10 (100 — 90). Since Tim was allocated the $10 of nonrecourse
deductions, he will be allocated the first $10 of book gain, which will be matched by $10 of tax gain.
This required allocation is known as a “minimum gain chargeback.” in this case, the chargeback of
book gain to Tim represents all of the book gain on the transaction; the remaining amount of tax
gain, $60, will be allocated to Beverly, because it is the remaining amount of her IRC section 704{c)

minimum gain.

heamis 4n thn fAn
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Supporting Law

JIRC section 704(b)

Treas. Reg.section 1.704-2:
Definition of Non-recourse Liability section 1.704-2(b)(3)
Partnership Minimum Gain section 1.704-2(d)
Safe Harbor Requirements section 1.704-2(e)

x

Resources

Federal Taxation of Partnerships and Partners, William S. McKee, William F. Nelson, Robert L.
Whitmire (Publisher; Warren, Gorham & Lamont} (3rd £d. 2001)

Federal Income Taxation of Partners and Partnerships, Karen C. Burke (Publisher: West
Nutshell Series) BNA Tax Management 712-1st TM

“Treatment of COD Income Under Sections 704 and 752,” The Tax Advisor (May 1993)

“IRS Provides Guidance on Special Partnership Allocations of COD Income,” The Tax Advisor
(December 1999)

“Allocations of Non-recourse Debt Deductions,” The Tax Advisor (October 1987)

“Non-recourse Debt Regulations Resolve Most Special Allocation Issues,” The Journal of
Partnership Taxation (Spring 1987)

Allocation of Tax Credits{Not Foreign Tax Expenditures}

it is impossible to evaluate whether or not a tax credit was properly allocated without first
understanding the nature of the credit, the nature of the debt being used to finance the property
(recourse or non-recourse), and the complex rules of IRC section 704(b} concerning economic
effect, substantiality, and the allocation of nonrecourse deductions. A basic understanding of the
principles presented in this chapter is necessary in order to determine if the allocation of credits
should be respected.

The Tax Code has numerous provisions for tax credits. The credits most commonly seen in the
partnership context are the fow-income housing credit under IRC section 42 and the rehabilitation
tax credit under iRC section 47. The rehabilitation credit is part of the investment tax credit. Both
the investment tax credit and the Jow-income housing credit fall under the IRC section 38, General
Business Credit.

The regulations treat the allocation of the investment tax credit {(which includes the rehabilitation
credit) differently from other credits. For this reason, the allocation of the rehabilitation credit will
be discussed separately.

Tax Credits In General

In general, tax credits do not impact the partners’ capital account. They, therefore, have no effect
on the dollar entitlements of the partners in terms of cash distributions or cash upon liquidation.
Thus, an allocation of a credit cannot have substantial economic effect and must be allocated
according to the partners’ interests in the partnership.

There is no specific, mechanical, safe harbor for allocating tax credits. The regulations state that if
a partnership expenditure that gives rise to a tax credit and also gives rise to valid allocations of
loss or deduction, then the credit will be allocated in the same manner as the loss or deduction
which decreases the partners' capital accounts. The regulations also state that identical principles
apply with credits that arise from gross receipts of the partnership. Treas. Reg. section 1.704-1 (b)

(4)(i).
Example 6-11

Bucknell Corp., a real estate developer, is a partner in a low-income housing partnership. The other
partner is an investment partnership. Profits and losses are split 50/50, with the depreciation and
low income housing credit specially allocated 99 percent to the investment partnership and 1

percent to Bucknell Corp.  The debt is recourse debt from an unrelated lender and both partners are
general partners. Assume that the partnership’s allocation of depreciation, 99 percent to the
investment partnership, has substantial economic effect under IRC section 704-1.

Since a partnership expenditure gives rise to the tax credit (the building’s qualified basis) and also
gives rise to a valid allocation of partnership deduction (depreciation) which reduces the capital
accounts, the allocation of tax credit 99 percent to the investment partnership partner will be
respected.

In the above example, the allocation of credit is respected because its associated allocation of
depreciation deduction is respected. The allocation of credit parallels the allocation of depreciation.

In analyzing whether or not credits are properly allocated, it is critical to determine if the “other valid
allocation” to which the credit is tied is to be analyzed using the economic effect rules of Treas.
Reg. section 1.704-1(b)(2) or the rules in Treas. Reg. section 1.704-2 conceming the allocation of
nan-racaurse deduations
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In the above example, if the debt were non-recourse, the depreciation deductions would lack
economic effect to the extent that they were attributable to the debt because no partner bears the
economicisk of loss for them. Non-recourse deductions must be allocated either in accordance
with the partners’ interests in the partnership under Treas. Reg. section 1.704-1(b)(3) or under the
safe harbor nonrecourse deduction provisions under Treas. Reg. section 1.704-2(e).

The second requirement of the non-recourse deduction safe harbor presents an area of concem in
evaluating the allocation of a tax credit in a nonrecourse context. This consistency requirement
stipulates that allocations of non-recourse deductions are allocated in a manner that is reasonably
consistent with some other “significant” partnership item (other than a minimum gain chargeback)
having substantial economic effect. This item must be attributable to the property securing the
nonrecourse debt.

Example 6-12

The facts are the same as in Example 6-9, but the debt is non-recourse debt. The partnership
agreement meets the non-recourse debt safe harbor under Treas. Reg. section 1.704-2(e). The
partnership agreement calls for allocating depreciation in accordance with the allocation of a
significant partnership item that has both substantial economic effect and related to the property
secured by the non-recourse debt. The allocation of the credit in accordance with the allocation of
depreciation will be respected.

Banks often become investors in low income housing partnerships. If a bank acts as a non-
recourse lender in addition to being a partner, the bank is considered to bear the economic risk of
loss to the extent that the liability is not borne by another partner. Treas. Reg. section 1.752-2(c)

(1).
Example 6-13

A real estate development corporation and a bank form a partnership to develop low-income
housing. The bank acts as the lender and provides nonrecourse financing. The partnership
agreement calls for profits and losses to be split equally with all of the depreciation and credit being
allocated to the bank. In this case, the special allocation of depreciation and tax credit to the bank
would be evaluated under the economic effect rules since the bank bears the economic risk of loss.

As long as the allocation of depreciation to the bank has substantial economic effect, the
allocation of the credit will be respected.

Rehabilitation Credit

Unlike the low-income housing tax credit, the rehabilitation tax credit does have an impact on the
sartners’ capital accounts. The partnership must reduce the depreciable basis of the building by
:he amount of the rehabilitation tax credit. Similarly, a partner must reduce his capital account by
1is ratable share of tr}e rehabilitation tax credit.

The rule for allocating the rehabilitation tax credit is found in Treas. Reg. section 1.46-3(f)(2). The
jeneral rule is that each partner's share of the rehabilitation costs is based on the general profit ratio
>f the partnership, This ratio should reflect the partners’ real economic sharing arrangement.

The exception to the general rule is that a special allocation is possible if:

1. Ali related items of income, gain, loss, and deduction with respect to the property are speciafly
allocated in the same manner, and

2. Such allocation is made either in accordance with the partner's interest in the partnership or has
substantial economic effect.

Zxample 3 in Treas. Reg. section 1.46-3(f)(3) discusses a partnership engaged in the business of
enting equipment whose cost qualified for the investment tax credit. Under the partnership
igreement, the income, gain or loss on disposition, depreciation and other deductions attributable to
he equipment are specially allocated 70 percent to one partner and 30 percent to the other partner.
The conclusion is that if this allocation is made in accordance with the partners’ interests in the
yartnership or has substantial economic effect, the cost of the equipment {and therefore the tax
sredit) will be taken into account 70 percent by one partner and 30 percent by the other pariner.

hese regulations do not permit the flexibility of separately allocating items being generated
)y the same property. It would not be possible to sever the depreciation and credits from other
tems of deduction or income being generated by the same property. All related items of income
jain, loss, and deduction from a particular property must be allocated together. Additionally, such
illocation must meet the other requirements of IRC section 704(b).

)ack to the top
Example 6-14

\ real estate professional and a bank form a partnership to rehabilitate and rent a historic building
naking equal contributions. The bank is also acting as the partnership’s lender. The bank is to
eceive 99 percent of the depreciation deductions and 99 percent of the rehabilitation credit. All
ther profits and losses are to be split 50/50. The partnership will maintain capital accounts in
iccordance with the regulations, positive capital account balances will be respected upon
quidation, and the partnership agreement contains an unlimited deficit restoration agreement. The
lebt is recourse debt.
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In this example, the allocation of the tax credit 89 percent to the bank will not be respected because
ayit is not'in accordance with the general profit sharing ratio of the partnership and b) the income,
lqgs,‘and‘é'educﬁons are not allocated in the same manner. The credit will be reallocated in
accordance with the partners’ interests in the partnership (50 percent each).

Examination Techniques
Credits in General

« Determine the nature of the credit.

« Determine what expenditure or receipt is most closely associated with the creation of the credit.

+ Review the parinership agreement to discern the business deal (partners’ interests in the
partnership) or to verify that the requirements for substantial economic effect are present.

= Verify that the item most closely associated with the credit is allocated properly and that the
credit is allocated in the same manner.

Investment Tax Credits (Including Rehabilitation Credit)

s Check to see if all items being generated by the property (income, gain, loss, deduction) are
allocated in the same manner.

» Review the partnership agreement {o discern the business deal (partners’ interests in the
partnership) or to verify that the requirements for substantial economic effect are present.

Supporting Law

Allocation of Credits Treas. Reg. section 1.704-1(b)(4)(ii}
Allocation of section 38 Credits Treas. Reg. section 1.46-3

Resources

Corporate Investment in the Low-Income Housing Tax Credit, The Journal of Taxation, December
1993, Peter M. Lampert

ALLOCATION OF FOREIGN TAX EXPENDITURES

Final regulations that apply to partnership taxable years beginning on or after October 19, 2006,
provide guidance under IRC section 704(b) regarding allocation of creditable foreign tax expenditures
(CFTEs) by partnerships. The final regulations remove allocations of CFTEs from the substantial
aconomic effect safe harbor of Treas. Reg. section 1.704-1(b)(2) and establish a safe harbor under
which allocations of CFTEs will be deemed to be in accordance with the partners’ interests in the
sartnership. In general, the safe harbor of the final regulations requires allocations of CFTEs to be
n proportion to the partners’ distributive shares of income (for U.S. tax purposes) to which the
sreditable foreign tax relates.

The foreign tax expenditure regulations clarified the application of the regulations under IRC section
704 to foreign taxes paid or accrued by a partnership and eligible for credit under IRC section 901(a)
‘creditable foreign tax expenditures or CFTEs). While allocations of CFTEs that are
Jisproportionate to the related income may have economic effect in that they reduce the recipient
»artner's capital account and affect the amount the recipient partner is entitled to receive on
iquidation, this effect will aimost certainly not be substantial after taking U.S. tax consequences
nto account. The after-tax economic consequences to a foreign or other tax-indifferent partner
vhose share of the tax expense is borme by the U.S. taxable partner will be enhanced by reason of
he allocation, and there is a strong likelihood that the after-tax economic consequences to a U.S.
»artner will not be substantially diminished since the aflocation of the CFTE increases the allowable
‘oreign tax credit and results in a dollarfor-dollar reduction in the U.S. tax the partner would
rtherwise owe.

Ihe regulations were based on the assumption that partnerships specially allocate foreign taxes
vhere the recipient partner would elect to take the CFTE as a credit, rather than as a deduction. As
1 matter of administrative convenience, the regulations apply to all allocations of CFTEs even
hough, in rare instances, a partner may instead elect to deduct rather than credit the CFTEs.

rhus, the regulations provide that partnership allocations of CFTEs cannot have substantial
sconomic effect and, therefore, must be allocated in accordance with the partners’ interests in the
artnership.

lhe regulations provide a safe harbor under which partnership atlocations of CFTEs will be deemed
o be in accordance with the partners’ interests in the partnership. Under this safe harbor, if the
yartnership agreement satisfies the requirements of Treas. Reg. section 1.704-1(b)}(2)(ii)(b} or (d}
i.e., capital account maintenance, liquidation according to capital accounts, and either deficit
estoration obligations or qualified income offsets), then an allocation of the CFTEs that is
yroportionate to a partner's distributive share of the partnership income to which such taxes relate
including income allocated pursuant to IRC section 704(c)) will be deemed to be in accordance with
he partners’ interests in the partnership. If the allocation of the CFTEs does not satisfy this safe
rarbor, then the allocation of the CFTEs will be tested under the partners’ interests in the

»artnership standard set forth in Treas. Reg. section 1.704-1(b)(3). The final regulations provide that
he allocation of the foreign tax credits must be ignored for purpose of determining the partners’
nterest in the partnership.

rack to the top
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ACTION BY WRITTEN CONSENT
OF THE MEMBERS OF NUVEDA, LLC

The undersigned, being members of NuVeda, LLC, a Nevada limited liability company organ-
ized and existing under the laws of the State of Nevada (the “Company”), do hereby take the
following action by written consent of the majority of Voting Interests of the Company.

WHEREAS the Company entered into that certain Purchase and Sale Agreement (the
“Agreement”) dated August 5, 2014, wherein it agreed to purchase that certain real property
located at 2113 N. Las Vegas Boulevard, North Las Vegas, Nevada (the “Property™), for good
and valuable consideration, from the Economic Redevelopment Agency of North Las Vegas,
upon such terms and conditions as provided in the Agreement.

NOW THEREFORE, it is RESOLVED, that all actions by the majority vote of the Veting
Members of the Company in connection with the acquisition of the Property under the
Agreement, including, but not limited to the execution of the necessary escrow and sales
agreements on behalf of the Company, and to make all financial arrangements necessary and
proper to purchase the Property, to include making payment of the $2,501,026.00 purchase
price, be and the same hereby are ratified, approved and confirmed in all respects as being in the
best interests of the Company and its members.

FURTHER RESOLVED, that in connection with the Agreement, that Pouya Mohajer in his
capacity of Member and Chief Medical Officer of the Company is authorized and directed to
execute any and all further documents as may be necessary and required in order to effectuate the
foregoing resolution in consummating the acquisition of the subject assets.

IN WITNESS THEREOF, the members of NuVeda LLC, have caused these presents to be
signed this this 23rd day of December 2014.

MEMBERS

DocuSigned by:
(}%JWJLL Bady 12/23/2014
P\c—jﬁg%méﬁ 96... Date
~——DocuSigned by:

Powya Molaer 12/23/2014
POy P IRSHTEE - Date
——DocuSigned by: '

b Cldsuin 12/23/2014
Jennifepdetdstoin Date
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ROSS MILLER * *

Secretary of State 050104

204 North Carson Street, Suite 4

Carson City, Nevada 89701-4520

(775) 684-5708

Website: www.nvsos.gov

. « . Filed i the office of |Document Number
Articles of Organization — 4 |20140825919.91
¥ a = wga e Filing Date and Time
Lim ited-Liablhty Com pany Ross Miller 1 2;;29;2314 5:28 AM
(PURSUANT TO NRS CHAPTER 86) Secretary of State  [Entity Number
- State of Nevada E06844572014-5

USE BLACK INK ONLY - DO NOT HIGHLIGHT

ABOVE SPACE IS FOR OFFICE USE ONLY

1. Name of Limited- “

Liabllity Company:
{must coniain approved
limited-iability company

wording; see instructions) {;

Check box ifa Check boxiia
Series Limited-  Restricted Limited-
Liability Company Liability Company

0 U

2. Reglstered
Agent for Service

of Process: (check
only cne box)

Office or Position with Entity
(name and address below)

Noncommercial Registered Agent
{name and address below)

"LAS VEGAS

‘Maxlmg Address (if different from street adoress) Crty

3. Dissolutlon
Date: (optional)

Latest date upon which the company is to dissolve {if existence is not perpetual):g

4. Mahagement:
{required)

D Manager(s} OR Member(s}

{check only one boxj

Company shall be managed by:

5. Name and
Address of each
Manager or

Managing Member: |

(attach addifional page il
more 1han 3}

6. Effectlve Date
ahd Time: (optional)

Effective Time:

Effective Date:

7. Name, Address
and Slgnhature of

Otrganlzet: (attach : JOSEPH E KENNEDY )
sdtitionsl page Hmore | g  Organizer Sigrature
AN TOGANZEN) | }

LS KILRERRANCT. e

Address

Tdeclare, to the best of my knowledge under penalty of perjury, that the information contained herein is cotrect and acknowledge
that pursuant to NRS 238.330, it is a category C felony to knowingly offerany false or forged instrument for filing in the Office of

X JOSEPH E KENNEDY

8. Certificate of
Acceptanhce of
Appolntment of
Reglstered Agent:

| hereby accept appointment as Registered Agent for the above named Enz‘ity.

X JOSEPH E, KENNEDY

Authorized Signature of Begistered Agent or On Behalf of Registered Agent Entity

This form must be accompanied by appropriate fees.

Oacdnad: 7 e «o

LAO
Nevada Secretary of State NRS 88 DLLmHs\) 1 7 58



INITIALJANNUAL LIST OF MANAGERS OR MANAGING MEMBERS AND STATE
BUSINESS LICENSE APPLICATION OF: ENTITY NUMBER

2113 INVESTORS LLC i E0644572014-5

% ! ! l I
% 3 .1
RN RS

C, 2015

* %*
USE BLACK INK ONLY - DO NOT HIGRLIGHT 100401
*¥OU MAY FILE THIS FORM ONLINE AT www.nvsllverflume.gov**
1 Returnone file stamped copy. (If filing not accompanied by order Instructions, Filed in the office of | Document Nurmber
file stamped copy will be sent to registered agent.} 20140825920-23
MPORTANT. Read instructions before completing and returning this form. - ;Mr %_ Filing Date and Time
1. Prnt or type names and addresses, either residence or business, for all manager or managing Ross Miller .
members. A Manager, orif none, 2 Managing Member of the LLC must sign the form. FORM WILL Secretary of State 1 2i29i201 4 5:29 AM
BE RETURNED IF UNSIGNED. t}{\r p Entity Number
2. If there are additional managers or managing members, attach a list of them to this form. State of Nevada E064457201 4-5

i Q52

3. Return completed form with the fee of $125.00. A §75.00 penalty must be added for failure to file this
form by the deadline. An annual fist received more than 80 days before its due date shall be deemed
an amanded list for the previous year.

4 State business ficense fee is $200.00. Effective 2/1/2010, $100.00 must be added for fallure to file form by deadline.

§. Make your check payable 10 the Secretary of State. _

6. Ordering Copies: If requested above, one file stamped copy will be retumed at no additional charge. To receive a certified copy, endose an additional $30.00 per certification.
A copy fee of $2.00 per page s required for each additional copy generated when ordering 2 or more file stamped or certified copies. Appropriate instructions must
accompany your order.

7. Retum the completed form fo; Secretary of State, 202 North Carson Street, Carson City, Nevada 83701-4201, (775) 684-5708.

8. Form must be in the possession of the Secretary of State on or before the last day of the month in which it is due. {Postmark date is not accepted as receipt date.) Forms
received after due date will be retumed for additional fees and penalties. Failure to include annual fist and business ficense fees will result in rejection of filing.

ANNUAL LIST FILING FEE: §12500 L ATE PENALTY: $75.00 (if filing {ate) BUSINESS LICENSE FEE: $200.00 L ATE PENALTY: $100.00 {if fiing late)

CHECK ONLY IF APPLICABLE AND ENTER EXEMPTION CODE IN BOX BELOW

NRS 76.020 Exemption Codes
o - " ) ) : 001 - Governmental Enfity
D Pursuant 1o NRS Chapter 78, this entity is exemp! from the business license fee. Exemplion code: 005 - Motion Picture Company

NOTE: If claiming an exemption, a notarized Declaration of Eligibility form must be attached. Failureto 008 - NRS 580B020 Insurance Co.

attach the Declaration of Eligibility form will result in rejection, which could result in lale fees.

MANAGER OR MANAGING MEMBER

STATE  ZIP CODE

MANAGER OR MANAGING MEMBER

ADDRESS ey _ STATE  ZIP CODE

None of the managers or managing members identified in the list of managers and managing members has been identified with the fraudulent intent of concealing
the identity of any person or persans exercising the power or authority of a manager or managing member in furtherance of any unlawful canduct.

| deciare, to the hest of my knowledge under penslty of perjury, that the information contained herein iz correct and acknowledge that pursuant to NRS 238.330, itis
a categary C felony to knowingly offer any false or forged instrument forfiling in the Office of the Secretary of State.

x JOSEPH E KENNEDY

Signature of Manager, Managing Member or
Other Authorized Signature Nevada Secretary of State List MA@ 1 7 59




LIMITED LIABILITY COMPANY CHARTER

I, ROSS MILLER, the Nevada Secretary of State, do hereby certify that 2113 INVESTORS LLC
did on December 29, 2014, file in this office the Articles of Organization for a Limited Liability
Company, that said Articles of Organization are now on file and of record in the office of the
Nevada Secretary of State, and further, that said Articles contain all the provisions required by the
laws governing Limited Liability Companies in the State of Nevada.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on December 29, 2014.

/;,// %c.—

ROSS MILLER
Secretary of State

Certified By: Electronic Filing
Certificate Number: C20141229-0021
You may verify this certificate

online at http://www.nvsos.gov/

JA001760



AU AR R

ROSS MILLER “050104+
Secretary of State DAL
204 North Carson Street, Suite4 |, =~ ¢ - 2
Carson City, Nevada 89701-4520 4747 /s PROPOSED ,
(775) 684-5708 EXHIBIT NO. L5
Website: www.nvsos.gov o
A 725870
. o . Filed in the office of |Document Number
Articles of Organization ——— . |20140825913.91
T - _— e Filing Date and Time
lefted'l.labl"ty Company Ross Miller 12129{2014 5:28 AM
(PURSUANT TO NRS CHAPTER 86) Secretary of State [eniy Nrber
ate ;
cth ot fnevada E064457201‘}-5
USE BLACK INK ONLY - DO NOT HIGHLIGHT ABOVE SPACE IS FOR OFFICE USE ONLY
T Name of LimTed T e et o

Liability Company:
{must contain approved
limited-iatility company

wording; see instructions) i

Series Limited-  Restricted Limited-

! Liability Company Liabifity Company

2. Reglstered
Agent for Service

of Process: (check
only one box)

Noncommercial Registered Agent

{name and address below)

3. Dissolution
Date: {optional)

4. Management:
{required)

D Manager(s) OR

{check only one box}

Member(s)

5. Name and
Address of each
Manager or

Managing Member:
{attach addifional page if
more than 3)

6. Effective Datle
ahd Time: (optional)

7. Name, Address
and Sighature of

Organlzer: (atach
additional page if mare
than 1 organizer)

1 declare, 1o the hest of my knewledge under penalty of perjury, that the information contained herein 15 Corect and acknowledge
that pursuant io NRS 238.330, it is a category C felony to knowingly offerany faise or forged instrument for filing in the Office of

x JOSEPH E KENNEDY
Organizer Signature

‘LAS VEGAS

Address

8. Certificate of
Acceptance of
Appolntment of

Reglstered Agent:

1 hereby accept appointment as Registered Agent for the above named Entity.

X JOSEPH E. KENNEDY
Authorized Signaiure of Registered Agent or On Behalf of Registered Agent Entity

This form must be accompanied by appropriate fees.

Nevada Becretary of State NRS 88 DLLC Articles

JAQOD1761



INITIAL/ANNUAL LIST OF MANAGERS OR MANAGING MEMBERS AND STATE

{

M
i

FOR THE FLING PERICD OF | DEC, 2014 .70 ... DEC 205
.............. . .
USE BLACK INK ONLY - DO NOT RIGHLIGHT 100401
*YOU MAY FILE THIS FORM ONLINE AT www.nvsliverflume.gov**
D Return one file stamped copy. (i filing not accompanied by order instructions, Filed in the office of | Document Nurmber
file stamped copy will be sent o registered agent.} 20140825920-23
IMPORTANT: Read instructions before completing and returning this fonm. - ;.,y %—__ Filing Date and Time
1. Print or type names and addresses, either residence or business, for all manager or managing Ross Miller .
members. A Manager, orif none, 8 Managing Member of the LLC must sign the form. FORM WILL Secretary of State 1 2129[201 4529 AM
BE RETURNED IF UNSIGNED. Stat fSI’\I ad Entity Number
2. if there are addifional managers or managing members, attach a list of them to this form. tate of Nevada E0644572014-5
i i} 2]

3. Return completed form with the fee of $125.00. A $75.00 penalty must be added for failure fo file this
form by the deadfine. An annua! fist received more than 80 days before its due date shall be deemed
an amended fist for the previous year.

4. State business ficense fee s $200.00. Effective 2/1/2010, $100.00 must be added for failure to file form by deadiine.

5. Make your check payable to the Secretary of State. )

5. Ordering Copies: If requested above, one file stamped copy will be retumed at no additional charge. To receive a certified copy, endlose an additional $30.00 per certification.
A copy fee of $2.00 per page is required for each additional copy generated when ardering 2 or more file stamped or certified copies. Appropriate instructions must
accompany your order.

7. Return the completed form to; Secretary of State, 202 North Carson Street, Carson City, Nevada 83701-4201, {775) 684-5708,

8. Form must be in the possession of the Secretary of State on or before the last day of the month in which itis due. {Postmark date is not accepted as receipt date.} Forms
received after due date will be retumed for additional fees and penalties. Failure to include annual list and business license fees will result in rejection of filing.

ANNUAL LIST FILING FEE: $125.00 LATE PENALTY; $75 00 (if filing late) BUSINESS LICENSE FEE: $200.00 LATE PENALTY: $100.00 {f fiing late}

CHECK ONLY {F APPLICABLE AND ENTER EXEMPTION CODE IR BOX BELOW

NRS 76.020 Exemption Codes
e . ] ) ) D 001 - Governmental Entity
D Pursuant 1o NRS Chapter 78, this entity is exempi from the business license fee. Exempfion code: 005 - Motion Piciure Gompany

NOTE: If claiming an exemption, & notarized Declaration of Eligibility form must be attached. Failure to 006 - NRS 880B.020 Insurance Co.

attach the Declaration of Eligibility form will result in rejection, which could result in late fees.

MANAGER OR MANAGING MEMBER

STATE  ZIP CODE

LNV (189141

MANAGER OR MANAGING MEMBER

STATE  ZIP CODE

NV 9041 ...........................

MANAGER OR MANAGING MEMBER

STATE  ZIPCODE

MANAGER OR MANAGING MEMBER

ADDRESS e GITY e . .STATE | ZIP CODE

None of the managers or managing members identified in the list of managers and managing members has been identified with the fraudulentintent of concealing
the identity of any peraon or persana exercising the power or authority of 8 manager or managing member in furtherance of any unlawful conduct.

| declare, to the best of my knowledge under penalty of perjury, that the infarmation contained herein is correct and acknowledge that pursus it to NRS 239.330, it is
a category C felany to knowingly offer any falze or forged instrument forfiling in the Office of the Secretary of State.

x JOSEPH E KENNEDY

Signature of Manager, Managing Member or
Other Authorized Signature Nevada Secretary of State st M) 1 752




LIMITED LIABILITY COMPANY CHARTER

I, ROSS MILLER, the Nevada Secretary of State, do hereby certify that 2113 INVESTORS LLC
did on December 29, 2014, file in this office the Articles of Organization for a Limited Liability
Company, that said Articles of Organization are now on file and of record in the office of the
Nevada Secretary of State, and further, that said Articles contain all the provisions required by the
laws governing Limited Liability Companies in the State of Nevada.

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on December 29, 2014.

’;or/ %e___—

ROSS MILLER
Secretary of State

Certified By: Electronic Filing
Certificate Number: C20141229-0021
You may verify this certificate

online at http:/lwww.nvsos.gov/

JA001763



BARBARA K. CEGAVSKE

Secretary of State

JEFFERY LANDERFELT

Deputy Secretary
Jor Commercial Recordings

STATE OF NEVADA

OFFICE OF THE

Commercial Recordings Division
202 N. Carson Street
Carson City, NV 89701-4201
Telephone (775) 684-5708
Fuax (775) 684-7138

SECRETARY OF STATE
Joseph Kennedy Job:C20150223-2642
11115 Kilkerran Ct. February 23, 2015
Las Vegas, NV 89141
Special Handling Instructions:
Charges
Description Document Number | Filing Date/Time Oty Price Amount
Amended List 20150081179-74 2/23/2015 5:49:00 PM 1 $125.00 $125.00
Total $125.00
Payments
Type Description Amount
Credit 07119C|15022361852018 $125.00
Total $125.00
Credit Balance: $0.00
Job Contents:
File Stamped Copy(s): 1
Joseph Kennedy
11115 Kilkerran Ct.

Las Vegas, NV 89141

JAOO1764



INITIAL/ANNUAL LIST OF MANAGERS OR MANAGING MENMBERS AND STATE
BUSINESS LICENSE APPLICATION OF: ENTITY NUMBER

M

N ”"m "l“ "m "m lml "l
YR THE FILING PERIOD OF DEC, 2014 10 ! DEC, 2015

USE BLACK INK ONLY - DO NOT HIGHLIGHT “100402*

“*YOU MAY FILE THIS FORM ONLINE AT www.nvsliverflume.gov**

D Return one file stamped copy. (i filing not accompanied by order instructions, Ted 3 D t Nianb
file stamped copy wili be sent 1o registered agent.} ]:‘xled ?Zlﬂle office of 2‘8‘;[:;80;; ;r79 74
MPORTANT. Read instructions before completing and returning this form. '\’3”‘&“

- . Filing Date and Time

1. Print or type names and addresses, either residence or business, for all manager or managing Baﬂ_)al aK. Cegavske 02/23/2015 5:49 PM
members. A Manager, or if none, a Managing Member of the LLC must sign the form. FORM WiLL Secretary of State = :
BE RETURNED IF UNSIGNED. State of Nevada Entity Number

2. If there are additional managers or managing members, attach a list of them to this form. E064457201 4-5

3. Return completed form with the fee of $125.00. A §75.00 penalty must be added for failure to file this
form by the deadline. An annual list received more than S0 days before its due date shall be deemed
an amended list for the previous year. :

4. State business ficense fee is $200.00. Effective 2/1/2010, $100.00 must be added for failure to file form by deadline.
5. Make your check payable to the Secretary of State.

5. Ordering Copies: If requested above, one file stamped copy will be retumed at no additional charge. To receive a certified copy, enclose an additional $30.00 per certification.
A copy fee of $2.00 per page is required for each additional copy generated when ordering 2 or more file starped or certified copies. Appropriate instructions must
accompany your order.

7. Return the completed form to: Secretary of State, 202 North Carson Street, Carson City, Nevada 88701-4201, (775) 684-5708.

8. Form must be in the possession of the Secretary of State on or before the last day of the month in which itis due. (Postmark date is not accepted as receipt date.) Forms
recelved after due date will be returned for additional fees and penalties. Failure to include annual fist and business ficense fees will result in rejection of filing.

ANNUAL LIST FILING FEE: $12500 LATE PENALTY: $75 00 (if filing late} BUSINESS LICENSE FEE: $20000 LATE PENALTY: $100.00 {if filing late)

CHECK ONLY IF APPLICABLE AND ENTER EXEMPTION CODE IN BOX BELOW

NRS 76.020 Exemption Codes
001 - Governmental Entity

005 - Motion Picture Gompany

006 - NRS 680B.020 Insurance Co.

D Pursuant to NRS Chapter 78, this entity is exempt from the business license fee. Exemption code: :

NOTE: If claiming an exemption, a nofarized Declaration of Eligibility form must be attached. Failure 1o
attach the Declaration of Eligibility form will result in rejection, which could resuli in late fees.

MANAGER OR MANAGING MEMBER

STATE  ZIP CODE

MANAGER OR MANAGING MEMBER

STATE  ZIP CODRE

MANAGER OR MANAGING MEMBER

_ STATE  ZIP CODE

None of the managers or managing members identified in the list of managers and managing rr_:embers has been identified with the fraudulent intent of concesling
the identity of any persan or persons exercising the power or authority of a manager or managing member in furtherance of any unlawful conduct.

eclare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and acknowledge that pursuant te NRS 239.330, it is
+'category C felony to knowingly offer any false or forged instrument for filing in the Office of the Secretary of State.

X JOSEPH E KENNEDY
Signature of Manager, Managing Member or JA001765

P I ST WU JRRpE B ..t PRSI Y Nevada Secretary of State List ManorMem




AMENDMENT TO
Membership Interest Exchange Agreement
And
OPTION AGREEMENT
2113 investors LLC

Whereas Joseph E Kennedy and Pejman Bady entered into the agreements captioned above on or about
March 4, 2015. The parties agree to amend the aforementioned agreements as follows:

Ownership Interest:

Joseph E Kennedy 50%
Valerie M. Kennedy 50%
Pejman Bady 00%

This division of ownership reflects both cash contributions made by members and value of the pledge of
real property in order to secure loans to acquire 2113 Investor’s real estate holdings. Joseph E Kennedy
and Valerie M Kennedy have provided funds to repay all costs associated with the purchase of 2113 Las
Vegas Boulevard North in North Las Vegas and 1320-1324 South 3™ Street in Las Vegas.

This amendment is made on the 9th day of August 2015 and the parties agree that the Membership
Interest Exchange Agreement and the Option Agreement are superseded by this amendment.

This Agreement (Amepdment) shall be construed and enforceable according to the laws of the State of
Nevada for all purppges, without regard to its conflicts of laws provisions.

Pejmgﬁr"éady

/)
%4 %W/

Valerie M. Kennedy

JAOO1766



EQUITY

TITLE OF NEVADA

January 5, 2015

2113 Investors, LLC, a Nevada limited liability company
C/O NuVeda, LLC

848 N, Rainobow Bivd #1019

Las Vegas, NV 89107

Re:  Escrow No..  14920339-MAK
Property Address: 2113 N. Las Vegas Bivd
North Las Vegas, NV 89030

Dear Sirs;

We are pleased to inform you that your escrow transaction has closed. Please find the following items enclosed
herewith for your records:

Copy of the Closing Statement,

Copy of the executed Escrow Instructions.
Original Grant, Bargain, Sale Deed.

Copy of wire out for refund

BN -

We look forward to being of service to you with any of your future title insurance needs, Upon receipt of these
documents, should you have any questions, please do not hesitate to contact our office at (702) 940-5555.

Sincerely,

Equity Title of Nevada
Jennie Makowski
Commercial Escrow Agent
typist initials

enclosures

3185 St Rose Parkway, Suite 230, Henderson, NV 89052
Phone: (702) 940-5555 = Fax: (702) 707-0584

Closeltn

JAOO1767



EQUITY

TITLE OF NEVADA

January 5, 2015

2113 Investers, LL.C, a Nevada limited lability company
C/O NuVeda, LLC

848 N. Rainobow Bivd #1019

Las Vegas, NV 89107

Re: Escrow No.. 14920339-MAK
Property Address: 2113 N. Las Vegas Blvd
North Las Vegas, NV 89030

Dear Sirs:

We are pleased to inform you that your escrow transaction has closed. Please find the following items enclosed.
herewith for your records:

I.  Copy of the Closing Statement,

2. Copy of the executed Escrow Instructions,
3. Original Grant, Bargain, Sale Deed.

4. Copy of wire out for refund

We look forward to being of service to you with any of your future title insurance needs. Upon receipt of these
documents, should you have any questions, please do not hesitate to contact our office at (702) 940-5555.

Sincerely,

Equity Title of Nevada
Jennie Makowski
Commercial Escrow Agent
typist initials

enclosures

3185 St Rose Parkway, Suite 230, Henderson, NV §5052 JA001768
Phone: (702)940-5555 = Fax: (702) 707-0584



Equity Title of Nevada

OUTGOING WIRE REQUEST

Date: December 31, 2014

To: Escrow Accounting

Time:

Wire #: PENDING

Bank Name; US BANK /153751489706
Escrow Number: 14920339 MAK Escrow Branch# (092
Amount: $ 50,550.00

Name of Bank Wire is Being Sent to:
Bank Routing or ABA Number:

Name of Account Holder at Bank:
Beneficiary Address 1:
Beneficiary Location:

Account Number at the Bank:
Further Credit to:
Loan/Account Number:
Please Reference on Wire:
Offline Bank ABA Number:
Offline Bank Name:

Escrow Officer Signature:

Escrow Asst/Second Officer Signature:

FARMERS & MERCHANTS BANK
075910921

BM LLP

318728

REFUND / 2113 N.LAS VEGAS BLVD

A

11:47:41

[/

Accounting Use Only:

Date:

Time;
Reference #:
Sent By:

JAO0O1769



jennifer mulligan goldsteln
action by written consent

December 23, 2014 at 12:56 AM
Pouya Mohaje

worr, Wells Litttefield

wi, pejian bady

please review,

Jennifer Mulligan Goldstein
Principal and General Counsel
XANTHUS SPORTS, LLC

200 Hoover Street

Suite 1113

Las Vegas, NV 89101
[phone] 415.517.6464

[fax] 866.303.3067

Wellness ACTION BY
WRITTEN C.. .ENT.doex

JAOO1770



3185 St Rose Parkway, Suite 230, Henderson, NV 89052

Escrow No: 14820339 - 092 MAK

Close Date: 12/30/2014

EQUITY TITLE OF NEVADA

Phone: (702) 940-56555  Fax: (702) 707-0584
Closing Statement
FINAL

Proration Date: 12/30/2014

Buyer(s)/Borrower(s): 2113 Investors, LL.C, a Nevada limited liability company

Seller(s):

Property:
North Las Vegas,

City of North Las Vegas Redevelopement Agency
2113 N. Las Vegas Blvd

NV 88030

Date Prepared: 1/5/2015

Is

2,451,026.00

4.38

TOTAL CONSIDERATION:
Total Consideration
DeposiV/Earnest Money

ESCROW CHARGES:

Escrow Fee to Equity Title of Nevada

Document Preparation to Equity Title of
Nevada

RECORDING FEES:

Recording Fees to Equity Title of Nevada

County Transfer Tax to Equity Title of Nevada

ADDITIONAL CHARGES:

Property Taxes balance to Clark County
Treasurer

PRORATIONS AND ADJUSTMENTS:

Closing funds

Closing Funds

TITLE CHARGES:

Owners Policy $2,451,026.00 to Equity Title
of Nevada

2,451,026.00

2,185.00
50.00

50.00
12,502.65

5,458.20

50,000.00

1,971,821.85
500,000.00

4.38 2,451,026.00
2,451,021.62

Sub Totals

Proceeds Due Seller Refund Due Buyer/Borrower

2,471,271.85
50,550.00

2,621,821.85

2.451,026.00 2,451,026.00

Totals

2,621,821.85

2,521,821.85

JAOO1771



From: pejman bady pbady @me com
Subject: Re: action by written consent
Date: December 23, 2014 at 1:27 AM
To: jennifer mulligan goldstein jennifer@ XanthusSports.com
Ce: Pouya Mohajer, M.D. pmohajer@hotmait.com, Wells Littlefield wlittlefield @nuveda.org, Shane Terry sterry@nuveda.org

That is perfect. Thank you. | will send out for docusign. p
Pejman Bady D.O.
NuVeda President

On Dec 23, 2014, at 12:56 Al, jennifer mulligan goldstein <jennifer@ XanthusSports.com> wrote:

E <Wellness ACTION BY WRITTEN CONSENT.docx>

JAOO1772



ACTION BY WRITTEN CONSENT
OF THE MEMBERS OF NUVEDA, LLC

The undersigned, being members of NuVeda, LLC, a Nevada limited liability company organ-
ized and existing under the laws of the State of Nevada (the «Company”), do hereby take the
following action by written consent of the majority of Voting Interests of the Company.

WHEREAS the Company entered into that certain Purchase and Sale Agreement (the
“Agreement”) dated , 2015, wherein it agreed to purchase that certain real
property located at 21 13 N. Las Vegas Boulevard, North Las Vegas, Nevada (the “Property”),
for good and valuable consideration, from the Economic Redevelopment Agency of North Las
Vegas, upon such terms and conditions as provided in the Agreement.

NOW THEREFORE, it is RESOLVED, that all actions by the majority vote of the Voting
Members of the Company in connection with the acquisition of the Property under the
Agreement, including, but not limited to the execution of the necessary escrow and sales
agreements on behalf of the Company, and to make all financial arrangements necessary and
proper to purchase the Property, to include making payment of the $2,501,026.00 purchase

price, be and the same hereby are ratified, approved and confirmed in all respects as being in the

best interests of the Company and its members.

FURTHER RESOLVED, that in connection with the Agreement, that Pouya Mohajer in his
capacity of Member and Chief Medical Officer of the Company is authorized and directed to

execute any and all further documents as may be necessary and required in order to effectuate the

foregoing resolution in consummating the acquisition of the subject assets.

IN WITNESS THEREOF, the members of NuVeda LLC, have caused these presents to be
signed this this day of December 2015.

MEMBERS

[

Pejman Bady Date
[ I —
Pouya Mohajer Date

JAOO1773



Jennifer Goldstein Date
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Las Vegas, Movada 35119

(725 777-3000

10

13

Electronically Filed

01/19/2016 05:40:3¢ PM

| GARMAN TURNER GORDON LLP ‘
| ERIKA PIKE TURNER % i*/ée‘““"""

Nevada Bar No. 6454
Email: etumer@gtg. legal
DYLAN T. CICILIANQ
Nevada Bar No. 12348
Email: daiciliano@gtg legal
650 White Drive, Suite 100

CLERK OF THE COURT

- [.as Vegas, Nevada 89119
it Tel: (725} 777-3000/Fax: (72‘5} 777-3112
Il Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada limited liabihity { Case No.: A-15-728510-B
company; SHANE M. TERRY, a Nevada Dept. No.: X1

- resident: and JENNIFER M. GOLDSTEIN, a
- Nevada resident;

Plaintiffs,
VS,
- PEIMAN BADY; POUYA MOHAIER; DO
Individuals I-X and ROE Entities I-X, inclusive;

Detendants.

NOTICE OF APPEAL

TO ALL PARTIES IN INTEREST:
NOTICE IS HEREBY GIVEN that the above-named Plaintiffs, Nuveda, LLC, Shane M.

Terry and Jenmifer M. Goldstein {*Plaintiffs™), by and through counsel, the law firm of Garman

I Turner Gordon, hereby appeal the Findings of Fact and Conelusions of Law Denying Plaintiffs’

Motion for Preliminary Injunction, Denying Defendant’s Countermotion for Preliminary

I Injunction and Joinder, and Entering Provisional Remedy Pursuant to N.R.S, 38222 (the

“Order”) entered on January 13, 2016.

1 of3
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Garman Tumer Gordon
06
Las Vegas, Nevada 83118

£50 Whita Dr., Suite

{725} 7773000
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12

14

16
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18 |

A true and correct copy of the Order is attached hereto as Exhibit 1.

Dated this 19" day of January, 2016,

20of3

GARMAN TURNER GORDON LLP

By:/s/ Erika Pike Turner
ERIKA PIKE TURNER
Nevada Bar No, 6454
Email: eturner@gtg. legal
DYLAN T. CICILIANG
Nevada Bar No. 12348
Email: deiciliano(@gtg.legal
650 White Drive, Suite 100
Las Vegas, Nevada 89119
Tel: (725) 777-3000/Fax; (725) 7773112
Attorneys for Plaintiffs
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Garman Tumer Gordan

G50 White Dr., Buite

Las Vegas. Nevada 23119

(725} 777-3Q00

4

8
9

10

100

January, 2016. Electronic setvice of the foregoing document shall be made in accordance with

CERTIFICATE OF SERVICE

I hercby certify that the foregoing NOTICE OF POSTING BOND was submitted

electronically for filing and/or service with the Eighth Judicial District Court on the 19% day of

the E-Service List as follows:!

Kolesar and Lezﬁtham

Comtget ~ Emall
Christi Colucet, Legal Assistant  ccolucci@klnevada.com

Cindy Kishi, Legal Assistant  ckishi@klnevadacom
¢Filing District nvdistrict@kinevadacom
Eric Walther  ewalther@klnevada.com
Kﬂstma R (DIL kcolc(mklnewdd con

¢s/ Rebecca Post

Rebecea Post, an employee of
GARMAN TURNER GORDON LLP

! Pursaant to EDCR 8.05(a), each party who submits an E-Filed document through the E-Fihng System consents to
' electronic service in accordance with NRCP S{h)}{2){D).

3 of 3
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 Electronically Filed
CUTY2016 04:03:56 PM

CLERK OF THE COURT

DESTRICT COURTY
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada limited ~ CASENO.: A-15-728510-B
liability company; SHANE M. TERRY, a - DEPT.NO. XI

Nevada resident; and JENNIFER M. |
GOLDSTEIN, a Nevada resident; FINDINGS OF FACT AND CONCLUSIONS
OF LAW DENYING FLAINTIFFS’

Plaintiffs, MOTION FOR PRELIMINARY
 INJUNCTION, DENYING DEFENDANT'S
v.  COUNTERMOTION FOR PRELIMINARY
N - INJUNCTION AND JOINDER, AND
PEIMAN BADY; POUYA MOHAJER, ENTERING PROVISIONAL REMEDY

DOE Individuals I-X and ROE Entities - |  PURSUANT TO N.R.S. 38.222
X, mclusive;
Hearing Date: December 28, 2015 and
Defendants. January & - 8, 2816

This matter having come on for an evidentiary hearing related to Plaimiffs’ Motion for

' Injunction (the “Countermotion”) before the Court on December 28, 2015 and January 6 - 8,

2016." Plaintiffs Terrv and Goldstein appeared individually and as representatives of NuVeda,
LLC? by and through their counsel of record Erika Pike Turner of the law firm of GARMAN
TurnER GORDOW; Defendant Bady appeared individually and by and through his counsel of
Defendant Mohajer appeared individually and by and through its counsel of record A, William
Maupin and John Naylor of the law firm MaupiN NaYLOR BRASTER; the Court having read and

considered the pleadings filed by the parties; having reviewed the evidence admitted during the

b In addition, Mohajer requested a provisional remedy under NRS 38.222 be made on the

pending issues.

2 The complaint alleges that they are representing NuVeda on any derivative claims.
1
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evidentiary hearing; and having heard and carefully considered the testimony of the witnesses

-~ called 1o testify; the Court having considered the oral and written arguments of counsel, and with

the intent of deciding the lmited issues before the Court related to the Motion and

FINDINGS OF FACT

1. On July 9, 2014, the partics entered into an Operating Agreement for NuVeda,

} marijuana (“MME™) pursuant to licenses obtained from certain political subdivisions.

2, Certain disputes have arisen between the partics over the existence and vesting of
certain membership interests, management and control of NuVeda.

3. Plaintiffs have alleged that Defendants acted “in concert™ in certain actions that

they allege are “self dealing™

4, Section 6.2 of the Qperating Agreement permits the expulsion of a member under

certain conditions. °

The findings made in this Order are preliminary in nature based upon the limited evidence
presented afier very limited exchange of documents and may be modilfied based upon additional
evidence presented to the Court at the ultimate trial {or arbitration) of this matter.

4

this decision.
The Operating Agreement at Seciion 6.2 provides:

A Member’s interest in the Company may be terminated or expulsed only upon agresment
of the Disinterested Voting Members by a vote of 60% or more of Disinterested Voting
Interests. Expulsion may only be made by a majority vote of §0% or more of the
Disirterested Voting Interests that the expulsed member was not acting in the best interest
of the Company or was otherwise acting in a manner that was contrary to the purpose of
the Company. For purposes of this provision, the “Disinterested Voting Members” shall
be those Members who’s membership in the Company is not then being voted upon, and
“Diisinterested Voting Intercsts” shall be the total percentage of the Ownership Interests
held by the Disinterested Voting Members. By means of example only, if the Members
sought to expel Member A, who owned a 20% Voting Interest, the Disinterested Voting

2




3. In late November 2015, without a meeting,® Plaintiffs and certain other members

atiempted expulsion by written consent of both Defendants, Issues have arisen about the

L

| methodology used by Plaintiffs to calculate the Disinterested Voting Interests.
6. In retaliation, the following week, without a meeting, Defendants and certain other
{ members attempted expulsion by written congent of both Plaintiffs. Issues have arisen about the

7. The activities of Bady and Mohajer alleged by Plaintiffs to permit the aggregation

| of the Disinterested Voting Interests do not rise to the level of a conspiracy as argued by Plaintiff,

8. The activities of Plaintiffy in attempting to expulse Defendants do not constitute

- activities which would permit the expulsion of Plaintiffs.

g, On November 1§, 2015, at a meeting of MuVeda, where Plaintiffs were present,

| the transaction with CW was discussed.

10.  Inearly December 2015, the majority of membership mnterest approved a
transaction with CW which results in the transfer of certain assets but retains the membership
| interest held cusrently by NuVeda members in NuVeda, At the time of the evidentiary hearing,
{ not all of the documents for the UW transaction had been finalized.
11 Hany finding of fact is properly a conclusion of law, it shall be treated as if

i appropriately identified and designated.

21 | S | o
53 1 Members would be all Members other than Member A, and the vote would require 60% of

the 80% Disinterested Voting Interests to carry, In order to terminate a Member’s interest
23 a meeting of the Voting Members must be held in accordance with the provisions of

Section 4.3,

Section 4.3 provides in pertinent part:

| No regular, anpual, special or other meetings of Voting Members are required to be held.
26 Any action that may be taken at a meeting of Voting Members may be taken without a
meeting by written consent in accordance with the Act. Meetings of the Voting Members,
for any purpose or purposes, may be called at any lime by a majority of the Voting
Members, or by the President of the Company, ifany. . | |

3
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CONCLUSIONS OF LAW

12. A preliminary injunction is available if an applicant can show a likelihood of

- continue, will cause irreparable harm. The district court may also weigh the public interest and

| the relative hardships of the parties in deciding whether to grant a preliminary injunction,
13, Additionally, the purpose of a preliminary injunction is to preserve the siatus quo

untif the matter can be litigated (or arbitrated) on the merits.

14, The terms of an Operating Agreement should be given their plain meaning.

=

15.  The svidence at the evidentiary hearing shows that, while certain groups of

11 ::
| members acted together in accomplishing activities related to the business of NuVeda, these

| activities did not rise to the level that would permit aggregation.

16, In order for a civil conspiracy to be found, two or more persens act together to

accomplish an unlawful objective.
16 g |

| 17. While the Defendants acted together at certain times, Plaintiffs have not
demonstrated a reasonable probability that Defendants attempted to accomplish an untawful
19 objective.

30 | 18.  The partics attenmipis to expulse each other is one that is subject to an order fora

 provisional remedy under NRS 38.222.
19.  There is a reasonable probability that the parties” aitempts to expulse each other on
the existing factual basis presented to the Court during the evidentiary hearing, if allowed to
| continue, will cause irreparable harmy to NuVeda. |
20.  The Court, based upon the evidence presented during the evidentiary hearing, finds

| that there is no basis-to disturb the decision made by the majority of membership interests to

transfer certain assets of NuVeda to CW.




L ¥

|3 21.  However, since additional actions need to be taken by NuVeda 1o finalize the

transaction, the Court declines to grant the Countermotion as all members should have an

- ppportunity 1o have input on the remaining documents to finalize the CW transaction.

Ao -

55 22, A security bond is not required for the Court’s provisional remedy.

23.  If any conclusion of law is properly a finding of fact, it shall be treated as if

6

¢ | appropriately identified and designated.
8 ORDER

@ THEREFORE, 1T 18 HEREBY ORDERED, ADJUDGED AND DECREED that the
Motion and Countermotion are denied.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that pending the

 ieen
2

completion of the contemplated arbitration, the parties are 1o take no further action 1o expulse

each other on the factual basis presented to the Court during the evidentiary hearing.

-

= |
Dated t}nsf‘ day of January, 2016,

21 Certifieate of Service

I hereby certify, that on the date filed, this Order was served on the parties identified on

ng | Wiznet's e-service Hst.
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GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER

Nevada Bar No. 6454

Email: eturner@gtg.legal

DYLANT. CICILIANO

Nevada Bar No. 12348

Email: dciciliano@gtg.legal

650 White Drive, Suite 100

Las Vegas, Nevada 89119

Tel: (725) 777-3000/Fax: (725) 777-3112
Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada limited liability
company; SHANE M. TERRY, a Nevada
resident; and JENNIFER M. GOLDSTEIN, a
Nevada resident;

Plaintiffs,

VS.

PEIMAN BADY; POUYA MOHAJER; DOE DENYING DEFENDANT’S
Individuals I-X and ROE Entities I-X, inclusive; { COUNTERMOTION FOR

Defendants.

Electronically Filed
01/27/2016 04:52:48 PM

A

CLERK OF THE COURT

Case No.: A-15-728510-B
Dept. No.: XXV

NOTICE OF ENTRY OF FINDINGS OF
FACT AND CONCLUSIONS OF LAW
DENYING PLAINTIFFS’ MOTION FOR
PRELIMINARY INJUNCTION,

PRELIMINARY INJUNCTION AND
JOINDER, AND ENTERING
PROVISIONAL REMEDY PURSUANT
TO N.R.S. 38.222

Please Take Notice that a Findings of Fact and Conclusions of Law Denying Plaintiffs’
Motion for Preliminary Injunction, Denying Defendant’s Countermotion for Preliminary
Injunction and Joinder, and Entering Provisional Remedy Pursuant to N.R.S. 38.222 was entered

on the 13" day of January, 2016, a copy of which is attached hereto.

-

Garman Tumer Gordon "

1 of 3
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Garman Tumer Gordon

650 White Dr., Suite 100 |

Las Vegas, Nevada 89119
(725) 777-3000

—r——

|

Dated this 27th day of January, 2016.

GARMAN TURNER GORDON LLP

/s/ Dylan Ciciliano

ERIKA PIKE TURNER
Nevada Bar No. 6454
DYLAN T. CICILIANO

Nevada Bar No. 12348

Attorneys for Plaintiffs

650 White Drive, Suite 100

Las Vegas, Nevada 89119

Tel: (725) 777-3000/Fax: (725) 777-3112
Attorneys for Plaintiffs

20f3
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CERTIFICATE OF SERVICE

2
3 I hereby certify that the foregoing Notice of Entry of Findings of Fact and Conclusions of
4 Law Denying Plaintiffs’ Motion for Preliminary Injunction, Denying Defendant’s
5 Countermotion for Preliminary Injunction and Joinder, and Entering Provisional Remedy
p Pursuant to N.R.S. 38.222 was submitted electronically for filing and/or service with the Eighth
; Judicial District Court on the 27th day of January, 2016. Electronic service of the foregoing
g document shall be made in accordance with the E-Service List as follows:!
Kolesar and Leatham
o Comtact ~  Email _ ]
10 Christi Colucci, Legal Assistant  ccolucci@klnevada.com
Cindy Kishi, Legal Assistant ckishi@klnevada.com
11 eFiling District ~ ~  nvdistrict@klnevada.com
|| Eric Walther ~~ ewalther@klnevadacom
12 KristinaR.Cole @=  kcole@klnevada.com
13 Matthew T. Dushoff ~~  mdushoff@kinevada.com
Vincent J. Aiello vaiello@klnevada.com
14
15 u I further certify that I served a copy of this document by mailing a true and correct copy
16 || thereof, postage prepaid, addressed to:
17 " Pouya Mohajer Pouya Mohajer
2700 Las Vegas Blvd, #2709 Southern Nevada Pain Specialist
18 || Las Vegas, Nevada 89109 9280 W. Sunset Rd., #412
Las Vegas, Nevada 89145
19 | Via Fax: 702-798-8841
20

Via Fax: 702-798-8841
21 || Pouya Mohajer

Southern Nevada Pain Specialist
22 || 9280 W. Sunset Rd., #412

Las Vegas. Nevada 89148
23
24 /s/ Robyn Campbell
An employee of GARMAN TURNER GORDON
25
26

! Pursuant to EDCR 8.05(a), each party who submits an E-Filed document through the E-Filing System consents to
27 || electronic service in accordance with NRCP 5(b}2)}(D).

28

Gaman Tumer Gordon
650 White Dr., Sufte 100
Las Vegas, Nevada 8419
(725) 777-3000 3of3

JAO017386



LNN0D FHL S0 MYI1D

Q2802 £ 1 NV

1V =2 - - B N« Y T - T D S

T T N R o T S R S S I L e T el e e s
WM B W N = O WO e s N W b W NN —= O

O E
8 R R

FFCL

Electronically Filed

01/13/2016 04:03:56 PM
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CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada limited
liability company; SHANE M. TERRY, a
Nevada resident; and JENNIFER M.
GOLDSTEIN, a Nevada resident;

Plaintiffs,
V.
PEJMAN BADY; POUYA MOHAJER;
DOE Individuals I-X and ROE Entities I-
X, inclusive;

Defendants.

This matter having come on for an evidentiary hearing related to Plaintiffs’ Motion for
Preliminary Injunction (the “Motion™) and Defendant Bady’s Countermotion for Preliminary
Injunction (the “Countermotion”) before the Court on December 28, 2015 and Janvary 6 - 8§,
2016.! Plaintiffs Terry and Goldstein appeared individually and as representatives of NuVeda,
LLC? by and through their counsel of record Erika Pike Turner of the law firm of GARMAN
TURNER GORDON; Defendant Bady appeared individually and by and through his counsel of
record Vincent Aiello and Matthew Dushoff of the law firm of KOLESAR & LEATHAM; and
Defendant Mohajer appeared individually and by and through its counsel of record A. William
Maupin and John Naylor of the law firm MAuUPIN NAYLOR BRASTER; the Court having read and

considered the pleadings filed by the parties; having reviewed the evidence admitted during the

!
pending issues.
2

CASE NO.: A-15-728510-B
DEPT. NO.: XI

FINDINGS OF FACT AND CONCLUSIONS
OF LAW DENYING PLAINTIFFS’
MOTION FOR PRELIMINARY
INJUNCTION, DENYING DEFENDANT’S
COUNTERMOTION FOR PRELIMINARY
INJUNCTION AND JOINDER, AND
ENTERING PROVISIONAL REMEDY
PURSUANT TO N.R.S. 38.222

Hearing Date: December 28, 2015 and
January 6 - 8, 2016

In addition, Mohajer requested a provisional remedy under NRS 38.222 be made on the

The complaint alleges that they are representing NuVeda on any derivative claims.

1
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evidentiary hearing; and having heard and carefully considered the testimony of the witnesses
called to testify; the Court having considered the oral and written arguments of counsel, and with
the intent of deciding the limited issues before the Court related to the Motion and
Countermotion.” The Court makes the following findings of fact and conclusions of law:
FINDINGS OF FACT

1. On July 9, 2014, the parties entered into an Operating Agreement for NuVeda,
LLC (“NuVeda™)* to operate dispensaries, cultivation and processing facilities for medical
marijuana (“MME”) pursuant to licenses obtained from certain political subdivisions.

2. Certain disputes have arisen between the parties over the existence and vesting of
certain membership interests, management and control of NuVeda.

3. Plaintiffs have alleged that Defendants acted “in concert” in certain actions that
they allege are “self dealing”.

4. Section 6.2 of the Operating Agreement permits the expulsion of a member under

certain conditions. *

3 The findings made in this Order are preliminary in nature based upon the limited evidence

presented after very limited exchange of documents and may be modified based upon additional
evidence presented to the Court at the ultimate trial (or arbitration) of this matter.

4 NuVeda LLC and its subsidiaries are referred to as “NuVeda” collectively for purposes of

this decision.

’ The Operating Agreement at Section 6.2 provides:

A Member’s interest in the Company may be terminated or expulsed only upon agreement
of the Disinterested Voting Members by a vote of 60% or more of Disinterested Voting
Interests. Expulsion may only be made by a majority vote of 60% or more of the
Disinterested Voting Interests that the expulsed member was not acting in the best interest
of the Company or was otherwise acting in a manner that was contrary to the purpose of
the Company. For purposes of this provision, the “Disinterested Voting Members” shall
be those Members who’s membership in the Company is not then being voted upon, and
“Disinterested Voting Interests” shall be the total percentage of the Ownership Interests
held by the Disinterested Voting Members. By means of example only, if the Members
sought to expel Member A, who owned a 20% Voting Interest, the Disinterested Voting

2
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5. In late November 2015, without a mecting,6 Plaintiffs and certain other members
attempted expulsion by written consent of both Defendants. Issues have arisen about the
methodology used by Plaintiffs to calculate the Disinterested Voting Interests.

6. In retaliation, the following week, without a meeting, Defendants and certain other
members attempted expulsion by written consent of both Plaintiffs. Issues have arisen about the
basis used by Defendants as the basis for the expulsion of Plaintiffs.

7. The activities of Bady and Mohajer alleged by Plaintiffs to permit the aggregation
of the Disinterested Voting Interests do not rise to the level of a conspiracy as argued by Plaintiff.

8. The activities of Plaintiffs in attempting to expulse Defendants do not constitute
activities which would permit the expulsion of Plaintiffs.

9. On November 18, 2015, at a meeting of NuVeda, where Plaintiffs were present,
the transaction with CW was discussed.

10.  In early December 2015, the majority of membership interest approved a
transaction with CW which results in the transfer of certain assets but retains the membership
interest held currently by NuVeda members in NuVeda. At the time of the evidentiary hearing,
not all of the documents for the CW transaction had been finalized.

11.  Ifany finding of fact is properly a conclusion of law, it shall be treated as if

appropriately identified and designated.

Members would be all Members other than Member A, and the vote would require 60% of
the 80% Disinterested Voting Interests to carry. In order to terminate a Member’s interest
a meeting of the Voting Members must be held in accordance with the provisions of
Section 4.3.

Section 4.3 provides in pertinent part:

No regular, annual, special or other meetings of Voting Members are required to be held.
Any action that may be taken at a meeting of Voting Members may be taken without a
meeting by written consent in accordance with the Act. Meetings of the Voting Members,
for any purpose or purposes, may be called at any time by a majority of the Voting
Members, or by the President of the Company, if any. ...

3
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CONCLUSIONS OF LAW

12. A preliminary injunction is available if an applicant can show a likelihood of
success on the merits and a reasonable probability the non-moving party’s conduct, if allowed to
continue, will cause irreparable harm. The district court may also weigh the public interest and
the relative hardships of the parties in deciding whether to grant a preliminary injunction.

13.  Additionally, the purpose of a preliminary injunction is to preserve the status quo
until the matter can be litigated (or arbitrated) on the merits.

14,  The terms of an Operating Agreement should be given their plain meaning.

15.  The evidence at the evidentiary hearing shows that, while certain groups of
members acted together in accomplishing activities related to the business of NuVeda, these
activities did not rise to the level that would permit aggregation.

16.  In order for a civil conspiracy to be found, two or more persons act together to
accomplish an unlawful objective.

17. While the Defendants acted together at certain times, Plaintiffs have not
demonstrated a reasonable probability that Defendants attempted to accomplish an unlawful
objective.

18.  The parties attempts to expulse each other is one that is subject to an order for a
provisional remedy under NRS 38.222,

19.  There is a reasonable probability that the parties’ attempts to expulse each other on
the existing factual basis presented to the Court during the evidentiary hearing, if allowed to
continue, will cause irreparable harm to NuVeda. |

20.  The Court, based upon the evidence presented during the evidentiary hearing, finds
that there is no basis to disturb the decision made by the majority of membership interests to

transfer certain assets of NuVeda to CW,
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21.  However, since additional actions need to be taken by NuVeda to finalize the
transaction, the Court declines to grant the Countermotion as all members should have an
opportunity to have input on the remaining documents to finalize the CW transaction.

22. A security bond is not required for the Court’s provisional remedy.

23.  If any conclusion of law is properly a finding of fact, it shall be treated as if
appropriately identified and designated.

ORDER

THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED that the
Motion and Countermotion are denied.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that pending the
completion of the contemplated arbitration, the parties are to take no further action to expulse
each other on the factual basis presented to the Court during the evidentiary hearing.

IT IS FURTHER ORDERED that the request to seal these proceedings is denied.

&
Dated thisé " day of January, 2016.

DIS?RJC%%\@E#

Certificate of Service

I hereby certify, that on the date filed, this Order was served on the parties identified on

Wiznet’s e-service list.
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850 White Dr., Suite 100

Las Vegas, Nevada 89119

(725) 777-3000

|
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Electronically Filed

01/28/2016 01:19:24 PM

ANOT
GARMAN TURNER GORDON LLP i b i

ERIKA PIKE TURNER
Nevada Bar No. 6454 CLERK OF THE COURT
Email: eturner@gtg.legal

DYLAN T. CICILIANO

Nevada Bar No. 12348

Email: deiciliano@gtg.legal

650 White Drive, Suite 100

Las Vegas, Nevada 89119

Tel: (725) 777-3000/Fax: (725) 777-3112
Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada limited liability Case No.: A-15-728510-B
company; SHANE M. TERRY, a Nevada Dept. No.: XI

resident; and JENNIFER M. GOLDSTEIN, a
Nevada resident;

Plaintiffs,
AMENDED NOTICE OF APPEAL
VS.

PEIMAN BADY; POUYA MOHAIJER; DOE
Individuals I-X and ROE Entities [-X, inclusive;

Defendants.

TO ALL PARTIES IN INTEREST:

NOTICE IS HEREBY GIVEN that the above-named Plaintiffs, NuVeda, LLC, Shane M.
Terry and Jennifer M. Goldstein (“Plaintiffs™), by and through counsel, the law firm of Garman
Turner Gordon, hereby files the Amended Notice of Appeal of the posting of bond in the amount
of Five Hundred and 00/100 ($500.00) Dollars pursuant to NRAP 7.

1of3
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650 White Dr., Suite 100

Las Vegas, Neveda 89119

(725) 772-3000

A true and correct copy of the receipt from the Clerk of the Court is attached hereto as
Exhibit 1.
Dated this 28th day of January, 2016.

GARMAN TURNER GORDON LLP

/s/ Erika Pike Turner
ERIKA PIKE TURNER
Nevada Bar No. 6454
DYLAN T. CICILIANO

Nevada Bar No. 12348

650 White Drive, Suite 100

Las Vegas, Nevada 89119

Tel: (725) 777-3000/Fax: (725) 777-3112
Attorneys for Plaintiffs
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1 CERTIFICATE OF SERVICE
2 [ hereby certify that the foregoing AMENDED NOTICE OF APPEAL was submitted
3 || electronically for filing and/or service with the Eighth Judicial District Court on the 28th day of
4 || January, 2016. Electronic service of the foregoing document shall be made in accordance with
5 || the E-Service List as follows:'
6
Kolesar and Leatham
7 Contact ~ Email )
2 Christi Colucm Legal A§31s_tant __g_qolucm@klnevada com
| Cindy Kishi, Legal Assistant _ckishi@klnevada.com .
9 | efiling District nvdistrict@klnevada. com
Eric Walther ~ ewalther@klnevada.com
10 KrlstmaR Cole ~ kecole@klnevada.com
1 Mary Barnes ~ mbarnes@klnevada.com
Matthew T Dushoff M_l____‘_l__u_“_‘_._._._‘___mdushoff (@klnevada.com
12 | RyanT Gormley
Vincent J. Aiello vaiello@klnevada.com
13 Maupin Naylor Braster
14 Contact oo Emal
" A. William Maupin =~ 7WHMW,wmaup;q@gqvlormdbrasterlaw com
15 Amy Reams ~_ areams(@naylorandbrasterlaw.com
Jenmfer Braster - jbraster@naylorandbrasterlaw.com
16 John Naylor ]naxlor@gaylorand rasterlaw.com
17
|
18 /s/ Robyn Campbell
19 An employee of
GARMAN TURNER GORDON LLP
20
21
22
23
24
s |
' Pursuant to EDCR 8.05(a), each party who submits an E-Filed document through the E-Filing System consents to
27 " electronic service in accordance with NRCP 5(b)(2)(D).
28
Garman Tumer Gordon
650 White Dr., Suite 100
e N 30f3
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OFFICIAL RECEIPT

District Court Clerk of the Court 200 Lewis Ave, 3rd Floor Las Vegas, NV 89101

Payor Receipt No.
GTGLLP 2016-08957-CCCLK
Transaction Date
01/28/2016
Description Amount Paid
On Behalf Of Nuveda, LLC
A-15-728510-B
Nuveda, LLC , Plaintiff(s) vs. Pejman Bady, Defendant(s)
Appeal Bond
Appeal Bond 500.00
SUBTOTAL 500.00
PAYMENT TOTAL 500.00
Check (Ref #1537) Tendered 500.00
Total Tendered 500.00
Change 0.00
01/28/2016 Cashier Audit
11:32 AM Station AIKO 35368010

OFFICIAL RECEIPT

JAO01796



Electronically Filed

01/29/2016 10:10:42 AM

Ly AaNoy | 2
| GARMAN TURNER GORDON LLP % 3 |

32

- ERIKA PIKE TURNER

' Nevada Bar No. 6454 CLERK OF THE COURT
3 | Email: etumer@gte.legal

DYLANT. CICILIANO

4 § Nevada Bar No, 12348

| Emalil: deiciliano@@gtg legal

650 White Drive, Suite 100

& II Las Vegas, Nevada 89119

I Teli (725) 777-3000/Fax: (723 7773112

7 || Attorneys for Plaintiffs

8 BISTRICT COURTY

9 CLARK COUNTY, NEVADA
10 #f NUVEDA, LLC, a Nevada limited Hability Case No.: A-15-728510-B

- company; SHANE M., TERRY, 4 Nevada Dept. No.: XI
11§ resident; and JENNIFER M. GOLDSTEIN, a |
i Nevada resident;

12

| Plantifls, | ) | |
13 SECOND AMENDED NOTICE OF

V8, APPEAL

Individuals [-X and ROE Entities I-X, inclusive;

Defendants,

17

18

0 TO ALL PARTIES IN INTEREST: |
20 NOTICE IS HEREBY GIVEN that the above-named Plaintiffs, NuVeda, LLC, Shane M.
21 | Terry and Jennifer M. Goldstein (“Plaintiffs™), by and through counsel, the law firm of Garman
’ Turner Gordon, hereby files the Second Amended Notice of Appeal. This Appeal is of the
; Findings of Fact and Conclusions of Law Denving Plaintiffs’ Motion for Preliminary Injunction,
;; | Denying Defendant’s Countermotion for Preliminary Injunction and Joinder, and Entering

25 |

26 |

27 |

28

Garman Turmer Qardon
G5 Whits Or., Suite 100
Las Vegas, Nevads 89119 1 of 3

(725) 777-3000 0L 2
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Garman Turmer Gordon. |

850 Whitte D, Suite 100

Las Vegas, Nevada 89118

(725 T77-3000

Provisional Remedy Pursuant to N.R.S. 38.222 (the “Order™). The Notice of Entry of the Order |

- is attached as Exhibit 1,

Dated this ?"%éax of January, 2016,

GARMAN TURNER GORDON LLP

.
s

ERIKA PIRE TORNER

Nevada Bar No. 6454

DYLANT. CICILIANG

Nevada Bar No. 12348

65() White Drive, Suite 100

Las Vegas, Nevada 89119

Tel: (725 777-3000/Fax: (725)777-3112
Attorneys for Plaintiffs
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20

Gaman Turmer Gordon
650 White Dr., Sute- 100
tas Vegas, Nevads: B9119
{745} 777-3000

- submitted electronically for filing and/or service with the Eighth Judicial District Court on the

NS §'§{ :. L N . _— . . " - . . .
IS - day of January, 2016. Electronic service of the foregoing document shall be made in

CERTIFICATE OF SERVICE
I hereby certify that the foregoing SECOND AMENDED NOTICE OF APPEAL was

accordance with the E-Service List as follows:!

Kolesar and Leatham
(‘mﬂaat Emﬂaﬁ

..........................................................................................................................................

Ryan T. (mrmlgy - rmimlww k]ne\»ada com
Vincent J. Amllo | -v.ax_e.l1.0@1\_1_11_&:&'.3.{&1.wm_

Maupin Naylor Braster - o
Con:ﬁfa'{tt 'Ei"m'aii'

John Nayioz maylor @ ﬂd‘y orandbmbicrlaw com

enntny

3 - < : N
\ $ “‘\ ; < - \ e -, N .o
. R s Y
A PRI LI A A
o [ SR RN SRS R
i \\\,:\ _..-\_,-}- e - \\i T S T

T3
&

An employee 0{ 3
GARMAN TURNER GORDON LLP

' Pursuant to £DCR 8.05(a), each party whao submits an E-Filed document through the E-Filing System consents to
electronic service i accordance with NRCP (b 2)(D).
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{725} 777-3000

28

Garran Tumer Gordon
G50 White Dr., Suite 106 |
Las Vegas, Nwada 308

Electronically Filed
01/27/2018 04:52:48 PM
| GARMAN TURNER GORDON LLP
ERIKA PIKE TURNER LA
" IE\Tevgda Bar No. 6434 CLERK OF THE COURT
imail: eturner@glig. legal
i DYLANT. CICILIANO
| Nevada Bar No. 12348
Email: deiciliano@gtg.legal
650 White Drive, Suite 100
- Las Vegas, Nevada 89119
| Tel: (7253 777-3000/Fax: ( (725) 777-3112
Attorneys for Plaintiffs
BISTRICT COURT
| CLARK COUNTY, NEVADA
| NUVEDA, LLC, a Nevada limited liability Case No.: A-13-728510-B
company; SHANE M. T ERRY, a Nevada Dept. No.» XXV
resident; and JENNIFER M. GOLDSTFH\* |
| Nevada re%zdent
|
Plaintiffs, | |
| NOTICE OF ENTRY OF FINDINGS OF
V8. FACT AND CONCLUSIONS OF LAW
DENYING PLAINTIFFS' MOTION FOR
PREILIMINARY INJUNCTION,
PEIMAN BADY; POUYA MOHAJER; DOE DENYING DEFENDANT'S
Individuals I-X and ROE Entities I-X, inclusive; COUNTERMOTION FOR
it  PRELIMINARY INJUNCTION AND
Defendants. JOINDER, AND ENTERING
- PROVISIONAL REMEDY PURSUANT
TONRS. 38.222
|

Please Take Notice that a Findings of Fact and Conclusions of Law Denying Plamtffs®
Motion for Preliminary Injunction, Denying Defendant’s Countermotion for Preliminary |
Injunction and Joinder, and Entering Provisional Remedy Pursuant to N.R.S. 38.222 was entered |

on the 13" day of January, 2016, a copy of which is attached hereto.

1 of 3
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Garmar Tumer Gordon
50 White Or., Sutig 190
Les Vogas, Navida 89119
(T25) 7723000 -

Dated this 27th day of January, 2016,

GARMAN TURNER GORDON LLP

/s{ Dylan Ciciliano

ERIKA PIKE TURNER

Nevada Bar No. 6454

DYLAN T, CICILIANG

Nevada Bar No. 12348

Attorneys for Plaintiffs

Las Vegas, Nevada §9119

Tel: (725) 777-3000/Fax: (728) 777-3112
Attorneys for Plaintifls
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CERTIFICATE OF SERVICE

3

I hereby certify that the foregoing Notice of Entry of Findings of Fact and Conclusions of
- Law Denying Plaintiffs’ Motion for Preliminary Injunction, Denying Defendant’s |
” Countermotion for Preliminary Injunction and Joinder, and Entering Provisional Remedy |
| Pursuant to N.R.S. 38.222 was submitted electronically for filing and/or service with the Eighth |
Judicial District Court on the 27th day of January, 2016. Electronic service of the foregoing |

document shall be made in accordance with the E-Service List as follows:!

Kolesar and Leatham
Contact ) Emmk
Christi Colucci, Legal Assxstant luce

i Cindy Kishi, Legal Assistant ckxshz@klnevada ﬁgm o
I eFiling District _ nvdistrict@kinevadacom
i Enc Waither N ~ ewalther@klnevadacom
12 Krzstma R. Cole kcwle@}}ppvc}(_j_a com
R Matthew T. Dushoff mdushoff@klnevada.com e
o Vincent J. Aiello . Yyaiello@kInevada.com
14
150 [ further certify that I served a copy of this document by mailing a true and correct copy |
16 i thereof, postage prepaid, addressed to;
17 {| Pouya Mohajer - Pouya Mohajer
) 2700 Las Vegas Blvd, #2709 Southern Navada Pain Specialist
18 || Las Vegas, Nevada 89109 9280 W. Sunset Rd., #412
| Las Vegas, Nevada 89145
19 Via Fax: 702-798-8841
20
- Via Fox: 702-798-8841
21 u Pouya Mohajer
Southern Nevada Pain Specialist
22 || 9280 W, Sunset Rd., #412
Las Vegas. Nevada 89148
24 | fs/ Robyn Campbell |
An employee of GARMAN TURNER GORDON
25
26
| ! Pursuant to EDCR 8.05(a), each party who submits an E-Filed document through the E-Filing System consents fo _'
27 Y elecwronic service in accordance with NRCP (B,
28
Gannan Tumer Gordon

Las Vegas, Novads gotg |l
{725} 777-3000

3of3 !
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et

CLERK OF THE COURT

” DISTRICT COURT
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada limited | CASENO: A-15-728510-B
lability company; SHANE M, TERRY,a | DEPT.NO. XI

1 Nevada resident; and JENNIFER M.
GOLDSTEIN, a Nevada resident; FINDINGS OF FACT AND CONCLUSIONS
OF LAW DENYING PLAINTIFES®
Plaintiffs, MOTION FOR PRELIMINARY

. INJUNCTION, DENVING DEFENDANT'S
v, - COUNTERMOTION FOR PRELIMINARY
N INJUNCTION AND JOINDER, AND

- PEIMAN BADY: POUYA MOHAIJER; | ENTERING PROVISIONAL REMEDY
DOE Individuals [-X and ROE Entities I+ PURSUANT TO N.R.S. 38.222

| X, inclusive; o | v
| { Hearing Date: December 28, 2615 and
Defendants. - January & - 8, 2016

W R = O
v ~

2N

This matter having come on for an evidentiary hearing related to Plaintiffs” Motion for
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I Injunction (the “Countermotion”) before the Court on December 28, 2015 and January & - 8,

o0 =~

q 2016.) Plaintiffs Terry and Goldstein appeared individually and as representatives of NuVeds,

LLC? by and through their counsel of record Erika Pike Tumer of the law firm of GARMAN
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! record Vincent Aieflo and Matthew Dushoft of the law firm of KoLESAR & LEATHAM; and

[
-

Defendant Mohajer appeared individually and by and through its counsel of record A. William

ol
Ll

B
£

- considered the pleadings filed by the parties; having reviewed the evidence admified during the

3
n

i In addition, Mohajer requested a provisional remedy under NRS 38.222 be made on the
- pending issues,

Lo
e}

33%
£ 08B

3 The complaint alleges that they are representing NuVeda on any derivative claims.
i
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]

evidentiary hearing; and having heard and carefully considered the testimony of the witnesses

2 ﬁ called to testify; the Court having considered the oral and written arguments of counsel, and with
3 , - o
i the intent of deciding the Dmited issues before the Court selated to the Motion and
| 4 o
g p g Countermotion.” The Court makes the following findings of fact and conclusions of faw:
| 5 FINDINGS OF FACT
7 g 1. On July 9, 2014, the partics eniered into an Operating Agreement for NuVeda,
8 i LLC (“Nii‘«feéa-”}é' 1o operate dispensaries, cultivation and processing facilities for medical
9 ﬁ manjuana (“MME") pursuant to licenses obtained from certain political subdivisions.
10 p 2. Certain disputes have arisen between the parties overthe existence and vesting of
113
certain membership interests, management and control of NuVeda.
12
3 C 3. Plaintiffs have alleged that Defendants acted “in concert” in certain actions that
14 they allege are “self dealing”™.
{5 ﬁ 4, Section 6.2 of the Operating Agreement permits the expulsion of 2 member under
16 | certain conditions, °
17
1§ 13 The findings made in this Order are preliminary in nature based upon the limited evidence
presenied after very limited exchange of documents and may be modified based upon additional
1 r evidence presented to the Court at the ultimate trial {or arbitration) of this matter.
20 “_ NuVeda LLC and its subsidiaries are referred to as *NuVeda” collectively for purposes of
& this decision.
a1y
99§ . The Operating Agreement at Section 6.2 provides:
23 A Member’s interest in the Company may be terminated or expulsed only upon agreement
) of the Disinterested Voting Members by a vote of 60% or more of Disinterested Voting
24 1 Interests. Expulsion may only be made by a majority vote of 60% or more of the
” Disinterested Voting Interests that the expulsed member was not acting in the best interest
25 of the Company or was otherwise acting in a manner that was contrary to the purpose of
2% & the Company. For purposes of this provision, the “Disinterested Veoting Members” shall
be those Members who’s membership in the Company is not then being voted upon, and
27 “Disinterested Voting Interests”™ shall be the total percentage of the Ownership Interesis
held by the Disinterested Voting Members. By means of example only, if the Members
28 sought o expel Member A, who owned a 20% Voting interest, the Disinterested Voting

2

JA001805
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3, In late November 2015, without a mc'ctifn-_g,é Plaintiffs and certain other members
- attempted expulsion by written consent of both Defendants. Issues have arisen sbout the
methodology used by Plaintiffs to calculate the Disinterested Voting Interests.

8. In retaliation, the following week, without a meeting, Defendants and certain other

| members attempted expulsion by written consent of both Plaintiffs. Issues have arisen about the

| basis used by Defendants as the basis for the expulsion of Plaintiffs.

7. The activities of Bady and Mohajer alleged by Plaintiffs to permit the aggregation

of the Disinterested Voting Interests do not rise to the level of 8 conspiracy as argued by Plaintiff

Aol
£ OW o w3 O W A W B

8. The activities of Plaintiffs in attempting to expulse Defendants do not constitute

E—
E it

activities which would permit the expulsion of Plaintiffs.

* et
[ %)

9, On November 18, 2015, at a mecting of NuVeda, where Plaintiffs were present,

ok

- the transaction with CW was discussed.

e e
M =N

10.  In early December 2015, the majority of membership interest approved a

o

transaction with CW which results in the transfer of certain assets but retains the membership

~

~ interest held currently by NuVeda members in NuVeda, At the time of the evidentiary hearing,

ot

it not all of the documents for the CW transaction had been finalized.

o

tl.  If any finding of fact is properly a conclusion of law, it shall be treated as if

appropriately identified and designated.

ot
aed Lo
OERCoNI

Members would be all Members other than Member A, and the vote would require 60% of
i the 80% Disinterested Voting Interests to carry. In order to terminate & Member’s interest
a meeting of the Voting Members must be held in accordance with the provisions of
Section 4.3.

e
W3

+
S~

Section 4.3 provides in pertinent part:

b

No regular, annual, special or other meetings of Voting Members are required to be held.
Any action that may be faken at a meeting of Voting Members may be taken without a
meeting by written consent in accordance with the Act. Meetings of the Voting Members,
for any purpose or purposes, may be called at any time by & majority of the Voting
Members, or by the President of the Company, if any. ...

3 | !,
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foc 4
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o
e s B e o
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CONCLUSIONS OF LAW

@.-ﬂ
e

12. A preliminary injunction is available if an applicant can show a likelthood of

 success on the merits and a reasopable probability the non-moving party’s condugt, if allowed (o

| continue, will cause irreparable harm, The district court may also weigh the public interest and

13. Additionally, the purpose of a preliminary injunction is o preserve the siafus guo

~ until the matter can be litigated (or arbitrated) on the merils.

4, The terms of an Operating Agreement should be given their plain meaning,

et
3

15.  The evidence at the evidentiary hearing shows that, while certain groups of

ol
el

members acted together in accomplishing activities related to the business of NuVeda, these

o

___,.
o

activities did not rise to the {evel that would permit aggrepgation.

-

16.  Inorder for a civil conspiracy to be found, two or more persons ¢t together 1o

Pt

- accomplish an unlawful objective.

=

7. While the Defendants acted together at certain times, Plaintiffs have not

000
Yot
-

i demonstrated a reasonable probability that Defendants attempted to accomplish an unlawful

ey
Lol

| objective,

[
b4
¥ = = —as_smpeye

I8, The parties attempts to expulse each other is one that is subject to an order for a

Bt
<2

)

- provisional remedy under NRS 38,222,

[

19, There is a reasonable probability that the parties’ attempts to expulse cach other on

[ o]
LR
Sz

the existing factual basis presented to the Court during the evidentiary hearing, if allowed to

2
-1

continue, will cause irreparable harm to NuVeda.

L

i 20.  The Court, based upon the evidence presented during the evidentiary hearing, finds

B3
h

i that there is no basis to disturb the decision made by the majority of membership interests to

o
-y

1 transfer certain assets of NuVeda 1o CW.

SR
oG
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| transaction, the Court declines to grant the Countermotion as all members should have an

k.

OB B R B BB B B2
FY IR S - R 7. S S % A SN, 0

g

i opportunity to have input on the remaining documents o finalize the CW transaction.

21, However, since additional actions need to be taken by NuVeda to finalize the

22, A security bond is not required for the Court’s provisional remedy.

23.  1f any conclusion of law is properly a finding of fact, it shall be treated as if

i appropriately identified and designated.

ORBER

THEREFORE, IT IS HEREBY QRDERED, ADJUDGED AND DECREED that the
Motion and Countermotion are denied.

IT IS FURTHER ORDERED, ADJUDGED AND DECREED that pending the
completion of the contemplated arbitration, the parties are to take no further action to expulse
each other on the factual basis presented to the Court during the evidentiary hearing,

IT IS FURTHER ORDERED that the request to seal these proceedings is denied.

A
Dated t.h:g day of January, 2016.

Wiznet’s e-service list.
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IN THE SUPREME COURT OF THE STATE OF NEVADA

NUVEDA, LLC, A NEVADA LIMITED LIABILITY COMPANY: SHANE M. |
TERRY, A NEVADA RESIDENT: AND JENNIFER M. G ﬁgj%\i}gmz am
NEVADA RESIDENT, Appellants,  Efizabeth A Brown

Clerk of Supreme Court
V.

PEIMAN BADY; AND POUYA MOHAJER, Appellees.

Supreme Court Case No. 69648
District Court Case No. A-15-728510-B, Department X1 (Elizabeth Gonzales)

JOINT APPENDIX
VOLUME 10

ERIKA PIKE TURNER
Nevada Bar No. 6454
eturner @gtg.legal
DYLAN T. CICILIANO
Nevada Bar No. 12348
dciciliano@gtg.lega
650 White Drive, Suite 100
Las Vegas, Nevada 89119
Tel: (725) 777-3000
Fax: (725) 777-3112
Attorneys for Appellant Shane Terry

Docket 69648 Document 2017-00198



Appendix

Description Volume Doc #s
Amended Notice of Appeal 10 }ﬁggi;gé
Application for Order Shortening Time 1 }288812;
Complaint 1 }2888821
Defendant’s Exhibit 101 to Preliminary Injunction 9 JAOO1513-
Hearing JAO01541
Defendant’s Exhibit 103 to Preliminary Injunction 9 JA0O01542-
Hearing JA001544
Defendant’s Exhibit 104 to Preliminary Injunction 9 JAO01545-
Hearing JAOO1550
Defendant’s Exhibit 105 to Preliminary Injunction 9 JAOO1551-
Hearing JAOO1552
Defendant’s Exhibit 106 to Preliminary Injunction 9 JAOO1553-
Hearing JAOO1556
Defendant’s Exhibit 107 to Preliminary Injunction 9 JAOO1557-
Hearing JAO01559
Defendant’s Exhibit 109 to Preliminary Injunction 9 JA0O01560-
Hearing JAO01564
Defendant’s Exhibit 111 to Preliminary Injunction 9 JAOO1565-
Hearing JAO01569
Defendant’s Exhibit 112 to Preliminary Injunction 9 JA0OO1570-
Hearing JAO01574
Defendant’s Exhibit 113 to Preliminary Injunction 9 JAOO1575-
Hearing JA0O01577
Defendant’s Exhibit 114 to Preliminary Injunction 9 JAOO1578-
Hearing JA001582




Description Volume Doc #s

Defendant’s Exhibit 115 to Preliminary Injunction 9 JAO01583-
Hearing JA001589
Defendant’s Exhibit 116 to Preliminary Injunction 9 JA001590-
Hearing JA0O01593
Defendant’s Exhibit 117 to Preliminary Injunction 9 JA001594-
Hearing JA0O01599
Defendant’s Exhibit 118 to Preliminary Injunction 9 JA001600-
Hearing JA001605
Defendant’s Exhibit 119 to Preliminary Injunction 9 JA001606-
Hearing JA0O01609
Defendant’s Exhibit 120 to Preliminary Injunction 9 JA001610-
Hearing JA0O01613
Defendant’s Exhibit 121 to Preliminary Injunction 9 JA001614-
Hearing JAOO1634
Defendant’s Exhibit 122 to Preliminary Injunction 10 JA0O01635-
Hearing JA001686
Defendant’s Exhibit 123 to Preliminary Injunction 10 JA001687-
Hearing JA0O01735
Defendant’s Exhibit 201 to Preliminary Injunction 10 JA001736-
Hearing JA0O01739
Defer.ldant s Exhibit 202 to Preliminary Injunction 10 JA001740
Hearing

Defendant’s Exhibit 203 to Preliminary Injunction 10 JAOO1741-
Hearing JAOO1756
Defer.ldant s Exhibit 204 to Preliminary Injunction 10 JA001757
Hearing

Defendant’s Exhibit 206 to Preliminary Injunction 10 JAOO1758-
Hearing JAOO01763
Defendant’s Exhibit 207A to Preliminary Injunction 10 JAOO1764-
Hearing JA0O01765




Description Volume Doc #s
Defepdant s Exhibit 208 to Preliminary Injunction 10 JA001766
Hearing
Defendant’s Exhibit 209 to Preliminary Injunction 10 JA001767-
Hearing JA001769
Defendant’s Exhibit 210 to Preliminary Injunction 10 JAO01770-
Hearing JA0O01774
Notice of Appeal 10 }2881;;3
Notice of Entry of Findings of Fact and Conclusions
of Law Denying Plaintiffs’ Motion for Preliminary JA001784-
Injunction, Denying Defendant’s Countermotion for 10 JA001791
Preliminary Injunction and Joinder, and Entering
Provisional Remedy Pursuant to N.R.S. 38.222
Notice of Entry of Order Shortening Time and Notice 1 JA0O00143-
of Hearing JA0O00150
Notice of Posting Bond 2 }288821?
Pejman Bady’s Opposition to Plaintiffs’ Motion for
Preliminary Injunction and Application on Order 2 JAOOO151-
Shortening Time and Countermotion for Preliminary JA000306
Injunction
Plaintiff’s Exhibit 01 to Preliminary Injunction 3 JA0O01185-
Hearing JA001212
Plaintiff's Exhibit 02 to Preliminary Injunction 3 JA001213-
Hearing JA001214
Plaintiff’s Exhibit 03 to Preliminary Injunction 3 JA001215-
Hearing JA001218
Plaintiff’s Exhibit 04 to Preliminary Injunction 3 JAO01219-
Hearing JAOO1231
Plaintiff's Exhibit 05 to Preliminary Injunction 3 JA001232-
Hearing JA001233




Description Volume Doc #s
Plaintiff’s Exhibit 06 to Preliminary Injunction 3 JA0O01234-
Hearing JA001236
Plaintiff’'s Exhibit 07 to Preliminary Injunction 3 JA001237-
Hearing JA0O01241
Plaintiff’'s Exhibit 08 to Preliminary Injunction 3 JA001242-
Hearing JAOO1251
Plaintiff's Exhibit 13 to Preliminary Injunction 3 JA0OO1252-
Hearing JAOO1255
Plaintiff's Exhibit 14 to Preliminary Injunction 3 JAOO1256-
Hearing JAOO1261
Plaintiff’s Exhibit 15 to Preliminary Injunction 3 JAOO1262-
Hearing JAOO01267
Plaintiff’'s Exhibit 16 to Preliminary Injunction g JA001268-
Hearing JA001279
Plaintiff’s Exhibit 17 to Preliminary Injunction g JA001280-
Hearing JA001283
Plaintiff’s Exhibit 19 to Preliminary Injunction 3 JA001284-
Hearing JA001286
Plaintiff’s Exhibit 20 to Preliminary Injunction 3 JA001287-
Hearing JA0O01301
Plaintiff's Exhibit 21 to Preliminary Injunction 3 JA001302-
Hearing JAO01305
Plaintiff's Exhibit 22 to Preliminary Injunction 3 JA001306-
Hearing JAOO01346
Plaintiff’s Exhibit 23 to Preliminary Injunction 3 JAO01347-
Hearing JAO01355
Plaintiff’'s Exhibit 24 to Preliminary Injunction g JA001356-
Hearing JA001406
Plaintiff’s Exhibit 29 to Preliminary Injunction 9 JA001407-
Hearing JA001445




Description Volume Doc #s
Plaintiff’s Exhibit 30 to Preliminary Injunction 9 JA001446-
Hearing JA001494
Plaintiff’s Exhibit 31 to Preliminary Injunction 9 JA0O01495-
Hearing JA001497
Plaintiff’s Exhibit 32 to Preliminary Injunction 9 JA001498-
Hearing JA001499
Plaintiff's Exhibit 33 to Preliminary Injunction 9 JA0O01500-
Hearing JAOO1512
Plaintiff’'s Reply to Pejman Bady’s Opposition to
Plaintiffs’ Motion for Preliminary Injunction and 3 JA0O00318-
Opposition to Countermotion for Preliminary JA000454
Injunction
Plaintiffs’ Motion for Preliminary Injunction and 1 JA0O00042-
Application on Order Shortening Time JAO00136
Pouya Mohajer, MD’s Joinder to Pejmon Bady's 2 JA000307-
Countermotion for Preliminary Injunction JA000309
Pouya Mohajer, MD’s Opposition to Plaintiffs’ Motion JA000310-
for Preliminary Injunction and Application on Order 2 JA000312
Shortening Time
Pouya Mohajer’s Supplemental Opposition to 3 JA0O00455-
Plaintiffs’ Motion for Preliminary Injunction JA000464
Second Amended Notice of Appeal 10 }ﬁggiggg
Temporary Restraining Order 2 }2888213
Transcript of Proceedings Day 1 4 }28882??
Transcript of Proceedings Day 2 5 }28882;2
Transcript of Proceedings Day 3 6 JAO008I7-

JA000999




Description

Volume

Doc #s

Transcript of Proceedings Day 4

7

JA001000-
JA001184
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To:  Clark NMSD, LLC and Nye Natural Medicinal Solutions, LLC

From: Department of Health & Human Services, Medical Marijuana Program

Dare: AT

This wiil acknowledge receipt of Renewal Application Forms for Medical Marijuana
Establishments (MME) Provisional Registration Certificates for the following:

MME Application ID No.

C165

P108

D187

D186

Cl66

P107
Department of Health & Human Services
Byio s \/ o \%\ : 3\5’\@
Date: ‘-'b\i \ C)% LN

!
1730645 _1.doex
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LAS YEGAS OFFICE
1980 Festival Plaza Delve
Sults 850
Las Vegas, RV 88138

Tet: 702.792.7000
Fax:702.798.7161

RENO OFFICE
50 Wesk Liberly Street
Suite 700
Reao, NY 89601
Tel: 775.852.3000
Fax:775.327.2011

LAS VEGAS OFFICE

IRFO@IKCNVEAW.COA CARRSON CITY OFFICE
510 West Fourth Street
Carson Cily, NV 88703

Tel: 775.884.8300
Fax:775.882.0257

December 9, 2015
VIA HAND DELIVERY

Division of Public and Behavioral Health
Medical Marijuana Program

4150 Technology Way, Suite 106
Carson City, Nevada 89706

Re:  Clark NMSD, LEC & Nye Natural Medicinal Solutions, LLIC
Renewal Applications

To Whom It May Concern:

Our office represents the above-referenced. Enclosed please find original executed
provisional certificate renewal applications for the following:

1) 13655 Apex Star Court, Las Vegas, NV 89124 -- Cultivation ID #C165

2) 13655 Apex Star Court, Las Vegas, NV 89124 — Production ID #P108

3) 2113 N. Las Vegas Blvd., Las Vegas, NV 89030 — Dispensary [D #D187
4) 1320 S. 3 Street, Las Vegas, NV 89104 — Dispensary ID #D186

5) 2801 E. Thousandaire Blvd., Pahrump, NV 89048 — Cultivation ID #C166
6) 2801 E. Thousandaire Blvd., Pahrump, NV 89048 - Production ID #P107

~ Thank you in advance for your kind consideration. If you have any questions or need
anything else, please do not hesitate to contact me at 702-672-6882.

Sincerely,
KAEMPFER CROWELL

\Qm

ANNM. PIERCE
LAND USE/LICENSING ADMINISTRATION

AMP/
Encls.

1730528_1.docx
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STATE OF NEVADA
CODY L. PHINNEY, MPH

BRIAN SANDOVAL
Administrator

Governor

TRACEY D. GREEN, MD

RICHARD WHITLEY, MS
Chigf Medical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARIJUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156
medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. A
medical marijuana establishiment registration certificate expires 1 year after the date
of Issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement; or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706

Page L of 8
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MME application ID # (i.e. DOOI, C050, etc.): €165

MMR 20-digit identification #: 64995797755670122823 L

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Clark Natural Medicinal Solutions, LLC ) B

MME physicai address: 13655 Apex Star Court
Las Vagas NV gq:,; 3‘4;

MMR local jurisdiction: Clark

MME agent catd designee (name of the petson designated to submit applications for
agent cards on behalf of the MME); Pejman Bady

For MME dispensaries only — proposed houts of operation:
AV

Pursuant to NAC 453A.328(L(H(1-(5), for each owner, officer and board member of
this MIME, identify whether that person:

1. Has served as an ownet, officer or board member for an MME that has had its
registration certificate revoked. [1 Yes B8 No

If yes, list the name of the person and the MME.

9. s an attending physician currently providing written documentation for the issuance
of registry identification cards. 1 Yes = No

If yes, list the name of the person.

3. Is a law enforcement officer. (1 Yes = No

If yes, list the name of the person and the law enforcement agency.

4. Ts an employee or contractor of the Division. [] Yes & No

If yes, list the name of the person and the job title.

Page 2 of 8
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5. Has an ownetship ot financial investment interest in any other MME. B Yes [1No

Ifyes, list the person, the other MME(s) and describe the interest.

Peiman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmifi
John Penders
Joseph Kennedy

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy

Owner
Owner
Owner
Owner
Owner
Owner
Owner

Owner
Owner
Qwner
Owner
QOwner
Owner
Owner

48.5

21.0

21.0
70
1.75
1.75
1.0

46.5

21.0

21.0
7.0
1.75
1.75

1.0

Clark NMSD, LLC
~ Clark NMSD, 1iC
Clark NMSB, LLC
Clark NMSD, L1LC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC

Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, e
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutlons, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solufions, LLC
Nye Natural Medicinal Sotutions, LLC

Page 3 of 8
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MME Entity Name: Clark Natural Medlcinal Sclutions, LL.C
MME Application ID # (L.e. D001, CO50): C165
Instructions: List all current owners, officers and board members for this MME. For Owner entities other than natural
persons, annotate the entity name (i.e. LLC or trust), and identify ALL natural persoiis in the entily, and their
corresponding ownership inferest percentage (%) in this MME. Use a continuation page if you need more space.

Name Role Ownership | Total # of Agent Tist all other MMESs for which this
{Owner, Officer, % in this Cards issued to | person has been issued agent cards
Board Member) MME this person (List Application 1Ds)
Pejman Bady Owner 48.5 0 Clark Nsture] Madicinal Solutions, LLC/Clark NMSC, LLC
_ Shane Terry Owner 210 o Clark Naturel Medicinal Solutions, LLC/Clark NMSD, LLC
Pouya Mchaler Ownsr 240 g Clark Naturol Medicinal Solutions, LLO/Clark NMSD, LLC
Jennifer Goldsteln Owner 7.0 Q Glark Naturel Medicinal Solutions, LLC/Clark NMSD, LLC
Ryan Winmlli Ovmer 1.75 1 Clark baturel Medikinal Solutions, LLC/Clark NMSD, LLC
John Penders Owner 1.75 1 Ctark Nature! Medicinal Solutions, LLCIClark NMSD, LLC
Joseph Kennedy Owner 1.0 0 Clark Natura! Medicinel Sotttions, LLC/Glark NMSD, HLG
3 S
Page 4 of 8
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Name Roie Owaership | Total # of Agent Tiist all other MMEs for which thiz
{Owner, Officer, | % fnthis Cards issued fo | person has been issued agent cards
Board Member) MME this person (List Application IDs} §
Page 50f38
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MME projected date to be fully operational: Aprl 2016 L

MME progress details (please address the status of the following items at a minimum:
jocal business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
(3 Yes & No

If not, describe where in the process you currently are.
The projectis delayed due to lack of avallable infrastructure and utifities. The Gity of Norih Las Vegas

s s ae et

‘has beé—' worldnﬁh Nevada Eﬁergy io bﬁng"{ﬁwer 1o this focation.

e

5. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [1Yes B N0

If not, please explain and describe where in the process you cutrently are.
The projectis delayed due o lack of available infrastructure and utlities. The Gity of North Las Vegas

has been working with Nevada Energy {0 bring power o this location.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? B Yes LINo

If not, please explain and desciibe where in the process you currently are.

)

~———~——~——~—-—"“_————-——~’M-,—.———-————"“"‘-

e i T

et T

S

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? = Yes {1 No

If not, please explain and describe where in the process you currently are.

e e

e e

.._.____._—.._.,.,__———-,_.....-,.__.__—_.__,__._—.

e

e et e i

et

——— e e e e

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? ] Yes = No

If not, please explain and describe where in the process you currently are.
All owners submitted application and underwent fingerprinting at the potice station in August 2015.

Two owners have recelved their agent cards while the others are stilt waiting.

Page 6 of 8
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6. Ts all construction and finishing complete for this MME? 1 Yes & No

If not, please explain and describe where in the process you currently ate.
The plans have been complated; however, the project Is delayed due fo lack of available Infrastructure and ulilities. Due fo

the extraordinary comploxity and time frarmes, this project and others have not been abla o move forward. Wa are waiting for ihe ulfitles {o be completed.

7. Is all required MME equipment on the premises and installed? {1 Yes & No

If not, please explain and describe where in the process you cutrently are.
Not all the equipment has been obtained. The projectis delayed due fo tack of avallable infrastructure and ufifitles. Due to

tha exiraordinary complexity and ime frames, this project and athers have not been able to move farward, Ye are swaiting for the ullites fobe completed.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

B Yes 1 No

If not, please explain and describe where in the process you curtently are.

9. Have you received a letter of approval for logos and advertising? (] Yes B No

If not, please explain and describe where in the process you currently are.

10. MME bartiers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from

becoming fully operational:
The reason for this request is that the project is delayed due fo lack of available infrastructure and utifities.

The City of North Las Vegas has been working to bring infrastructure while working with Nevada Energy to
supply power to this site. Due to the extraordinary complexity and time frames, this project and others have
not been able to move forward. This ren ewal for the provisional registration certificate will aliow Clark Natural
Medicinal Solutions to complete the Medical Marijuana Cultivation Facllity that is planned and designed to
meet or exceed all regulations of the State and the City.

Page 7 of 8
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NAC 4534.324 Registration certificates: Revocation if establishment not fully operational within
18 months. (NRS 453A.370)

1. Ifamedical marijuana establishinent is not fully operational within 18 nionths after the date on
swhich the Division issued the medical marijuana establislnnent regisiration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes & medical
marijuana establishment regisiration certificate pursuant to this subsection, the applicable anmual

renewal fee paid by the establishment is not refundable.
2. Ifthe Division revokes the medical marijuana establishment registration certificate of a medical

marijuana establishment pursuant o subsection 1, the medical marijuana establishment may not reapply
Jfor a medical marijuana establishment registration certificate until at least 12 months after the date on
which the previous medical marijuana establishment registration certificate was revoked.

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration
certificate, it may apply again for registration during the 2016 open application petiod.

Please initial one of the following options:
I wish to surrender my MME’s provisional registration certificate. understand that since 1

am voluntarily surrendering my MME’s registration certificate, my MME will be able to reapply for
another registration certificate dusing the 2016 open application period.

X 1 do not wish to surrender my MME’s provisional registration certificate at this time. I
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Pejman Bady
MME contact address: PO BOX 6255 Pahrump NV 89041

MME contact phone: 31 0“863"4488
MME contact email address: pb adY@me-CO m! P

Attestation: I attest the information provided to the Divi fon to renew the MME’s provisional
registration certificate is true and correct according to Anformation known by the undersigned at the
time of signing; and the signature of a natural peﬁs/é for the MME as described in subsection 1 of

NAC 4534.300 and the date on which he or she signed the application.
MME contact signature/date: /%/

v

MME contact name:

Page 8 of 8
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STATE OF NEVADA
CODY L. PHINNEY, MPI

BRIAN SANDOVAL
Adwinistrator

Gorvenor

TRACEY D. GREEN, MD

RICHARD WHITLEY, MS
Chief Medical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARIJUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156
medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Exceptas otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. A
medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. Ifan MMRE does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706

Page 1 of 8
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MME application ID # (i.e. D001, C050, etc.): P108

MME 20-digit identification #: 544774379374792574850

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Clark Natural Mediclnal Solutions, LLC

MME physical address: 13655 Apex Star Court
{ as Vegas NV g‘qggkf

MME local jurisdiction: Clark

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME): Pejman Bady

For MME dispensaries only — proposed hours of operation:
1A

Pursuant to NAC 453A.328(1)(H)(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owner, officer or board member for an MME that has had its
registration certificate revoked. [J Yes = No

If yes, list the name of the pefson and the MME.

2. Is an attending physician currently providing written documentation for the issuance
of registry identification cards. [] Yes B No

If yes, list the name of the person.

3. Is alaw enforcement officer. [ Yes = No

If yes, list the name of the person and the law enforcement agency.

4. Ts an employee or contractor of the Division. [ Yes & No

If yes, list the name of the person and the job title.

Page 2 of 8
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5. Has an ownership or financial investment interest in any other MME. & Yes [1No

If yes, list the person, the other MME(s) and describe the interest.

Pejman Bady Owner 46.5 Clark NMSD, LLC
Shane Terry Owner 21.0 Clark NMSD, LLC
Pouya Mohajer Owner 21.0 Clark NMSD, LLC
Jennifer Goldstein Owner 7.0 Clark NMSD, LLC
Ryan Winmill Owner 1.76 Clark NMSD, LLC
Jdohn Penders Owner 175 Clark NMSD, LILC
Joseph Kennedy Owner 1.0 Clark NMSD, LLC
Pejman Bady Owner 46.5 Nye Natural Medicinal Solutions, LLC
Shane Terry Owner 21.0 Nye Natural Medicinal Solutions, LLC
Pouya Mohajer Owner 21.0 Nye Natural Medicinal Soiutions, LLC
Jennifer Goldstein Owner 7.0 Nye Natural Medicinal Solutions, LLC
Ryan Winmilf Owner 1.75 Nye Natural Medicinal Solutions, LLC
John Penders Owner 1.76 Nye Natural Medicinal Solutions, LL.C
Joseph Kennedy Owner 1.0 Nye Natural Medlcinal Solutions, LLC
Page 3 of 8
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MME Entity Name: Clark Natural Medicinal Solufions, LLG

MME Application 1D # (i.e. D001, C050): P108
Instructions: List cli curvent owners, officers and board members for this MME. For Owner entities other than nafural

persons, annotate the entity name (Le. LLC or trusy), and identify ALL natural persons in the entily, and their

corresponding ownership interest percentage (%) in this MME. Use a contivation page if you need more space.
Nawme Role Ownership | Total # of Agent | List all other MMEs for which this
(Owner, Officer, | %inthis | Cardsisssedto | person has been issued agent cards
Board Member) MME this person {List Application IDs)
Pejman Bady Ovmer 48.5 1] Glark Hatura) Medidnal Soluticns, LLO/Clerk NBSD, LLC
Shane Terny Cwnar 210 4] Clark Nadural Medicina Solutions, LLC/Clark RMSD, LLC
Pouya Mohajsr Owner 210 0 Clark Natural Medicinal Solutions, LLC/Clark NMSD, LLC
Jennifer Goldstein Cvéner 7.0 Q Clark Natural Medicinat Soluions, LLC/Clark NMS0, LLT
Ryan wWinmlit Owner 175 4 Clark Katwral #edidnal Solutfons, LLG/Clark NMSD, LLS
John Penders Ovwmer 1.75 1 Clark Naters! Madldnal Solutions, LLO/Clark NMSO, LLC
Joseph Kemnedy Owner 1.0 0 Clark Nature! Medicinal Soluions, LLC/Clark NMSO, LLC
Page 4 of 8
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Name Role Ownership | Toial # of Agent |  List all other MMEs for which this
{Owner, Officer, | %inthis | Cardsissuedio | person has been issued agent cards
Board Member} MME this person {List ApplicationTDs}
Page 50f 8
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MME projected date to be fully operational: April 2018

 MME progress details (please address the status of the following items at a minimum:
Jocal business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
[ Yes = No

If not, describe where in the process you currently are.
The project is delayed due to lack of available infrastructure and utilities. The City of North Las Vegas

has been working with Nevada Energy io bring power to this location.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [J Yes B No

If not, please explain and describe where in the process you currently are.
The project is delayed due to lack of available infrastructure and iilitles. The Gity of North Las Vegas

has been working with Nevada Energy to bring power to this location.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? = Yes [1No

If not, please explain and describe where in the process you currently are.

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? = Yes [1No

Tf not, please explain and desciibe where in the process you currently are.

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? [1 Yes B No

If not, please explain and describe where in the process you currently are.
All owners submitted application and underwent fingerprinting at the police station in August 2016.

Two owners have received their agent cards while the others ara still walting.

Page 6 of 8
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6. Is all construction and finishing complete for this MME? [ Yes B No

If not, please explam and describe where in the process you currently are.
The plans have been completed; however, the project s defayed due to lack of available Infrastructure and utdities. Due to

the extracrdinary complexity and lime frames, this project and others have not been able fo move forward. We are wafling for the utiiles o be completed.

7. Is all required MME equipment on the premises and installed? {1 Yes & No

If not, please explain and describe where in the process you curtently are.
Not all the equipment has been oblalned. The project Is delayed due to Tack of available infrastructure and utilities. Due to

the extrasrdinary complexity and time frames, this projactand others have not been able to move forvard. We are walting for the ufititles to be completed.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

B Yes [ No

If not, please explain and describe where in the process you currently are.

9. Have you received a letter of approval for logos and advertising? B Yes [1No

If not, please explain and describe where in the process you currently are.

10. MME barriets to completion: Please address issues your MME is facing that ate
beyond your ability to control or affect and are preventing or delaying you ﬁom

becoming fully operational:
The reason for this request is that the project is delayed due to lack of available infrastructure and utilities.

The City of North Las Vegas has been working to bring infrastructure while working with Nevada Energy to

supply power to this site. Due to the extraordinary complexity and time frames, this project and others have
not been able to move forward. This renewal for the provisional reglstration certificate will allow Clark Natural

Medicinal Solutions to complete the Medical Marijuana Cultivation Facility that is planned and designed to

meet or excaed all regulations of the State and the City.

Page 7of 8
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NAC 453A.324 Registration certificates: Revocation if establishment not fully operational withirt
18 months. (NRS 453A.370)

1. Ifamedical marijuana establishment is not fully operational sithin 18 months after the date on
swhich the Division issied the medical marijuana establishment registration certificate, the Division may
revoke the medical marijuand establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant 10 this subsection, the applicable annual
renewal fee paid by the establishment is nof refundable.

2. Ifthe Division revokes the medical marfjuana establishment registration certificate of a medical
marifuana establishment pursuant fo subsection 1, the medical marijuana establishment may not reapply

for a medical marijuana establisthment registration certificate until at least 12 months after the date on
which the previous medical marijuand establishment vegistration certificate was revoked.

If the Division revokes a registration certificate at any time duting calendar yeat 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration

.

certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
_Twishto surrender my MME’s provisional registration certificate. understand that since 1

am voluntarily surrendeting my MME’s registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application period.

X I do not wish to surrender my MME’s provisional registration certificate at this time. 1
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 imonths after the revocation date.

Pejman Bady
PO Box 6255 Pahrump NV 89041

MME contact name:

MME contact address:

MME contact phone: 31 0'863‘4488
MME contact email address: pbadY@me-COm

Attestation: 1 attest the information provided to the Diylsion to renew the MME’s provisional
registration certificate is true and correct according t¢ informationt known by the undersigned at the
time of signing; and the signature of a patural persgn for the MME as described in subsection 1of
NAC 453A.300 and the date on which he or she gigned the application.

MME contact signature/date:

Page 8of 8
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STATE OF NEVADA
CODY L. PHINNEY, MPH

BRIAN SANDOVAL
- Adwministrator

Governor

TRACEY D. GREEN, MD

RICITARD WHITLEY, MS
Chicf AMedical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARIJUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156
medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
fo the establishment a medical marijuana establishment registration certificate. A
medical mariinana establishiment registration certificate expires 1 year afier the date
of issuance and may be renewed upon:

(@) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706

Page 1 of §
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MME application ID # (i.e. D001, CO50, etc.): 187

MME 20-digit identification #: 94000342955487020377

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Clark NMSD, LLC

MME physical address: 2113 N. Las Vegas Blvd.
Las Vegas NV @903

MME lacal jurisdiction: Clark

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME); Pejman Bady

For MME dispensaries only — proposed hours of operation:
7 Days a Week - 24 Hours a Day

Pursuant to NAC 453A.328(1)(H(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owner, officer or board member for an MME that has had its
registration cettificate revoked. 1 Yes = No )

If yes, list the name of the petson and the MME.

2. Isan attending physician currently providing written documentation for the issuance
' ofregistry identification cards. J Yes & No

If yes, list the name of the person.

3. Is a law enforcement officer. [1 Yes & No

If yes, list the name of the person and the law enforcement agency.

4. Is an employee or contractor of the Division. [ Yes & No

If yes, list the name of the person and the job title.
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5. Has an ownership or financial investment interest in any other MME. & Yes [1No

If yes, list the person, the other MME(s) and describe the intorest.

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldsteln
Ryan Winmill
John Penders
Joseph Kennedy
Pejman Bady
Shane Terry
Pouya Mohaler
Jennifer Goldstein
Ryari winmill
John Penders
Joseph Kennedy

Owner
QOwner
Owner
Owner
Owner
QOwner
Owner
Owner
Owner
Owner
Qwner
Owner
Qwner
Owner

46.5
21.0
21.0
7.0
1.75
1.75
1.0
46.5
21.0
21.0
7.0
1.75
1756
1.0

Clark Natural Medicinal Solutions, LLC
Ciark Natural Medicinal Solutions, LLC
Ctark Natural Medicinal Solutions, LLC
Clatk Natural Medicinal Solutlons, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natura} Medlcinal Solutions, LLC

Clark Natural Medlcinal Solutions, LLG -

Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solufions, LLC
Nye Natural Medicinal Solutions, LLC
Nys Natural Medicinal Sclutions, LLC
Nye Natural Medicinal Sclutions, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, LLC
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MME Entity Name: Clark NMSD, LG

MME Application ID # (ie. DOCL, C050): Digs

Instructions: List all current owners, officers and board members for

persons, annotate the entily name fie

2his MHME. For Owner enlities other than natural
LLC or trust), and identify ALL nafural persons in the entity, and their

i1 this MME. Use a continuation page if you need more space.

gcgfesponding cwnership interest percentage (%6)
Name Role Ownership | Total # of Agent | Listall other MMEs for which this
(Owner, Officer, | %in this Cards issned to petson has been issued agent cards
Board Member) MME this person {List Application 1Ds}
Pejman Bady Qwner 46.5 0 Ciark Nahsral Medidnal Solutians, LLCIClark NMSG, LLO
Shane Tery Owner 210 G Clark Natura) Medidnal Solutions, LLC/Clark NMSD, LLC
Pouya Mohajer Owner Z1.0 4 Ciark Ralural Msdicinal Sotufions, LLC/Clerk NMSD, LLC
Jennifer Goldstein Owner 7.0 G Clark Natra! Medidnal Soktions, LLC/Clark NIMSD, LLC
Ryan Winmill Qwner 1.75 i Ciark Natwral Medidnal SoluSons, LLCIClak NMSD, LLC
John Penders Oviner 1.76 1 Clark Natural Medidnal Solutions, LLC/Cladk NMSD, LLC
Joseph Kennedy Owner il 0 Clark Natural Medicdnal Solutions, LLCIClark NMSD, LLC
Paged4 of 8
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T Name Roje Ownership | Total # of Agent | List afl nihier M for which this
{Owner, Officer, | %in his | Cardsissuedio | person hasbeen issued ageat cards
Board Menber} MME ihis person (List Application IDs) ]
I
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MME projected date to be fully opera{ional: March 2016

MME progress details (please address the status of the following items at-a minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MMR from the local jurisdiction?
[J Yes B No

If not, describe where in the process you currently are.
The change in the architectural concept required revision of the plans. The plans are completed and ready

for submission to the City of North Las Vegas Planning Commission.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [ Yes & No.

If not, please explain and describe where in the process you currently are.
The change in the architectural concept required revision of the plans. The plans are completed and ready

Tor submission to the City of North Las Vegas Planning Commission.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? B Yes [ No

T not, please explain and describe where in the process you currently are.

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? = Yes [ No

If not, please explain and describe where in the process you currently are.

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? [ Yes B No

If not, please explain and describe where in the process you currently are.
Ali owners submitted application and underwent fingerprinting at the police station In August 2015,

Two owners have received their agent cards whife the others are stlll walting.
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6. Is all construction and finishing complete for this MME? [ Yes 2 No

Tf not, please explain and describe where in the process you eurtently are.
The change in the architecturat concept required revision of the plans. The plans are completed and ready

for submission fo the Cily of North Las Vegas Planning Commission.

7. Ts all required MME equipment on the premises and installed? [ Yes &= No

If not, please explain and describe where in the process you currently are.
Not all the equipment has been obtained. With {he initiafion of the construction the remaining equipment will

be acquired.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

# Ves [1No

If not, please explain and describe where in the process you currently are.
N/A

9. Have you received a letter of approval for logos and advertising? & Yes [1No

If not, please explain and desctibe where in the process you currently are.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and ate preventing or delaying you from
becoming fully operational:

The reason for this request is due fo unforeseen delays with the change inthe architectural concept and the

subsequent revision of the plans. Further, there have been unavoldable delays beyond the control of Clark NMSD. For

the past year the MME Production/Cultivation at APEX/Mountain View Industdal Park has hean delaysd dus fo infrastructure
reasons. The Cily of North Las Vegas is working with APEX and other entities, such as Nevada Energy,

to expedite this process. This will prevent sufficient supply of medical marijuana for the dispensaries, Furthermore,

the jegislature has been viorking on matters essential to the financing and operations of MMEs. NuVeda has taken

substantial steps while working to monitor the State and requlatory processes to resolve the APEX infrastructure
issues. Ithas purchased the land; hired general contractor; hired a flrm specializing in the building of cultivation
and producton structures; and started a pre-permitting on a smaler cultivationand production facility in Nys county.

This renewal for the provisional registration certificate will allow Clark NMSD to complete the Medical Marijuana

Dispensary Facility that is planned and designed to meet or exceed all regulations of the State and the City.
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NAC 453A.324 Registration certificates: Revocation if establishment not fully operational within
18 months. (NRS 453A.370)

1. If amedical marijuana establishment is not fully operational within 18 months after the dafe on
which the Division issued the medical marijuana establishment registration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant to this subsection, the applicable annual
renewal fee paid by the establishment is not refundable. .

2. Ifthe Division revokes the medical marijuana establishment registration certificate of a medical
marijuana establishment pursuant to subsection 1, the medical marijuana establishment may not reapply

for a medical marijuana establishment registration cerfificate until at least 12 months after the date on
sehich the previous medical marijuana establishment registration cerfificate was revoked,

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration cettificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to swrrender its registration
cettificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
1 wish to surrender my MME’s provisional registration certificate. I understand that since 1

am voluntarily surrendering my MME’s registeation certificate, iny MME will be able to reapply for
another registration certificate during the 2016 open application period.

_X 1 do not wish to sutrender my MME’s provisional registration certificate at this time. 1
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Pejman Bady |

MME contact address: PO BOX 6255 Pahrump NV 89041
310-863-4488

pbady@me.com

MME contact name:

MME contact phone:

MME contact email address:

registration certificate is true and correct according to infgfmation known by the unders igned at the
time of signing; and the signature of a natural person MME as described in subsection 1 of
NAC 453A.300 and the date on which he or she sigp€d the application,

Attestation: ] attest the information provided to the Divi;?/m renew the MME’s provisional
bt
‘the

MME contact signature/date:
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STATE OF NEVADA
' CODY L., PHINNEY, MPH

BRIAN SANDOVAL
Administrator

Goveruor

TRACEY D. GREEN, MD

RICIHIARD WHITLEY, MS
Chief hfedical Qfficer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARIJUANA PROGRAM
4150 Techuology Way, Suite 106
Carson City, Nevada 897 00
Telephone: (775) 684-3487 - Fax: (775) 684-4156

medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5." Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. 4
medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 45 34.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Matijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706
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MME application ID # (i.e. D001, C050, etc.): D186

MME 20-digit identification #: 25025085357868237624 _

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Clark NMSD, LLC -

MME physical address; 13208 3dSteet
Las Vegas NV g1

MME local jurisdiction: Clark

MME agent card desighee (name of the person designated to submit applications for
agent cards on behalf of the MME): Pejman Bady

For MME dispensaries only — proposed hours of operation:
7 Days a Week -6 am- 10 pm

Pursuant to NAC 453A.328(1)(D(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an OWner, officer or board member for an MME that has had its
registration certificate revoked. [1 Yes = No

If yes, list the name of the person and the MME.

9. Ts an attending physician currently providing written documentation for the issuance
of registry identification cards, (1 Yes = .No

If yes, list the name of the person.

3. Is a law enforcement officer. [1 Yes & No

If yes, list the name of the person and the law enforcement agency.

4. Ts an employee or contractor of the Division. [J Yes & No

If yes, list the name of the person and the job title.
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5. Has an ownership or financial investment interest in any other MME. &= Yes [1No

If yes, list the person, the other MME(s) and describe the interest.

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryar Winmill
John Penders
Joseph Kennedy

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy

Owner
Owner
Owner
Owner
Owner
Owner
Owner

Owner
Owner
Owner
QOwner
Owner
Owner
Owner

46.5

21.0

21.0
7.0
1.75
1.75
1.0

46.5

21.0

21.0
7.0
1.75
1.75
1.0

Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinat Solutions, LLC
Clark Natural Medicinal Solutions, LLC

Nye Natural Medicinal Solutions, LLC
Nye Natural Mediclnat Solutions, LLC
Nye Natural Medicinal Solufions, LLC
Nye Natural Mediclnal Solutions, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Scfutions, LLG
Nye Natural Medicinal Solutions, LLC
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MME Entity Name: Clark NMSD, LLC

MME Application ID # (i.e. D681, C050); D186

Instructions: List all current owners, officers and bocrd menibers for fhis MME. For Owner entities other than natural
persons, annofate the ertily name (i.e. LEC or frust), and identify ALL natural persens i the entity, and their

corresponding ownership interest percentage (%) in this MME. Use a continuntion page i you need miore space.

Name Role Ownership | Total # of Agent | List all other MMEs for ywhich this
{Owner, Officer, | %inthis | Cards issued fo person has been issued agent cards
Board Member MME this person (List Application IDs)
Pejman Bady Owner 465 0 Clark Natwal Medlclnal Solutions, 11.C/Clark NMSD, LG
Shane Terry Owner 210 0 Ciark Netura! Medicinal Solwions, LLC/Clark NMSD, LLC
Pouya Mohajer Owner 210 Q Clark Natuwal Medicinal Solutions, ELC/Clark NMSD, LG
Jennifer Goldsteln Owner 70 0 Clark Nstwal Medicing! Solutlons, LLO/Glark NMSD, 116
Ryan Winmii Owner 1.75 1 Clark Natural iediclnal Soutions, LLG/Clark NMSD, 1LC
John Penders Owster 1.75 i Clark Natiwa! Mediclnel Solutions, LLOCIak NMSD, 11.C
Joseph Kennedy Owner 1.0 g Clark Natural Medicina] Soluions, LLC/Glark NMST, LLG
1
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Name Role Ownership | Total#of Agent | List all other MMEs for which this
{Owner, Offtcer, | %6 in this Cards issmed to | person has been issued agent cards
Board Mewber) MME this person {List Application IDs)
Page 5 of &
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MME projected date to be fully opetational; March 2016

MME progress details (please address the status of the following items at a minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
[ Yes = No

If not, describe where in the process you currently are.
New plans have been obtained after the collapse of the infrastructure due to heavy ralnfall in October 2015.

The general contractor and the architect will be submitling new plans to the Gity of Las Vegas Planning Commission.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [1 Yes = No

If not, please explain and describe where in the process you currently are.
New plans have been obtained after the collapse of the infrastructure due to heavy rainfall in October 2015.

The general contractor and the architect will be submitling new plans fo the City of Las Vegas Planning Commission.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? = Yes [ No

If not, please explain and describe where in the process you currently are.

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? M Yes [1 No

If not, please explain and describe where in the process you currently are.

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? ] Yes = No

If not, please explain and describe where in the process you currently are,
All'owners submitted application and underwent fingerprinting at the police station in August 2015.

Two owners have received their agent cards while the others ars still waiting.
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6. Is all construction and finishing cdmplete for this MME? [ Yes B No

If not, please explain and describe where in the process you currently are.
New plans have besn obtained after the collapse of the infrastructure due to heavy rains in Oclober 2015.

The general contractor and the architect will be submitting new plans to the City of Las Vegas Planning Comrmission.

7. Is all required MME equipment on the premises and installed? [] Yes & No

If not, please explain and describe where in the process you currently are.
Not ali the equipment has been obtained. The project is delayed due to the resubmission of plans.

Once the construction initiates the remalning equipment will be acquired.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

B Yes [1No

If not, please explain and describe where in the process you currently are.
N/A

9. Have you received a letter of approval for logos and advertising? B Yes [ No

If not, please explain and describe where in the process you currently are.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from
becoming fully operational:

The reason for this request Is that the project is delayed beyond the control Glark NMSD because of the collapse of the

Infrastructure due o heavy rainfall in October 2015. After the collapse, the City of Las Vegas required the

. submission of new plans and granted Clark NMSD an extension on their Special Use Permit (SUP). Our general

contractor and architect have worked diligently to provide new plans for the site. We are in the process of

submitfing the plans to the City of Las Vegas Planning Commissicn. This renswal for the provisional
registration certificate will allow Clark NMSD fo complete the Medical Marijuana Dispensary Facility that is
planned and designed to meet or exceed all regulations of the State and the City.
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NAC 4534.324 Registration certificates: Revocation if establishment not fully operational within
18 months. (NRS 453A.37G6)

1. If amedical marijuana establishment is not fully operational within 18 months after the date on
which the Division issued the medical marijuana establishment registration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant to this subsection, the applicable anmual
renewal fee paid by the establishment is not refimdable.

2. Ifthe Division revokes the medical marijuana establishment registration certificate of a medical
marijuana establishment pursuant to subsection 1, the medical marijuana establishment may not reapply

Jor a medical marijuana establishment registration cerfificate until at least 12 months after the date on
which the previous medical marijuana establishment registration certificate was revoked.

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration
ceitificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
1 wish to surrender my MME’s provisional registration certificate, Iunderstand that since I

am voluntarily surrendering my MME’s registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application périod.

X 1 do not wish to surrender my MME’s provisional registration certificate at this time. I
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Mcontact name: Pe.' man Bady
MME contact address: PO BOX 6255 Pahrump NV 89041

MME contact phone: 310-863-4488
MME contact email address: pb ady@me .Lcom

Attestation: ] attest the information provided to the Division fenew the MME’s provisional
registration certificate is true and correct according to informiation known by the undersigned at the
time of signing; and the signature of a natural person for the MME as described in subsection 1 of

NAC 453 A.300 and the date on which he or she signed/: he application.

Py

/”

MME contact sighature/date:

2

Page 8 of 8

JA001669



STATE OF NEVADA
CODY L. PIINNEY, MPH

BRIAN SANDOVAL
Adwinistrator

Govertor

TRACEY D. GREEN, MD

RICHARD WHITLEY, MS
Chief Medical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALT H
MEDICAL MARIJUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156

medicalmarijuana@healthaiv.gov

Renewal Application Form for Medical Marijuana Establishment "
(MIME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. 4
medical marijuana establishment registration cerfificate expires 1 year after the date
of issuance and may be renewed Upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706
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MME application ID # (i.e. D001, C050, etc.): G166

MME 20-digit identification #: 40733091623454751109

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Nye Natural Medicinal Solutions, LLC

MME physical address: 2801 E Thousandaire Bivd.
Pahrump NV 82048

MME iocal jurisdiction: hye

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME): Pejman Bady

For MME dispensaries only — proposed hours of operation:
s

Pursuant ta NAC 453A.328(1)(D(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owner, officer or board member for an MME that has had its
registration certificate revoked. [ Yes & No

If yes, list the name of the person and the MME.

2. Is an attending physician currently providing written documentation for the issuance
of registry identification cards. [ Yes = No

If yes, list the name of the person.

3. Is a law enforcement officer. [ 1 Yes = No

If yes, list the name of the person and the law enforcement agency.

4. Is an employee or contractor of the Division. [1 Yes & No

If yes, list the name of the person and the job title.
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5. Has an ownership or financial investment interest in any other MME. B Yes [ No

If'yes, list the person, the other MME(s) and describe the interest.

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmilt
John Penders
Joseph Kennedy
Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy

Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
QOwner
Owner
Owner
Owner
Owner
Owner

46.5
21.0
210
7.0
1.75
1.76
1.0
46.5
21.0
210
7.0
1.75
1.75
1.0

Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Ciark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
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MMRE Entity Nams: Nye Natural Medlcinal Sotutions, LLC

MME Application ID # (i.e. D001, C050): C188

Ins¢ructions: List all curvent owners, afficers and board members for this MME. For Owser entities other than natwral
persons, anmotale the entity name (i.e. LLC or trust), and identify ALL natural persons i the entity, and their
corresponding ownership interest percentage (%) in ihis MME. Use a continuation page if you need wiore space.

Narme Role Ownership | Total # of Agent | List all other MMEs for which this
(Owner, Officer, | %1inthis Cardsissuedto | person has been issued agent cards
Board Member) MME this person {List Application IDs)
Psjman Bady Owner 46.5 g Clark Natural Medicinai Selttons, LLC/Catk NMSD, 1LC
Shane Terry Owner 210 G Clark Natursl Medicine? Soluions, LLC/Clark NMSD, LLC
Pouya Mohajfer Qwner 210 0 Clark Natwral Medicinal Solutions, LLT/Clark NMSD, LLC
Jennifer Goldstein Qwner 7.0 o Ciark Natura! Madicinal Solutions, LLC/Ciak NMSD, LLC
Ryan Winmill Ovmer 1.75 1 Clark Natural Medicnal SoluBions, LLC/Clai NMSD, LLC
Jaohn Penders Owner 175 1 Clark Natura! Metfkinal Solutions, L1.C/Clark NMSO, LLG
Joseph Kennedy Cwnesr 1.0 i Giark Nztural Medicinal Solisions, L LG/Clak NMSD, LLG
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Name Role Ownership | Total # of Agent | List il other MMBEs for which this
(Owner, Officer, | % inthis Cards issuadto | person has been issued agent cards
Board Member) MME this persan. (List Application IDs)
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MME projected date to be fully operational: April 2016

MME progress details (please address the status of the following items at a minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
[1 Yes = No '

If not, describe where in the process you currently are.
There has been a delay in the construction due fo revisions of the plan and delay with obtaining approval

of the property owner. New plans are being completed and will be ready for submission.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [1 Yes E No

If not, please explain and describe where in the process you currently are.
There has been a delay in the construction due tfo revisions of the plan and delay with obtaining approval

of the property owner. New plans are being completed and will ba ready for submission.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? = Yes [ No ’

If not, please explain and describe where in the process you currently are,

4. Are background checks and waivers complete and submitted for all owners, officers
- and board members of this MME? B Yes [l No

If not, please explain and describe where in the process you currently are.

5. Have all owhers, officers, board members, employees and volunteers of this MME
received agent cards? [ Yes ® No

If not, please explain and describe where in the process you currently are.
All owners submitted application and underwent fingerprinting at the police station in August 2015,

Two owners have received their agent cards while the others are stifl waiting.
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6. Is all construction and finishing complete for this MME? [ Yes B No

If not, please explain and describe where in the process you currently are.
The construction has not started because of revision of the plans. New plans are being completed

and will be ready for submission.

7. Ts all required MME equipment on the premises and installed? [J Yes & No

If not, please explain and describe where in the process you currently are.
Not all the equipment has been obtained. With the initiation of construction the rest of the equipment will be

acquired.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

B Yes [1No

If not, please explain and describe where in the process you currently are.

9. Have you received a letter of approval for logos and advertising? = Yes [0 No

If not, please explain and describe where in the process you currently ate.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from

becoming fully operational:
The reason for this request is that the project is delayed due to the relocation of the building within the

existing parcel to allow for future expansion and the unforeseen delay In obtaining the property owners'
approval for such change. The property owner has approved the change and new pians are being completed
and wifl be ready for submission fo the Nye Planning Commission. This renewal for the provisional registration
certificate will allow Nye Natural Medicinal Solutions to complete the Medical Marijuana Praduction Facility
that is planned and designed to meet or exceed all regulations of the State and the City.

JAO01676



6. Is all construction and finishing complete for this MME? [ Yes BNo . ..

If not, please explain and describe where in the process you currently are.
~The comstruction has tiot started Because of revision-of the plans. New plans are being completed ~ ~ " - -
_and will be ready for submission. '

7. Ts all required MME equipment on the premises and installed? [J Yes & No

If not, please explain and describe where in the process you currently are.
Not all the equipment has been oblained. With the Inifiation of construction the rest of the equipment will be

acquired.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

B Yes [1No

If not, please explain and describe where in the process you cutrently are.

9. Have you received a letter of approval for logos and advertising? & Yes [INo

Tf not, please explain and describe where in the process you currently are.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from

becoming fully operational: _
The reason for this request is that the projectis delayed due to the relocation of the building within the

existing parcel to allow for future expansion and the unforeseen delay in obtaining the properly owners'
approval for such change. The property owner has approved the change and new plans are being cormpleted
and will be ready for submission to the Nye Planning Commisslon. This renewal for the provisional registration
certifieate will altow Nye Natural Medicinal Solutions to cormplste the Medical Marijuana Production Facifity
that is planned and designed to meet or exceed all regulations of the State and the Cily.

Page 7 of 8
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NAC 4534.324 Registration certificates: Revocation if establishment not futly operational within
18 months. (NRS 453A.370)

1. If amedical marijuana establishment is not fully operational within 18 months after the date on
which the Division issiied the medical marijuana establishment registration cerfificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant to this subsection, the applicable annual
renewal fee paid by the establishment is not refundable.

2. Ifthe Division revokes the medical marijuana establishment registration certificate of @ medical
marijuana establishment pursuant to subsection 1, the medical marijuana establishunent may not reapply

for a medical marijuana establishment registration certificate until at least 12 months after the dafe on
swhich the previous medical marijuana establishment registration certificate was revoked,

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application petiod
pursuant to NAC 453A.324 above. If; however, the MME elects fo surrender its registration
certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
1 wish to surrender my MME’s provisional registration certificate. Tunderstand that since

am voluntarily surrendering my MME's registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application period.

X I do not wish to surrender my MME’s provisional registration certificate at this time. I
understand that if the Division revokes the registration cettificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Pejman Bady

MME contact name:
MME contact address: PO 8 OX 6255
MME contact phone: Pahru mp NV 89041

pbady@me.com

MME contact email address:

Attestation: I attest the information provided to the Divis%/ln/to renew the MME’s provisional
registration cerfificate is true and correct according to i formation known by the undersigned at the
tie of signing; and the signature of a natural perso ;fc'ir the MME as described in subsection 1 of
NAC 453A,300 and the date on which he or she sigged the application.

7,

MME contact signature/date:

Page 8of 8
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STATE OF NEVADA
BRIAN SANDOVAL CODY L. FIIINKEY, MPH
Governor Administrator
TRACEY D. GREEN, MD

RICHARD WIHTLEY, MS
Chief Medical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARTJUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156
medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Excepl as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. A4
medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.34 4.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respend to this renewal requitement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706
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MME application ID # (i.e. D001, C050, etc.): P107

MME 20-digit identification #: 91604693916165507699

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Nye Natural Medicinal Sofullons, LLC

MME physica[ address: 2801 E Thousandaire Bivd.
Pahrump NV 88048

MME local jurisdiction: Nye

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME}: Pejnan Bady

For MME dispensaries only — proposed hours of operation:
BAX

Pursuant to NAC 453A.328(1)(£)(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owner, officer or board member for an MME that has had its
registration certificate revoked. [] Yes = No

If yes, list the name of the person and the MME.

2. Is an attending physician currently providing written documentation for the issuance
of registry identification cards. [ Yes & No

If yes, list the name of the petson.

3. Is a law enforcement officer. [ Yes 2 No

If yes, list the name of the person and the law enforcement agency.

4, Ts an employee or contractor of the Division. [1 Yes = No

If yes, list the name of the person and the job title.

Page 2 0f &
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5. Has an ownership or financial investment interest in any other MME. B Yes [ No

If yes, list the person, the other MME(s) and describe the interest.

Pejman Bady
Shane Terny
Pouya Mohajer
Jennifer Goldsteln
Ryan Winmill
John Penders
Joseph Kennedy
Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmili
John Penders
Joseph Kennedy

Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner
Owner

46.5
210
21.0
70
1.75
1.75
1.0
46.5
210
21.0
70
1.75
1.75
1.0

Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLGC
Clark Natural Medicinat Solutions, LLC
Clark Natural Mediclnal Solutions, LLC
Clark Natural Madicinal Solutions, 1LL.C
Clark Natural Medicinal Soluions, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLG
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
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MME Entity Name: Nye Natural Medicinal Solutions, LLG

MME Application ID # (i.e. D001, CO50): P107

Instructions: List all current owners, officers and board members Jor this MME. For Chwner entifies other than natival
persons, amnotate the entify name (i.e. LLC or trust), and idert{fyy ALL natural persons in the entity, and their
corresponding ownership inferest percentage (%) in this MME. Use a continnation page if you need more space.

Name Role Ownership | Total # of Agent | List all other MMEs for which this
{Owner, Officer, | % in this Cards fssuedfo | person has been issued agent cards
Board Member) MME this person (List Application IDs)

Pejman Bady Ownsr © 485 4] Clak Natwal Medicinal Solutions, £LC/Ciark NMSD, 1LO
Shene Terry Cwmer 21.0 o] Clark Nelural Medicing! Solutions, LLG/Clark NMSO, LLG
Pouya Mohajer Owner 210 i Gl Mahura] Madicinal Solutions, LLG/Glark NMSD, LLC
Jennifer Goldstein Owner 7.0 0 Clatk Naturel Medicnat Selutions, LLC/Clark NMAD, LLC
Ryan Winmili Owner 175 1 Clari Natural Medicinaf Salutions, LLC/Clarc NMSD, LLC
John Penders Owner 1,75 1 Clark Natural Medidinal Solutinns, L1L.C/Clark NMSD, LLC
Joseph Kennedy Owner 1.0 0 Ciark Naturel Medidnal Solutions, LLC/Clark NMSD, LLG

Page 4 of 8
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Name Rols Chwnershp | Total# of Agent |  List all other MMEs for which this
(Owner, Offficer, | %%inthis | Cardsissuedio | person has been issued agent cards
Bowrd Member) MME this persen (List Application IDs)
Page 5 of 8
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MME projected date to be fully operational: April 2016

MME progress details (please address the status of the following items at a minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME .operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
[0 Yes B No

If not, describe where in the process you currently are.
There has been a defay in the construction due to revisions of the plan and delay with oblaining approval

of the properly owner. New plans are belng completed and will be ready for submission.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [J Yes &= No

If not, please explain and describe where in the process you currently are.
There has been a delay in the construction due to revisions of the plan and delay with obtaining approval

of the property owner. New plans are being completed and will be ready for submission.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? M Yes [ No

If not, please explain and describe where in the process you currently are.

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? M Yes [1No

If not, please explain and describe where in the process you currently are,

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? [] Yes B No

If not, please explain and describe where in the process you currently are.
All owners submitted application and underwent fingerprinting at the police station In August 2015.

Two owners have received their agent cards while the others ars still wailing.

Page 6 of 8

JA0O1684



6. Is all construction and finishing complete for this MME? [1 Yes & No

If not, please explain and describe where in the process you currently are.
The construction has not started because of revision of the plans. New plans are being completed

and will be ready for submission.

7. Is all requited MME equipment on the premises and installed? [J Yes B No

If not, please explain and desciibe where in the process you currently are.
Not all the equipment has been obtained. With the initiation of construction the rest of the equipment will be

acguired.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

B Yes 1 No

Tf not, please explain and describe where in the process you currently are.

9. Have you received a letter of approval for logos and advertising? B Yes [1No

If not, please explain and describe where in the process you currently are.

10. MIME barriers to completion: Please address issues your MME is facing that are
_beyond your ability to control or affect and are preventing or delaying you from

becoming fully operational:
The reason for this request is that the project is delayed due fo the relocation of the building within the

existing parcel to aflow for future expansion and the unforeseen delay in obtaining the property owners'
approva! for such change. The property owner has approved the change and new plans are being completed
and will be ready for submission fo the Nye Planning Commission. This renewal for the provisional registration
certificate will aliow Nye Natural Mediclnal Solutions to complete the Medical Marljuana Production Facility
that is planned and designed to meet or oxceed all regulations of the State and the City.
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NAC 4534.324 Registration certificales: Revocation if establishment not fully operational within
18 months. (NRS 453A.370)

1. If amedical marijuana establishment is nof fully operational within 18 months after the date on
swhich the Division issued the medical marijuana establiskent registration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment regisiration certificate pursuant fo this subsection, the applicable annual
renewal fee paid by the establishment is not refimdable.

2. Ifthe Division revokes the medical marijuana establishment registration certificate of amedical
marijuana establishment pursuant to subsection 1, the medicalnarijuana establishment may not reapply

for a medical marijuana establishment vegistration certificate nfil at least 12 months afler the date on
which the previous medical marijuana establishment regisiration certificate was revoked.

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration
certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
_________ I wish to surrender my MME’s provisional registration certificate. Iunderstand that since 1

am voluatarily surrendering my MME’s registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application period.

X I do not wish to surrender my MME’s provisional registration certificate at this time. I
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a regisiration certificate until at least 12 months after the revocation date.

Pejman Bady

MME contact address: PO BOX 6255 Pahrump NV 89041
310-863-4488

pbady@me.com

MME confact name:

MME contact phone:

MME contact email address:

Attestation: I attest the information provided to the Divisiozt&new the MME’s provisional
registration certificate is true and correct according to infoy nation known by the undersigned at the
time of signing; and the signature of a natural person fop/the MME as described in subsection 1 of
NAC 453A.300 and the date on which he or she signjc}{he application.

4

MME contact signature/date;

Page 8 of 8
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£ODY L PHINNEY, MPH

BRIAN $ANDOVAL
Admtinistrator

Gaversior
TRACEVDUGREEN, MD

RICHARD WHITLEY, 35, ‘
Chief Aedicat Officer

Lrector

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVI(}RAL HEALTH
‘WEDI CAL MA RIJUARA PROGRAM
4150 Technology ‘Way, Suite-106
Carson City, Nevada 89706
“Telephone: (775) 684-3487 = Fax: (775) 684-4156

S mpdlcalmarf;uanaf“health nv.gov:

e

Renewal Application Fﬁrm for Medical Marijuana Establishment
(MME) vaxswnal Registration Certificates

NRS 453A. 322(5} states that a medwai man}uana fegistration certificate expires’1 year
after the date of its issuance:

5 Except as otherwise provided in subsectzon 6 ifan appizcatzon for registration as a
medical marijuana éstablishment satisfies the reqm}eme}zts of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant o this section or other appizcable law, the Division shall issue
o the establishment a medical marijuana establishment regzsfmtzon cemf cate. A
‘medical marijuana establishnient registration certificate expires 1 year afier the date
of issuance and may be renevved upon:

{a) Resubmission of the mfomzazzon set forth in this section; and

(B) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a prov zsxonai registration certificate on November 3, 2014,
- and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. Tf-an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 20135, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

‘Mail the renewal form to:
Dms;on of Public arid Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706
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MME application ID # (i.e. D001, G050, etc.): D86

MME 20-digit identification #: 25025985357868237824

MME entity fegal iatne filed with the Nevada Secretary of State’ (not DBA name):
Clark NKISD, LLC. _ , o _

MME physical address: 1320/1324'§3rd Street
h ' Las Vegas, NV 89104

MME local jurisdiction: L&sVegas

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME): Jennifer M. Goldstein.

For MME dispensaries.only — proposed hotirs of operation:
6:00am =-10:00pm S v

‘Pursuant to NAC 453A.328(1)(H)(1)-(5), for éach owner, officer and board member of
‘this MME, identify whether that person:

1. Has served as an owner, officer or board member for ain MME that has had its
reglstration certlﬁcate revoked O Yes & No

1If yes, list the name of the person and the MM}E
NA - _

. Is an attending physmlan currenﬂy prowdmc written documentation for the issuance
of registry identification cards. B Yes [J No

If yes, list the name of the person.
Pouya Mohajer MD

3 Isalaw enféfcerr’ienf officer. [J Yes ® No

If yes, list the name of the person and the law enforcement agency..
NA

4. Is an‘employee or contractor of the Division. 1 Yes B No

Tfyes, hst the name  of the person and the job title:
N

Page 2 0f 8
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5. Has an dwnership or financial investment interest in any other MME. = Yes [0 No

If.yes‘_._ Tist the person, the other MME(s) and describe the interest.

?‘e‘j'man’ Baay
Shane Terry
Potya Moha}er

I_é:;;h_ifer Goldstein

Ryan Winmill
JobnPenders:
;Ioseph Kennedy

Pejinart Bady
Shane Terry
Poitya Mohajer

Jennifer Goldstein

Ryan Winmill
John Penders
Joseph Kennedy

44,48% Owner
22.19% Owner

19.17% Owner
6.79% Owner
L.70% Owner

1.70% Owner
0.97% QOwner

44, 48% Owner

22, 19% Owner'
19.17% Owner

5.79% Owner
1.70% Owner
1.70% Owner
0.97% Owner

Clark Natural Medicindl Sotutions, LLC

Clark Natural Medicinal Solutions, LLC
‘Clark Natural Médicinal Solutions, LLC

Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC

Glark Natural Medicinal Selutions, LLC:
Clark Natural Medicinal Solutions, LLC-

Nye Natural Medicinal Solutions, LLC

Nye Natural Medicinal Soiut\ons, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal So}unons, LILC
Nye Natural Medicinal Solutions, LLC
Nye Natiiral Medicinal Solutions, LLC
Nye Natural Medicinal Solutions; LLC
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MME projécted date to be filly operational: April 15,2016

MME progress details (please address the sta’ms‘o i 1€ems at a minimum:
local business license, certificate of occupancy, agent card status, facxhty construction,
‘MME equipment, and status of MME operational policies and procedures):

1. Have youi féceived a business license for this MME from ‘the local jurisdiction?
[ Yes B No

If not, describe whiere in the process you currently are..
_Business License material submiitted; ‘Building- construction pians have been. approved, demo is complefe, aid we

are pendi ng tha begmmng of construction.” Upan compleﬁon of consiruction and saﬁsfactory inspection, hcense will be issued.

2. ‘Have you received a Certificate of Occlipancy for this MME from the local
juFisdiction? [ Yes ® No

If niot, please expiam and describe where in the process you currently are.
Origiriat plan involved an adaptive re-use of an existing bun!dmg on 10/6715, ‘the building collapsed due fo fauity construction

frem 1948, We had to create and submit plans for'a new building; which. were approved by the City. and construction is pending:

3. Have you applied for and received required Speczal Use Permits and/or Conditional

Use Permits for this MME from the local jurisdiction? B Yes [ No

If not, please explain and describe where in the process you etirreritly are.
NiA

4. Ate background checks and' waivers ¢omplete and submitted for all owners; officers
‘and board members ofthis MME? B Yes [, No

If not, please €xplain and describe where in the process you currently are.
NA ; A

5. Have all owners, officers, board members, empiovees and volunteers of this MME
received agent cards? [1Yes ® No

Ifriot, please explain and describe where in the p process you currently are.
As we progress and become closer to comimencing operafions, we will fi nahze the agent card submtsstons for

all owners, officers and board merbers. Similarly, we don't yet have emp{oye&c, and will submit their paperwork upon hirg.
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€. Ts all consfruction and finishing complete for this MME? L1 Yes = No

IF not, pledse-explain and describe where in the process you ctrrently are.
Demo and site excavation is complete: Eonstruction plans are approved and construction is pending. Caastriction
is expected to start.in Dec 2015 or Jan 2016 and expected 1o be complete in March 2016 and open in April 2018.

7. Ts all required MME equipmen’é.'dntﬁe;prem%sesand?ﬁins"’caﬁ"ed‘? [1'Yes ® No

If not, please‘explain and destribe where in the process you currently are.
“The building collapsed; thus necessitating we construct an éntire new building. We are set'to begin construction in the
v‘DecgmberiJanua_'ry timeframe. Equipment will be installed upon completion of construction—arch 2016.

8. For facilities for the production of édible marijuana or inarijuana infused products,
has the pfoductim plan been reviewed and approved hy‘thej Division?
1'Yes = No '

If not; please explain and describe where in the process you currently are.

‘9. Have you received a Ie’c{er'of?approizéi;‘fé)r’iogés and advertising? O Yes = No

I¥ not. please explain and describe where in the process you cuirreritly dre.
Although we have received appraval from the State for our 16ga, we have not submitted a final advertising plar’

t and have thus not received final approval from the Stale.

10. MME barriers to cofipletion: Please address issues your MME is facinig that are.
beyond your ability to ‘control of dffect and are preventing of ‘delaying you from
becoming fully operational: ‘ :

» The pre-construction demolition and site work for this dispensary was complete in late September 2015
and we were pending tHe approval of our cohstm'CﬁOn permit for our tenant improvements when the building collapsed

~

“fter a rainfall on October 6; 2015. Prior to the building collapse, this dispenisary was on track to open in November 2015,

"however, the event required NuVedato redesign it's building as.a ground-up new construction project and thus required

“NuVeda 16 completely re-accomplish the design and construction permiitting process. .At this point, NuVeda has received
“approval of its new construction plans and is pending the issuance of its.construction permit. NuVeda plans to
"qpe'n this dispensary before the 18-month requirement imposed by the NRS arid NAC.
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NAC 4534.324 Registration certificates: Revocation gf estab!zs[zrzzeﬂt not ﬁ:!ly operational within
18 months. (NRS 453A.370)

L. Jfamedical marijuana establishment.is not fully opemtzonal ‘within 18 months after the date on
whzclz the Division issued the medical marijuana establishment registration certificate, the Division may
‘revoke the tiédical marijuana establishment registration cer nf cate, If the Division revokes a medical
marijuana establishiment. registration certificate pursudit to this subsection, the applicable anriiial
reiewal fee paid by the establishment is riot refundable:

2 If the Division vevokes the medical marijuana. establishment registration certzf cate of a medical
.marijuana establ ishinent pursuam‘ to subsection 1, the medical marijuana establishment may notreapply
Jor a medical marijuana establishmerit registrdtion certlﬁcate until at least 12 months qoffer the date on
which the previous medical marijuana éstablishment registration certificare was revoked.

If the Division revokes a Tegistration certificate at any time during calendar year 2016, the affected
‘MME willniot be able to apply for a registration cértificate during the 2016 open application period
‘pursuant to NAC 453A. 324 above. If however, the MME glects to surtender its registration
certificate, it may. apply again for reoxstratlon during the 2016 openi apphcatton penod

‘Please initial one of the following options:
‘Twish to surrender my MME’s prowszonai tégistration Gertificate: Tunderstand that since 1

am VGIuntanly surrendering my MME’s registration cerfificate; miy MME will be able to reapply for
-gnother registration certificate during the 201 6 open: application period.

a ~ /.
. g:. [ do nof wish to surrender my MME’s provisional registration certificate at this time. T
understand that if the Division revokes the registration certificate, my MME will not be- abIe to reappiy
for a ¥égistration certificate until at least 12 months-after the’ revocation date.

Shane M. Terry
222 Karen Avenue #3305 Las Vegas NV 891 09

702-858-2465
sterry@nuveda.org

“"MME contact na%ne

'MME contact addrcss

‘MME coritact phione:

MME contaét émail ad&re§'si"

Attestation: | attest the information provided to the Division to renewthe MME's provisional
regzstratmn certificate istrué and correct according to information known by the undersigned at the
fime of signing; and the signature of a nafural person for'the MME as described in subsection 1 of
NAC 453A. 300 and the datc on wh_' h he or she sxcfned the application.

§ ﬁ(c 1\) .

“MME contact signature/date:
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STATE OF NEVADA

BRIAN SANDOVAL ‘ CODY L. PHINNEY, MPH

Governor - Adnnistraror
TFRACEY D.GREEN, MD

RICHARD WHITLEY, MS:
Chief Medical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARI.] UANA PROGRAM
4150 TechnoEogv Way,-Suite 106
Carson City, Nevada 89706
Tefephone (775) 684-3487 - Fax: (775) 684-4156

medxcahnan]uana{~ health.nv gow

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A. 322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. .Except as otherwise provided in subsection 6, gf an application for registration as a

medzcal marijuana establishment satisfies the requirements of this section and the

establishment is not disqualifted from being registered as a'medical marijuana

establishment pursuant 1o this section or other applicable law, the Division shall issue

fo the establzshment a medical mar ijuana establishment regzslmfzon certificate. A

medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the' mﬁrmafmfz set forth in this section; iand

(B) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued & provxszonal reglstratzon certlﬁcate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal appllcatxon form to the Division by December 15,
2015 If an MME docs not. respond to thzs rene“al requzrement, or if the renewal
MME s reglstratlon will bc deemed expired atd no Ionsfer vahd The Dlvxsmn is
deferring collection of the renewal fee at this fime.

Maﬁ the renewal form to:
: »Dmsmn of Public and Behavioral Health

. Medical Marijuana Program
4150 Technology Way, Suite 106
Carson C1ty, NV 89706
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MME application D # (i.e. DOOL, €050, ete.): D187

MME 20-digit identification #: 94090342955467020377

MME entity legal name filed with the Nevada Secretary of State (not DBA name)
Clark NN’ESD Le ‘ ‘ _ A

MME physical address: 2113 N Las Vegas Bivd
-North Las: Vegas NV 88030

MME Tocal 'ji;fisdiction‘; North Las Vegas

MME agent card designee (name of the person designated to submit applications for
agent cardson behalf of the MME): Jennifer M. Goldstein

For MME dstensanes only — proposed hours of operation:
Open 24 hrsldaliy ‘SUP permits 24-hr operations

Pursuant to NAC 453A. 328(1}(1)(1) (5) Tor each owner, officer and board member of
this MME 1dent1fy whether that person:

1. Has-served as dn owner, ofﬁccr or boatrd member for'an MME that has had its
, remsu‘anon cerhﬁcate revoked. [ Ye& E.NQ

Ifyes, hsf the name of the person-and the MME.
NiA

B

2. Isan attendmg physician currently proqumg written documentatlon for the 1ssuance‘

of registry identification cards. B Yes [ I'No

Ifyes, list the name of the person.
Pouya Mohajer, MD

3. Is-a law enforcement officer. [] ¥es & No

If'yes, list the name of the person and the law enforcement agency.
N/A

4. Ts an employee or contractor of the Division.. {1 Yes = No

‘If yes, list the: nane of the person and the job title.
NA

Page 2°6f' 8
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5. Has an ownershipiot financial investrment interest inany other MME. B Yes ONe

Ifyies, list the person, the other MME(s) and describe thie interest.

‘Pejman Bady
Shane Terry
‘Pouya Mohajer

Jennifer Goldstein

Ryan Winmill
John Penders
"}o,seph Kennedy

Pejman Bady
Shane Terry
‘Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders -
TJoseph Kennedy

44.48% Owner
22.19% Owner
19:17% Owner
£.79% Dwner
170% OW‘IEI’
1.70% “Owner
097% Owner

44.48% Owner
23.19% Owner
'19.17% Owner
6.79% Owner
1.70% "Owner:
1.706% Owner
0.97% Ovwner

Clark Natuz‘a% Meélanai Solutions, LLC

Clark: Nam:ai Medicinal Solutions, LLC
Clark Natitral Medicinal Solutions, LLC

Clark Natural Medicinal Solutions, LLG

Clark Natural Wediciaal Solations, LLC
Clark Naturat Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC

Nye Natural Medicinal Solutions, LLC
Nye Natural ‘Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, LLC
Nye Nataral Medicinal Solutions, LLC
Nye Natural Medzcmal Solutions, LLC

Page 3 of 8-
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"MME projected date'to be fully operational: May 2016

MME progress: details (please address the status of the Tollowing items at a minimum:.
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
O'Yes E No

’,If not, desctibe where i in the process you currently are..
, Business. License material submitted. 't will not be issued untxi after. compiebon of constmctnon and inspectichs

" prior to opening.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [J]Yes B No

Ifnot, please explain and describe where in the process you currently are.
, Cemﬁcate of Occupancy will be issued after construction js completed.

B Expect to begin remodel in February of 2016.

3. Haveyou apphed for and recéived. requn:ed Special Use Permits and/or Conditional
Use Permits for this MME from’ the local jurisdiction? B Yes [dNo

If not, please explain and describe where in the process you currently are.
N/A : o

4. Are background ¢hecks and waivers complete and submitted for all owners, officers
atid board members of thls MME? B Yes [INo :

If not, please explain and describe where in the process you currently are..
NA ' ' '

5. Haveall owners, officers, board members, employees and volunteers of this MME
rece’ive&fagenf cards? [ Yes = No-

If not, please explam and describe where inthe process you currently are.
) As We,progress: and bacome closer t6' commencing operations, we will finalize the agent ¢ard submissions for

‘ g_l_l owners, officers and. board members. Similarly, we don't yet have ‘employees, and will submil their paperivork upen hire.

Pige 601 8
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6. Tsall construction and finishing complete for this: MME? [ Yes B No

If not, please explain-and describe where in the process you currently are.

Gonstruction has yet to begin. Wé'have learned significant fessons from our design-of our Las Vegas dispensary
and plan to incorporate those into revised ptans to submit to'Narth Las Vegas in late January 2016.. Additionally,

we were evaluating an alternative location, but determined it notto ben our best interests in Nov 2015.

7. Is all téquired MME equipment on »tﬁe,_premiSeS‘-and:klsfaﬂ'ed? 1 Yes ® No

If not, please «explain and describe whﬁe'i& the process you- currently ‘are.

Equipment will be installed at the completion of construction in late-Spririg 2016,

& TFor facilities for'fhe production of edible marijuana or marijuana mfused products,.
has the production plan been reviewed and approveed by the Division?
0 Yes = No ’

I not; please explain and desoribe where in the process you carrently are.
NIA.

9. Haveyou received a letter of approval for logos and advertising? ] Yes M No

If not, please explain and describe where in the pracess you currently are.
Although wé have feceived approval from the State for our logo, we have not subriitted a final ddvertising plan

and have thus not received final ‘approval from the State.

10, MME barriers to-completion: Please address fsses your MME is facing that are:

beyond your ability to control or affect and are preventing or delaying you from
becoming fully operational: N o )
This dispensary was not built immediately due 1o prioritizing our first dispensary in Las Vegas; however; wéstill intend
fo open it by May 2016, The lack of sufficient cuftivation Tacilities in the in the Las Vegas area leading to the few

dispensaries thatare open to endure supply difficulties. ‘As a result, we plan to open our dispensaries in Spring 2016

when the medical marijuana supply is more robust and stable:

Pags 7 of 8

JA001702



NAC 4334.374 Registration certificates: Revocation if establishment not fully operational within
18 moriths. (NRS 453A.370) o ) o

1. Ifamedical marijuana establishment is not fully operdational within 18 months after the date on
which the Division issued the medical marijuana-establishment registration ceriificate, the Division may

Fevoke the miedical marijuana estublishment registration certificate: If the Division revokes amedical

marijuana establishment vegistration geriificate pursuant o this Subsection, the applicable annual
renéwal fee paid by the establishment is not refuridable. ) L
2. Ifthe Division revokes the miedical marijuana establishment registration certificate of a medicol

mrijuana establishment pursuant to subsection 1, the medical marijuana establishment may viot reapply

fora medical marijuana establishiment registration certificate until at least 12 months afier the date on

which the previous medical marijuana-establ ishment registration certificate was revoked.

If thie Division revokes a',;feg;iStration_ certificate at any time during calendar year:2016, the-affected
MME will not be able to apply for a registration certificate diring the-2016 opén dpplication period

“piu'szuantAto NAC 453A.324 above. If, however, the MME elects to surrender its registration
gértificate, it may apply again for registration during the 2016-open application pétiod.

Please initial one of the following options:

T wish fo surrender my MME'’s provisional régistration certificate. Tatiderstand that since

am i{éluﬂfarily surrendering my MME’s registration certificate, my MME will be able to reapply for
snother registration certificate during the 2016 open application period.

{ do.not wish to surrender my MME?s provisional registration certificate at this time, I

S erstand that if the Division revokes the registration certificate, my MME will not be able fo reapply

for a registration certificate wiiil at least 12 months after the revocation date.
Shane M. Terry

i o 222 KarEN Avenue #3305, Las Vegas, NV 89109
| 702-858-2465 o

. sterry@nuveda.org

MME contact fiare:

MME contact phone:.

MME contact email address: ;

Attestation: Tattest the information provided to the Division to renew the MME's provisional
registration certificate is true and correct according to informationknown by thé undersigned at the
fime of signing; and the signature of a natural person. for the MME as described in subsection 1 of

NAC 453A.300 and the date opwitich he orshe signed the application.

— 15 Pec 1§

MME contact signature/date:_

Page 8 of 8
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STATE OF NEVADA S
CODY L. PHINNEY, MPH

BRIAN SANDOVAL
" Admiinistrifor

-Governor
TRACEY D. GREEN, MD

“RECHARD WHITLEY, MS _ R ’
Chief Medical Gfficer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAXTORAL HEALTH
MED!CAL MARUUA!\A. PRGGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
“Telephone:, (775) 684-3487 < Fax:(775) 684-4156
medmalmamuana@hea&th nv.gov’

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates ‘

NRS 453A.322(5) states thata medical marijuana registration' certificate expires 1 year-
after the date of its issuance:

5. Exeeptas otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements: -of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable faw, the Division shall issue
to:the establishment a medical marijiana establishment registration certificate. A
medical marijuana establishment registration certzf cate expires I year after the date
of issuarnce e and may be renewed upon:

(a) . Resubmission of the information set fo;F thrin this sectior; and

(b) Paymient of the 1 -enewal fee sét forth in NRS 4534. 344.

Al MMESs that were issued a provisional registration certificate on November 3, 2074,
and that have not yet obtained a final registration cértificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does fiotrespond to this renewal requirement, ot if the renewal
apphcanon is not received at the Division or postmarked by December 15, 2015, the
MME?’s registration will be deemed expired and no longervalid. The Division is
deferring collectlon of the renewal fee at this time.

Mail the renewal form to:
Division of Public-anid Behavioral Health

Medical Marijuana Program
4150 Technology ‘Way, Suite 106
- ‘Catson City, NV 89706

Page 10f§
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ME 20-digit identification #: 64995797755670122623

MME entify legal name filed with the Nevada. Secretary of State (not DBA name)
Elark. Nattirai Medicinal Solutions, LECG: » _

MME physical address; 13655 Apex Star Court
North Las Vegas, NV 89124

MME local jurisdiction: North Las Vegas

MME agent card designee {namnie of the person designated to submit applications for
~agent cards on ‘behalf of the MME): Jennifer M, Goldstein

For MME dispensaries only — proposed hours of operation:
N/A - _

‘Pursuant to NAC 453A.328(1 )(f)(l) -(5), for each owner, ‘officer and board memiber of
this MME, identify whether that person:

1. Has served as an OWher, officer or board member for ati MME that has had 1ts
regxstratmn certlﬁcate revoked. [1 Yes B No

Tfyes, list fhe name of the person and the MME.
N/A L L \

2. Is'an attending phy swlan currently provzdmg written éocumentauon for the issuance
ofregistry identification cards. B Yes [1No

Tf yes, list the name of the person.
Pouya ‘Mohgjer, MD

3. Isalaw éﬁfc)rcement officer. I Yes B No

If yes, tist the name of the person anid the law enforcement agency.
RiA , ‘

4, Isan employee or contractor of the Division. [0 Yes ®No

If yes, list the name of the person and the _}Ob title:
NIA

JAOO1705



5, Has an ownership or financial investment iriterest in any other MME. B Ye

Ifyes, list the pérson, the other MME(s) and describe the interest.

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy
Phillip Ivey, Jr

‘Pejman Bady
Shane Terry
Pouya Mohajer
jenmfer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy

44.48% Owner
22.19% Owner
iﬁhlx_ % Orwner
6.76% Owner
1.70% Owner
1.70% Owner
97%  Owner
3% Gwner

45.86% Owner
22.88% Owner

19 ?6%'@%*:1&:
7% Owmer

1.75% Orwner
1.75% Owner

¥  Owner

Nye Natural Medicinal Sclutions, LLC
Nye Natural Medicinal Solutions, LLC

Nye Natural Medicinal Solutions, LLC
“Nye Natural Medicinal Solutions, ILC

Nye Natural Medicinal Solutions, LLC

‘Nye Natural ‘Medicinal Solutions, LLC

Nye Natural Medicinal Solutions, LLGC
Nv& Natural Medicinal Solutions, LLC

Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, L1LC
Clark NMSD, LLC
Clark NMSD, L1.C
Clark BMSD, LIC
Clark NMSD, LLC

Page3 of 8-
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MME projected date to be fully operational: July . 2016

MME progress. details (please: address the status of the followmg ftems at a minimum:
Ioeal businéss license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received ﬂabusiness.»'lib‘cﬁse for this MME from the local jurisdiction?
U Yes B No

If not, descnbe where in the process you currently are:
Busmess License materials have been submitted; the City of North Las Vegas does noti tsse busme&e ficenses. until aﬁer the

completion of all construction and inspections.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [J Yes = No

If not, please cxplam and describe where in the: ‘process you currently are.
Please see answer to #10, below.. We have the plans forour facility sufficient to release the RFP for part

manufacturing; however. delays fo tnfrastructure build-out in the area are causing an overa!l ‘schedule delay,
We are pressing forward with off-the-grid power solutions and also looking at other possible sites..
3. Haveyou apphed for and received required Special Use Permits and/or Condxttonal

Use Permits for this MME from the Tocal jurisdiction? B Yes [0 No

If not, please explain and describe ‘where it the process you currently are.
N/A

4. Arebackground checks and waivers compiete and submltted for all owners, ofhcers
and board members of this MME? B Yes [ No

[f not, please explain and describe where in the process you currently are.
NA

5. Have all 6wners, 6fficers, board members, employees -and volunteers of this MME
received agent cards? [ Yes B No

If not, piease explam and describe where int the process you currently are.
As we pnogress and become closer to commencmg operatsons we will finalize-the agent card submsssxons for

‘ aEl owners, officers and board members Similarly, we dor't yet have employees, and will submtt their papetwork Upon hire.

Page 6 o1’ §
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6. Is all construction and finishing CO_mPEet@_fg;;tﬁifs_( N E7.[] Yﬁ;s, E No

If not, please explain and describe where it the/process you currently are.
Please see answer to #10, below. Plans are péading and ready for RFP for building manufactitng; however, significant isstes

axist with sufficient utilities. at the current focation which have delayed our beginning and caused us to look at altemative locations.
7. Is all required MME equipment on the premises and-installed? [ Yes = No-

If not, please explain and describe where in the process you currently:are.
Facility is not construcied yet: Equipmient will be installed upon cormpletion of construction.

8. For facilities for the production of edible marijuana or marijuana fnfused products,.
Has the production plan been reviewed and approved by the Division?
[TYes B No-

If not, please explain and describe where in the process you currently are.
N/A. This extension is for a cultivation license:

9. Have youreceived a Tetter of approval for Togos and advertising? [ Yes B No

If not, please éxplain and describe where fn the process you currently-are.
Although we have réceived approval from the State forour iogo, we have not submitted a final adverfising plan

“and have thus not received final approval from the State.

{0. MIME barriers to cofiipletion: Please address issues your MME is faci

beyond your ability to control ot affect and are ‘preventing or delaying you from
becoming fully operational: ~  ~ N o N -
The most significant delay for opening the facility associated with this ficenseis that the industrial park where it-
is located, Apex, does not have sufficient power or wet utilties to support the MME businesses. planning o operate there.
;édditional(y, NV Energy assured the industry that power would be built and available for use by mid-August 2015.
“Subsequent to that, NV Energy revised its estimate 1o mid-2016. ‘ '
It appears that wet utilities may be available in mid 2016. Due to these circumstances,
“we are evaluating power salutions that would be off-the-grid as a replacement for NV Energy and also {ooking at
other suitable properties where existing infrastructure will be sufficient to support our facility. ‘

Page 70f8
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NAC 453A.324 Registration cértificates: Revoc tion if establishment not fully operational within

18 months. (NRS 453A.370)

L. If a medical marijuana establishment is not ﬁdly éperatiénél \within 18 months after the date on:

which the Division issued the medical marijuana establ ishment registration certificate, the Division may

revoke the medical marijuana establishment. registration certificale. If the Divisionrevokes a medical

marijuana. e)éﬁ‘szlish}ize';'.z; registration certificate pursuant f0- this subsection, ‘the applicable annual
venewal fee paid by the establishment is not refundable..

2. Ifthe Division revokes the medical ﬁiar‘g'juafia“esmblisfhmerzt }'egfstraffon certificate of amedical

marijuana establishment pursuant to subsection 1, the medical marijuana establishment may not reapply

for amedical marijuana establishment registration certificate until al Jeast 12 months after the date on

“which the previous medical marijuana establishment registration certificate was revoked.

i the Division revokes a registration ceitificate at any time during calendar year 2016; the affected
MME will 1ot be able to apply fora regis’tyation"c’ertiﬂﬁté'du‘fing the 2016 open application period
pursuant to NAC 4£53A.324 above. If, however, the MME elects to surrender its registration '
certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options: o 7 o -
. I'wish to stifrefider miy MME’s provisional régistration certificate. Tiinderstand that since
am voluntarily surrendering my MME’s registration certificate; my MME will be able to reapply for
another registration certificate during the 201 6 open application period.
" ~ . 1donot wish to surrerider my MME’s provisional Pegistration certificate at this time. I
urderstand that if the Division revokes the registration certificate, my MME will not be able to reapply
foi-a registration certificate until at least 12 months after the revocation date.

Shane M. Terry | |
222 Karen Avenue #3305, Las Vegas, NV 89109

MINIE contact name:

MME contact address: SRR
702-858-2465
sterry@nuveda.org

'WIME contact phone:

MME contact email address:

Adtestation: 1 attest the information provided ta the Division to renew the MME’s provisional
“fegistration certificate is true and correct according to information known by the undersigned at the
{ifne of signing; and the signature of an tural person for the MME as described ifi subsection 1 of
NAC 453A.300 and the date on‘which he or she signed the application.

MME contact signature/date: %d, , : }c‘i/ e 1O

“Page 8 of 8
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STATE OF NEVADA
BRIAN SANDOVAL CODY L. PHINNEY, MPH
Governor = Administrator

TRACEY B. GREEN, MP

RICHARD WHITLEY, MS
Chief Medical Officer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARIJUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 6844156

medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. A
medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706

Page 1 of 8
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MME application ID # (i.e. D001, C050, etc.): P108

MME 20-digit identification #: 54477437937479297460

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Clark Natural Medicinal Solutions, LLC

MME physical address: 13855 Apex Star Court
North Las Vegas, NV 88124

MME local jurisdiction: North Las Vegas

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME): Jennifer M. Goldstein

For MME dispensaries only — proposed hours of operation:
N/A

Pursuant to NAC 453A.328(1)(£)(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owner, officer or board member for an MME that has had ifs
registration certificate revoked. [ Yes B No

If yes, list the name of the person and the MME.
NIA '

2. Is an attending physician currently providing written documentation for the issuance
of registry identification cards. BH Yes [1No

If yes, list the name of the person.
Pouya Mohajer, MD

3. Is a law enforcement officer. [] Yes = No

If yes, list the name of the person and the law enforcement agency.
N/A

4. Is an employee or contractor of the Division. [1 Yes & No

If yes, list the name of the person and the job title.
N/A

Page 2 of 8

JAOO1713



5. Has an ownership or financial investment interest in any other MME. B Yes 1 No

If yes, list the person, the other MME(s) and describe thé intEEESE

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy
Phillip Ivey, Jr

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Pendesrs
Joseph Kennedy

44 48% Cwmer
22.19% Owner
19.17% Owner
6.79% Owner
1.70% Owner
1.70% Owner
97% Owner
3% Owner

45.86% Owner
22.88% Owner
19.76% Cwner
7%  Owner
1.75% Owner
1.75% Owner
1% Owner

Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solations, LLC
Nye Natural Medicinal Solutions, LLC

Nye Natural Medicinal Solutions, LLC.

Nye Natural Medicinal Solutions, 1LLC
Nye Natural Medicinal Solutions, LLC
Nye Natural Medicinal Solutions, LLC

Clark NMSD, LLC
Clack NMSD, LLC
Clark NMSD, LIC
Clark NMSD, L1C
Clark NMSD, LLC
Clark NMSBH, 1L1.C
Clark NMSD, LLC

Page 3 of 8
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MME projected date to be fully operational: July 1, 2016

—

MME progress details (please address the status of the following items ata minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have youreceived a business license for this MME from the local jurisdiction?
O Yes B No

If not, describe where in the process you currently are.
Business License materials have been submitted; however the City of North Las Vegas does not issue Business

Licenses until after the completion of construction and inspections.

2. Have you received a Certificate of Occupancy for this MME from the local

jurisdiction? [ Yes =

If not, please explain and describe where in the process you currently are.
Please see answer to #10, below. We have the plans for our facility sufficient to release the RFP for part

manufacturing; however, delays to infrastructure build-out in the area are causing an overall schedule delay.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? B Yes 0 No

If not, please explain and describe where in the process you currently are.
N/A

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? &.Yes {1 No

If not, please explain and describe where in the process you currently are.
NIA

5. Have all owners, officers, board members, employees and volunteers of this MME

received agent cards? [] Yes B No

If not, please explain and describe where in the process you currently are.
As we progress and become closer to commencing operations, we will finalize the agent card submissions for

all owners, officers and board members. Similarly, we don't yet have employees, and will submit their paperwork upon hire.

Page 6 of 8
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6. Is all construction and finishing complete for this MME?

If not, please explain and describe where in the process you currently are.
Please see answer {o #10. Plans are pending and ready for RFP for manufacturing; however, significant issues

exist with sufficient utilities at the current location which have delayed our beginning and causing us to look at alternative locations.

7. Is all required MME equipment on the premises and installed? [ Yes B No

If not, please explain and describe where in the process you currently are.
Facility is not constructed yet. Equipment will be installed upon finalization of construction.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

[l Yes B No

If not, please explain and describe where in the process you currently are.
We have the floorptan finalized but are not finalized on our equipment set up and we have uncertainty as to our location

due to utility infrastructure issues that were not expected. Expect to send to Division ASAP after decision is made.

9. Have you received a letter of approval for logos and advertising? [1 Yes & No

If not, please explain and describe where in the process you currently are.
Although we have received approval from the State for our fogo, we have not submitted a final advertising plan

and have thus not received final approval from the State.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from
becoming fully operational: :

The most significant delay for opening the facility associated with this license is that the industrial park where it
is located, APEX, does not have sufficient power or wet utilities to support the MME businesses planning to operate there.
NV Energy assured the MME industry that power infrastructure would be built and available in August 2015.
Subsequently, NV Energy revised its estimate to mid-2016.

Wet utilities are expected to be in place sometime in mid-2016. Due to these circumstances,

we are evaluating power solutions that would be off-the-grid as a replacement for NV Energy and also looking at
other suitable properties where existing infrastructure will be sufficient to support our facility.

Page 7 of 8
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NAC 4534.324 Registration certificates: Revocation if establishment not fully operational within
18 months. (NRS 453A.370) e i

1. Ifa medical marijuana establishment is not fully operational within 18 months after the date on
which the Division issued the medical marijuana establishment registration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant to this subsection, the applicable anrual
renewal fee paid by the establishment is not refundable.

2. Ifthe Division revokes the medical marijuana establishment registration certificate of a medical
marijuana establishment pursuant to subsection 1, the medical marijuana establishment may not reapply
for a medical marijuana establishment registration certificate until at least 12 months afier the date on
which the previous medical marijuana establishment registration certificate was revoked.

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration
certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
I wish to surrender my MME’s provisional registration certificate. [understand that since I

am voluntarily surrendering my MME’s registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application period.

1 do not wish to surrender my MME’s provisional registration certificate at this time. I
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Shane M. Terry
MME contact address: 222 Karen Avenue #3305, Las Vegas, NV 89109

702-858-2465
sterry@nuveda.org

MME contact name:

MME contact phone:

MME contact email address:

Attestation: | attest the information provided to the Division to renew the MME’s provisional
registration certificate is true and correct according to information known by the undersigned at the
time of signing; and the signature of a natural person for the MME as described in subsection 1 of

NAC 453A.300 and the date on whigh he or she signed the application.
/
MME contact signature/date: )ﬁ e } {

Page 8 of 8
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STATE OF NEVADA
BRIAN SANDOVAL CODY L. PHINNEY, MPH
Governor Administrator
TRACEY D. GREEN, MD

RICHARD WHITLEY, MS
Chief Medical Officer

Director

DEPARTMENT OF HEALTH AND BUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARIJUANA PROGRAM ‘
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156

medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires 1 year
after the date of its issuance:

5. Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. A
medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to:
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706

Page 1 of 8
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MME application ID # (i.e. D001, C050, etc.): P197

MME 20-digit identification #: 91604693916166507699

MME entity legal name filed with the Nevada Secretary of State (not DBA name}:
Nye Natural Medicinal Solutions, LL.C

MME phys:lcal address: 2801 Thousandaire Bivd
Pahrump, NV 89048

MME local jurisdiction: Nye County

MME agent card designee (name of the person designated to submit applications for
agent cards on behalf of the MME): Jennifer M. Goldstein

For MME dispensaries only — proposed hours of operation:
N/A

Pursuant to NAC 453A.328(1)(£)(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owner, officer or board member for an MME that has had its
registration certificate revoked. (] Yes B No

If yes, list the name of the person and the MME.
NIA

2. Is an attending physician currently providing written documentation for the issuance
of registry identification cards. B Yes [ No

If yes, list the name of the person.
Pouya Mohajer, M.D.

3. Is a law enforcement officer. [] Yes = No

If yes, list the name of the person and the law enforcement agency.
N/A

4. Ts an employee or contractor of the Division. [1 Yes = No

If yes, list the name of the person and the job title.
N/A

Page 2 of 8
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5. Has an ownership or financial investment interest in any other MME. &

If yes, list the person, the other MME(s) and describe the interest.

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy
Phillip Ivey, Jr

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy

44.48% Owner
22.19% Owner
19.17% Owner
6.79% Owner
1.70% Owmner
1.70% Owner
97% Owner
3% Owner

" 45.86% Owner

22.88% Owner
19.76% Owner
7% Owner
1.75% Owner
1.75% Owner
1% Owner

Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LL.C
Clark Natural Medicinal Solutions, LLC

Clark NMSD, LLC
Clark NMSD, L1LC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, L1.C
Clark NMSD, LLC
Clark NMSD, LLC

Page3 of 8
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MME projected date to be fully operational: July 1, 2016

MME progress details (please address the status of the following ftems at a minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this o he e it
[ Yes Es .

If not, describe where in the process you currently are.
Business License material submitted and will not be issued until completion of construction and final inspections.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? ] Yes B No

If not, please explain and describe where in the process you currently are.
We are in the preconstruction phase. Certificate of Occupancy will be issued after construction is complete in

2016.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? B Yes [ No

If not, please explain and describe where in the process you currently are.
NIA

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? B Yes [1No

If not, please explain and describe where in the process you currently are.
NIA

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? [J Yes & No

If not, please explain and describe where in the process you currently are.
As we progress and become closer to commencing operations, we will finalize the agent card submissions for

all owners, officers and board members. Similarly, we don't yet have employees, and will submit their paperwork upon hire.

Page 6 of 8

JAO0O01725



6. Is all construction and finishing complete for this MME?..[ ] Yes B No

If not, please explain and describe where in the process you currently are.
After award of the provisional license, the landlord sought fo renegotiate lease terms and boundaries for our parcel causing

a significant delay in the bulld timefline. We currently have the plans complete and ready for RFP release for manufactuting of the butilding material,
We plan to release this RFP and finalize our building permits as soon as the renegotiated lease is finalized.

7. Is all required MME equipment on the premises and installed? [] Yes B No

If not, please explain and describe where in the process you currently are.
Equipment will be installed upon completion of construction.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

[0 Yes B No

If not, please explain and describe where in the process you currently are.
The floor plan of the facility is final pending agreement on renegotiated lease. Equipment list is still being finalized.

Once both of these are complete, our production plan will be finalized and sent to the Division for a approval.

9. Have you received a letter of approval for logos and advertising? [1 Yes & No

If not, please explain and describe where in the process you currently are.
Although we have received approval from the State for our logo, we have not submitted a final advertising plan

and have thus not received final approval from the State.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from

becoming fully operational:
After the issuance of provisional licenses by the State, the landowner associated with this facility expressed his

desire to renegotiate the lease terms and redefine the parcel boundaries for this facility. If necessary, we will seek to

enforce the existing lease, but in the interests of maintaining a positive working relationship with the landlord, we are trying

1o come to terms on a new lease as we evaluate alternative properties.
Once those matters are finalized, we will submit plans to the County for approval and begin construction.

Page 7 of 8
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NAC 4534.324 Registration certificates: Revocation if establishment not fully operational within
18 months. (NRS 453A.370)

1. If a medical marijuana establishment is noi - fully operational within 18 months gfter the date on
which the Division issued the medical marijuana establistment registration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant to this subsection, the applicable annual
renewal fee paid by the establishment is not refundable.

2. Ifthe Division revokes the medical marijuana establishment registration certificate of a medical
marifuana establishment pursuant to subsection I, the medical marijuana establishment may not reapply
for a medical marijuana establishment registration certificate until at least 12 months after the date on
which the previous medical marijuana establishment registration certificate was revoked.

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration
certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
I wish to surrender my MME’s provisional registration certificate. I understand that since I

am voluntarily surrendering my MME’s registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application period.

CE—’ 1 do not wish to surrender my MME’s provisional registration certificate at this time. 1

inderstand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Shane M. Terry
MME contact address: 299 Karen Avenue #3305, Las Vegas, NV 89109

702-858-2465
sterry@nuveda.org

MME contact name:

MME contact phone:

MME contact email address:

Attestation: 1 attest the information provided to the Division to renew the MME’s provisional
registration certificate is true and correct according to information known by the undersigned at the
time of signing; and the signature of a natural person for the MME as described in subsection 1 of

NAC 453 A..300 and the date on which he or she signed the application.
MME contact signature/date: ' }§ DQC ) {

p 4
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STATE OF NEVADA
BRIAN SANDOVAL ) CODY L. PHINNEY, MPH
Governor y %ig";%i%g Administrator
£ %

TRACEY B. GREEN, MD

RICHARD WHITLEY, MS
Chief Medical Qfficer

Director

DEPARTMENT OF HEALTH AND HUMAN SERVICES
DIVISION OF PUBLIC AND BEHAVIORAL HEALTH
MEDICAL MARITUANA PROGRAM
4150 Technology Way, Suite 106
Carson City, Nevada 89706
Telephone: (775) 684-3487 - Fax: (775) 684-4156
medicalmarijuana@health.nv.gov

Renewal Application Form for Medical Marijuana Establishment
(MME) Provisional Registration Certificates

NRS 453A.322(5) states that a medical marijuana registration certificate expires | year
after the date of its issuance:

5. Except as otherwise provided in subsection 6, if an application for registration as a
medical marijuana establishment satisfies the requirements of this section and the
establishment is not disqualified from being registered as a medical marijuana
establishment pursuant to this section or other applicable law, the Division shall issue
to the establishment a medical marijuana establishment registration certificate. A
medical marijuana establishment registration certificate expires 1 year after the date
of issuance and may be renewed upon:

(a) Resubmission of the information set forth in this section; and

(b) Payment of the renewal fee set forth in NRS 4534.344.

All MMEs that were issued a provisional registration certificate on November 3, 2014,
and that have not yet obtained a final registration certificate from the Division, must
complete and return this renewal application form to the Division by December 15,
2015. If an MME does not respond to this renewal requirement, or if the renewal
application is not received at the Division or postmarked by December 15, 2015, the
MME’s registration will be deemed expired and no longer valid. The Division is
deferring collection of the renewal fee at this time.

Mail the renewal form to: ,
Division of Public and Behavioral Health

Medical Marijuana Program
4150 Technology Way, Suite 106
Carson City, NV 89706
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MME application ID # (i.e. D001, C050, etc.): C166

MME 20-digit identification #: 40733091629454751109

MME entity legal name filed with the Nevada Secretary of State (not DBA name):
Nye Natural Medicinal Solutions, LLC

MME physical address; 2801 Thousandaire Bivd
Pahrump, NV 88048

MME local jurisdiction: Nye County

MME agent card designee (name of the person désignated to submit applications for
agent cards on behalf of the MME): Jennifer M. Goldstein

For MME dispensaries only — proposed hours of operation:
N/A

Pursuant to NAC 453A.328(1)(H)(1)-(5), for each owner, officer and board member of
this MME, identify whether that person:

1. Has served as an owrer, officer or board member for an MME that has had its
registration certificate revoked. ] Yes = No

If yes, list the name of the person and the MME.
N/A

2. Is an attending physician currently providing written documentation for the issuance
of registry identification cards. B Yes [1No

If yes, list the name of the person.
Pouya Mohajer, MD

3. Is a law enforcement officer. [ Yes = No

If yes, list the name of the person and the law enforcement agency.
N/A

4. Ts an employee or contractor of the Division. [1 Yes & No

If yes, list the name of the person and the job title.
N/A

Page2 of 8

JAO001729



5. Has an ownership or financial investment interest in any other MME.

If yes, list the person, the other MME(s) and descﬁbg,_.tgg:_iqggggﬁt

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy
Phillip Ivey, Jr

Pejman Bady
Shane Terry
Pouya Mohajer
Jennifer Goldstein
Ryan Winmill
John Penders
Joseph Kennedy

44.48% Owner
22.19% Owner
19.17% Owner
6.79% Owner
1.70% Owner
1.70% Owner
97% Owner
3% Owner

45.86% Owner
22.88% Owner
19.76% Owner
7%  Owner
1.75% Owner
1.75% Owner
1%  Owner

Clark Natural Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, L1.C
Clark Nataral Medicinal Solations, LLC
Clark Nataral Medicinal Solutions, L1.C
Clark Natural Medicinal Selutions, LLC
Clardk Nataral Medicinal Solutions, LLC
Clark Natural Medicinal Solutions, LLC
Clark Nataral Medicinal Selutions, L1L.C

Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clark NMSD, LLC
Clask NMSD, LLC
Clark NMSD, LLC
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MME projected date to be fully operational: July 1, 2016

MME progress details (please address the status of thé’féjﬁdm?g'itéﬁis 4t 2 minimum:
local business license, certificate of occupancy, agent card status, facility construction,
MME equipment, and status of MME operational policies and procedures):

1. Have you received a business license for this MME from the local jurisdiction?
[ Yes B No

If not, describe where in the process you currently are.
Business License material subrnitted and will not be issued until completion of construction and final inspections.

2. Have you received a Certificate of Occupancy for this MME from the local
jurisdiction? [ Yes B No

If not, please explain and describe where in the process you currently are.
We are in the preconstruction phase. Certificate of Occupancy will be issued after construction is complete in

2016.

3. Have you applied for and received required Special Use Permits and/or Conditional
Use Permits for this MME from the local jurisdiction? B Yes [ No

If not, please explain and describe where in the process you currently are.
NiA

4. Are background checks and waivers complete and submitted for all owners, officers
and board members of this MME? B Yes [1No

If not, please explain and describe where in the process you currently are.
N/A

5. Have all owners, officers, board members, employees and volunteers of this MME
received agent cards? (] Yes B No

Tf not, please explain and describe where in the process you currently are.
As we progress and become closer to commencing operations, we will finafize the agent card submissions for

all owners, officers and board members. Similarly, we don't yet have employees, and will submit their paperwork upon hire.
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6. Is all construction and finishing complete for this

If not, please explain and describe where in the process you currently are.
After award of the provisional license, the landlord sought fo renegotiate lease terms and boundaries for our parcel causing

significant delay in the build timeline. We currently have plans complete ready for govi submittal and RFP release for
manufacture of building materials. We plan to release the RFP and finalize permits ASAP after lease is finalized.

7. Is all required MME equipment on the premises and installed? [1Yes & No

If not, please explain and describe where in the process you currently are.
Equipment will be installed upon completion of construction.

8. For facilities for the production of edible marijuana or marijuana infused products,
has the production plan been reviewed and approved by the Division?

1 Yes = No

If not, please explain and describe where in the process you currently are.
N/A.

9. Have you received a letter of approval for logos and advertising? [ Yes

If not, please explain and describe where in the process you currently are.
Although we have received approval from the State for our logo, we have not submitted a final advertising plan

and have thus not received final approval from the State.

10. MME barriers to completion: Please address issues your MME is facing that are
beyond your ability to control or affect and are preventing or delaying you from

becoming fully operational:
After the issuance of provisional licenses by the State, the landowner associated with this facility expressed his

desire to renegotiate the lease terms and redefine the parcel boundaries for this facility. This renegotiation has
taken months. We have evaluated altemnative properties and continued to pursue negotiations for our current
teasehold. Once the agreement is finalized, we will submit plans to the County for approval and begin construction.
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NAC 4534.324 Registration certificates: Revocation if establishment not fully operational within
18 months. (NRS 453A.370) e

1. Ifa medical marijuana establishment is not fully operational within 18 months after the date on
which the Division issued the medical marijuana establishment registration certificate, the Division may
revoke the medical marijuana establishment registration certificate. If the Division revokes a medical
marijuana establishment registration certificate pursuant to this subsection, the applicable annual
renewal fee paid by the establishment is not refundable.

2. Ifthe Division revokes the medical marijuana establishment registration certificate of a medical
marijuana establishment pursuant to subsection 1, the medical marijucma establishment may not reapply
Jfor a medical marijuana establishment registration certificate until at least 12 months after the date on
which the previous medical marijuana establishment registration certificate was revoked.

If the Division revokes a registration certificate at any time during calendar year 2016, the affected
MME will not be able to apply for a registration certificate during the 2016 open application period
pursuant to NAC 453A.324 above. If, however, the MME elects to surrender its registration
certificate, it may apply again for registration during the 2016 open application period.

Please initial one of the following options:
1 wish to surrender my MME’s provisional registration certificate. I understand that since I

am voluntarily surrendering my MME’s registration certificate, my MME will be able to reapply for
another registration certificate during the 2016 open application period.

1 do not wish to surrender my MME’s provisional registration certificate at this time. I
understand that if the Division revokes the registration certificate, my MME will not be able to reapply
for a registration certificate until at least 12 months after the revocation date.

Shane M. Terry
MME contact address: 222 Karen Avenue, #3305, Las Vegas, NV 89109

702-858-2465
sterry@nuveda.org

MME contact name:

MME contact phone:

MME contact email address:

Attestation: ] attest the information provided to the Division to renew the MME’s provisional
registration certificate is true and correct according to information known by the undersigned at the
time of signing; and the signature of a natural person for the MME as described in subsection 1 of

NAC 453A.300 and the date on whick he or she signed the application.
MME contact signature/date: IS @tC Vj’
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------- Original Message ----~---

Subject: Joe Kennedy Vesting.

From: pejman bady <pbady@me.com>

Date: Mon, December 21, 2015 3:19 pm

To: "pejman bady D.O." <pbady@NuVeda.org>

Dr. Pej Bady

President

NuVeda Natural Medicinal Solutions
pbady@me.com

310-863-4488

Begin forwarded message:

From: Shane Terry <sterry@nuveda.org>
Date: March 2, 2015 at 6:03:13 PM PST
To: pejman bady <pbady@me.com>
Subject: FW: NuVeda Update

From: Shane Terry <sterry@nuveda.org>

Date: Saturday, February 28, 2015 at 10:30 PM
To: "Jeffrey S. Fried" <jfried@friedco.com>

Cc: Clete McQuinn <cmcquinn@iveypoker.com>
Subject: Re: NuVeda Update

Jeff,

Apologies in advance for the long email, but | am hoping to provide a
comprehensive view of our perspective, and provide clarification of our
intentions and understandings.

First, | take complete responsibility for the communication between our parties,
as my team was not involved in most of the discussions. As such they’ve relied
almost solely on me for explanations. That being said, collectively we always will
live by our word and our commitments.

When you and | first spoke, we discussed having Phil show $10M in
liquid assets for our application. This did not seem to be a concern. As our
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discussions progressed, the offer evolved to a combined equity/debt opportunity
for 30% of the company, based on a projected valuation that NuVeda would be
awarded three licenses. Talks abated for a period of time before our applications
were due, and when the interest from Team Ivey was uncertain, we eventually
found Mr. Kennedy to back us for $10M while being granted 1% of NuVeda. In
our operating agreement (which is still in effect from that time) his shares would
vest upon granting NuVeda a $3M loan.

After touching bases periodically, we ultimately resumed discussions right before
our applications were due. From my recollection of discussions with you and
Clete, there was no actual negotiation or offer of a set ownership %, as | believe
both parties were interested in establishing Phil as a partner to preserve the
ability to get him in the ownership structure, as he couldn’t be added subsequent
to the application submission.

As we finalized the applications, Team lvey expressed some hesitation
to show the full $10M previously discussed. With Mr. Kennedy’s financials, we
were able to get through the application by only showing Phil’s $1.9M in liquid
assets which we referenced in the letter of commitment as the “lvey Credit Line.”
As stated in the August 17, 2014 letter, the equity position was offered in
exchange on Phil’s providing a line of credit, with terms to be negotiated
subsequently. | know that we were being artful with the drafting of the letter to
fulfill the State’s requirements and actual percentages, LOCs, and equity offering
were expected to change, but this was all in the context of our collective
expectation of a more comprehensive investment and equity position as long as
NuVeda provided favorable terms.

Happily, our application successes far surpassed anyone’s expectations.
With six licenses, including two prominent dispensary locations, the Company’s
valuation far surpassed its initial valuation projecting three licenses. We
intended to honor our original offer to Phil and still apply the pre-license
valuation, even though we now had to raise double the amount of capital. We
reissued our initial debt/equity investment opportunity of S10M for 30%
equity—a tremendous value, especially considering the reduced risk given our
application successes.

| know that post-licensing everyone worked hard to find a solution to
meet our financing timeline, and the time and effort everyone contributed
(especially Clete) was significant. As our deadlines approached, Team lvey
advised that it would need to bring in its own new partners to fund its share. The
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legislative compliance risk put us in a difficult position, but we were hopeful to
find a means to make it work. We also discussed Team Ivey paying in installments
sufficient to meet our minimum requirements, which although certainly not our
preference, we were amenable to try to make work. Eventually, just prior to our
deadlines, we were told that the possible background partners weren’t able to
close the deal.

| take full responsibility for not solidifying everything earlier and requiring a
commitment to escrow. Thankfully, Mr. Kennedy was able to post his own capital
and properties to save us from losing one of our dispensaries. Although Mr.
Kennedy saved the dispensary, we were not able to meet our deadline for our
4Front Consulting buy down deadline, which will end up costing us over $1.2M in
long-term consulting fees. Furthermore, we were unable to close our Apex
property, which is still in escrow until March 7th. We're scrambling to salvage
that one as well, as losing that 15.5 acre flagship greenhouse will potentially cost
over $50M in annual revenue. Once again, by no means am | placing blame, | will
always take responsibility for the financial success and failures of NuVeda. In
part, | was confident that with six licenses and the fact that we honored our
original pre-license valuation to Phil, we would easily close a deal very lucrative

for us all.

| want to stress that the dilution of Phil's 3% was by no means meant
an attempt to violate any commitments or retract on our word to Team lvey. We
sincerely believed that under the assumptions of our agreement that the 3% was
contingent, and all in the context of a follow on investment. I don’t know where
the failure of communication happened, but | do not recall ever considering that
we would give Phil 3% of the company for merely showing $1.9M during the
application phase, especially in light of Mr. Kennedy’s 1% interest for a far more
significant investment. Inour understanding, and our reading of our agreement,
Phil’s equity position required him to loan the Company $1.8M on terms to be
mutually agreed upon, and if no agreement was made—and the loan not
funded—then the equity would never transfer to Phil.

That leaves us to where we are now. Since the State has still not
released guidance on transferring ownership interests, I am absolutely hoping
there is still an interest from Team lvey in an investment that would meet or
exceed the 3% ownership interest. | believe that we are all in a position to
strengthen our relationship through this process and do some incredible things
together as partners. | can think of more than a few ways that we can find an
opportunity to work through this, preserve whatever ownership results, and
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protect that ownership by keeping NuVeda moving forward with a strong
financial base.

| really believe that everyone has acted with honor and integrity
throughout this whole process. This being my first major business transaction
outside the military, | can’t tell you how much 've personally learned from the
both of you and respect that I’ve built in the short time we’ve gotten to know
each other. On a personal and business level, | couldn’t be more grateful for the
lessons I've learned, despite the challenges. | really hope you believe that
because the last thing | ever wanted from our actions was to have you be
concerned that we are not acting with the purest intentions, and damage the
trusting relationship that we’ve built so far. On a personal level, | would never
want Phil to question the trust we’ve built that has grown into a friendship
outside business.

| also take the responsibility to protect my partners from my mistakes, and if the
conclusion is that Phil keeps his 3% even without an investment, | intend that the
3% will come from me and not affect the rest of the team. Ultimately, | would be
satisfied that | never jeopardized my integrity, or the integrity of the team |
represent. The honor of our company commitments means enough to me that |
wouldn’t hesitate to put my personal ownership percentage and income on the
line to preserve the honor of our commitments and never give the impression
that we don’t act honorably in everything that we do.

Again, | apologize for the long email, but there’s a lot to communicate and
absorb. | would love the opportunity to explain anything over the phone, and like
| mentioned preserving the integrity of our word and the personal relationships
that we’ve built so far is my utmost priority and intention.

Thank you for your time and understanding,
Shane

Shane Terry

Chief Executive Officer

NuVeda Natural Medicinal Solutions
Las Vegas, NV

702.858.2465

STerry@NuVeda.org
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Pantea F. Stevenson =i
Re: NuVeda, LLC - Nye Acquisiti
. October 2, 2015 at 4:08 PM

- Cashmore, Timothy C
»: Pullman, GustP. ¢

on Agreement

Jennifer G

Peiman Bady ST Shéne/ Tefry E

Hi Tim:

We will not give control over funds that are not contributed by Dr. Daniel. Not only does this diminish
everybody else who has invested, contributed and worked for NuVeda, but the provision would make the
company highly undesirable to future investors. Why would a future investor contribute funds if Dr. Daniel
controls their funds? This is in addition to other issues investors would see with such a provision, including
that it serves as an invitation to them to take similar control in exchange for funds. Dr. Daniel is not, nor will
he be, the only investor in the company. This is non-negotiable. Further, we would have never gone forward
with the deal if this was included in the term sheet. The term sheet called for customary controls. This isnot
customary. In short, it is not part of the deal, it will destroy the company's future prospects and we will not
accept it. Dr. Daniel is welcome to control expenditures of his funds, but not the contributions of others.

Dr. Daniel will have an influential voice in all decisions going forward, in keeping with the role of Chairman.
He will not, however, have unbridled control as requested, as such unilateral decision-making would be fatal
to future investments, and belies the contributions of the other partners in NuVeda. Good controls are
established through good corporate governance, not through unilateral decision-making.

NuVeda has, as a team, successfully navigated the application process and progressed in the industry using its
collaborative approach. The company wholly expects to continue to further its successes, as a team. Dr.
Daniel would play an important role for NuVeda, but the terms have to be in the best interests of the
company, not an individual member. The requested terms harm the company to the benefit of a single
person, which is not, and will not be, acceptable to NuVeda.

Regarding your point about the 20%, Dr. Daniel would receive 20% post conversion regardless of who the
other owners are. Further, per Nevada law, you cannot hold shares of an MME as collateral. This was
proposed by us and meant to bring Dr. Daniel into the organization sooner. It is not meant to be an

additional control point.

The set deadline for execution of the deal is Monday at 5:00 p.m. PST.

You can discuss any financial issues with Ali and the team until then. We will make ourselves available. You
have already been provided with many documents, including the tax returns, and Ali will answer your posted

questions.

Best,
Pantea

Pantea Farhi Stevenson, Esq.
1818 Library St., Suite 500
Reston, VA 20190
5714497090

*x*CONFIDENTIALITY NOTICE*** . .
This communication may contain privileged and/or confidential information, including attorney-client privileged information. Do the right

thing if you receive it in error: {i) promptly notify me, (ii) do not read it and (iii} destroy your copy. 1'd do the same for you. Save yourself the
trouble and don't try o use the information either. An inadvertent disclosure is not an infent to waive confidentiality or privilege and you are
on notice of the confidential/privileged nature of the communication.
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