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8/26/19 AA 005510 -  
AA 005532 
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VOL. DOCUMENT DATE BATES 
8 Nevada Organic Remedies, LLC's Opposition to 

Serenity Wellness Center, LLC et al.'s Motion for 
Preliminary Injunction 

5/9/19 AA 001830 -  
AA 001862 

8-10 Nevada Organic Remedies, LLC's Opposition to 
Serenity Wellness Center, LLC et al.'s Motion for 
Preliminary Injunction, Appendix 

5/9/19 AA 001863 -  
AA 002272 

29 Nevada Organic Remedies, LLC's reply in Support 
of Amended Application for Writ of Mandamus to 
Compel State of Nevada , Department of Taxation 
to Move Nevada Organic Remedies, LLC Into 
"Tier 2" of Successful Conditional License 
Applicants 

12/6/19 AA 007154 -  
AA 007163 

23 Nevada Organic Remedies, LLC's Response to 
MM Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's Objection to Court's 
Exhibit 3 

8/27/19 AA 005535 -  
AA 005539 

5 Nevada Wellness Center, LLC's Affidavit of 
Service of the Complaint on the State of Nevada, 
Department of Taxation 

3/25/19 AA 001022 

2 Nevada Wellness Center, LLC's Complaint and 
Petition for Judicial Review or Writ of Mandamus 

1/15/19 AA 000360 -  
AA 000372 

29 Nevada Wellness Center, LLC's Joinder to MM 
Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's Opposition to Nevada 
Organic Remedies, LLC's Application for Writ of 
Mandamus to Compel State of Nevada , 
Department of Taxation to Move Nevada Organic 
Remedies, LLC Into "Tier 2" of Successful 
Conditional License Applicants 

12/6/19 AA 007167 -  
AA 007169 

11 Nevada Wellness Center, LLC's Joinder to 
Motions for Preliminary Injunction 

5/10/19 AA 002535 -  
AA 002540 

24 Nevada Wellness Center, LLC's Motion to Amend 
the Findings of Fact and Conclusions of Law 
Granting Motion for Preliminary Injunction 

9/13/19 AA 005806 -  
AA 005906 

26 Nevada Wellness Center, LLC's Motion to Amend 
the Findings of Fact and Conclusions of Law 
Granting Motion for Preliminary Injunction 

9/30/19 AA 006394 -  
AA 006492 
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VOL. DOCUMENT DATE BATES 
29 Nevada Wellness Center, LLC's Notice of Appeal 12/6/19 AA 007164 -  

AA 007166 

26, 27 Nevada Wellness Center, LLC's Reply in Support 
of Motion to Amend the Findings of Fact and 
Conclusions of Law Granting Motion for 
Preliminary Injunction 

9/30/19 AA 006493 -  
AA 006505 

27, 28 Nevada Wellness Center, LLC's Reply in Support 
of Motion to Amend the Findings of Fact and 
Conclusions of Law Granting Motion for 
Preliminary Injunction 

10/17/19 AA 006701 -  
AA 006816 

2 Nevada Wellness Center, LLC's Summons to State 
of Nevada, Department of Taxation 

1/22/19 AA 000373 -  
AA 000375 

28, 29 Nevada Wellness Center, LLC's Supplement in 
Support of Reply in Support of Motion to Amend 
the Findings of Fact and Conclusions of Law 
Granting Motion for Preliminary Injunction 

10/30/19 AA 006955 -  
AA 007057 

29 Notice of Entry of Order and Order  Denying MM 
Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's Motion to Alter or 
Amend Findings of Fact and Conclusions of Law 
Granting Preliminary Injunction 

11/23/19 AA 007127 -  
AA 007130 

23 Notice of Entry of Order and Order  Granting 
Motion for Preliminary Injunction 

8/28/19 AA 005544 -  
AA 005570 

29 Notice of Entry of Order and Order  Regarding 
Nevada Wellness Center, LLC's Motion to Alter or 
Amend Findings of Fact and Conclusions of Law 
Granting Preliminary Injunction 

11/6/19 AA 007058 -  
AA 007067 

20 Order Granting in Part Motion to Coordinate 
Cases for Preliminary Injunction Hearing 

7/11/19 AA 004938 -  
AA 004940 

22 Order Granting Preliminary Injunction (Findings 
of Fact and Conclusions of Law) 

8/23/19 AA 005277 -  
AA 005300 

46, 47 Preliminary Injunction Hearing, Defendant's 
Exhibit 2009 Governor's Task Force Report 

n/a AA 011408 - 
AA 011568 

47 Preliminary Injunction Hearing, Defendant's 
Exhibit 2018 List of Applicants for Marijuana 
Establishment Licenses 2018 

n/a AA 011569 - 
AA 011575 
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VOL. DOCUMENT DATE BATES 
47 Preliminary Injunction Hearing, Defendant's 

Exhibit 5025 Nevada Organic Remedies, LLC's 
Organizational Chart 

n/a AA 011576 - 
AA 011590 

47 Preliminary Injunction Hearing, Defendant's 
Exhibit 5026 Nevada Organic Remedies, LLC's 
Ownership Approval Letter 

n/a AA 011591, 
AA 011592 

47 Preliminary Injunction Hearing, Defendant's 
Exhibit 5026 Nevada Organic Remedies, LLC's 
Ownership Approval Letter as Contained in the 
Application 

n/a AA 011593 -  
AA 011600 

47 Preliminary Injunction Hearing, Defendant's 
Exhibit 5038 Evaluator Notes on Nevada Organic 
Remedies, LLC's Application 

n/a AA 011601 - 
AA 011603 

47 Preliminary Injunction Hearing, Defendant's 
Exhibit 5045 Minutes of ther Legislative 
Commission, Nevada Legislative Counsel Bureau 

n/a AA 011604 - 
AA 011633 

47 Preliminary Injunction Hearing, Defendant's 
Exhibit 5049 Governor's Task Force for the 
Regulation and Taxation of Marijuana Act 
Meeting Minutes 

n/a AA 011634 - 
AA 011641 

47 Register of Actions for Serenity Wellness Center, 
LLC v. State of Nevada, Department of Taxation, 
Case No. A-18-786962-B 

n/a AA011642 - 
AA 011664 

27 Serenity Wellness Center, LLC et al.'s  Joinder to 
MM Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's Motion to Amend the 
Findings of Fact and Conclusions of Law Granting 
Motion for Preliminary Injunction 

9/30/19 AA 006506 -  
AA 006508 

2 Serenity Wellness Center, LLC et al.'s Complaint  1/4/19 AA 000343 -  
AA 000359 

0 Serenity Wellness Center, LLC et al.'s Corrected 
First Amended Complaint 

7/11/19 AA 004907 -  
AA 004924 

5, 6 Serenity Wellness Center, LLC et al.'s Ex Parte 
Motion for Leave to file Brief in Support of 
Motion for Preliminary Injunction in Excess of 
Thirty Pages in Length 

4/10/19 AA 001163 -  
AA 001288 
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VOL. DOCUMENT DATE BATES 
20 Serenity Wellness Center, LLC et al.'s First 

Amended Complaint  
7/3/19 AA 004889 -  

AA 004906 

40 Serenity Wellness Center, LLC et al.'s Joinder to 
MM Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's Motion for Preliminary 
Injunction 

5/20/19 AA 003603 -  
AA 003636 

23 Serenity Wellness Center, LLC et al.'s Joinder to 
MM Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's Objection to Court's 
Exhibit 3 

8/27/19 AA 005540 -  
AA 005543 

27 Serenity Wellness Center, LLC et al.'s Joinder to 
Nevada Wellness Center, LLC's Motion to Amend 
the Findings of Fact and Conclusions of Law 
Granting Motion for Preliminary Injunction 

10/7/19 AA 006528 -  
AA 006538 

4 Serenity Wellness Center, LLC et al.'s Motion for 
Preliminary Injunction 

3/19/19 AA 000769 -  
AA 000878 

18 Serenity Wellness Center, LLC et al.'s Reply in 
support of Motions for Summary Judgment 

5/22/19 AA 004395 -  
AA 004408 

29 Serenity Wellness Center, LLC et al.'s Second 
Amended Complaint 

11/26/19 AA 007131 -  
AA 007153 

5 Serenity Wellness Center, LLC et al.'s Summons 
to State of Nevada, Department of Taxation 

3/26/19 AA 001031 -  
AA 001034 

19 Serenity Wellness Center, LLC et al.'s 
Supplemental Memorandum of Points and 
Authorities in Support of Preliminary Injunction 

6/10/19 AA 004564 -  
AA 004716 

6 State of Nevada, Department of Taxation's Answer 
to ETW Management Group, LLC et al.'s 
Amended Complaint 

4/17/19 AA 001313 -  
AA 001326 

19 State of Nevada, Department of Taxation's Answer 
to ETW Management Group, LLC et al.'s Second 
Amended Complaint 

6/4/19 AA 004513 -  
AA 004526 

5 State of Nevada, Department of Taxation's Answer 
to MM Development Company Inc. and LivFree 
Wellness, LLC Development Company Inc. and 
LivFree Wellness, LLC's's First Amended 
Complaint 

4/10/19 AA 001150 -  
AA 001162 
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VOL. DOCUMENT DATE BATES 
6 State of Nevada, Department of Taxation's Answer 

to Nevada Wellness Center, LLC's Complaint 
5/2/19 AA 001342 -  

AA 001354 

15 State of Nevada, Department of Taxation's Answer 
to Serenity Wellness Center, LLC et al.'s 
Complaint 

5/20/19 AA 003637 -  
AA 003648 

20 State of Nevada, Department of Taxation's Answer 
to Serenity Wellness Center, LLC et al.'s 
Corrected First Amended Complaint 

7/15/19 AA 004949 -  
AA 004960 

11 State of Nevada, Department of Taxation's 
Opposition to MM Development Company Inc. 
and LivFree Wellness, LLC Development 
Company Inc. and LivFree Wellness, LLC's's 
Motion for Preliminary Injunction 

5/20/19 AA 002704 -  
AA 002724 

11-14 State of Nevada, Department of Taxation's 
Opposition to MM Development Company Inc. 
and LivFree Wellness, LLC Development 
Company Inc. and LivFree Wellness, LLC's's 
Motion for Preliminary Injunction, Appendix 

5/20/19 AA 002725 -  
AA 003444 

24 State of Nevada, Department of Taxation's 
Opposition to Motion to Amend the Findings of 
Fact and Conclusions of Law Granting Motion for 
Preliminary Injunction 

9/23/19 AA 005984 -  
AA 005990 

28 State of Nevada, Department of Taxation's 
Opposition to Motion to Nevada Wellness Center, 
LLC's Amend the Findings of Fact and 
Conclusions of Law Granting Motion for 
Preliminary Injunction 

10/24/19 AA 006827 -  
AA 006832 

28 State of Nevada, Department of Taxation's 
Opposition to Nevada Organic Remedies, LLC's 
Application for Writ of Mandamus to Compel 
State of Nevada , Department of Taxation to Move 
Nevada Organic Remedies, LLC Into "Tier 2" of 
Successful Conditional License Applicants 

10/24/19 AA 006889 -  
AA 006954 

10 State of Nevada, Department of Taxation's 
Opposition to Serenity Wellness Center, LLC et 
al.'s Motion for Preliminary Injunction 

5/9/19 AA 002273 -  
AA 002534 

19-20 State of Nevada, Department of Taxation's Pocket 
Brief Regarding Regulatory Power Over Statutes 
Passed by Voter Initiative 

6/10/19 AA 004717 -  
AA 004777 
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VOL. DOCUMENT DATE BATES 
20 State of Nevada, Department of Taxation's 

Supplement to Pocket Brief Regarding Regulatory 
Power Over Statutes Passed by Voter Initiative 

6/24/19 AA 004879 -  
AA 004888 

5 Stipulation and Order to  Continue Hearing and 
Extend Briefing Schedule for Motion for 
Preliminary Injunction 

4/8/19 AA 001144 -  
AA 001149 

46 Transcripts for Hearing on Objections to State's 
Response, Nevada Wellness Center, LLC's Motion 
Re Compliance Re Physical Address, and Bond 
Amount Set 

8/29/19 AA 011333 -  
AA 011405 

29 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 1 

5/24/19 AA 007170 -  
AA 007404 

30 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 2  
Volume 1 

5/28/19 AA 007405 -  
AA 007495 

30, 31 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 2  
Volume 2 

5/28/19 AA 007496 -  
AA 007601 

31 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 3  
Volume 1 

5/29/19 AA 007602 -  
AA 007699 

31, 32 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 3  
Volume 2 

5/29/19 AA 007700 -  
AA 007843 

32, 33 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 4 

5/30/19 AA 007844 -  
AA 008086 

33 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 5  
Volume 1 

5/31/19 AA 008087 -  
AA 008149 

33, 34 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 5  
Volume 2 

5/31/19 AA 008150 -  
AA 008369 

34, 35 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 6 

6/10/19 AA 008370 -  
AA 008594 

35, 36 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 7 

6/11/19 AA 008595 -  
AA 008847 
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VOL. DOCUMENT DATE BATES 
36 Transcripts for the Evidentiary Hearing on 

Motions for Preliminary Injunction Day 8  
Volume 1 

6/18/19 AA 008848 -  
AA 008959 

36, 37 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 8  
Volume 2 

6/18/19 AA 008960 -  
AA 009093 

37 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 9  
Volume 1 

6/19/19 AA 009094 -  
AA 009216 

38 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 10 
Volume 1 

6/20/19 AA 009350 -  
AA 009465 

38, 39 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 10 
Volume 2 

6/20/19 AA 009466 -  
AA 009623 

39 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 11 

7/1/19 AA 009624 -  
AA 009727 

39, 40 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 12 

7/10/19 AA 009728 -  
AA 009902 

40, 41 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 13 
Volume 1 

7/11/19 AA 009903 -  
AA 010040 

41 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 13 
Volume 2 

7/11/19 AA 010041 -  
AA 010162 

41, 42 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 14 

7/12/19 AA 010163 -  
AA 010339 

42 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 15 
Volume 1 

7/15/19 AA 010340 -  
AA 010414 

42, 43 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 15 
Volume 2 

7/15/19 AA 010415 -  
AA 010593 

43 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 16 

7/18/19 AA 010594 -  
AA 010698 
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VOL. DOCUMENT DATE BATES 
43, 44 Transcripts for the Evidentiary Hearing on 

Motions for Preliminary Injunction Day 17 
Volume 1 

8/13/19 AA 010699 -  
AA 010805 

44 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 17 
Volume 2 

8/13/19 AA 010806 -  
AA 010897 

44, 45 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 18 

8/14/19 AA 010898 -  
AA 011086 

45 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 19 

8/15/19 AA 011087 -  
AA 011165 

45, 46 Transcripts for the Evidentiary Hearing on 
Motions for Preliminary Injunction Day 20 

8/16/19 AA 011166 -  
AA 011332 
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0'	$�RI�9HUDQR�+ROGLQJV��//&�

7KLV�PDQDJHPHQW�GLVFXVVLRQ�DQG�DQDO\VLV��³0'	$´��RI�WKH�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�RI�9HUDQR�
+ROGLQJV��//&��DQG�LWV�VXEVLGLDULHV�DQG�DIILOLDWHV��WKH�³&RPSDQ\´��³ZH´��³RXU´��³XV´�RU�³9HUDQR´��LV�IRU�WKH�\HDUV�
HQGHG�'HFHPEHU����������DQG�������,W�LV�VXSSOHPHQWDO�WR��DQG�VKRXOG�EH�UHDG�LQ�FRQMXQFWLRQ�ZLWK�� WKH�&RPSDQ\¶V�
DXGLWHG�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�WKH�DFFRPSDQ\LQJ�QRWHV�IRU� WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�
����� �WKH� ³$XGLWHG� &RQVROLGDWHG� )LQDQFLDO� 6WDWHPHQWV´��� 7KH� &RPSDQ\¶V� ILQDQFLDO� VWDWHPHQWV� DUH� SUHSDUHG� LQ�
DFFRUGDQFH�ZLWK�,QWHUQDWLRQDO�)LQDQFLDO�5HSRUWLQJ�6WDQGDUGV��³,)56´����

7KLV� 0'	$� KDV� EHHQ� SUHSDUHG� E\� UHIHUHQFH� WR� WKH� 0'	$� GLVFORVXUH� UHTXLUHPHQWV� HVWDEOLVKHG� XQGHU� 1DWLRQDO�
,QVWUXPHQW��������&RQWLQXRXV�'LVFORVXUH�2EOLJDWLRQV�RI�WKH�&DQDGLDQ�6HFXULWLHV�$GPLQLVWUDWRUV��

7KLV�0'	$� FRQWDLQV� FHUWDLQ� ³IRUZDUG�ORRNLQJ� VWDWHPHQWV´� DQG� FHUWDLQ� ³IRUZDUG�ORRNLQJ� LQIRUPDWLRQ´� DV� GHILQHG�
XQGHU� DSSOLFDEOH�8QLWHG�6WDWHV�VHFXULWLHV�ODZV�DQG�&DQDGLDQ�VHFXULWLHV�ODZV��3OHDVH�UHIHU�WR�WKH�GLVFXVVLRQ�RI�IRUZDUG�
ORRNLQJ�VWDWHPHQWV� DQG� LQIRUPDWLRQ� VHW� RXW� XQGHU� WKH� KHDGLQJ� ³&DXWLRQDU\�6WDWHPHQW�5HJDUGLQJ�)RUZDUG�/RRNLQJ�
6WDWHPHQWV´��ORFDWHG�DW�WKH�EHJLQQLQJ�RI�WKLV�OLVWLQJ�VWDWHPHQW��$V�D�UHVXOW�RI�PDQ\�IDFWRUV��WKH�&RPSDQ\¶V�DFWXDO�UHVXOWV�
PD\�GLIIHU�PDWHULDOO\�IURP�WKRVH�DQWLFLSDWHG�LQ�WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DQG�LQIRUPDWLRQ��

$OO�UHIHUHQFHV�WR�³�´�DUH�WR�8QLWHG�6WDWHV�GROODUV�XQOHVV�RWKHUZLVH�VSHFLILHG��

29(59,(:�2)�7+(�&203$1<�

+HDGTXDUWHUHG�LQ�&KLFDJR��,OOLQRLV��9HUDQR�LV�D�YHUWLFDOO\�LQWHJUDWHG�FDQQDELV�RSHUDWRU�WKDW�IRFXVHV�RQ�OLPLWHG�OLFHQVHG�
PDUNHWV�LQ�WKH�8QLWHG�6WDWHV���$V�D�YHUWLFDOO\�LQWHJUDWHG�SURYLGHU��9HUDQR�RZQV��RSHUDWHV��DQG�RU�PDQDJHV�OLFHQVHV�IRU�
FXOWLYDWLRQ��PDQXIDFWXULQJ�SURFHVVLQJ��DQG�GLVSHQVDU\�UHWDLO� IDFLOLWLHV�DFURVV� WHQ�8�6��6WDWHV��$UNDQVDV��&DOLIRUQLD��
,OOLQRLV��0DU\ODQG��0DVVDFKXVHWWV��0LFKLJDQ��1HYDGD��1HZ�-HUVH\��2KLR��DQG�2NODKRPD��DQG�WKH�&RPPRQZHDOWK�RI�
3XHUWR�5LFR���9HUDQR�HPSOR\V�DSSUR[LPDWHO\�����SHRSOH�DQG�VHUYHV�WKRXVDQGV�RI�FXVWRPHUV�IURP�FRDVW�WR�FRDVW��

,Q�DGGLWLRQ�WR�WKH�VWDWHV�OLVWHG�DERYH��WKH�&RPSDQ\�DOVR�FRQGXFWV�SUH�OLFHQVLQJ�DFWLYLWLHV�LQ�VHYHUDO�RWKHU�PDUNHWV���,Q�
WKHVH�PDUNHWV��WKH�&RPSDQ\�KDV�HLWKHU�DSSOLHG�IRU�OLFHQVHV��RU�SODQV�RQ�DSSO\LQJ�IRU�OLFHQVHV��EXW�GRHV�QRW�FXUUHQWO\�
RZQ�DQ\�FXOWLYDWLRQ��SURFHVVLQJ��RU�UHWDLO�OLFHQVHV����

2Q�$SULO�����������9HUDQR�VLJQHG�D�GHILQLWLYH�EXVLQHVV�FRPELQDWLRQ�DJUHHPHQW�ZLWK�+DUYHVW�+HDOWK�	�5HFUHDWLRQ�
,QF���³+DUYHVW´���ZKHUHE\�WKH�VHFXULW\KROGHUV�RI�+DUYHVW�DQG�9HUDQR�ZLOO�EHFRPH�VHFXULW\KROGHUV�LQ�WKH�FRPELQHG�
FRPSDQ\��WKH�³5HVXOWLQJ�,VVXHU´���+DUYHVW�DQG�9HUDQR�DUH�DUP¶V�OHQJWK�SDUWLHV��,Q�FRQQHFWLRQ�ZLWK�WKH�WUDQVDFWLRQ��
DQ� DSSOLFDWLRQ�ZLOO� EH�PDGH� WR� OLVW� WKH�5HVXOWLQJ� ,VVXHU¶V� VXERUGLQDWH� YRWLQJ� VKDUHV� IRU� WUDGLQJ� RQ� WKH�&DQDGLDQ�
6HFXULWLHV�([FKDQJH� �WKH� ³&6(´���7KH� WUDQVDFWLRQ� LV� VXEMHFW� WR�&6(�DQG� FRXUW� DSSURYDO�� DSSURYDO� RI� WKH�9HUDQR�
PHPEHUV�DQG�DSSURYDO�RI�DW�OHDVW���������RI�WKH�YRWHV�FDVW�E\�+DUYHVW�VKDUHKROGHUV�DW�D�VSHFLDO�PHHWLQJ�H[SHFWHG�WR�
WDNH�SODFH�RQ�-XQH�����������

2SHUDWLQJ�6HJPHQWV�

)RU� WKH� SXUSRVH� RI� DQDO\VLV�� 9HUDQR� FRQVLGHUV� WZR� RSHUDWLQJ� GLYLVLRQV�� :KROHVDOH� ±� LQ� ZKLFK� LW� FXOWLYDWHV��
PDQXIDFWXUHV��VHOOV�DQG�GLVWULEXWHV�FDQQDELV�SURGXFWV�WR�WKLUG�SDUW\�UHWDLO�FXVWRPHUV��DQG�5HWDLO�±�LQ�ZKLFK�LW�VHOOV�
GLUHFWO\� WR� HQG� FRQVXPHUV� LQ� LWV� UHWDLO� VWRUHV�� ZLWK� SHUVSHFWLYHV� E\� HDFK� RSHUDWLQJ�PDUNHW��$UNDQVDV�� &DOLIRUQLD��
,OOLQRLV�� 0DU\ODQG��0DVVDFKXVHWWV�� 0LFKLJDQ�� 1HYDGD�� 1HZ� -HUVH\�� 2KLR�� 2NODKRPD�� DQG� 3XHUWR� 5LFR�� /RRNLQJ�
IRUZDUG��PDQDJHPHQW�EHOLHYHV�WKDW�9HUDQR�LV�ZHOO�SRVLWLRQHG�WR�FRQVWUXFW�DQG�RSHQ�PRUH�FDQQDELV�IDFLOLWLHV�DQG�WR�
JDLQ�FRQWURO�RI�DGGLWLRQDO�FDQQDELV�OLFHQVHV�WKURXJK�WKH�DSSOLFDWLRQ�SURFHVV��DFTXLVLWLRQ��RU�VWUDWHJLF�SDUWQHUVKLSV��

121�,)56�),1$1&,$/�$1'�3(5)250$1&(�0($685(6�

,Q�DGGLWLRQ�WR�SURYLGLQJ�ILQDQFLDO�PHDVXUHPHQWV�EDVHG�RQ�,)56��WKH�&RPSDQ\�SURYLGHV�DGGLWLRQDO�ILQDQFLDO�PHWULFV�
WKDW�DUH�QRW�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�,)56���0DQDJHPHQW�XVHV�QRQ�,)56�ILQDQFLDO�PHDVXUHV��LQ�DGGLWLRQ�WR�,)56�
ILQDQFLDO� PHDVXUHV�� WR� XQGHUVWDQG� DQG� FRPSDUH� RSHUDWLQJ� UHVXOWV� DFURVV� DFFRXQWLQJ� SHULRGV�� IRU� ILQDQFLDO� DQG�
RSHUDWLRQDO� GHFLVLRQ� PDNLQJ�� IRU� SODQQLQJ� DQG� IRUHFDVWLQJ� SXUSRVHV� DQG� WR� HYDOXDWH� WKH� &RPSDQ\¶V� ILQDQFLDO�
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SHUIRUPDQFH���7KHVH�QRQ�,)56�ILQDQFLDO�PHDVXUHV�DUH�$GMXVWHG�(%,7'$�DQG�:RUNLQJ�&DSLWDO��

0DQDJHPHQW�EHOLHYHV�WKDW�WKHVH�QRQ�,)56�ILQDQFLDO�PHDVXUHV�UHIOHFW�WKH�&RPSDQ\¶V�RQJRLQJ�EXVLQHVV�LQ�D�PDQQHU�
WKDW�DOORZV�IRU�PHDQLQJIXO�FRPSDULVRQV�DQG�DQDO\VLV�RI�WUHQGV�LQ�WKH�EXVLQHVV��DV�WKH\�IDFLOLWDWH�FRPSDULQJ�ILQDQFLDO�
UHVXOWV�DFURVV�DFFRXQWLQJ�SHULRGV�DQG� WR� WKRVH�RI�SHHU�FRPSDQLHV�� �0DQDJHPHQW�DOVR�EHOLHYHV� WKDW� WKHVH�QRQ�,)56�
ILQDQFLDO�PHDVXUHV� HQDEOH� LQYHVWRUV� WR� HYDOXDWH� WKH�&RPSDQ\¶V� RSHUDWLQJ� UHVXOWV� DQG� IXWXUH� SURVSHFWV� LQ� WKH� VDPH�
PDQQHU�DV�PDQDJHPHQW���7KHVH�QRQ�,)56�ILQDQFLDO�PHDVXUHV�PD\�DOVR�H[FOXGH�H[SHQVHV�DQG�JDLQV�WKDW�PD\�EH�XQXVXDO�
LQ�QDWXUH��LQIUHTXHQW�RU�QRQ�UHIOHFWLYH�RI�WKH�&RPSDQ\¶V�RQJRLQJ�RSHUDWLQJ�UHVXOWV����

$V�WKHUH�DUH�QR�VWDQGDUGL]HG�PHWKRGV�RI�FDOFXODWLQJ�WKHVH�QRQ�,)56�PHDVXUHV��WKH�&RPSDQ\¶V�PHWKRGV�PD\�GLIIHU�
IURP�WKRVH�XVHG�E\�RWKHUV��DQG�DFFRUGLQJO\��WKH�XVH�RI�WKHVH�PHDVXUHV�PD\�QRW�EH�GLUHFWO\�FRPSDUDEOH�WR�VLPLODUO\�
WLWOHG�PHDVXUHV�XVHG�E\�RWKHUV���$FFRUGLQJO\��WKHVH�QRQ�,)56�PHDVXUHV�DUH�LQWHQGHG�WR�SURYLGH�DGGLWLRQDO�LQIRUPDWLRQ�
DQG�VKRXOG�QRW�EH�FRQVLGHUHG�LQ�LVRODWLRQ�RU�DV�D�VXEVWLWXWH�IRU�PHDVXUHV�RI�SHUIRUPDQFH�SUHSDUHG�LQ�DFFRUGDQFH�ZLWK�
,)56��:H�XVH�WKHVH�PHWULFV�WR�PHDVXUH�RXU�FRUH�ILQDQFLDO�DQG�RSHUDWLQJ�SHUIRUPDQFH�IRU�EXVLQHVV�SODQQLQJ�SXUSRVHV���
,Q� DGGLWLRQ��ZH� EHOLHYH� LQYHVWRUV� XVH� ERWK� ,)56� DQG� QRQ�,)56�PHDVXUHV� WR� DVVHVV�PDQDJHPHQW¶V� SDVW� DQG� IXWXUH�
GHFLVLRQV�DVVRFLDWHG�ZLWK�RXU�SULRULWLHV�DQG�RXU�DOORFDWLRQ�RI�FDSLWDO��DV�ZHOO�DV�WR�DQDO\]H�KRZ�RXU�EXVLQHVV�RSHUDWHV�
LQ��RU�UHVSRQGV�WR��VZLQJV�LQ�HFRQRPLF�F\FOHV�RU�WR�RWKHU�HYHQWV�WKDW�LPSDFW�WKH�FDQQDELV�LQGXVWU\���+RZHYHU��WKHVH�
PHDVXUHV�GR�QRW�KDYH�DQ\�VWDQGDUGL]HG�PHDQLQJ�SUHVFULEHG�E\�,)56�DQG�PD\�QRW�EH�FRPSDUDEOH�WR�VLPLODU�PHDVXUHV�
SUHVHQWHG�E\�RWKHU�FRPSDQLHV�LQ�RXU�LQGXVWU\��

$GMXVWHG�(%,7'$�

$GMXVWHG�(%,7'$�LV�D�ILQDQFLDO�PHDVXUH�WKDW�LV�QRW�GHILQHG�XQGHU�,)56���:H�XVH�WKLV�QRQ�,)56�ILQDQFLDO�PHDVXUH��DQG�
EHOLHYH�LW�HQKDQFHV�RXU�LQYHVWRUV¶�XQGHUVWDQGLQJ�RI�RXU�ILQDQFLDO�DQG�RSHUDWLQJ�SHUIRUPDQFH�IURP�SHULRG�WR�SHULRG��
EHFDXVH�LW�H[FOXGHV�FHUWDLQ�PDWHULDO�QRQ�FDVK�LWHPV�DQG�FHUWDLQ�RWKHU�DGMXVWPHQWV�ZH�EHOLHYH�DUH�QRW�UHIOHFWLYH�RI�RXU�
RQJRLQJ�RSHUDWLRQV�DQG�RXU�SHUIRUPDQFH�� �,Q�SDUWLFXODU��ZH�KDYH�DQG�FRQWLQXH�WR�PDNH�VLJQLILFDQW�DFTXLVLWLRQV�DQG�
LQYHVWPHQWV� LQ� FDQQDELV� SURSHUWLHV� DQG� PDQDJHPHQW� UHVRXUFHV� WR� EHWWHU� SRVLWLRQ� RXU� RUJDQL]DWLRQ� WR� DFKLHYH� RXU�
VWUDWHJLF�JURZWK�REMHFWLYHV�ZKLFK�KDYH�UHVXOWHG�LQ�RXWIORZV�RI�HFRQRPLF�UHVRXUFHV��$GMXVWHG�(%,7'$�LV�QRW�LQWHQGHG�
WR�UHSUHVHQW�DQG�VKRXOG�QRW�EH�FRQVLGHUHG�DV�DOWHUQDWLYHV�WR�QHW�LQFRPH��RSHUDWLQJ�LQFRPH�RU�DQ\�RWKHU�SHUIRUPDQFH�
PHDVXUHV� GHULYHG� LQ� DFFRUGDQFH� ZLWK� ,)56� DV� PHDVXUHV� RI� RSHUDWLQJ� SHUIRUPDQFH� RU� RSHUDWLQJ� FDVK� IORZV� RU� DV�
PHDVXUHV�RI�OLTXLGLW\����

$GMXVWHG�(%,7'$�KDV� LPSRUWDQW� OLPLWDWLRQV�DV�DQ�DQDO\WLFDO� WRRO�DQG�VKRXOG�QRW�EH�FRQVLGHUHG�LQ� LVRODWLRQ�RU�DV�D�
VXEVWLWXWH�IRU�DQ\�VWDQGDUGL]HG�PHDVXUH�XQGHU�,)56���7KH�FDOFXODWLRQ�RI�$GMXVWHG�(%,7'$��

•� H[FOXGHV�FHUWDLQ�WD[�SD\PHQWV�WKDW�PD\�UHGXFH�FDVK�DYDLODEOH�WR�XV��

•� GRHV�QRW�UHIOHFW�DQ\�FDVK�FDSLWDO�H[SHQGLWXUH�UHTXLUHPHQWV�IRU�WKH�DVVHWV�EHLQJ�GHSUHFLDWHG�DQG�DPRUWL]HG�WKDW�
PD\�KDYH�WR�EH�UHSODFHG�LQ�WKH�IXWXUH��

•� GRHV�QRW�UHIOHFW�FKDQJHV�LQ��RU�FDVK�UHTXLUHPHQWV�IRU��RXU�ZRUNLQJ�FDSLWDO�QHHGV��DQG�

•� GRHV� QRW� UHIOHFW� WKH� LQWHUHVW� H[SHQVH�� RU� WKH� FDVK� UHTXLUHPHQWV� QHFHVVDU\� WR� VHUYLFH� LQWHUHVW� RU� SULQFLSDO�
SD\PHQWV�RQ�RXU�GHEW��

2WKHU� FRPSDQLHV� LQ� RXU� LQGXVWU\� PD\� FDOFXODWH� WKLV� PHDVXUH� GLIIHUHQWO\� WKDQ� ZH� GR�� OLPLWLQJ� LWV� XVHIXOQHVV� DV� D�
FRPSDUDWLYH�PHDVXUH��

:RUNLQJ�&DSLWDO�

7KH�FDOFXODWLRQ�RI�ZRUNLQJ�FDSLWDO�SURYLGHV�DGGLWLRQDO�LQIRUPDWLRQ�DQG�LV�QRW�GHILQHG�XQGHU�,)56���:H�GHILQH�ZRUNLQJ�
FDSLWDO�DV�FXUUHQW�DVVHWV�OHVV�FXUUHQW�OLDELOLWLHV���7KLV�PHDVXUH�VKRXOG�QRW�EH�FRQVLGHUHG�LQ�LVRODWLRQ�RU�DV�D�VXEVWLWXWH�
IRU�DQ\�VWDQGDUGL]HG�PHDVXUH�XQGHU�,)56���7KLV�LQIRUPDWLRQ�LV�LQWHQGHG�WR�SURYLGH�LQYHVWRUV�ZLWK�LQIRUPDWLRQ�DERXW�
WKH�&RPSDQ\¶V�OLTXLGLW\��
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2WKHU� FRPSDQLHV� LQ� RXU� LQGXVWU\� PD\� FDOFXODWH� WKLV� PHDVXUH� GLIIHUHQWO\� WKDQ� ZH� GR�� OLPLWLQJ� LWV� XVHIXOQHVV� DV� D�
FRPSDUDWLYH�PHDVXUH���

5HFRQFLOLDWLRQV�RI�1RQ�,)56�)LQDQFLDO�DQG�3HUIRUPDQFH�0HDVXUHV�

7KH�WDEOH�EHORZ�UHFRQFLOHV�1HW�,QFRPH�WR�$GMXVWHG�(%,7'$�IRU�WKH�SHULRGV�LQGLFDWHG����

�������������������������$V�DW�DQG�IRU�WKH�\HDU�
���LQ�WKRXVDQGV����������������������������������������������������������������������������������������HQGHG�'HFHPEHU����� ��������������������������&KDQJH�

����������������������������������������������������������������������������������������������������������� �������������� ����������� ��

1HW�LQFRPH��,)56��EHIRUH�QRQ�FRQWUROOLQJ�LQWHUHVW� ��������������� ������������� �������������� ���

$GMXVWPHQWV�WR�GHULYH�$GMXVWHG�(%,7'$�

,QWHUHVW� ������������������ �������������������� ���������������� �����

7D[HV� ����������������� ������������������� ��������������� ����

'HSUHFLDWLRQ�DQG�DPRUWL]DWLRQ� ����������������� ������������� ��������������� ����

$PRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVW� ������������������������������������������ ��������������� ����

$GMXVWHG�(%,7'$� �������������� ������������ ������������� ����
� �
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6(/(&7('�),1$1&,$/�,1)250$7,21�

7KH�IROORZLQJ�WDEOH�SUHVHQWV�VHOHFWHG�ILQDQFLDO�GDWD�GHULYHG�IURP�WKH�DXGLWHG�DQQXDO�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�
RI� WKH� &RPSDQ\� DW� DQG� IRU� WKH� \HDUV� HQGHG� 'HFHPEHU� ���� ����� DQG� ������ 7KH� VHOHFWHG� FRQVROLGDWHG� ILQDQFLDO�
LQIRUPDWLRQ�EHORZ�PD\�QRW�EH�LQGLFDWLYH�RI�WKH�&RPSDQ\¶V�IXWXUH�SHUIRUPDQFH��

����������������$V�DW�DQG�IRU�WKH�\HDU�
�LQ�WKRXVDQGV�������������������������������������������������������������������������������HQGHG�'HFHPEHU����� ��������������������&KDQJH�

�������������������������������������������������������������������������������������������������������� �� ��

5HYHQXH��QHW� ��������������������� ����������������� ������������������� �����������������

&RVW�RI�JRRGV�VROG� �������������������� ��������������� ������������������� �����������������

*URVV�SURILW�EHIRUH�ELRORJLFDO�DVVHW�DGMXVWPHQWV� ���������������������� ��������������������� ������������������ �����������������

5HDOL]HG�IDLU�YDOXH�DPRXQWV�LQFOXGHG�LQ�LQYHQWRU\�VROG� ���������������������� �������������� ������������������� �������������������

8QUHDOL]HG�IDLU�YDOXH�JDLQ�RQ�JURZWK�RI�ELRORJLFDO�DVVHWV� ���������������������� ��������������� ������������������� �������������������

*URVV�SURILW� ������������������ ������������� ������������������ ��������������������

([SHQVHV� � �

*HQHUDO�DQG�DGPLQLVWUDWLYH� ��������������������� ��������������������� �������������������� ��������������Q�P�

���6DOHV�DQG�0DUNHWLQJ� ���������������������� ������������� ������������������������ ��������������������

'HSUHFLDWLRQ�DQG�$PRUWL]DWLRQ� ��������������������� ������������������ ����������������������� �������������������

7RWDO�H[SHQVHV� ���������������� ��������������������� ��������������������� �������������������

,QFRPH�IURP�LQYHVWPHQW�LQ�$VVRFLDWHV� ������������������ ��������������� ��������������������� ��������������Q�P�

2SHUDWLQJ�LQFRPH� ��������������������� ��������������� ��������������������� ��������������������

2WKHU�H[SHQVH� ������������������� ����������������� ����������������������� ���������������Q�P�

1HW�LQFRPH�EHIRUH�SURYLVLRQ�IRU�LQFRPH�WD[HV�DQG�QRQ�
FRQWUROOLQJ�LQWHUHVW�

����������������������� ������������������ ��������������������� �������������������

3URYLVLRQ�IRU�LQFRPH�WD[HV� �������������������� �������������������� ����������������������� �������������Q�P�

1HW�LQFRPH�EHIRUH�QRQ�FRQWUROOLQJ�LQWHUHVW� ������������������� ������������������� ���������������������� �������������������

$GMXVWHG�(%,7'$��QRQ�,)56�� ����������������� ������������� ����������������������� �����������������

7RWDO�DVVHWV� ������������������� ����������������� ��������������������� �����������������

/RQJ�WHUP�OLDELOLWLHV� ��������������������� ������������������ ���������������������� �����������������

Q�P�±�1RW�PHDQLQJIXO�

�

�

�
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<HDU�(QGHG�'HFHPEHU����������&RPSDUHG�WR�<HDU�(QGHG�'HFHPEHU����������

5HYHQXH�

5HYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��XS������IURP�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�
'HFHPEHU����������GXH�WR�UHYHQXH�FRQWULEXWLRQV�DFURVV�ERWK�:KROHVDOH�DQG�5HWDLO�EXVLQHVV�XQLWV�IURP�,OOLQRLV��1HYDGD��
DQG�0DU\ODQG��:KROHVDOH�UHYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��XS������IURP������PLOOLRQ�
IRU� WKH� \HDU� HQGHG� 'HFHPEHU� ���� ����� GXH� WR� WKH� H[SDQVLRQ� RI� EUDQGHG� SURGXFW� RIIHULQJV� DQG� LQFUHDVHG� UHWDLO�
GLVWULEXWLRQ�IURP�WKH�,OOLQRLV�DQG�0DU\ODQG�:KROHVDOH�EXVLQHVVHV�RI�9HUDQR¶V�SRUWIROLR�RI�EUDQGHG�FRQVXPHU�FDQQDELV�
SURGXFWV���5HWDLO�UHYHQXH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��XS������IURP������PLOOLRQ�IRU�WKH�
\HDU�HQGHG�'HFHPEHU����������GXH�WR�WKH�LQFUHDVHG�H[SDQVLRQ�LQWR�DGGLWLRQDO�PDUNHWV�DQG�FRQWLQXHG�LQFUHDVHV�LQ�UHWDLO�
IRRW�WUDIILF�DFURVV�DOO�PDUNHWV���

&RVW�RI�*RRGV�6ROG�

&RVW� RI� JRRGV� VROG� DUH� GHULYHG� IURP� FRVW� UHODWHG� WR� WKH� LQWHUQDO� FXOWLYDWLRQ� DQG� SURGXFWLRQ� RI� FDQQDELV� DQG� IURP�
SXUFKDVHV�PDGH�IURP�RWKHU�OLFHQVHG�SURGXFHUV�RSHUDWLQJ�ZLWKLQ�RXU�VWDWH�PDUNHWV��

)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������FRVW�RI�JRRGV�VROG��H[FOXGLQJ�DQ\�DGMXVWPHQWV�WR�WKH�IDLU�YDOXH�RI�ELRORJLFDO�
DVVHWV��RI�������PLOOLRQ�ZDV�XS�������PLOOLRQ�RU������FRPSDUHG�WR� WKH�\HDU�HQGHG�'HFHPEHU�����������GULYHQ�E\�
LQFUHDVHG�VDOHV�GHVFULEHG�DERYH��

,QYHQWRU\�RI�SODQWV�XQGHU�SURGXFWLRQ�LV�FRQVLGHUHG�D�ELRORJLFDO�DVVHW��8QGHU�,)56��ELRORJLFDO�DVVHWV�DUH�WR�EH�UHFRUGHG�
DW�IDLU�YDOXH�DW�WKH�WLPH�RI�KDUYHVW��OHVV�FRVWV�WR�VHOO��7KH�ELRORJLFDO�DVVHWV�DUH�WUDQVIHUUHG�WR�LQYHQWRU\�DQG�WKH�WUDQVIHU�
EHFRPHV�WKH�GHHPHG�FRVW�RQ�D�JR�IRUZDUG�EDVLV��:KHQ�WKH�SURGXFW�LV�VROG��WKH�IDLU�YDOXH�LV�UHPRYHG�IURP�LQYHQWRU\�
DQG�WKH�WUDQVIHU�LV�UHFRUGHG�WR�FRVW�RI�VDOHV��,Q�DGGLWLRQ��WKH�FRVW�RI�VDOHV�DOVR�LQFOXGHV�SURGXFWV�DQG�FRVWV�UHODWHG�WR�
RWKHU�SURGXFWV�DFTXLUHG�IURP�RWKHU�OLFHQVHG�SURGXFHUV�DQG�VROG�E\�WKH�&RPSDQ\��

*URVV�3URILW�

*URVV�SURILW�EHIRUH�ELRORJLFDO�DVVHW�DGMXVWPHQWV�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��UHSUHVHQWLQJ�
D�JURVV�PDUJLQ�RQ�WKH�VDOH�RI�EUDQGHG�FDQQDELV�IORZHU�DQG�SURFHVVHG�DQG�SDFNDJHG�SURGXFWV�LQFOXGLQJ�FRQFHQWUDWHV��
HGLEOHV��WRSLFDOV�DQG�RWKHU�FDQQDELV��RI������7KLV�LV�FRPSDUHG�WR�JURVV�SURILW�EHIRUH�ELRORJLFDO�DVVHW�DGMXVWPHQWV�IRU�
WKH�\HDU�HQGHG�'HFHPEHU�����������RI������PLOOLRQ�RU�D�����JURVV�PDUJLQ��

*URVV�SURILW�DIWHU�QHW�JDLQV�RQ�ELRORJLFDO�DVVHW�WUDQVIRUPDWLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV�������PLOOLRQ��
UHSUHVHQWLQJ�D�JURVV�PDUJLQ�RI������FRPSDUHG�ZLWK�JURVV�SURILW�DIWHU�QHW�JDLQV�RQ�ELRORJLFDO�DVVHW�WUDQVIRUPDWLRQ�RI�
�����PLOOLRQ�RU�����JURVV�PDUJLQ��IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������GULYHQ�E\�LQFUHDVHG�KDUYHVWHG�FDQQDELV�DQG�
ZKROHVDOH�VKLSPHQWV��

*HQHUDO�DQG�$GPLQLVWUDWLYH�([SHQVHV�

7RWDO�JHQHUDO�DQG�DGPLQLVWUDWLYH�H[SHQVHV�SULPDULO\�FRQVLVW�RI�FRUSRUDWH�SHUVRQQHO�FRVWV�LQFOXGLQJ�VDODULHV��EHQHILWV��
SURIHVVLRQDO� VHUYLFH� FRVWV� LQFOXGLQJ� OHJDO� DQG� FRQVXOWLQJ�� WUDYHO�� DQG� UHQW�� 9HUDQR� H[SHFWV� WR� FRQWLQXH� WR� LQYHVW�
FRQVLGHUDEO\�LQ�WKLV�DUHD�WR�VXSSRUW�9HUDQR¶V�DJJUHVVLYH�H[SDQVLRQ�SODQV�DQG�WR�VXSSRUW�WKH�LQFUHDVLQJ�FRPSOH[LW\�RI�
WKH�FDQQDELV�EXVLQHVV��)XUWKHUPRUH��9HUDQR�H[SHFWV�WR�LQFXU�DFTXLVLWLRQ�DQG�WUDQVDFWLRQ�FRVWV�UHODWHG�WR�LWV�H[SDQVLRQ�
SODQV��9HUDQR�DQWLFLSDWHV�DQ�LQFUHDVH�LQ�SHUVRQQHO�FRVWV��PDUNHWLQJ�FRVWV��DQG�OHJDO�DQG�SURIHVVLRQDO�IHHV�DVVRFLDWHG�
ZLWK�EULQJLQJ�QHZ�IDFLOLWLHV�DQG�PDUNHWV�RQOLQH��

7RWDO� H[SHQVHV� IRU� WKH� \HDU� HQGHG�'HFHPEHU� ���� �����ZHUH� ������PLOOLRQ�� DQ� LQFUHDVH� RI� �����PLOOLRQ�� RU� ������
FRPSDUHG� WR������PLOOLRQ�IRU� WKH�\HDU�HQGHG�'HFHPEHU�����������7KLV�ZDV�SULPDULO\�DWWULEXWDEOH� WR�DQ� LQFUHDVH� LQ�
JHQHUDO� DQG� DGPLQLVWUDWLYH� H[SHQVHV�� SDUWLFXODUO\� FRVWV� DWWULEXWDEOH� WR� SURIHVVLRQDO� IHHV� RI� �����PLOOLRQ� UHODWHG� WR�
WUDQVDFWLRQV�RI�WKH�&RPSDQ\�DV�ZHOO�DV�VDODULHV�DQG�EHQHILWV�RI������PLOOLRQ�IRU�LQFUHDVHG�KHDG�FRXQW�WR�VXSSRUW�WKH�
&RPSDQ\¶V�H[SDQVLRQ�SODQV��
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2WKHU�([SHQVH�

7RWDO�RWKHU�H[SHQVH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��DQ�LQFUHDVH�RI����PLOOLRQ�FRPSDUHG�WR�WKH�
\HDU�HQGHG�'HFHPEHU�����������7KH�LQFUHDVH�UHODWHV�WR�DPRUWL]DWLRQ�RI�GHEW�LVVXDQFH�FRVWV�DV�ZHOO�DV�DQ�LQFUHDVH�LQ�
LQWHUHVW�H[SHQVH����

3URYLVLRQ�IRU�,QFRPH�7D[HV�

,QFRPH�WD[�H[SHQVH�LV�UHFRJQL]HG�EDVHG�RQ�WKH�H[SHFWHG�WD[�SD\DEOH�RQ�WKH�WD[DEOH�LQFRPH�IRU�WKH�\HDU��XVLQJ�WD[�UDWHV�
HQDFWHG�RU�VXEVWDQWLYHO\�HQDFWHG�DW�\HDU�HQG���)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������)HGHUDO�DQG�6WDWH�LQFRPH�WD[�H[SHQVH�
WRWDOHG������PLOOLRQ�FRPSDUHG�WR�����PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU������������7KH�LQFUHDVH�LV�GXH�WR�KLJKHU�UHYHQXH�
RIIVHW�E\�D�ORZHU�WD[�UDWH�LQ���������

1HW�,QFRPH�EHIRUH�1RQ�FRQWUROOLQJ�,QWHUHVW�

1HW�LQFRPH�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������ZDV������PLOOLRQ��DQ�LQFUHDVH�RI������PLOOLRQ�RU������DV�FRPSDUHG�
WR�QHW�LQFRPH�RI������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������7KH�LQFUHDVH�LQ�QHW�LQFRPH�ZDV�GULYHQ�ODUJHO\�E\�
WKH�&RPSDQ\¶V������LQFUHDVH�LQ�UHYHQXHV�GXH�WR�RXU�EXVLQHVV�JURZWK�DQG�H[SDQVLRQ�GHVFULEHG�DERYH��

$GMXVWHG�(%,7'$�

$GMXVWHG�(%,7'$�LQFUHDVHG�WR�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU����������FRPSDUHG�WR������PLOOLRQ�IRU�WKH�
VDPH�SHULRG�LQ��������7KH�LQFUHDVH�RI����PLOOLRQ�LV�SULPDULO\�DWWULEXWDEOH�WR�LQFUHDVHV�LQ�UHYHQXH�GULYHQ�E\�RXU�EXVLQHVV�
JURZWK�DQG�H[SDQVLRQ�GHVFULEHG�DERYH����

/,48,',7<�$1'�&$3,7$/�5(6285&(6�

9HUDQR¶V� SULPDU\� QHHG� IRU� OLTXLGLW\� LV� WR� IXQG� WKH�ZRUNLQJ� FDSLWDO� UHTXLUHPHQWV� RI� RXU� EXVLQHVV�� LQFOXGLQJ� FDSLWDO�
H[SHQGLWXUHV��DFTXLVLWLRQV��DQG�IRU�JHQHUDO�FRUSRUDWH�SXUSRVHV��9HUDQR¶V�SULPDU\�VRXUFH�RI�OLTXLGLW\�LV�IXQGV�JHQHUDWHG�
E\�ILQDQFLQJ�DFWLYLWLHV�DQG�IURP�H[LVWLQJ�RSHUDWLRQV��:KHQ�WKH�&RPSDQ\�PDGH�LWV�GHFLVLRQ�WR�HQWHU�LQWR�WKH�WUDQVDFWLRQ�ZLWK�
+DUYHVW��WKH�&RPSDQ\�HOHFWHG�WR�SRVWSRQH�DQG�RU�FDQFHO�LWV�IXQGUDLVLQJ�LQLWLDWLYHV���

)RU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������WKH�&RPSDQ\�KDG�WRWDO�FXUUHQW�OLDELOLWLHV�RI�����PLOOLRQ�DQG������PLOOLRQ�
UHVSHFWLYHO\��DQG�FDVK�DQG�FDVK�HTXLYDOHQWV�RI�������PLOOLRQ�DQG������PLOOLRQ�UHVSHFWLYHO\�WR�PHHW�LWV�FXUUHQW�REOLJDWLRQV���$V�RI�
'HFHPEHU����������DQG�������WKH�&RPSDQ\�KDG�ZRUNLQJ�FDSLWDO�RI�������PLOOLRQ�DQG������PLOOLRQ�UHVSHFWLYHO\��DQ�LPSURYHPHQW�
RI�������PLOOLRQ�GULYHQ�PDLQO\�E\�LQFUHDVHV�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV�UHVXOWLQJ�IURP�HTXLW\�ILQDQFLQJ����

7KH�SRVVLELOLW\�RI�DQ�H[WHQGHG�SUH�FORVLQJ�SHULRG�IRU��RU�WKH�WHUPLQDWLRQ�RI��WKH�+DUYHVW�WUDQVDFWLRQ�FUHDWHV�D�PDWHULDO�XQFHUWDLQW\�
DQG�FDVWV�VLJQLILFDQW�GRXEW�DV�WR�WKH�DELOLW\�RI�WKH�&RPSDQ\�WR�PHHW�LWV�REOLJDWLRQV�DV�WKH\�FRPH�GXH�XQOHVV�LW�LV�DEOH�WR�UDLVH�
VXIILFLHQW� IXQGV� WR�HQDEOH� LW� WR� UHDFK�SURILWDELOLW\��DQG��DFFRUGLQJO\�� WKH�DSSURSULDWHQHVV�RI� WKH�XVH�RI�DFFRXQWLQJ�SULQFLSOHV�
DSSOLFDEOH�WR�D�JRLQJ�FRQFHUQ��7KH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�GR�QRW�UHIOHFW�WKH�DGMXVWPHQWV�WR�WKH�FDUU\LQJ�YDOXHV�RI�DVVHWV�
DQG�OLDELOLWLHV�DQG�WKH�UHSRUWHG�H[SHQVHV�DQG�EDODQFH�VKHHW�FODVVLILFDWLRQV�WKDW�ZRXOG�EH�QHFHVVDU\�LI�WKH�JRLQJ�FRQFHUQ�DVVXPSWLRQ�
ZDV�LQDSSURSULDWH��DQG�WKHVH�DGMXVWPHQWV�FRXOG�EH�PDWHULDO��

0DQDJHPHQW�EHOLHYHV�WKDW�LI�WKH�+DUYHVW�WUDQVDFWLRQ�LV�WHUPLQDWHG��LW�ZLOO�KDYH�WLPH�WR�H[HFXWH�H[LVWLQJ�IXQGUDLVLQJ�LQLWLDWLYHV�DQG�
WR�UHSD\�DQ\�GHEW�WKDW�FRPHV�GXH�LQ�WKH�QH[W�\HDU��0DQDJHPHQW�KDV�GHPRQVWUDWHG�LWV�DELOLW\�WR�UDLVH�FDSLWDO�DQG�WR�VHFXUH�ORDQV�LQ�
WKH�SDVW��1HYHUWKHOHVV��WKHUH�LV�QR�DVVXUDQFH�WKDW�WKHVH�LQLWLDWLYHV�ZLOO�EH�VXFFHVVIXO�RU�VXIILFLHQW��
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���������������������������������������������������������������������������������������������������������)RU�WKH�<HDUV�(QGHG���������������������������&KDQJH�
��������������������������������������������������������������������������������������������������������������'HFHPEHU����

&KDQJH�LQ�&DVK��LQ�WKRXVDQGV�RI�����������������������������������������������������������������������������������������������������������������������������

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV� ��������������� ����������� ��������������� ����

1HW�FDVK�XVHG�LQ�LQYHVWLQJ�DFWLYLWLHV� ��������� ������������� �������� ����

1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV� ��������������� ������������ ���������������� ����

&KDQJH�LQ�FDVK� ��������������� ��������������� ����������������

1HW�&DVK�SURYLGHG�E\�2SHUDWLQJ�$FWLYLWLHV��

1HW�FDVK�SURYLGHG�E\�RSHUDWLQJ�DFWLYLWLHV�ZDV������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������DQ�LQFUHDVH�RI������
PLOOLRQ��RU�������DV�FRPSDUHG�WR�����PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������7KH�LQFUHDVH�ZDV�SULPDULO\�GXH�
WR�WKH�&RPSDQ\¶V������PLOOLRQ�LQFUHDVH�LQ�RSHUDWLQJ�LQFRPH��

1HW�&DVK�XVHG�LQ�,QYHVWLQJ�$FWLYLWLHV��

1HW�FDVK�XVHG� LQ� LQYHVWLQJ�DFWLYLWLHV�ZDV�������PLOOLRQ�IRU� WKH�\HDU�HQGHG�'HFHPEHU�����������DQ� LQFUHDVH�RI�����
PLOOLRQ�� RU� ������ FRPSDUHG� WR�������PLOOLRQ� IRU� WKH�\HDU� HQGHG�'HFHPEHU����� ������7KH� LQFUHDVH�ZDV�GXH� WR� DQ�
LQFUHDVH�LQ�FDSLWDO�H[SHQGLWXUHV�IRU�WKH�EXLOGRXW�RI�WKH�,OOLQRLV�GLVSHQVDU\�DQG�WKH�,OOLQRLV�FXOWLYDWLRQ�IDFLOLW\�DV�ZHOO�DV�
LQFUHDVHG�H[SHQGLWXUHV�IRU�OHDVHKROG�LPSURYHPHQWV��PDQXIDFWXULQJ�HTXLSPHQW��DQG�RWKHU�FRQVWUXFWLRQ�FRVWV�UHODWHG�WR�
RWKHU�DFTXLVLWLRQV�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�������������

1HW�&DVK�SURYLGHG�E\�)LQDQFLQJ�$FWLYLWLHV��

1HW�FDVK�SURYLGHG�E\�ILQDQFLQJ�DFWLYLWLHV�ZDV�������PLOOLRQ�IRU� WKH�\HDU�HQGHG�'HFHPEHU�����������DQ�LQFUHDVH�RI�
������PLOOLRQ��RU�������FRPSDUHG�WR�������PLOOLRQ�IRU�WKH�\HDU�HQGHG�'HFHPEHU�����������7KH�LQFUHDVH�ZDV�GXH�WR�
HTXLW\�ILQDQFLQJ�RI��������PLOOLRQ�LQ�������ZKLFK�ZDV�SDUWLDOO\�RIIVHW�E\�WKH�UHSD\PHQW�RI�DSSUR[LPDWHO\������PLOOLRQ�
LQ�GHEW�DQG�WKH�SD\PHQW�RI������PLOOLRQ�SXUFKDVH�SULFH�LQ�FRQQHFWLRQ�ZLWK�DQ�DFTXLVLWLRQ����

&RQWUDFWXDO�2EOLJDWLRQV�

7KH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV�KDYH�HQWHUHG�LQWR�RSHUDWLQJ�OHDVH�DJUHHPHQWV�IRU�WKH�FRUSRUDWH�RIILFHV��D�FXOWLYDWLRQ�
IDFLOLW\�DQG�GLVSHQVDULHV��7KH�IROORZLQJ�UHSUHVHQWV�WKH�&RPSDQ\¶V�FRPPLWPHQWV�LQ�UHODWLRQ�WR�LWV�RSHUDWLQJ�OHDVHV��

�LQ�WKRXVDQGV���� ��������������$PRXQW�

1RW�PRUH�WKDQ�RQH�\HDU� ��� �����

0RUH�WKDQ�RQH�\HDU�DQG�QRW�PRUH�WKDQ�ILYH�\HDUV� ����������������������������

0RUH�WKDQ�ILYH�\HDUV� ��������

7RWDO� �� �����

2))�%$/$1&(�6+((7�$55$1*(0(176�

7KH�&RPSDQ\�GRHV�QRW�KDYH�DQ\�PDWHULDO�RII�EDODQFH�VKHHW�DUUDQJHPHQWV�WKDW�KDYH��RU�DUH�UHDVRQDEO\�OLNHO\�WR�KDYH��D�
FXUUHQW� RU� IXWXUH� HIIHFW� RQ� WKH� UHVXOWV� RI� WKH� RSHUDWLRQV� RU� ILQDQFLDO� FRQGLWLRQ� RI� WKH�&RPSDQ\�� LQFOXGLQJ�ZLWKRXW�
OLPLWDWLRQ��VXFK�FRQVLGHUDWLRQV�DV�OLTXLGLW\�DQG�FDSLWDO�UHVRXUFHV��
� �
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75$16$&7,216�:,7+�5(/$7('�3$57,(6�

7UDQVDFWLRQV�ZLWK�UHODWHG�SDUWLHV�DUH�HQWHUHG�LQWR�LQ�WKH�QRUPDO�FRXUVH�RI�EXVLQHVV�DQG�DUH�PHDVXUHG�DW�WKH�DPRXQW�
HVWDEOLVKHG�DQG�DJUHHG�WR�E\�WKH�SDUWLHV��

5HODWHG�SDUW\�QRWHV�UHFHLYDEOH�

$V�RI�'HFHPEHU����������DQG�������DPRXQWV�GXH�IURP�UHODWHG�SDUWLHV�ZHUH�FRPSULVHG�RI�EDODQFHV�GXH�IURP�LQYHVWRUV�
RI����������DQG����������UHVSHFWLYHO\���7KHVH�DPRXQWV�DUH�GXH�RQ�GHPDQG�DQG�GR�QRW�KDYH�IRUPDO�FRQWUDFW�DJUHHPHQWV�
JRYHUQLQJ�SD\PHQW�WHUPV�RU�LQWHUHVW����

��68%6(48(17�75$16$&7,216�

��*HQWOH�9HQWXUHV��//&�
�
,Q�2FWREHU�������9HUDQR�HQWHUHG�LQWR�D�WHUP�VKHHW�ZLWK�*HQWOH�9HQWXUHV��//&�G�E�D�'LVSHQVDU\�����³'��´��DQG������
3DUWQHUV��//&��³����´���'���KROGV�D�PHGLFDO� FDQQDELV�GLVSHQVDU\� OLFHQVH� LQ�&KLFDJR��DQG������KROGV�D� OHDVHKROG�
LQWHUHVW�LQ�WKH�SURSHUW\�RXW�RI�ZKLFK�'���RSHUDWHV��'HILQLWLYH�GRFXPHQWV�IRU�WKH�WUDQVDFWLRQ�ZHUH�H[HFXWHG�LQ�)HEUXDU\�
������3XUVXDQW�WR�WKH�GHILQLWLYH�GRFXPHQWV��XSRQ�WKH�DSSURYDO�RI�WKH�,OOLQRLV�'HSDUWPHQW�RI�)LQDQFLDO�DQG�3URIHVVLRQDO�
5HJXODWLRQ��D�ZKROO\�RZQHG�VXEVLGLDU\�RI�9HUDQR�FUHDWHG�IRU� WKH�SXUSRVH�RI� WKLV� WUDQVDFWLRQ�DQG�NQRZQ�DV�9+*9�
+ROGLQJV��//&��ZRXOG�DFTXLUH������RI�WKH�PHPEHUVKLS�LQWHUHVWV�RI�HDFK�RI�'���DQG������IRU�����PLOOLRQ�LQ�VWRFN�RI�
9HUDQR¶V�SXEOLFO\�WUDGHG�SDUHQW�FRPSDQ\��³3XE&R´��LI�WKH�&RPSDQ\�EHFDPH�SXEOLF�RU��LQ�WKH�FDVH�RI�D�VDOH�RI�9HUDQR�
SULRU�WR�EHFRPLQJ�D�SXEOLF�FRPSDQ\��WKH�VHOOHUV�ZRXOG�UHFHLYH�VHFXULWLHV�LQ�WKH�DFTXLUHU��7KH�WUDQVDFWLRQ�DOVR�LQFOXGHV�
D� FRQVXOWLQJ� DJUHHPHQW� IRU� WKH� VHOOHUV� DQG� D� SRWHQWLDO� LQFUHDVH� LQ� WKH� DFTXLVLWLRQ� SULFH� LQ� WKH� HYHQW� WKDW� XSRQ� WKH�
&RPSDQ\�JRLQJ�SXEOLF�RU�VDOH�RI�9HUDQR�WKH�WUDQVDFWLRQ�LV�QRW�WD[�GHIHUUHG��&ORVLQJ�RQ�WKH�WUDQVDFWLRQ�ZLOO�UHTXLUH�
DSSURYDO�E\�WKH�,OOLQRLV�'HSDUWPHQW�RI�)LQDQFLDO�DQG�3URIHVVLRQDO�5HJXODWLRQ��

��2KLR�*URZQ�7KHUDSLHV��//&�
�
,Q�1RYHPEHU�������9HUDQR�HQWHUHG�LQWR�D�WHUP�VKHHW�ZLWK�2KLR�*URZQ�7KHUDSLHV��//&���³2*7´��WKH�KROGHU�RI��LQWHU�
DOLD�� D� SURYLVLRQDO� PHGLFDO� FDQQDELV� GLVSHQVDU\� OLFHQVH� LQ� WKH� 6WDWH� RI� 2KLR�� DQG� GHILQLWLYH� GHDO� GRFXPHQWV� ZHUH�
H[HFXWHG� LQ� -DQXDU\� ������ 3XUVXDQW� WR� WKH� WUDQVDFWLRQ�� 9HUDQR� �WKURXJK� ZKROO\�RZQHG� VXEVLGLDU\� 2KLR� 1DWXUDO�
7UHDWPHQW�6ROXWLRQV��//&��ZRXOG�SXUFKDVH�WKH�SURYLVLRQDO�PHGLFDO�FDQQDELV�GLVSHQVDU\�OLFHQVH�DVVHW�IURP�2*7�IRU�D�
SXUFKDVH�SULFH�RI�������PLOOLRQ�LQ�FDVK�ZLWK�DSSURYDO�IURP�WKH�DSSURSULDWH�UHJXODWRU\�DXWKRULWLHV��3ULRU�WR�9HUDQR¶V�
DELOLW\�WR�VXEPLW�IRU�6WDWH�DSSURYDO��9HUDQR�ZRXOG�SURYLGH�VHUYLFHV�WR�RSHUDWH�WKH�DVVHW�SXUVXDQW�WR�D�FRQWUDFW��7KH�
IRUHJRLQJ�WUDQVDFWLRQ�ZLOO�EH�VXEMHFW�WR�6WDWH�DSSURYDO��

��$**�:HOOQHVV��//&�
�
,Q�1RYHPEHU�������9HUDQR�HQWHUHG� LQWR�D� WHUP�VKHHW�ZLWK�$**�:HOOQHVV��//&�G�E�D�+HUEDQ�/HJHQGV�RI�7RZVRQ�
�³+HUEDQ´���+HUEDQ�KROGV�D�PHGLFDO�FDQQDELV�GLVSHQVDU\�OLFHQVH�LQ�7RZVRQ��0DU\ODQG��3XUVXDQW�WR�WKH�WHUPV�RI�WKH�
WUDQVDFWLRQ��9HUDQR�� WKURXJK�ZKROO\�RZQHG� VXEVLGLDU\� =HQ� /HDI� 7HFKQRORJLHV�� //&�� �³=/7´��ZRXOG� HQWHU� LQWR� D�
PDQDJHPHQW�DQG�DGPLQLVWUDWLYH�VHUYLFHV�DJUHHPHQW��³06$´��ZLWK�+HUEDQ��XSRQ�DSSURYDO�E\�WKH�0DU\ODQG�0HGLFDO�
&DQQDELV�&RPPLVVLRQ��³00&&´���LQ�H[FKDQJH�IRU�D�SODFHPHQW�IHH�HTXDO�WR������PLOOLRQ�LQ�FDVK�DQG������PLOOLRQ�LQ�
VWRFN�RI�3XE&R�RU�WKH�DFTXLUHU�RI�9HUDQR�LI�9HUDQR�LV�VROG�SULRU�WR�JRLQJ�SXEOLF��7KH�FDVK�SRUWLRQ�RI�WKH�FRQVLGHUDWLRQ�
ZRXOG�EH�SDLG�DV�IROORZV���D�����������XSRQ�DSSURYDO�RI�WKH�06$�E\�00&&���E��������������GD\V�DIWHU�WKH�DSSURYDO�
RI�WKH�06$��DQG��F�����PLOOLRQ�RQ�WKH�HDUOLHU�RI���L��'HFHPEHU�������VR�ORQJ�DV�WKH�06$�LV�HIIHFWLYH�DW�WKDW�WLPH���LL��
WKH� ��WK� GD\� IROORZLQJ�+HUEDQ¶V� ILUVW� OHJDO� VDOH� RI� DGXOW�XVH� FDQQDELV� SURGXFWV� LQ� WKH� 6WDWH� RI�0DU\ODQG� DIWHU� WKH�
HIIHFWLYH�GDWH�RI�WKH�06$��DQG��LLL��9HUDQR¶V�DELOLW\�WR�SXUFKDVH�WKH�HTXLW\�LQWHUHVWV�RI�+HUEDQ�ZLWK�UHJXODWRU\�DSSURYDO��
7KH�06$�ZDV�VHQW�WR�00&&�IRU�UHYLHZ�DQG�DSSURYDO�LQ�)HEUXDU\�RI�������DQG�00&&�SURYLGHG�VXFK�DSSURYDO�RQ�
$SULO����������
� �
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��&DOL�6ZHHWV��//&�

,Q�'HFHPEHU�������9HUDQR�HQWHUHG�LQWR�D�WHUP�VKHHW�ZLWK�&DOL�6ZHHWV��//&��G�E�D�.RNR�1XJJ]��³&DOL�6ZHHWV´���&DOL�
6ZHHWV�LV�D�&DOLIRUQLD�EDVHG�FRQIHFWLRQDU\�FRPSDQ\��ZKLFK�PDQXIDFWXUHV�FKRFRODWHV��&DOL�6ZHHWV�GRHV�QRW�LQIXVH�LWV�
SURGXFWV� ZLWK� FDQQDELV�� 'HILQLWLYH� GHDO� GRFXPHQWV� ZHUH� H[HFXWHG� LQ� -DQXDU\� ������ 3XUVXDQW� WR� WKH� WHUPV� RI� WKH�
WUDQVDFWLRQ��9HUDQR�SXUFKDVHG�����RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�PHPEHUVKLS�LQWHUHVWV�LQ�&DOL�6ZHHWV�IRU����������
DOVR�SURYLGLQJ�WR�&DOL�6ZHHWV�D�VHFXUHG�OLQH�RI�FUHGLW�LQ�WKH�DPRXQW�RI�����PLOOLRQ��GUDZV�IURP�ZKLFK�DUH�DW�WKH�VROH�
GLVFUHWLRQ�RI�9HUDQR���DQG�SURYLGLQJ�WR�WKH�LQYHQWRU�RI�WKH�WHFKQRORJ\�&DOL�6ZHHWV�XVHV�WR�PDQXIDFWXUH�LWV�SURGXFWV�D��
ILYH� \HDU� FRQVXOWLQJ� DJUHHPHQW�ZLWK� SD\PHQWV� HTXDO� WR� ����������� LQ� WKH� DJJUHJDWH�� &DOL� 6ZHHWV� DOVR� H[HFXWHG� D�
PDQDJHPHQW�DJUHHPHQW�ZLWK�9HUDQR�JLYLQJ�9HUDQR�PDQDJHPHQW�ULJKWV�RYHU�WKH�HQWLW\��1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��
WKLV�WUDQVDFWLRQ�ZDV�WHUPLQDWHG�E\�DJUHHPHQW�GDWHG�0D\�����������

��'*9�+ROGLQJV��//&�

,Q�'HFHPEHU�������9HUDQR�HQWHUHG� LQWR� D� WHUP� VKHHW�ZLWK�'��0DQXIDFWXULQJ�� ,QF�� �³'�´��� WKH�KROGHU�RI� FDQQDELV�
PDQXIDFWXULQJ�DQG�GLVWULEXWLRQ�OLFHQVHV�LQ�WKH�6WDWH�RI�&DOLIRUQLD��DQG�*UHHQILHOG�*OREDO��,QF���³*)*´���D�&DQDGLDQ�
FRUSRUDWLRQ��IRU�WKH�SXUSRVHV�RI�FUHDWLQJ�D�WKUHH�ZD\�MRLQW�YHQWXUH�WR�H[WUDFW�FDQQDELV�RLO�DQG�PDQXIDFWXUH�DQG�GLVWULEXWH�
FDQQDELV�SURGXFWV�LQ�WKH�6WDWH�RI�&DOLIRUQLD��3XUVXDQW�WR�WKH�WHUPV�RI�WKH�WUDQVDFWLRQ��'��ZRXOG�FRQWULEXWH�LWV�OLFHQVHV�
DQG�LQWHOOHFWXDO�SURSHUW\�UHODWHG�WR�WKH�H[WUDFWLRQ�RI�FDQQDELQRLGV��*)*��ODWHU�FKDQJHG�WR�*��%LR�,QF���ZRXOG�FRQWULEXWH�
FDVK��DQG�9HUDQR�ZRXOG�FRQWULEXWH�FDVK�DQG�FHUWDLQ�LQWHOOHFWXDO�SURSHUW\��%HWZHHQ�H[HFXWLRQ�RI�WKH�WHUP�VKHHW�DQG�
H[HFXWLRQ�RI�GHILQLWLYH�GHDO�GRFXPHQWV��DQG�LQ�DQ�HIIRUW�WR�SHUPLW�'��WR�PHHW�XSFRPLQJ�HTXLSPHQW�DQG�RWKHU�GHDGOLQHV��
ERWK�9HUDQR�DQG�*)*�HQWHUHG� LQWR�HTXLSPHQW� OHDVHV�DQG�VHFXUHG�SURPLVVRU\�QRWHV� WR�SURYLGH�HTXLSPHQW�DQG�GHEW�
ILQDQFLQJ�WR�'���'HILQLWLYH�GHDO�GRFXPHQWV��ZKLFK�LQFOXGHG�WKH�FUHDWLRQ�RI�'*9�+ROGLQJV��//&��WKH�MRLQW�YHQWXUH��
ZHUH�H[HFXWHG�LQ�)HEUXDU\�������,Q�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKH�WUDQVDFWLRQ��9HUDQR�FRQWULEXWHG�FDVK�LQ�WKH�DPRXQW�
RI�������������OHVV�DPRXQWV�SUHYLRXVO\�FRQWULEXWHG�IRU�HTXLSPHQW�DQG�GHEW��WR�'*9�DQG�ZLOO�SD\�WR�WKH�IRXQGHUV�RI�
'�������PLOOLRQ�LQ�FDVK�RU�LQ�VHFXULWLHV�RI�3XE&R�RU�WKH�DFTXLUHU�RI�9HUDQR�LI�9HUDQR�LV�VROG�SULRU�WR�JRLQJ�SXEOLF��
9HUDQR�PXVW�PDNH�DGGLWLRQDO�FDVK�FRQWULEXWLRQV�WRWDOLQJ��������PLOOLRQ�E\�0D\��������,QLWLDOO\��9HUDQR�ZLOO�KDYH�D�
�������HTXLW\�VWDNH�LQ�'*9�+ROGLQJV��//&��GHFUHDVLQJ�WR�������XSRQ�WKH�MRLQW�YHQWXUH�DFKLHYLQJ�FHUWDLQ�WDUJHWV��

�0DJSLH�0DQDJHPHQW��//&��
�
,Q�'HFHPEHU�������9HUDQR�DIILOLDWH�9HUDQR�2NODKRPD��//&��HQWHUHG� LQWR�D� WUDQVDFWLRQ�ZLWK�0DJSLH�0DQDJHPHQW��
//&��³0DJSLH´���D�KROGLQJ�FRPSDQ\�ZKLFK�� WKURXJK�YDULRXV�VXEVLGLDULHV��RZQV�WZR�PHGLFDO�FDQQDELV�FRPPHUFLDO�
JURZHU� OLFHQVHV�� RQH� PHGLFDO� FDQQDELV� FRPPHUFLDO� SURFHVVLQJ� OLFHQVH�� DQG� WKUHH� PHGLFDO� FDQQDELV� FRPPHUFLDO�
GLVSHQVDU\�OLFHQVHV�LQ�WKH�6WDWH�RI�2NODKRPD��7KH�WUDQVDFWLRQ�SURYLGHV�IRU�9HUDQR�2NODKRPD��//&¶V�SXUFKDVH�RI�����
RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�PHPEHUVKLS�LQWHUHVWV�RI�0DJSLH��ZKLFK�EHFRPHV�HIIHFWLYH�XSRQ�6WDWH�DSSURYDO�RI�WKH�
WUDQVIHU�RI�WKH�PHPEHUVKLS�LQWHUHVWV�GHVFULEHG�DERYH��7KH�SDUWLHV�DOVR�HQWHUHG�LQWR�D�PDQDJHPHQW�DQG�DGPLQLVWUDWLYH�
VHUYLFHV�DJUHHPHQW��7KH�SXUFKDVH�SULFH�IRU�WKH�IRUHJRLQJ�LV������PLOOLRQ�LQ�VWRFN�RI�3XE&R�RU�WKH�DFTXLUHU�RI�9HUDQR�LI�
9HUDQR�LV�VROG�SULRU�WR�JRLQJ�SXEOLF���'HILQLWLYH�GHDO�GRFXPHQWV�ZHUH�H[HFXWHG�LQ�)HEUXDU\�������6WDWH�DSSURYDO�IRU�
WKH�WUDQVIHU�ZDV�UHFHLYHG�RQ�0DUFK����������DQG�ILQDO�FORVLQJ�RFFXUUHG�RQ�$SULO������������

��%XFKDQDQ�'HYHORSPHQW��//&�

,Q� -DQXDU\� ������ 9HUDQR� DIILOLDWH� 9HUDQR�0LFKLJDQ�� //&� H[HFXWHG� GHILQLWLYH� GRFXPHQWV� WR� DFTXLUH� ����� RI� WKH�
PHPEHUVKLS�LQWHUHVWV�RI�%XFKDQDQ�'HYHORSPHQW��//&��KROGHU�RI�D�SURYLVLRQDO�PHGLFDO�FDQQDELV�GLVSHQVDU\�OLFHQVH�LQ�
WKH�6WDWH�RI�0LFKLJDQ��SHQGLQJ�UHJXODWRU\�DSSURYDO��7KH�SXUFKDVH�SULFH�IRU�WKH�PHPEHUVKLS�LQWHUHVWV�LV�������������WR�
EH�SDLG�LQ�PXOWLSOH�WUDQFKHV������RI�WKH�SXUFKDVH�SULFH�WR�EH�SDLG�XSRQ�H[HFXWLRQ�RI�WKH�GHILQLWLYH�GHDO�GRFXPHQWV��
����WR�EH�SDLG�XSRQ�UHFHLSW�RI�D�ILQDO�VWDWH�RSHUDWLQJ�OLFHQVH��DQG�WKH�ILQDO�����WR�EH�SDLG�XSRQ�DSSURYDO�IURP�WKH�
6WDWH�RI�0LFKLJDQ� IRU� WKH� WUDQVIHU�RI� LQWHUHVWV� WR�9HUDQR�0LFKLJDQ��//&��7RJHWKHU�ZLWK� WKH�GHILQLWLYH�GRFXPHQWV��
9HUDQR� 0LFKLJDQ�� //&�� HQWHUHG� LQWR� D� PDQDJHPHQW� DQG� DGPLQLVWUDWLYH� VHUYLFHV� DJUHHPHQW� ZLWK� %XFKDQDQ�
'HYHORSPHQW��//&��IRU�9HUDQR�0LFKLJDQ��//&��WR�PDQDJH�DQG�RSHUDWH�WKH�HQWLW\�XQWLO�6WDWH�DQG�PXQLFLSDO�DSSURYDOV�
DUH�UHFHLYHG��7KH�SDUWLHV�ZLOO�VHHN�6WDWH�DQG�PXQLFLSDO�DSSURYDOV�IRU�WKH�WUDQVIHU�RQFH�%XFKDQDQ�'HYHORSPHQW��//&��
UHFHLYHV�LWV�ILQDO�OLFHQVH���7KH�ILQDO�OLFHQVH�ZDV�UHFHLYHG�RQ�RU�DERXW�0D\����������
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��+HDOWKZD\�6HUYLFHV�RI�,OOLQRLV��//&�

,Q�-DQXDU\�������9HUDQR�DIILOLDWH�&KLFDJR�1DWXUDO�7UHDWPHQW�6ROXWLRQV��//&�HQWHUHG� LQWR�DQ�DJUHHPHQW� WR�DFTXLUH�
�����RI�WKH�PHPEHUVKLS�LQWHUHVWV�RI�+HDOWKZD\�6HUYLFHV�RI�,OOLQRLV��//&��³+HDOWKZD\´���ZKLFK�HQWLW\�KROGV�D�����
LQWHUHVW�LQ�HDFK�RI�+HDOWKZD\�6HUYLFHV�RI�:HVW�,OOLQRLV��//&��³+6:,´���:HVW�&DSLWDO��//&��³:&/´���8QLRQ�*URXS�
RI� ,OOLQRLV�� //&� �³8*,´��� DQG� 8QLWHG� 'HYHORSPHQW� RI� ,OOLQRLV�� //&� �³8',´��� +6:,� KROGV� D� PHGLFDO� FDQQDELV�
GLVSHQVDU\�OLFHQVH�LQ�6W��&KDUOHV��,OOLQRLV��DQG�:&/�RZQV�WKH�UHDO�SURSHUW\�RXW�RI�ZKLFK�+6:,�RSHUDWHV��8*,�KROGV�D�
PHGLFDO�FDQQDELV�GLVSHQVDU\�OLFHQVH�LQ�&KLFDJR��,OOLQRLV��DQG�8',�RZQV�WKH�UHDO�SURSHUW\�RXW�RI�ZKLFK�8*,�RSHUDWHV��
3XUVXDQW�WR�WKH�WHUPV�RI�WKH�WUDQVDFWLRQ��WKH�SXUFKDVH�SULFH�IRU�+HDOWKZD\�LV������PLOOLRQ�LQ�FDVK�DQG������PLOOLRQ�LQ�
VWRFN�RI�3XE&R�RU�WKH�DFTXLUHU�RI�9HUDQR�LI�9HUDQR�LV�VROG�SULRU�WR�JRLQJ�SXEOLF��&ORVLQJ�RI�WKH�WUDQVDFWLRQ�ZLOO�UHTXLUH�
DSSURYDO�E\�WKH�,OOLQRLV�'HSDUWPHQW�RI�)LQDQFLDO�DQG�3URIHVVLRQDO�5HJXODWLRQ���

��6DLQW�&KLFDJR��//&�
�
,Q�)HEUXDU\�������WKH�RZQHUV�RI�6DLQW�&KLFDJR��//&��³6DLQW�&KLFDJR´��HQWHUHG�LQWR�DQ�$JUHHPHQW��WKH�³$JUHHPHQW´��
ZLWK� FHUWDLQ� RWKHU� LQGLYLGXDOV� �WKH� ³376� 0HPEHUV´��� 6DLQW� &KLFDJR� RZQV� ���� RI� WKH� LVVXHG� DQG� RXWVWDQGLQJ�
PHPEHUVKLS�LQWHUHVWV�LQ�+6:,��:&/��8*,��DQG�8',��3XUVXDQW�WR�WKH�WHUPV�RI�WKH�$JUHHPHQW��6DLQW�&KLFDJR�ZRXOG�
VHOO�WR���HQWLWLHV�RZQHG�DQG�RU�FRQWUROOHG�E\�WKH�376�0HPEHUV�DOO�RI�LWV�PHPEHUVKLS�LQWHUHVWV�LQ�8*,�DQG�8',��UHVXOWLQJ�
LQ�D�QHW�FDVK�SD\PHQW�WR�WKH�376�0HPEHUV�LQ�WKH�DPRXQW�RI�����������&ORVLQJ�ZLOO�RFFXU�XSRQ��inter alia��UHJXODWRU\�
DSSURYDO�RI�WKH�WUDQVDFWLRQ�E\�WKH�,OOLQRLV�'HSDUWPHQW�RI�)LQDQFLDO�DQG�3URIHVVLRQDO�5HJXODWLRQ��

��*UHHQ�5[��//&�

,Q�)HEUXDU\�������9HUDQR�HQWHUHG�LQWR�D�WHUP�VKHHW�ZLWK�*UHHQ�5[��//&��³*UHHQ�5[´���WKH�KROGHU�RI�D�SURYLVLRQDO�
PHGLFDO�FDQQDELV�GLVSHQVDU\�OLFHQVH�LQ�WKH�6WDWH�RI�2KLR��3XUVXDQW�WR�WKH�WHUPV�RI�WKH�WUDQVDFWLRQ��DQ�DIILOLDWH�RI�9HUDQR�
ZRXOG�KDYH�WKH�RSWLRQ�WR�SXUFKDVH�����RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�PHPEHUVKLS�LQWHUHVWV�LQ�*UHHQ�5[�IRU������PLOOLRQ�
XSRQ�6WDWH�DSSURYDO��*LYHQ�WKH�WHPSRUDO�OLPLWDWLRQ�RQ�WUDQVIHUV�LQ�LQWHUHVW�XQGHU�2KLR�ODZ��9HUDQR¶V�VXEVLGLDU\�ZLOO�
ILUVW� HQWHU� LQWR�DQRWKHU� FRPPHUFLDO� DUUDQJHPHQW�ZLWK�*UHHQ�5[��SD\�D����������RSWLRQ�GHSRVLW�XSRQ�H[HFXWLRQ�RI�
GHILQLWLYH�GHDO�GRFXPHQWV��DQG�WKH�UHPDLQLQJ����PLOOLRQ�RSWLRQ�SD\PHQW�DW�FORVLQJ��&ORVLQJ�RI�WKH�WUDQVDFWLRQ�LV�VXEMHFW�
WR� 6WDWH� DSSURYDO��&RQWHPSRUDQHRXV�ZLWK� WKH� H[HFXWLRQ� RI� GHILQLWLYH� GHDO� GRFXPHQWV��9HUDQR�ZRXOG� DOVR� SURYLGH�
VHFXUHG�GHEW� WR�*UHHQ�5[� LQ� WKH�DPRXQW�RI������PLOOLRQ�EHDULQJ�DQ� LQWHUHVW� UDWH�RI����SHU�DQQXP��'HILQLWLYH�GHDO�
GRFXPHQWV�ZHUH�H[HFXWHG�RQ�RU�DERXW�$SULO�������������

��&RQRU�*UHHQ�&RQVXOWLQJ��//&�DQG�6KLQQHFRFN�1DWLRQ�

,Q�)HEUXDU\�������9HUDQR�HQWHUHG�LQWR�D�WHUP�VKHHW�ZLWK�&RQRU�*UHHQ�&RQVXOWLQJ��//&��³&*&´���8QGHU�WKH�WHUPV�RI�
WKH�WUDQVDFWLRQ��&*&�DQG�9HUDQR�ZRXOG�FUHDWH�D�MRLQW�YHQWXUH��WKH�³-9´��WKDW�ZRXOG�HQWHU�LQWR�D�FRQWUDFWXDO�UHODWLRQVKLS�
ZLWK� WKH�6KLQQHFRFN�,QGLDQ�1DWLRQ��D� IHGHUDOO\� UHFRJQL]HG�1DWLYH�$PHULFDQ� WULEH�� WR�GHYHORS�DQG�RSHQ�D�FDQQDELV�
GLVSHQVDU\��&HUWDLQ�PLOHVWRQH�SD\PHQWV�WLHG�WR�WKH�SHUIRUPDQFH�RI�WKH�SURMHFW�ZRXOG�SURYLGH�&*&�ZLWK����������LQ�
FDVK�DQG�XS�WR����PLOOLRQ�LQ�VWRFN�RI�3XE&R�RU�WKH�DFTXLUHU�RI�9HUDQR�LI�9HUDQR�LV�VROG�SULRU�WR�JRLQJ�SXEOLF��9HUDQR�
ZLOO�KDYH�D�����LQWHUHVW�LQ�WKH�-9��9HUDQR�ZRXOG�EH�UHVSRQVLEOH�IRU�OHQGLQJ��WKURXJK�IXQGLQJ�RI�WKH�-9��WKH�6KLQQHFRFN�
,QGLDQ�1DWLRQ�IXQGV�IRU�FDSLWDO�DQG�RSHUDWLRQDO�H[SHQGLWXUHV��7KH�IHHV�SD\DEOH�WR�WKH�-9�ZLOO�LQLWLDOO\�EH�����RI�JURVV�
UHYHQXH�RI�WKH�SURMHFW��SOXV�����RI�WKH�QHW�SURILWV�RI�WKH�SURMHFW��$OO�UHYHQXHV�FROOHFWHG�E\�WKH�-9�ZLOO�EH�VSOLW��������
LQ�IDYRU�RI�9HUDQR�DQG��������LQ�IDYRU�RI�&*&���'HILQLWLYH�GRFXPHQWV�IRU�WKH�WUDQVDFWLRQ�DUH�EHLQJ�QHJRWLDWHG�E\�WKH�
SDUWLHV����

��+DUYHVW�+HDOWK�	�5HFUHDWLRQ��,QF��

,Q�0DUFK�������9HUDQR�HQWHUHG� LQWR�D�ELQGLQJ� OHWWHU� DJUHHPHQW� �WKH�³/HWWHU�$JUHHPHQW´��ZLWK�+DUYHVW�+HDOWK�	�
5HFUHDWLRQ�,QF���³+DUYHVW´���D�FRUSRUDWLRQ�SXEOLFO\�WUDGHG�LQ�&DQDGD��IRU�+DUYHVW�WR�DFTXLUH��GLUHFWO\��RU�LQGLUHFWO\�
WKURXJK�D�ZKROO\�RZQHG�VXEVLGLDU\�RU�FRQWUROOHG�DIILOLDWH��DOO�RI�WKH�LVVXHG�DQG�RXWVWDQGLQJ�PHPEHUVKLS�XQLWV�RI�9HUDQR�
E\�ZD\�RI�D�PHUJHU��VHFXULWLHV�H[FKDQJH�RU�VLPLODU�WUDQVDFWLRQ��7KH�SXUFKDVH�SULFH�LV�DSSUR[LPDWHO\������PLOOLRQ�EDVHG�
XSRQ�D�SULFH�RI�&$'������SHU�VKDUH�RI�+DUYHVW��7KH�SDUWLHV�H[HFXWHG�D�GHILQLWLYH�DJUHHPHQW�RQ�RU�DERXW�$SULO�����
�������
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������&DSLWDO�0DQDJHPHQW��//&�G�E�D�*UHHQ*DWH�&KLFDJR�

2Q�0DUFK����������9HUDQR�HQWHUHG�LQWR�D�WHUP�VKHHW�ZLWK�����&DSLWDO�0DQDJHPHQW��//&�G�E�D�*UHHQ*DWH�&KLFDJR�
�³*UHHQ*DWH´��DQG����&DSLWDO�0DQDJHPHQW��//&��³*UHHQ*DWH�3URSHUW\´���*UHHQ*DWH�KROGV�D�PHGLFDO�FDQQDELV�
GLVSHQVDU\�OLFHQVH�LQ�&KLFDJR��DQG�*UHHQ*DWH�3URSHUW\�RZQV�RU�OHDVHV�WKH�SURSHUW\�RXW�RI�ZKLFK�*UHHQ*DWH�RSHUDWHV��
'HILQLWLYH�GRFXPHQWV�IRU�WKH�WUDQVDFWLRQ�DUH�EHLQJ�QHJRWLDWHG�E\�WKH�SDUWLHV��,W�LV�FRQWHPSODWHG�WKDW�D�ZKROO\�RZQHG�
VXEVLGLDU\�RI�9HUDQR�FUHDWHG�IRU�WKH�SXUSRVH�RI�WKLV�WUDQVDFWLRQ�DQG�9+**�+ROGLQJV��//&��ZRXOG�DFTXLUH������RI�
WKH�PHPEHUVKLS�LQWHUHVWV�RI��L��*UHHQ*DWH�IRU�����PLOOLRQ�LQ�VWRFN�RI�9HUDQR¶V�SXEOLFO\�WUDGHG�SDUHQW�FRPSDQ\�LI�WKH�
&RPSDQ\�EHFDPH�SXEOLF�RU��LQ�WKH�FDVH�RI�D�VDOH�RI�9HUDQR�SULRU�WR�EHFRPLQJ�D�SXEOLF�FRPSDQ\��WKH�VHOOHUV�ZRXOG�
UHFHLYH�����PLOOLRQ�LQ�YDOXH�RI�VHFXULWLHV�LQ�WKH�DFTXLUHU�DQG��LL��*UHHQ*DWH�3URSHUW\�IRU����PLOOLRQ�LQ�FDVK��ZLWK�WKH�
DSSURYDO�RI�WKH�,OOLQRLV�'HSDUWPHQW�RI�)LQDQFLDO�DQG�3URIHVVLRQDO�5HJXODWLRQ��7KH����PLOOLRQ�LQ�FDVK�ZLOO�EH�SD\DEOH�
LQ�LQVWDOOPHQWV�EHJLQQLQJ�RQ�WKH�VLJQLQJ�GDWH�RI�WKH�GHILQLWLYH�GRFXPHQWV��LV�QRQ�UHIXQGDEOH�DQG�ZLOO�EH�IXOO\�SDLG�RXW�
ILYH�PRQWKV�DIWHU� WKH�VLJQLQJ��RU�VRRQHU�LI� WKH�ILQDO�FORVLQJ�RFFXUV�VRRQHU��� �&ORVLQJ�RI� WKH�WUDQVDFWLRQ�ZLOO�UHTXLUH�
DSSURYDO�E\�WKH�,OOLQRLV�'HSDUWPHQW�RI�)LQDQFLDO�DQG�3URIHVVLRQDO�5HJXODWLRQ��

��&RPPLWPHQWV�DQG�&RQWLQJHQFLHV�

--5�3ULYDWH�&DSLWDO� ,,�/WG��3DUWQHUVKLS��³--5´��HQWHUHG�LQWR�D�FRQYHUWLEOH� ORDQ�DJUHHPHQW�ZLWK� WKH�&RPSDQ\�RQ�RU�
DERXW�$XJXVW�����������SXUVXDQW�WR�ZKLFK�WKH�&RPSDQ\�FRXOG�GUDZ�IXQGV�ZKLFK�FRXOG�EH�FRQYHUWHG�LQWR�HTXLW\��7KH�
&RPSDQ\�GLG�QRW�GUDZ�IXQGV�XQGHU�WKLV�DJUHHPHQW��DQG��RQ�RU�DERXW�)HEUXDU\����������HQWHUHG�LQWR�6HWWOHPHQW�DQG�
7HUPLQDWLRQ�$JUHHPHQW�SXUVXDQW�WR�ZKLFK�WKH�ORDQ�DJUHHPHQW��DQG�DQ\�ULJKWV�ZKLFK�PD\�KDYH�DULVHQ�WKHUHXQGHU��ZHUH�
WHUPLQDWHG��LQ�FRQVLGHUDWLRQ�IRU�WKH�&RPSDQ\¶V�DJUHHPHQW�WR�SD\�--5����PLOOLRQ��ZKLFK�ZDV�SDLG�LQ�$SULO�RI���������

,Q�FRQQHFWLRQ�ZLWK�D�VXEVFULSWLRQ�UHFHLSW�RIIHULQJ�LQ�2FWREHU�RI�������WKH�&RPSDQ\�HQWHUHG�LQWR�DQ�DJHQF\�DJUHHPHQW�
ZLWK�&ODUXV�6HFXULWLHV��,QF���³&ODUXV´���SXUVXDQW�WR�ZKLFK�&ODUXV�ZRXOG�EURNHU��inter alia��WKH�VXEVFULSWLRQ�RI�XS�WR�
����PLOOLRQ�RI�&ODVV�%�8QLWV�RI�WKH�&RPSDQ\��2Q�RU�DERXW�)HEUXDU\����������WKH�&RPSDQ\�DQG�&ODUXV�PXWXDOO\�DJUHHG�
WR�WHUPLQDWH�WKH�DJHQF\�DJUHHPHQW�DQG�DQ\�ULJKWV�ZKLFK�PD\�KDYH�DULVHQ�WKHUHXQGHU��LQ�FRQVLGHUDWLRQ�IRU�ZKLFK�WKH�
&RPSDQ\�JUDQWHG�WR�&ODUXV¶V�EORFNHU�HQWLW\���������&ODVV�%�ZDUUDQWV�LQ�WKH�&RPSDQ\�DW�D�SULFH�RI��������SHU�&ODVV�
%�8QLW��&ODUXV¶V�EORFNHU��&ODUXV�6HFXULWLHV�6,9��,QF���H[HUFLVHG�WKH�ZDUUDQWV�RQ�)HEUXDU\�����������

2Q�RU�DERXW�)HEUXDU\�����������WKH�&RPSDQ\�WRRN�LQ�QRQ�EURNHUHG�VXEVFULSWLRQ�UHFHLSWV�WRWDOLQJ�DSSUR[LPDWHO\������
PLOOLRQ�IURP�&DQQRQ�9HUDQR��//&��$QGUHZ�/HIW��$	7�639�,,�//&��DQG�&DUDYHO�'(�&RUSRUDWLRQ�DW�D�SULFH�RI��������
SHU�&ODVV�%�8QLW��

6,*1,),&$17�$&&2817,1*�-8'*0(176��(67,0$7(6�$1'�$668037,216�

7KH� SUHSDUDWLRQ� RI� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� LQ� FRQIRUPLW\� ZLWK� ,)56� DFFRXQWLQJ� SULQFLSOHV� UHTXLUHV�
PDQDJHPHQW�WR�PDNH�HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�DIIHFW�WKH�UHSRUWHG�DPRXQWV�RI�DVVHWV�DQG�OLDELOLWLHV�DQG�GLVFORVXUH�
RI�FRQWLQJHQW�DVVHWV�DQG� OLDELOLWLHV�DW� WKH�GDWH�RI� WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG� WKH�UHSRUWHG�DPRXQWV�RI�
UHYHQXHV�DQG�H[SHQVHV�GXULQJ�WKH�UHSRUWLQJ�SHULRG��$FWXDO�UHVXOWV�FRXOG�GLIIHU�IURP�WKRVH�HVWLPDWHV��7KH�HVWLPDWHV�DQG�
XQGHUO\LQJ�DVVXPSWLRQV�DUH�UHYLHZHG�RQ�DQ�RQJRLQJ�EDVLV��5HYLVLRQV�WR�DFFRXQWLQJ�HVWLPDWHV�DUH�UHFRJQL]HG�LQ�WKH�
SHULRG�LQ�ZKLFK�WKH�HVWLPDWH�LV�UHYLVHG�LI�WKH�UHYLVLRQ�DIIHFWV�RQO\�WKDW�SHULRG�RU�LQ�WKH�SHULRG�RI�WKH�UHYLVLRQ�DQG�IXWXUH�
SHULRGV�LI�WKH�UHYLHZ�DIIHFWV�ERWK�FXUUHQW�DQG�IXWXUH�SHULRGV��

6LJQLILFDQW�MXGJHPHQWV��HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�KDYH�WKH�PRVW�VLJQLILFDQW�HIIHFW�RQ�WKH�DPRXQWV�UHFRJQL]HG�LQ�
WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DUH�GHVFULEHG�EHORZ��

(i) Estimated Useful Lives and Depreciation of Property and Equipment (Also see Note 6) 

'HSUHFLDWLRQ�RI�SURSHUW\�DQG�HTXLSPHQW� LV�GHSHQGHQW�XSRQ�HVWLPDWHV�RI�XVHIXO� OLYHV�ZKLFK�DUH�GHWHUPLQHG�
WKURXJK� WKH� H[HUFLVH� RI� MXGJPHQW�� � 7KH� DVVHVVPHQW� RI� DQ\� LPSDLUPHQW� RI� WKHVH� DVVHWV� LV� GHSHQGHQW� XSRQ�
HVWLPDWHV�RI�UHFRYHUDEOH�DPRXQWV�WKDW�WDNH�LQWR�DFFRXQW�IDFWRUV�VXFK�DV�HFRQRPLF�DQG�PDUNHW�FRQGLWLRQV�DQG�
WKH�XVHIXO�OLYHV�RI�DVVHWV��

(ii) Estimated Useful Lives and Amortization of Intangible Assets (Also see Note 8) 
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$PRUWL]DWLRQ� RI� LQWDQJLEOH� DVVHWV� LV� UHFRUGHG� RQ� D� VWUDLJKW�OLQH� EDVLV� RYHU� WKH� HVWLPDWHG� XVHIXO� OLIH� RI� WKH�
LQWDQJLEOH�DVVHW��,QWDQJLEOH�DVVHWV�WKDW�KDYH�LQGHILQLWH�XVHIXO�OLYHV�DUH�QRW�VXEMHFW�WR�DPRUWL]DWLRQ�DQG�DUH�WHVWHG�
DQQXDOO\�IRU�LPSDLUPHQW��RU�PRUH�IUHTXHQWO\�LI�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH\�PLJKW�EH�
LPSDLUHG��

(iii) Biological Assets  

0DQDJHPHQW� LV� UHTXLUHG� WR�PDNH� HVWLPDWHV� LQ� FDOFXODWLQJ� WKH� IDLU� YDOXH�RI�ELRORJLFDO� DVVHWV� DQG�KDUYHVWHG�
FDQQDELV�LQYHQWRU\��7KHVH�HVWLPDWHV�LQFOXGH�D�QXPEHU�RI�DVVXPSWLRQV��VXFK�DV�HVWLPDWLQJ�WKH�VWDJHV�RI�JURZWK�
RI�WKH�FDQQDELV��KDUYHVWHG�FRVWV��VDOHV�SULFH�DQG�H[SHFWHG�\LHOGV��

(iv) Intangible Asset and Goodwill Impairment 

,QGHILQLWH�OLYHG� LQWDQJLEOH� DVVHWV� DQG�JRRGZLOO� DUH� WHVWHG� IRU� LPSDLUPHQW� DQQXDOO\� DQG�ZKHQHYHU� HYHQWV�RU�
FKDQJHV� LQ� FLUFXPVWDQFHV� LQGLFDWH� WKDW� WKH�FDUU\LQJ�DPRXQW�RI� VXFK�DVVHWV�KDV�EHHQ� LPSDLUHG�� � ,Q�RUGHU� WR�
GHWHUPLQH�LI�WKH�YDOXH�RI�WKH�JRRGZLOO�KDG�EHHQ�LPSDLUHG��WKH�FDVK�JHQHUDWLQJ�XQLW�WR�ZKLFK�JRRGZLOO�KDV�EHHQ�
DOORFDWHG� PXVW� EH� YDOXHG� XVLQJ� SUHVHQW� YDOXH� WHFKQLTXHV�� � :KHQ� DSSO\LQJ� WKLV� YDOXDWLRQ� WHFKQLTXH�� WKH�
&RPSDQ\�UHOLHV�RQ�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�KLVWRULFDO�UHVXOWV��EXVLQHVV�SODQV��IRUHFDVWV��DQG�PDUNHW�GDWD���
&KDQJHV� LQ� WKH�FRQGLWLRQ� IRU� WKHVH� MXGJHPHQWV�DQG�HVWLPDWHV�FDQ�VLJQLILFDQWO\�DIIHFW� WKH�DVVHVVHG�YDOXH�RI�
JRRGZLOO��

(v) Business Combination 

,Q�D�EXVLQHVV�FRPELQDWLRQ��DOO�LGHQWLILDEOH�DVVHWV��OLDELOLWLHV�DQG�FRQWLQJHQW�OLDELOLWLHV�DFTXLUHG�DUH�UHFRUGHG�DW�
WKHLU�IDLU�YDOXHV��2QH�RI�WKH�PRVW�VLJQLILFDQW�HVWLPDWHV�UHODWHV�WR�WKH�GHWHUPLQDWLRQ�RI�WKH�IDLU�YDOXH�RI�WKHVH�
DVVHWV�DQG�OLDELOLWLHV��&RQWLQJHQW�FRQVLGHUDWLRQ�LV�PHDVXUHG�DW�LWV�DFTXLVLWLRQ�GDWH�IDLU�YDOXH�DQG�LV�LQFOXGHG�DV�
SDUW�RI�WKH�FRQVLGHUDWLRQ�WUDQVIHUUHG�LQ�D�EXVLQHVV�FRPELQDWLRQ��&RQWLQJHQW�FRQVLGHUDWLRQ�WKDW�LV�FODVVLILHG�DV�
HTXLW\�LV�QRW�UHPHDVXUHG�DW�VXEVHTXHQW�UHSRUWLQJ�GDWHV�DQG�LWV�VXEVHTXHQW�VHWWOHPHQW�LV�DFFRXQWHG�IRU�ZLWKLQ�
HTXLW\��&RQWLQJHQW�FRQVLGHUDWLRQ�WKDW�LV�FODVVLILHG�DV�DQ�DVVHW�RU�D�OLDELOLW\�LV�UHPHDVXUHG�DW�VXEVHTXHQW�UHSRUWLQJ�
GDWHV� LQ� DFFRUGDQFH�ZLWK� ,$6� ���� RU� ,$6� ��� 3URYLVLRQV��&RQWLQJHQW� /LDELOLWLHV� DQG�&RQWLQJHQW�$VVHWV�� DV�
DSSURSULDWH��ZLWK�WKH�FRUUHVSRQGLQJ�JDLQ�RU�ORVV�EHLQJ�UHFRJQL]HG�LQ�SURILW�RU�ORVV��)RU�DQ\�LQWDQJLEOH�DVVHW�
LGHQWLILHG�� GHSHQGLQJ� RQ� WKH� W\SH� RI� LQWDQJLEOH� DVVHW� DQG� WKH� FRPSOH[LW\� RI� GHWHUPLQLQJ� LWV� IDLU� YDOXH�� DQ�
LQGHSHQGHQW� YDOXDWLRQ� H[SHUW� RU� PDQDJHPHQW� PD\� GHYHORS� WKH� IDLU� YDOXH�� XVLQJ� DSSURSULDWH� YDOXDWLRQ�
WHFKQLTXHV��ZKLFK�DUH�JHQHUDOO\�EDVHG�RQ�D�IRUHFDVW�RI�WKH�WRWDO�H[SHFWHG�IXWXUH�QHW�FDVK�IORZV��7KH�YDOXDWLRQV�
DUH� OLQNHG�FORVHO\� WR� WKH�DVVXPSWLRQV�PDGH�E\�PDQDJHPHQW� UHJDUGLQJ� WKH�IXWXUH�SHUIRUPDQFH�RI� WKH�DVVHWV�
FRQFHUQHG�DQG�DQ\�FKDQJHV�LQ�WKH�GLVFRXQW�UDWH�DSSOLHG��$PRUWL]DWLRQ�RI�LQWDQJLEOH�DVVHWV� LV� UHFRUGHG�RQ�D�
VWUDLJKW�OLQH�EDVLV�RYHU�HVWLPDWHG�XVHIXO�OLYHV��

,QFRPH�WD[HV�

,QFRPH�WD[�H[SHQVH�LV�UHFRJQL]HG�LQ�WKH�&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�EDVHG�RQ�WKH�H[SHFWHG�WD[�SD\DEOH�RQ�
WKH� WD[DEOH� LQFRPH� IRU� WKH�\HDU�� XVLQJ� WD[� UDWHV� HQDFWHG�RU� VXEVWDQWLYHO\� HQDFWHG� DW� \HDU�HQG��)RU� WKH�\HDUV� HQGHG�
'HFHPEHU����������DQG�������)HGHUDO�DQG�6WDWH�LQFRPH�WD[�H[SHQVH�WRWDOHG������������DQG�����������UHVSHFWLYHO\��
)HGHUDO�DQG�6WDWH�LQFRPH�WD[�H[SHQVH�LV�FRPSXWHG�RQ�WD[DEOH�LQFRPH�RI�1DWXUH;��//&��+HDOWKZD\�6HUYLFHV�RI�:HVW�
,OOLQRLV��//&�DQG�8QLRQ�*URXS�RI�,OOLQRLV��//&�DOO�RI�ZKLFK�HOHFWHG�WR�EH�WD[HG�DV�&�FRUSRUDWLRQV���)XUWKHUPRUH��DV�D�
UHVXOW�RI�5HGILVK�+ROGLQJV��,QF�¶V�VWRFNKROGHUV�H[FKDQJLQJ�WKHLU�VWRFN�IRU�PHPEHUVKLS�XQLWV�LQ�9HUDQR�+ROGLQJV��//&�
LQ�������5HGILVK�+ROGLQJV��,QF��EHFDPH�D�&�FRUSRUDWLRQ�IRU�WD[�SXUSRVHV�GXULQJ��������)RU�WKH�\HDUV�HQGHG�'HFHPEHU�
���������DQG�������DOO�RWKHU�HQWLWLHV�ZHUH�WUHDWHG�DV�OLPLWHG�OLDELOLW\�FRPSDQLHV��DFFRUGLQJO\��WD[DEOH�LQFRPH�DQG�ORVVHV�
IORZHG�WKURXJK�WR�WKH�UHVSHFWLYH�PHPEHUV��

'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DQG�WKH�UHODWHG�GHIHUUHG�LQFRPH�WD[�H[SHQVH�RU�UHFRYHU\��LI�DQ\��DUH�UHFRJQL]HG�IRU�
GHIHUUHG� WD[�FRQVHTXHQFHV�DWWULEXWDEOH� WR�GLIIHUHQFHV�EHWZHHQ� WKH� ILQDQFLDO� VWDWHPHQW� FDUU\LQJ�DPRXQWV�RI� H[LVWLQJ�
DVVHWV�DQG�OLDELOLWLHV�DQG�WKHLU�UHVSHFWLYH�WD[�EDVHV��'HIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�DUH�PHDVXUHG�XVLQJ�WKH�HQDFWHG�
RU�VXEVWDQWLYHO\�HQDFWHG�WD[�UDWHV�H[SHFWHG�WR�DSSO\�ZKHQ�WKH�DVVHW�LV�UHDOL]HG�RU�WKH�OLDELOLW\�VHWWOHG��7KH�HIIHFW�RQ�
GHIHUUHG� WD[� DVVHWV� DQG� OLDELOLWLHV� RI� D� FKDQJH� LQ� WD[� UDWHV� LV� UHFRJQL]HG� LQ� LQFRPH� LQ� WKH� SHULRG� WKDW� VXEVWDQWLYH�
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HQDFWPHQW�RFFXUV���

&HUWDLQ�9HUDQR�VXEVLGLDULHV�DUH�VXEMHFW�WR�8�6��,QWHUQDO�5HYHQXH�&RGH�6HFWLRQ����(��7KLV�VHFWLRQ�GLVDOORZV�GHGXFWLRQV�
DQG�FUHGLWV�DWWULEXWDEOH�WR�D�WUDGH�RU�EXVLQHVV�WUDIILFNLQJ�LQ�FRQWUROOHG�VXEVWDQFHV��8QGHU�8�6��IHGHUDO�ODZ��PDULMXDQD�LV�
D�6FKHGXOH�,�FRQWUROOHG�VXEVWDQFH��7KH�&RPSDQ\�KDV�WDNHQ�WKH�SRVLWLRQ�WKDW�DQ\�FRVWV�LQFOXGHG�LQ�WKH�FRVW�RI�JRRGV�
VROG�VKRXOG�QRW�EH�WUHDWHG�DV�DPRXQWV�VXEMHFW�WR�WKH�6HFWLRQ����(�H[SHQVH�GLVDOORZDQFH��

7KH�&RPSDQ\�ZRXOG�UHFRJQL]H�DQ\�SRWHQWLDO�DFFUXHG�LQWHUHVW�DQG�SHQDOWLHV�UHODWHG�WR�XQUHFRJQL]HG�WD[�EHQHILWV�DV�SDUW�
RI�LWV�WD[�SURYLVLRQ�DV�LQWHUHVW�RU�SHQDOW\�H[SHQVH��DV�DSSOLFDEOH��7KH�&RPSDQ\�KDG�QR�SHQDOWLHV�RU�LQWHUHVW�UHODWHG�WR�
LQFRPH�WD[HV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������
� �
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&+$1*(6�,1�25�$'237,21�2)�$&&2817,1*�32/,&,(6�

1HZ�VWDQGDUGV�DQG�LQWHUSUHWDWLRQV�LVVXHG�EXW�QRW�\HW�DGRSWHG�

7KH�IROORZLQJ�,)56�VWDQGDUGV�KDYH�EHHQ�UHFHQWO\�LVVXHG�E\�WKH�,$6%��7KH�&RPSDQ\�LV�DVVHVVLQJ�WKH�LPSDFW�RI�WKHVH�
QHZ�VWDQGDUGV�RQ�IXWXUH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��3URQRXQFHPHQWV�WKDW�DUH�QRW�DSSOLFDEOH�RU�ZKHUH�LW�KDV�EHHQ�
GHWHUPLQHG�WR�QRW�KDYH�D�VLJQLILFDQW�LPSDFW�WR�WKH�&RPSDQ\�KDYH�EHHQ�H[FOXGHG�KHUHLQ��

(i) �IFRS 16, Leases 

,Q�-DQXDU\�������WKH�,$6%�LVVXHG�,)56�����Leases��ZKLFK�ZLOO�UHSODFH�,$6�����Leases��7KLV�VWDQGDUG�LQWURGXFHV�
D�VLQJOH�OHVVHH�DFFRXQWLQJ�PRGHO�DQG�UHTXLUHV�D�OHVVHH�WR�UHFRJQL]H�DVVHWV�DQG�OLDELOLWLHV�IRU�DOO�OHDVHV�ZLWK�D�
WHUP�RI�PRUH�WKDQ�WZHOYH�PRQWKV�XQOHVV�WKH�XQGHUO\LQJ�DVVHW�LV�RI�ORZ�YDOXH��$�OHVVHH�LV�UHTXLUHG�WR�UHFRJQL]H�
D� ULJKW�RI�XVH� DVVHW� UHSUHVHQWLQJ� LWV� ULJKW� WR� XVH� WKH� XQGHUO\LQJ� DVVHW� DQG� D� OHDVH� OLDELOLW\� UHSUHVHQWLQJ� LWV�
REOLJDWLRQ�WR�PDNH�OHDVH�SD\PHQWV��7KH�VWDQGDUG�ZLOO�EH�HIIHFWLYH�IRU�DQQXDO�SHULRGV�EHJLQQLQJ�RQ�RU�DIWHU�
-DQXDU\����������ZLWK�HDUOLHU�DSSOLFDWLRQ�SHUPLWWHG�IRU�HQWLWLHV�WKDW�DSSO\�,)56�����Revenue from Contracts 
with Customers��DW�RU�EHIRUH�WKH�GDWH�RI�LQLWLDO�DGRSWLRQ�RI�,)56�����7KH�H[WHQW�RI�WKH�LPSDFW�RI�DGRSWLRQ�RI�
WKH�VWDQGDUG�KDV�QRW�\HW�EHHQ�GHWHUPLQHG��

��),1$1&,$/�,167580(176�$1'�),1$1&,$/�5,6.�0$1$*(0(17�

��)LQDQFLDO�,QVWUXPHQWV�

7KH�&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�FRQVLVW�RI�FDVK��DFFRXQWV�UHFHLYDEOH��DFFRXQWV�SD\DEOH��DFFUXHG�OLDELOLWLHV��VKRUW�
WHUP�QRWHV�SD\DEOH��DQG�ORQJ�WHUP�QRWHV�SD\DEOH��7KH�FDUU\LQJ�YDOXHV�RI�WKHVH�ILQDQFLDO�LQVWUXPHQWV�DSSUR[LPDWH�WKHLU�
IDLU�YDOXHV�DW�'HFHPEHU����������DQG�������

)LQDQFLDO�LQVWUXPHQWV�UHFRUGHG�DW�IDLU�YDOXH�DUH�FODVVLILHG�XVLQJ�D�IDLU�YDOXH�KLHUDUFK\�WKDW�UHIOHFWV�WKH�VLJQLILFDQFH�RI�
WKH�LQSXWV�WR�IDLU�YDOXH�PHDVXUHPHQWV��7KH�WKUHH�OHYHOV�RI�KLHUDUFK\�DUH��

/HYHO���±�8QDGMXVWHG�TXRWHG�SULFHV�LQ�DFWLYH�PDUNHWV�IRU�LGHQWLFDO�DVVHWV�RU�OLDELOLWLHV��

/HYHO���±�,QSXWV�RWKHU�WKDQ�TXRWHG�SULFHV�WKDW�DUH�REVHUYDEOH�IRU�WKH�DVVHW�RU�OLDELOLW\��HLWKHU�GLUHFWO\�RU�LQGLUHFWO\�

/HYHO���±�,QSXWV�IRU�WKH�DVVHW�RU�OLDELOLW\�WKDW�DUH�QRW�EDVHG�RQ�REVHUYDEOH�PDUNHW�GDWD��

��7KHUH�KDYH�EHHQ�QR�WUDQVIHUV�EHWZHHQ�IDLU�YDOXH�OHYHOV�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������

��7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�DW�'HFHPEHU�����������

)LQDQFLDO )LQDQFLDO
$VVHWV /LDELOLWLHV 7RWDO

)LQDQFLDO�$VVHWV�
&DVK ����������������� ��������������������� �����������������
$FFRXQWV�5HFHLYDEOH ������������������ ��������������������� ������������������

)LQDQFLDO�/LDELOLWLHV
$FFRXQWV�3D\DEOH ��������������������� ������������������ ������������������
$FFUXHG�/LDELOLWLHV ��������������������� ������������������ ������������������
&XUUHQW�3RUWLRQ�RI�1RWHV�3D\DEOH ��������������������� ������������������ ������������������
1RWHV�3D\DEOH��1HW�RI�&XUUHQW�3RUWLRQ ��������������������� ������������������ ������������������

�

�
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��7KH�IROORZLQJ�WDEOH�VXPPDUL]HV�WKH�&RPSDQ\¶V�ILQDQFLDO�LQVWUXPHQWV�DW�'HFHPEHU�����������

�

)LQDQFLDO�5LVN�0DQDJHPHQW�

7KH�&RPSDQ\�LV�H[SRVHG�LQ�YDU\LQJ�GHJUHHV�WR�D�YDULHW\�RI�ILQDQFLDO� LQVWUXPHQW�UHODWHG�ULVNV��7KH�%RDUG�PLWLJDWHV�
WKHVH�ULVNV�E\�DVVHVVLQJ��PRQLWRULQJ�DQG�DSSURYLQJ�WKH�&RPSDQ\¶V�ULVN�PDQDJHPHQW�SURFHVVHV��

�� �&UHGLW�5LVN�

&UHGLW�ULVN�LV�WKH�ULVN�RI�D�SRWHQWLDO�ORVV�WR�WKH�&RPSDQ\�LI�D�FXVWRPHU�RU�WKLUG�SDUW\�WR�D�ILQDQFLDO�LQVWUXPHQW�
IDLOV�WR�PHHW�LWV�FRQWUDFWXDO�REOLJDWLRQV��7KH�PD[LPXP�FUHGLW�H[SRVXUH�DW�'HFHPEHU����������DQG������LV�WKH�
FDUU\LQJ�DPRXQW�RI�FDVK��7KH�&RPSDQ\�GRHV�QRW�KDYH�VLJQLILFDQW�FUHGLW�ULVN�ZLWK�UHVSHFW�WR�LWV�FXVWRPHUV���

7KH�&RPSDQ\�SURYLGHV�FUHGLW� WR� LWV�FXVWRPHUV� LQ� WKH�QRUPDO�FRXUVH�RI�EXVLQHVV�DQG�KDV�HVWDEOLVKHG�FUHGLW�
HYDOXDWLRQ�DQG�PRQLWRULQJ�SURFHVVHV�WR�PLWLJDWH�FUHGLW�ULVN�EXW�KDV�OLPLWHG�ULVN�DV�WKH�PDMRULW\�RI�LWV�VDOHV�DUH�
WUDQVDFWHG�ZLWK�FDVK��

� /LTXLGLW\�5LVN�

/LTXLGLW\�ULVN�LV�WKH�ULVN�WKDW�WKH�&RPSDQ\�ZLOO�QRW�EH�DEOH�WR�PHHW�LWV�ILQDQFLDO�REOLJDWLRQV�DVVRFLDWHG�ZLWK�
ILQDQFLDO�OLDELOLWLHV��7KH�&RPSDQ\�PDQDJHV�OLTXLGLW\�ULVN�WKURXJK�WKH�PDQDJHPHQW�RI�LWV�FDSLWDO�VWUXFWXUH��7KH�
&RPSDQ\¶V�DSSURDFK�WR�PDQDJLQJ�OLTXLGLW\�LV�WR�HQVXUH�WKDW�LW�ZLOO�KDYH�VXIILFLHQW�OLTXLGLW\�WR�VHWWOH�REOLJDWLRQV�
DQG�OLDELOLWLHV�ZKHQ�GXH��

,Q�DGGLWLRQ�WR�WKH�FRPPLWPHQWV�RXWOLQHG�LQ�1RWH����WR�WKH�$XGLWHG�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV��WKH�
&RPSDQ\�KDV�WKH�IROORZLQJ�FRQWUDFWXDO�REOLJDWLRQV��

���<HDU ��WR���<HDUV ��WR���<HDUV *UHDWHU�WKDQ�� 7RWDO

$FFRXQWV�3D\DEOH ������������������ ��������������������� ��������������������� ��������������������� ������������������
$FFUXHG�/LDELOLWLHV ������������������ ��������������������� ��������������������� ��������������������� ������������������
1RWHV�3D\DEOH ������������������ ������������������� ������������������� ������������������ ������������������

�

��������0DUNHW�5LVN�

  (i) Interest Rate Risk 

,QWHUHVW�UDWH�ULVN�LV� WKH�ULVN�WKDW� WKH�IDLU�YDOXH�RU�IXWXUH�FDVK�IORZV�RI�D�ILQDQFLDO� LQVWUXPHQW�ZLOO�IOXFWXDWH�����
EHFDXVH�RI�FKDQJHV�LQ�PDUNHW�LQWHUHVW�UDWHV��7KH�&RPSDQ\¶V�ILQDQFLDO�GHEWV�KDYH�IL[HG�UDWHV�RI�LQWHUHVW�DQG�
WKHUHIRUH�H[SRVH�WKH�&RPSDQ\�WR�D�OLPLWHG�LQWHUHVW�UDWH�IDLU�YDOXH�ULVN��

)LQDQFLDO )LQDQFLDO
$VVHWV /LDELOLWLHV 7RWDO

)LQDQFLDO�$VVHWV�
&DVK ������������������ ��������������������� ������������������
$FFRXQWV�5HFHLYDEOH ������������������ ��������������������� ������������������

)LQDQFLDO�/LDELOLWLHV
$FFRXQWV�3D\DEOH ��������������������� ������������������ ������������������
$FFUXHG�/LDELOLWLHV ��������������������� ������������������� �������������������
&XUUHQW�3RUWLRQ�RI�1RWHV�3D\DEOH ��������������������� ������������������ ������������������
1RWHV�3D\DEOH��1HW�RI�&XUUHQW�3RUWLRQ ��������������������� ������������������ ������������������
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(ii) Price Risk

3ULFH�ULVN�LV�WKH�ULVN�RI�YDULDELOLW\�LQ�IDLU�YDOXH�GXH�WR�PRYHPHQWV�LQ�HTXLW\�RU�PDUNHW�SULFHV��6HH�1RWH���WR�
WKH�$XGLWHG�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV�IRU�WKH�&RPSDQ\¶V�DVVHVVPHQW�RI�FHUWDLQ�FKDQJHV�LQ�WKH�IDLU�
YDOXH�DVVXPSWLRQ�XVHG�LQ�WKH�FDOFXODWLRQ�RI�ELRORJLFDO�DVVHW�YDOXHV��

�%DQNLQJ�5LVN�

1RWZLWKVWDQGLQJ�WKDW�D�PDMRULW\�RI�VWDWHV�KDYH�OHJDOL]HG�PHGLFDO�PDULMXDQD��WKHUH�KDV�EHHQ�QR�FKDQJH�LQ�8�6��
IHGHUDO�EDQNLQJ�ODZV�UHODWHG�WR�WKH�GHSRVLW�DQG�KROGLQJ�RI�IXQGV�GHULYHG�IURP�DFWLYLWLHV�UHODWHG�WR�WKH�PDULMXDQD�
LQGXVWU\��*LYHQ�WKDW�8�6��IHGHUDO�ODZ�SURYLGHV�WKDW�WKH�SURGXFWLRQ�DQG�SRVVHVVLRQ�RI�FDQQDELV�LV�LOOHJDO��WKHUH�
LV�D�VWURQJ�DUJXPHQW�WKDW�EDQNV�FDQQRW�DFFHSW�IRU�GHSRVLW�IXQGV�IURP�EXVLQHVVHV�LQYROYHG�ZLWK�WKH�PDULMXDQD�
LQGXVWU\��&RQVHTXHQWO\��EXVLQHVVHV�LQYROYHG�LQ�WKH�PDULMXDQD�LQGXVWU\�RIWHQ�KDYH�GLIILFXOW\�DFFHVVLQJ�WKH�8�6��
EDQNLQJ�V\VWHP�DQG�WUDGLWLRQDO�ILQDQFLQJ�VRXUFHV��7KH�LQDELOLW\�WR�RSHQ�EDQN�DFFRXQWV�ZLWK�FHUWDLQ�LQVWLWXWLRQV�
PD\�PDNH�LW�GLIILFXOW�WR�RSHUDWH�WKH�EXVLQHVVHV�RI�WKH�&RPSDQ\�DQG�OHDYHV�WKHLU�FDVK�KROGLQJV�YXOQHUDEOH��

�$VVHW�)RUIHLWXUH�5LVN�

%HFDXVH�WKH�FDQQDELV�LQGXVWU\�UHPDLQV�LOOHJDO�XQGHU�8�6��IHGHUDO�ODZ��DQ\�SURSHUW\�RZQHG�E\�SDUWLFLSDQWV�LQ�
WKH�FDQQDELV�LQGXVWU\��ZKLFK�HLWKHU�DUH�XVHG�LQ�WKH�FRXUVH�RI�FRQGXFWLQJ�VXFK�EXVLQHVV��RU�DUH�WKH�SURFHHGV�RI�
VXFK�EXVLQHVV��FRXOG�EH�VXEMHFW�WR�VHL]XUH�E\�ODZ�HQIRUFHPHQW�DQG�VXEVHTXHQW�FLYLO�DVVHW�IRUIHLWXUH��(YHQ�LI�
WKH�RZQHU�RI�WKH�SURSHUW\�ZDV�QHYHU�FKDUJHG�ZLWK�D�FULPH��WKH�SURSHUW\�LQ�TXHVWLRQ�FRXOG�VWLOO�EH�VHL]HG�DQG�
VXEMHFW�WR�DQ�DGPLQLVWUDWLYH�SURFHHGLQJ�E\�ZKLFK��ZLWK�PLQLPDO�GXH�SURFHVV��LW�FRXOG�EH�VXEMHFW�WR�IRUIHLWXUH��
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1 Director of Marketing of NOR, two women; right?

2      A    We have an executive team at NOR and we listed all

3 the people who are part of that executive team.

4      Q    Including these --

5      A    These are the people who actually run the company.

6      Q    Including these two women who are not officially on

7 the board of directors of NOR, you listed them; right?

8      A    We listed all the key executives that compose the

9 executive team who come into the office every day and run the

10 company.

11      Q    Including the two women; right?

12      A    Including everyone who’s a key executive in the

13 company.

14      Q    Okay.  Would I be correct that the application

15 required you to list the percentage of ownership of all the

16 owners?

17      A    I think --

18      Q    Do you want to look at it?

19      A    Well, I think where that statement gets murky is

20 when you talk about publicly traded companies.

21      Q    Okay.  That’s where we’re going to go in a minute,

22 but would you agree with me that the application requires,

23 quote, “all owners and their percentage of ownership” to be

24 listed?

25 MR. KOCH:  Objection.  He’s pointing to a section of
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1 the document.  I’d ask him to show it.

2           THE COURT:  Overruled.

3 BY MR. KEMP:

4      Q    Do you know as you sit here -- I’ll show it to you

5 if you want.

6      A    Yeah, please.

7 MR. KEMP:  Shane, will you pop it up, please?

8 I.T. TECHNICIAN:  Sorry, which exhibit?

9 MR. KEMP:  It’s Exhibit 5, page 11.

10 BY MR. KEMP:

11      Q    “And the organizational chart showing all owners,

12 officers and board members of the recreational marijuana

13 establishment, including percentage of ownership of each

14 individual -- for each individual.”  Right, that’s what it

15 says?

16      A Yes. 

17      Q    Now, counsel asked you some questions about -- I

18 can’t remember who it was, someone you listed on the

19 percentage of ownership.  It’s true that you did not list all

20 of the owners of Xanthic; right?

21      A    Xanthic is a publicly traded corporation and our

22 understanding was that for a publicly registered or publicly

23 traded companies that you’re required to disclose the officers

24 and board members, which we did.

25      Q    Where did you get that understanding?
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1      A    Well, I’ve been involved in the industry from the

2 beginning and our legal counsel has been and we had just

3 recently received an approval letter from the Department of

4 Taxation itself approving the 95 percent transfer of

5 ownership.

6      Q    Okay.

7      A    I’m still going.  So I --

8      Q    So it was your --

9      A    So we did a similar disclosure in our application,

10 listing those same board members and officers.  At no point in

11 time was there a requirement to list every shareholder of

12 Xanthic.

13      Q    But it was your understanding that you had to list

14 all of the officers and directors of the public company but

15 not the shareholders, is that correct?

16      A    That’s correct.  My understanding was that we had to

17 list the board members and officers in the application, just

18 as we had recently done in the ownership transfer request that

19 we submitted to the State which was recently approved.

20      Q    Okay.  And you did not include the major

21 shareholders of Xanthic; correct?

22      A    I don’t agree with that statement.

23      Q    Okay.  All Js Greenspace LLC, have you ever heard

24 that name?

25      A    All Jay Green Piece?
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1      Q    All Js Greenspace LLC.

2      A    Not off the top of my head.

3      Q    And if I told you they owned 37 million shares of

4 Xanthic, they are 22.5 percent, that’s news to you now?

5      A    Can you tell me who the members and managers are of

6 that LLC?

7      Q    Earlier you referenced an individual named Schott

8 something?

9      A    Schottenstein.

10      Q    Yes.  So the Schottenstein company is one of the

11 major owners?

12      A    As far as I know, yes.

13      Q    And do you know how much they own?

14      A    My recollection was around 30 percent.

15      Q    Okay.  And how about GA Opportunities Corp?  They

16 own 27 million shares of Xanthic or 16.5 percent of the

17 company.  You didn’t list them under the organizational chart,

18 did you?

19      A    I believe we listed everyone that the application

20 required us to list.

21      Q    Okay.  I’m not asking if you think you did

22 everything right, I’m asking specifically did you list GA

23 Opportunities Corp. or not?

24      A    GA Opportunities Corp. is not on our application, as

25 far as I can recall.
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1      Q    And neither was All Js, which by the way is a

2 wonderful name for a marijuana company, All Js Greenspace LLC;

3 right?

4      A    I do not believe we listed All Js.

5      Q    But you did list Liesl -- how do you pronounce her

6 last name?

7      A    Liesl Sicz.

8      Q    And she only owned .5 percent of NOR through

9 Harvest; right?

10      A    Yeah, post 95 percent transaction.  I’d have to pull

11 that up again and see, but yeah, it was a smaller percentage.

12      Q    Okay.  Let’s use your 95 percent.  So if you use

13 your 95 percent, these two shareholders that own 37 percent of

14 NOR you didn’t list, but the woman who only owned, what was

15 it, .5 percent, you did list as an owner; right?  Right?

16      A    Well, you know --

17      Q    I’m just asking what you did.

18      A    Yeah.  So I don’t believe we listed those two

19 entities, you know.  You’re asking me to make certain

20 assumptions that I frankly don’t know as I sit here right now,

21 but I know we did list Liesl Sicz, yes.

22      Q    Okay.  So why did you list the woman that only owned

23 .5 percent and you didn’t list the shareholders that owned 74

24 times as much stock?  Why was that?

25      A    Well, first of all, Liesl was one of the founding
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1 to Mr. Kemp.  Before we get started --

2 MR. KEMP:  Your Honor, I don't want her to make any

3 statements of fact in front of the witness, because this is a

4 key point of the examination.

5 MS. SHELL:  Okay.

6 MR. KEMP:  And I talked to her about it.  And if she

7 wants to excuse the witness so we can talk about this -- 

8 MS. SHELL:  Could we -- 

9 THE COURT:  Okay.  So, ma'am, I'm going to ask you

10 to go back outside for a minute.

11 THE WITNESS:  Can I leave my --

12 THE COURT:  Yes.  You can leave your stuff if you

13 want.

14 (Witness exited courtroom)

15           THE COURT:  All right.  Ms. Shell, you had an issue

16 you wanted to raise.

17 MS. SHELL:  Yes.  And I believe that the -- Mr.

18 Kemp's table has already pulled up the testimony that I wanted

19 to correct -- statements that I wanted to correct.

20 So when we were in court on Wednesday morning on a

21 hearing on the motion for protective order I stated that MPX

22 did not own GreenMart at the time that they applied for the

23 license.  Your Honor, that was incorrect.  When I went back

24 and -- I'm relatively new to this case, and when I went back

25 -- I thought I knew all the facts.  I went back and was
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1 preparing last night, and looking through the materials that I

2 had been given by Mr. Kemp in preparation for today's

3 examination of Ms. Dougan, and I realized I had made an error. 

4 And I did not want to let that sit on the record.

5 THE COURT:  Okay.

6 MR. KEMP:  Your Honor, this was a key point in the

7 examination of Mr. Plaskon.  And if you recall, I put up the

8 charts of the GreenMart people.

9 THE COURT:  I got it.  I'm not worried about it. 

10 It's an issue I will weigh as part of my deliberative process

11 at some point when I get closer to having more of the

12 evidence.

13 If we could get the witness back in, because we're

14 trying to get the rest of our witnesses done today.  Because

15 Mr. Gilbert would like to finish, I think.  Although it's

16 unlikely.

17 MR. SHEVORSKI:  You might have a point, Your Honor.

18 THE COURT:  You want to the over-under on how many

19 more hours?

20 Ms. Dougan, if you'd come on back up.  And since

21 we've already sworn you, I'd like to remind you you're still

22 under oath.

23 Mr. Kemp, you're up.

24 BY MR. KEMP:

25 Q    Ms. Dougan, can you see the screen there -- or you
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NOTICE OF MEETING 
 

AND 
 

MANAGEMENT INFORMATION CIRCULAR 

 RELATING TO  

THE SPECIAL MEETING OF SECURITYHOLDERS 
 

TO BE HELD ON JANUARY 15, 2019 
 

The Board of Directors unanimously recommends that you vote 
 IN FAVOUR  

of the Arrangement Resolution 

  

These materials are important and require your immediate attention. The 
securityholders of MPX Bioceutical Corporation are required to make important 
decisions. If you have questions as to how to deal with these documents or the 
matters to which they refer, please contact your financial, legal or other professional 
advisor. If you have any questions or require more information with respect to voting 
your MPX Securities at the Meeting, please contact our proxy solicitation agent: 

Laurel Hill Advisory Group 
North American Toll Free: 1-877-452-7184 

Collect Calls Outside of North America: 416-304-0211 
Email: assistance@laurelhill.com 

THE ARRANGEMENT, THE MPX CONTINUANCE, THE MPX INTERNATIONAL STOCK 
OPTION PLAN AND THE RELATED SECURITIES DESCRIBED HEREIN HAVE NOT BEEN 
APPROVED OR DISAPPROVED BY ANY SECURITIES REGULATORY AUTHORITY, 
INCLUDING WITHOUT LIMITATION ANY SECURITIES REGULATORY AUTHORITY OF 
ANY CANADIAN PROVINCE OR TERRITORY, THE UNITED STATES SECURITIES AND 
EXCHANGE COMMISSION, OR THE SECURITIES REGULATORY AUTHORITY OF ANY U.S. 
STATE, NOR HAS ANY OF THEM PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE.

December 11, 2018 
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in connection with the Arrangement, provided that the number of such securities sold during any three-
month period does not exceed 1% of the then outstanding class of such securities, subject to specified 
restrictions on the manner of sale, notice requirements, aggregation rules and the availability of current 
public information about iAnthus or MPX International, as applicable. 

Exercise of the iAnthus Replacement Options, the MPX International Options and the MPX Warrants 

The iAnthus Replacement Options, the MPX International Options and the MPX Warrants may not 
be exercised in the United States or by or on behalf of a “U.S. person” (as defined in Rule 902(k) of 
Regulation S under the U.S. Securities Act), except by a person that qualifies as an “accredited investor” 
as defined in Rule 501 under the U.S. Securities Act, unless another exemption from registration under 
the U.S. Securities Act) is available. Prior to the issuance of any shares pursuant to any such exercise, 
iAnthus or MPX International may require the delivery of an opinion of counsel or other evidence or 
certifications reasonably satisfactory to iAnthus or MPX (as the case may be) to the effect that the 
issuance of such shares does not require registration under the U.S. Securities Act. Any such exercise 
must also comply with applicable state securities laws. 

The foregoing discussion is only a general overview of certain requirements of United States 
Securities Laws applicable to the securities received upon completion of the Arrangement. All holders of 
such securities are urged to consult with counsel to ensure that the resale of their securities complies with 
applicable United States Securities Laws. 

Fees and Expenses 

The aggregate expenses of MPX incurred or to be incurred relating to the Arrangement, including, 
without limitation, contractual severance obligations, legal, accounting, audit, financial advisory, printing, 
“tail” policies of directors’ and officers’ liability insurance and other administrative and professional fees, 
the preparation and printing of this Circular, fees owed to Laurel Hill Advisory Group in connection with 
the solicitation of proxies for the Meeting and other out-of-pocket costs associated with the Meeting are 
estimated to be approximately $11,826,983 in the aggregate. 

All expenses incurred in connection with the Arrangement and the transactions contemplated 
thereby shall be paid by the party incurring such expense.   

Interests of Certain Persons in the Arrangement 

In considering the recommendation of the MPX Board with respect to the Arrangement, MPX 
Securityholders should be aware that certain members of MPX’s senior management and the MPX Board 
have certain interests in connection with the Arrangement that may present them with actual or potential 
conflicts of interest in connection with the Arrangement. 

The table below sets forth the number and percentage of MPX Shares, MPX Options and MPX 
Warrants that the directors and officers of MPX and any of their respective affiliates and associates 
beneficially own or exercise control or direction over, directly or indirectly, as of the date hereof. Neither 
the MPX Convertible Debentures nor the MPX Convertible Loan are owned by any directors or executive 
officers of MPX or any of their respective affiliates or associates. 

Other than the interests and benefits described below, none of the directors or the executive 
officers of MPX, or to the knowledge of the directors and executive officers of MPX, any of their 
respective associates or affiliates, has any material interest, direct or indirect by way of beneficial 
ownership of securities or otherwise in any matter to be acted upon in connection with the Arrangement 
or that would materially affect the Arrangement. 
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Name and Position Number of 
MPX Shares 
Beneficially 

Owned(1) 

Percentage 
of MPX 

Shares(2) 

Number of 
MPX Options 
Beneficially 

Owned 

Percentage 
of MPX 

Options(3) 

Number of 
MPX 

Warrants 
Beneficially 

Owned 

Percentage 
of MPX 

Warrants(4) 

W. Scott Boyes, Chairman,
Chief Executive Officer and
President

3,911,000 0.97% 4,000,000 15.76% Nil N/A

David McLaren, Chief
Financial Officer

Nil N/A 1,000,000 3.94% Nil N/A

Elizabeth Stavola, Chief
Operating Officer and
Director

13,380,798 3.3% 3,500,000 13.79% 1,740,000 3.8% 

Michael Arnkvarn, Executive
Vice President Sales &
Marketing

3,047,281 0.75% 500,000 1.97% Nil N/A

Jeremy S. Budd, Vice
President, General Counsel
& Corporate Secretary

508,500 0.13% 900,000 3.45% Nil N/A

Jonathan Chu, Vice
President Accounting

Nil N/A 1,000,000 3.94% Nil N/A

Randy Stafford, Director 270,000 0.07% 1,050,000 4.14% Nil N/A
Andrew R. Ryan, Director 1,520,000 0.38% 750,000 2.95% 600,000 1.32% 

Richard S. Segerblom, 
Director 

Nil N/A 750,000 2.95% Nil N/A

Robert R. Galvin, Director 1,520,000 0.38% 750,000 2.95% 600,000 1.32% 

Dr. Miles D. Thompson, 
Director 

Nil N/A 750,000 2.95% Nil N/A

Robert Petch, Director Nil N/A 750,000 2.95% Nil N/A

Notes: 

(1) The number of MPX Shares beneficially owned by each MPX Shareholder excludes the MPX Options and 
MPX Warrants held by each MPX Shareholder, which have been separately listed in the column titled 
“Number of MPX Options Beneficially Owned” and “Number of MPX Warrants Beneficially Owned”.

(2) The percentage of MPX Shares figures are based on 404,954,040 MPX Shares outstanding on the Record 
Date.

(3) The percentage of MPX Options figures are based on 25,387,887 MPX Options outstanding on the Record 
Date.

(4) The percentage of MPX Warrants figures are based on 45,768,500 MPX Warrants outstanding on the 
Record Date. 

Directors 

The MPX directors (other than directors who are also executive officers) hold, in the aggregate, 
3,310,000 MPX Shares, representing approximately 0.82% of the MPX Shares outstanding on the Record 
Date. The MPX directors (other than directors who are also executive officers) hold, in the aggregate, 
4,800,000 MPX Options, representing approximately 18.91% of the MPX Options outstanding on the 
Record Date. The MPX directors (other than directors who are also executive officers) hold, in the 
aggregate, 1,200,000 MPX Warrants, representing approximately 2.62% of the MPX Options outstanding 
on the Record Date. David J. Layman, who ceased to be a Director of MPX on October 30, 2017, holds 
399,500 MPX Shares, representing approximately 0.1% of the MPX Shares outstanding on the Record 
Date. Donald P. Stott, who ceased to be a Director of MPX on October 30, 2017, holds 342,000 MPX 
Shares, representing approximately 0.08% of the MPX Shares outstanding on the Record Date. All of the 
MPX Shares, MPX Options and MPX Warrants held by the MPX directors will be treated in the same 
fashion under the Arrangement as MPX Shares, MPX Options and MPX Warrants held by every other 
MPX Shareholder, MPX Optionholder and MPX Warrantholder, respectively. 

Consistent with standard practice in similar transactions, in order to ensure that the MPX directors 
do not lose or forfeit their protection under liability insurance policies maintained by MPX, the 
Arrangement Agreement provides for the maintenance of such protection for six years. See “The 
Arrangement — Interests of Certain Persons in the Arrangement — Indemnification and Insurance” 
below. 
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DIRECTORS AND OFFICERS OF MPX INTERNATIONAL 

As of the date of the Circular, the directors of MPX International are W. Scott Boyes and Jeremy S. 
Budd. At the Effective Time, the directors of MPX International are intended to be W. Scott Boyes, Jeremy S. 
Budd, Alastair Crawford, Robert Petch and Randall G. Stafford. Each of the directors of MPX International will 
hold office until the next annual general meeting of MPX International Shareholders unless the director’s office 
is earlier vacated in accordance with the articles of incorporation of MPX International or the director becomes 
disqualified to serve as a director. 

The following table sets forth the name, province or state and country of residence, position with MPX 
International, principal occupation during the previous five (5) years and the pro forma number of voting 
securities beneficially owned, directly or indirectly, or over which control or direction is exercised, for the 
proposed directors and executive officers of MPX International after giving effect to the Arrangement. 

Name and 
Municipality of 

Residence 

Principal Occupation during the 
last five years(1) 

Director Since Position with the 
Corporation 

Number of MPX 
International Shares 
Beneficially Owned, 
Directly or Indirectly, 
or Over which Control 

or Direction is 
Exercised(2) 

     
W. Scott Boyes 
Toronto, Ontario  
 

President & Chief Executive 
Officer, 
MPX Bioceutical Corporation 
Since November 24, 2014 
Chairman, 
MPX Bioceutical Corporation 
Since October 30, 2017 
President, 
CGX Life Sciences, Inc. 
June 28, 2013 to January 19, 2017 

October 17, 
2018 

Chairman, President & 
CEO 

391,100 

Jeremy S. Budd 
Toronto, Ontario (4) 
 

Vice President, General Counsel 
and Corporate Secretary 
Since March 1, 2018 
 
Principal 
The Law Office of Jeremy S. Budd 
Since November 1, 2013 
 

October 17, 
2018 

Vice President, General 
Counsel and Corporate 
Secretary 

 

50,850 

Alastair Crawford 
London, United 
Kingdom (3)(4)(5) 

Chairman of Hooyu Limited 
(formerly 192.com Limited)  
Since March, 2012 

Proposed 
Director 

- 1,200,000 

Robert Petch 
Cranbrook, Kent, UK 
(3)(4)(5) 

Independent Investment 
Consultant 
Since June, 2014 
 
Investment Advisor to Private 
Family Office 
January, 2010 to June, 2014 
 

Proposed 
Director 

- Nil 

Randall G. Stafford 
Toronto, Ontario (3)(4)(5) 
 

Consultant 
Since January 15, 2018 
Interim Chief Financial Officer, 
MPX Bioceutical Corporation 
December 1, 2016 to January 15, 
2018 
Vice President, Finance   
Cushman & Wakefield, Inc., 
June 2014 to July 2016  
Realtor, 
Royal LePage Real Estate Service 
Ltd., Johnston & Daniel Division, 
Brokerage  
November 2013 to June 2014 

Proposed 
Director 

- 20,750 
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Notes: 

(1) All companies noted are still carrying on business as of the date of the Circular unless otherwise noted. 
(2) Assumes 43,437,607 MPX International Shares issued and outstanding after the completion of the Arrangement and the exercise or 

conversion pursuant to the Plan of Arrangement of: (a) such number of MPX Options and MPX Warrants that the individuals in the 
table above have indicated they currently intend to exercise; and (b) such number of MPX Convertible Debentures and the MPX 
Convertible Loan that the individuals in the table above have indicated they currently intend to convert or exercise. The information 
as to MPX International Shares to be beneficially owned, directly or indirectly, or over which control or direction is exercised, is based 
upon information furnished to MPX International by its proposed directors and officers as of the date hereof. 

(3) Proposed member of the Audit Committee of the Corporation. 
(4) Proposed member of the Nominating and Corporate Governance Committee of the Corporation. 
(5) Proposed member of the Compensation Committee of the Corporation. 

Management of the Corporation 

The following is a brief description of the background and experience of each proposed member of the 
MPX International management team and MPX International Board. Unless otherwise specified, the 
organizations named in the descriptions below are still carrying on business. 

W. Scott Boyes – Director, Chairman, President and Chief Executive Officer / age: 68  

W. Scott Boyes is the Chairman, President, Chief Executive Officer and a director of MPX 
International. Mr. Boyes is a seasoned senior executive with diversified and cross-functional experience, 
combining MBA credentials with a strong career background in revenue development and general 
management. Prior to the acquisition of CGX Life Sciences Inc.by MPX, Mr. Boyes was President of CGX Life 
Sciences Inc. where he focused on general management. Since August 2008, Mr. Boyes has been President 
of NCD Associates, where he focused his consulting services on financial restructuring, and revenue 
enhancement and streamlining business processes for distressed or high growth companies. In 2005, Mr. 
Boyes founded and developed Railcrew Xpress Corporation, a specialized passenger transportation company 
servicing U.S. railroads, and served as its President until 2008. There, he developed and led the sales and 
customer service teams, managed the acquisition and integration of three competitor companies and 
developed and deployed sophisticated dispatch, tracking and reporting technology. From 2000 to 2005, Mr. 
Boyes served as President and Chief Executive Officer of Hallcon Corporation where he was responsible for 
the senior executive management of the company and its operating subsidiaries. Previously, he served as a 
Vice President of a large Canadian Bank and Vice President and General Manager of a business unit within a 
multinational commercial finance company with a focus on marketing and revenue development.  

 
Jeremy S. Budd – Director, Vice President, General Counsel and Corporate Secretary / age: 40 

Jeremy S. Budd is the Vice President, General Counsel and Corporate Secretary of MPX 
International. Mr. Budd has been practicing corporate and securities law, in Toronto, Ontario, since 2007 
representing issuers and underwriters in a wide variety of capital market transactions. Mr. Budd obtained his 
J.D./M.B.A. from Osgoode Hall Law School and the Schulich School of Business at York University in 2005 
and holds a Bachelor of Arts in philosophy from Huron University College at the University of Western Ontario. 

Alastair Crawford – Proposed Director / age: 49 

Alastair Crawford is a proposed director of the Corporation. Mr. Crawford has over 20 years of 
experience in management, operations and strategic planning. In 1996, Mr. Crawford founded 192.com, the 
first alternative to British Telecom’s phone book as well as i-CD Publishing (UK) Ltd in 1997, which published 
the UK-info Disk phone book range. In addition, Mr. Crawford founded the German and Spanish social 
networking site Passado and Mipasado in 2001 and was the original owner of Russian social networking site 
Odnoklasssniki.ru.  Most recently, Mr. Crawford is currently the Chairman of Hooyu Limited which is a next 
generation identity confirmation platform used by individuals and businesses including know-your-client 
financial account obligations.  
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Mr. Crawford is an investor and advisor to over 15 companies in various sectors including hi-tech and 
cannabis. 

Mr. Crawford was educated at the Harrow School in northwest London. 

David McLaren – Chief Financial Officer / age: 48 

David McLaren is the Chief Financial Officer of MPX International. Mr. McLaren brings over 25 years 
of financial experience, having spent the past 10 years at the chief financial officer level. Prior to joining MPX 
and MPX International, Mr. McLaren was CFO for Ontario Drive & Gear Limited for the past two years and 
previously Chief Financial Officer for Belmont Meats Limited, Redpath Sugar Limited and Nealanders 
International Inc. Mr. McLaren also held senior finance positions with Mother Parkers Tea & Coffee, Weston 
Bakeries and Loblaws. 

Mr. McLaren is a Chartered Professional Accountant and holds an Honours Bachelor of Commerce 
degree from McMaster University. In 2012, Mr. McLaren was honored with a Fellowship from the Chartered 
Professional Accountants Association in recognition of his career achievements and contributions. 
 
Robert Petch – Proposed Director / age: 50 

 Robert Petch is a proposed director of the Corporation. Mr. Petch brings over 30 years of experience 
in management, strategic planning and financial analysis. With experience on both the buy-side and sell-side 
of the investment market, Mr. Petch will be able to greatly assist the Corporation in the execution of its on-
going strategy of growth in the international cannabis industry. 

 Mr. Petch worked for 15 years at Dresdner Kleinwort Benson advising companies on strategy, fund-
raising including IPOs where he led a number of successful issues, acquisitions (public and private), disposals 
and other market-related issues. More recently he spent 4 years assessing investment opportunities for a 
specialist AIM-listed private equity investment company (including in its structuring and launch) and a further 4 
years advising a substantial family office ($5 billion of asset under management) on its private equity and real 
estate portfolio before going independent in 2014. 

Mr. Petch is a Chartered Accountant, was educated at the Harrow School and earned an honours 
degree in Engineering Science from Oxford University.  

Randall G. Stafford – Proposed Director / age: 57 

Randall G. Stafford is a proposed director of the Corporation and a director and former Interim Chief 
Financial Officer of MPX. Mr. Stafford was the Vice President of Finance, Cushman & Wakefield, Inc., the 
world’s largest privately owned international commercial real estate firm, between June 2014 and July 2016. 
Previously, Mr. Stafford was a realtor at Royal LePage Real Estate Service Ltd., Johnston & Daniel Division, 
Brokerage between November 2013 and June 2014 and continues to hold his real estate licence in the 
Province of Ontario. Mr. Stafford was the Director of Operations and Fulfillment, First Canadian Title, one of 
Canada’s largest providers of title insurance and backend processing operations for residential and 
commercial real estate transactions, a division of one of the world’s largest title insurance providers, First 
American Title Company, between November 2010 and February 2013.  

 
Mr. Stafford received an MBA from the Rotman School of Business at the University of Toronto, and 

holds his Certified Management Accountant and Chartered Professional Accountant designations. 

Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Corporate Cease Trade Orders 

As at the date of the Circular, other than as set out below, no current or proposed director or executive 
officer of MPX International is, or within the 10 years prior to the date of the Circular has been, a director, chief 
executive officer or chief financial officer of any company (including MPX International), that: 
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Name of Member Education Experience 

and Fulfillment, First Canadian Title, 
one of Canada’s largest providers of 
title insurance and backend processing 
operations for residential and 
commercial real estate transactions 

Pre-Approval Policies and Procedures 

The Audit Committee shall pre-approve all audit and non-audit services not prohibited by law to be 
provided by the independent auditors of the Corporation. 

CORPORATE GOVERNANCE 

National Policy 58-201 — Corporate Governance Guidelines (“NP 58-201”) of the Canadian Securities 
Administrators sets out a series of guidelines for effective corporate governance (the “Guidelines”). The 
Guidelines address matters such as the constitution and independence of corporate boards, the functions to 
be performed by boards and their committees and the effectiveness and education of board members. 
National Instrument 58-101 —Disclosure of Corporate Governance Practices (“NI 58-101”) requires the 
disclosure by each listed corporation of its approach to corporate governance with reference to the Guidelines 
as it is recognized that the unique characteristics of individual corporations will result in varying degrees of 
compliance. 

Set out below is a description of the Corporation’s intended approach to corporate governance in 
relation to the Guidelines. 

The Board of Directors 

NI 58-101 defines an “independent director” as a director who has no direct or indirect material 
relationship with the Corporation. A “material relationship” is in turn defined as a relationship which could, in 
the view of the MPX International Board, be reasonably expected to interfere with such member’s independent 
judgment. At the Effective Time, the MPX International Board is expected to be comprised of five (5) 
members, three (3) of whom the MPX International Board has determined will be “independent directors” 
within the meaning of NI 58-101. 

At the Effective Time, of the Corporation’s proposed five (5) directors, Alastair Crawford, Robert Petch 
and Randall G. Stafford will be considered independent directors within the meaning of NI 58-101 since they 
are each independent of management and free from any material relationship with the Corporation. The basis 
for this determination is that, since the date of incorporation of the Corporation, none of the independent 
directors have worked for the Corporation, received remuneration from the Corporation or had material 
contracts with or material interests in the Corporation which could interfere with their ability to act with a view 
to the best interests of the Corporation. W. Scott Boyes and Jeremy S. Budd are not independent directors 
since they are also officers of MPX International.  

The MPX International Board believes that it will function independently of management. To enhance its 
ability to act independent of management, the MPX International Board may in the future meet in the absence 
of members of management or may excuse such persons from all or a portion of any meeting where an actual 
or potential conflict of interest arises or where the MPX International Board otherwise determines is 
appropriate. 

Directorships 

Three (3) of the directors and/or proposed directors of MPX International (W. Scott Boyes, Randy 
Stafford and Robert Petch) are currently directors of MPX. However, upon completion of the Arrangement one 
(1) of the directors or proposed directors of MPX International (Robert Petch) will also become a director of 
iAnthus. Other than as set forth above, none of the directors and/or proposed directors of the Corporation are 
also current directors of other reporting issuers (or equivalent) in a jurisdiction or a foreign jurisdiction. 
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1 Q    Okay.  Good enough.  So is that a, no, Mr. Parker, I

2 am not identified with the Secretary of State?

3 A    I'm not identified to the Secretary of State.

4 Q    Good enough.  Now, I believe you've testified today

5 to this Court that there are three female owners; is that

6 correct?

7 A    That's right.

8 Q    Why don't we have a single female owner speaking on

9 behalf of Helping Hands, as opposed to you today?

10 MS. SHELL:  Objection.  Relevance.

11           THE COURT:  Overruled.  You can answer.

12           THE WITNESS:  Because I'm mostly involved with the

13 operation of Helping Hands from the beginning with my wife.

14 BY MR. PARKER:

15 Q    Now, let me make sure I'm clear.  Because when I

16 looked again through the application of Helping Hands I did

17 not see your name referenced as an owner, a board member, or

18 an officer.  Is that also true, sir?

19 A    That's right.  But isn't it community property,

20 husband and wife?

21 Q    Well, I don't practice domestic court, so -- but I

22 do remember that.

23      A    Well, anything she owns I own, anything I own she

24 owns.

25 Q    Yes.  But --
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1           THE WITNESS:  I didn't say I was CEO.

2 BY MR. PARKER:

3 Q    All right.  So tell me what your role and

4 responsibilities are, then, for Helping Hands?

5 A    Chief operating officer.  I'm the one who operates

6 the business.

7 Q    Okay.  So when I look at the organizational chart

8 for Helping Hands it says that the -- it's either Dr. Florence

9 Jameson or a counterpart that is not identified as anyone,

10 it's just chief operations officer, no name whatsoever.  Were

11 you aware of that?

12 A    I don't -- no, Q    I don't remember.  Do you have

13 it somewhere?

14 MR. PARKER:  Your Honor, can I take a few-minute

15 break?

16           THE COURT:  I have to do a conference call at 11:30. 

17 Can we go for nine more minutes?

18 At 11:30; right, Jill?

19           THE COURT:  Can you go for nine more minutes on

20 something else?

21 MR. PARKER:  I could, Your Honor.

22           THE COURT:  Great.

23 BY MR. PARKER:

24 Q    Did you do any evaluation of community impact as a

25 part of your application?
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1 O'Neal as part of its team or its board.  Does the Department

2 have any problem with that?

3 A    No.

4 Q    The Department didn't go out and start looking at

5 Websites and performing investigations into what was

6 represented other than completing a background check; is that

7 right?

8 A    Right.  And what was provided in the application.

9 Q    Right.  And so you trusted what the applicants

10 submitted; correct?

11 A    Yes.

12 Q    And trusted them to tell the truth; is that right?

13 A    Yes.

14 Q    And you relied upon them?

15 A    Yes.

16 Q    And did you think that was a reasonable thing to do

17 for the Department?

18 A    I do.

19 Q    Did you go out and conduct any interviews of these

20 individuals to see if they were qualified to be a board

21 member?

22 A    No, we did not.

23 Q    What if a company listed let's say 10 vice

24 presidents of operations as officers and described their

25 duties there?  Would the Department go back and tell that
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MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 
EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 
 

MM DEVELOPMENT COMPANY, INC., a 
Nevada Corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and DOES 1 through 10; and 
ROE CORPORATIONS 1 through 10,  
 Defendants, 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

 Case No.: A-18-785818-W 
 
Dept. No.: VIII 
 
AMENDED NOTICE OF ENTRY OF 
ORDER 
 

  

SERENITY WELLNESS CENTER, LLC, et 
al., 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION,  
 Defendant, 

and 
 
GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, et al. 

Defendants-Intervenors. 

 Case No.: A-19-786962-B 
 
Dept. No.: XI 
 
AMENDED NOTICE OF ENTRY 
OF ORDER 
 

ETW MANAGEMENT GROUP LLC, a 
Nevada limited liability company; GLOBAL 
HARMONY LLC, a Nevada limited liability 
company; GREEN LEAF FARMS 
HOLDINGS LLC, a Nevada limited liability 

 Case No.: A-19-787004-B 
 
Dept. No.: XI 
 
AMENDED NOTICE OF ENTRY OF 

Case Number: A-19-786962-B

Electronically Filed
9/19/2019 4:03 PM
Steven D. Grierson
CLERK OF THE COURT
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company; GREEN THERAPEUTICS LLC, a 
Nevada limited liability company; HERBAL 
CHOICE INC., a Nevada corporation; JUST 
QUALITY, LLC, a Nevada limited liability 
company; LIBRA WELLNESS CENTER, 
LLC, a Nevada limited liability company; 
ROMBOUGH REAL ESTATE INC. dba 
MOTHER HERB, a Nevada corporation; 
NEVCANN LLC, a Nevada limited liability 
company; RED EARTH LLC, a Nevada 
limited liability company; THC NEVADA 
LLC, a Nevada limited liability company; and 
ZION GARDENS LLC, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION, a Nevada administrative 
agency; and DOES 1 through 20; and ROE 
CORPORATIONS 1 through 20, inclusive  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

ORDER 
 
 

COMPASSIONATE TEAM OF LAS 
VEGAS LLC, a Nevada Limited Liability 
Company; 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; DOES 1 through 10; and ROE 
CORPORATIONS 1 through 10,  
 Defendants; 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-18-786357-W 
 
Dept. No.: XIV 
 
AMENDED NOTICE OF ENTRY OF 
ORDER 
 

HIGH SIERRA HOLISTICS, LLC, 
Plaintiff, 

vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; DOES 1-10 and ROE 

 Case No.: A-19-787726-C 
 
Dept. No.: XIV 
 
AMENDED NOTICE OF ENTRY OF 
ORDER 
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CORPORATIONS 1-10,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 
  
  

NEVADA WELLNESS CENTER, LLC, a 
Nevada limited liability company, 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and NEVADA ORGANIC 
REMEDIES, LLC,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-19-787540-W 
 
Dept. No.: XVIII 
 
AMENDED NOTICE OF ENTRY OF 
ORDER 
 

 

TO: THE PARTIES HERETO AND THEIR RESPECTIVE COUNSEL OF RECORD: 

  PLEASE TAKE NOTICE that on the 23rd day of August, 2019, the Findings of 

Fact and Conclusions of Law Granting Preliminary Injunction was entered in the above-

captioned action. A copy of the Findings of Fact and Conclusions of Law Granting 

Preliminary Injunction is attached hereto as Exhibit 1. 

DATED this the 19th day of September, 2019. 
 
/s/ Margaret A. McLetchie       
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC  

AA 005907
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CERTIFICATE OF SERVICE 

I hereby certify that on this 19th day of September, 2019, pursuant to 

Administrative Order 14-2 and N.E.F.C.R. 9, I did cause a true copy of the foregoing 

AMENDED NOTICE OF ENTRY OF ORDER in Serenity Wellness Center, LLC, et al. v. 

State of Nevada, Department of Taxation, et al., Clark County District Court Case No. A-

19-786962-B, to be served electronically using the Odyssey File & Serve system, to all 

parties with an email address on record. 

This document applies to Case Nos. A-19-786962-B;  A-19-785818-W;  A-19-787004-B; 

A-19-787540-W; A-18-786357-W; and A-19-787726-C. 
/s/ Pharan Burchfield 
An Employee of McLetchie Law 

INDEX OF EXHIBITS TO AMENDED NOTICE OF ENTRY 
Exhibit Description 
1 August 23, 2019 Findings of Fact and Conclusions of Law Granting 

Preliminary Injunction 

AA 005908



 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

EXHIBIT 1 
 

AA 005909



Case Number: A-19-786962-B

Electronically Filed
8/23/2019 2:03 PM
Steven D. Grierson
CLERK OF THE COURT
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NOAS 
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 
EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 
 

MM DEVELOPMENT COMPANY, INC., a 
Nevada Corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and DOES 1 through 10; and 
ROE CORPORATIONS 1 through 10,  
 Defendants, 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

 Case No.: A-18-785818-W 
 
Dept. No.: VIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

SERENITY WELLNESS CENTER, LLC, et 
al., 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION,  
 Defendant, 

and 
 
GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, et al. 

Defendants-Intervenors. 

 Case No.: A-19-786962-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

ETW MANAGEMENT GROUP LLC, a 
Nevada limited liability company; GLOBAL 
HARMONY LLC, a Nevada limited liability 
company; GREEN LEAF FARMS 
HOLDINGS LLC, a Nevada limited liability 

 Case No.: A-19-787004-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 

Case Number: A-19-787540-W

Electronically Filed
9/19/2019 4:38 PM
Steven D. Grierson
CLERK OF THE COURT

AA 005934
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company; GREEN THERAPEUTICS LLC, a 
Nevada limited liability company; HERBAL 
CHOICE INC., a Nevada corporation; JUST 
QUALITY, LLC, a Nevada limited liability 
company; LIBRA WELLNESS CENTER, 
LLC, a Nevada limited liability company; 
ROMBOUGH REAL ESTATE INC. dba 
MOTHER HERB, a Nevada corporation; 
NEVCANN LLC, a Nevada limited liability 
company; RED EARTH LLC, a Nevada 
limited liability company; THC NEVADA 
LLC, a Nevada limited liability company; and 
ZION GARDENS LLC, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION, a Nevada administrative 
agency; and DOES 1 through 20; and ROE 
CORPORATIONS 1 through 20, inclusive  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 
 

COMPASSIONATE TEAM OF LAS 
VEGAS LLC, a Nevada Limited Liability 
Company; 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; DOES 1 through 10; and ROE 
CORPORATIONS 1 through 10,  
 Defendants; 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-18-786357-W 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

HIGH SIERRA HOLISTICS, LLC, 
Plaintiff, 

vs. 
 
STATE OF NEVADA, DEPARTMENT OF 

 Case No.: A-19-787726-C 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 

AA 005935
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TAXATION; DOES 1-10 and ROE 
CORPORATIONS 1-10,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

LLC’S NOTICE OF APPEAL 
 

  
  

NEVADA WELLNESS CENTER, LLC, a 
Nevada limited liability company, 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and NEVADA ORGANIC 
REMEDIES, LLC,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-19-787540-W 
 
Dept. No.: XVIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

PLEASE TAKE NOTICE that Defendant-Intervenor GreenMart of Nevada NLV 

LLC, by and through its attorneys of record, Margaret A. McLetchie and Alina M. Shell, of 

the law firm McLetchie Law, pursuant to Nevada Rule of Appellate Procedure 4(b)(1), 

hereby timely appeals to the Supreme Court of Nevada from the Findings of Fact, 

Conclusions of Law and Order entered in the following cases on August 28, 2019:1 

(1) Serenity Wellness Center, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-786962-B; 

(2) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-785818-W; 

(3) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B;  

/ / / 
 

1 On September 19, 2019, GreenMart of Nevada NLV, LLC also filed an Amended Notice 
Of Entry of the Court’s August 23, 2019 Findings of Fact, Conclusions of Law and Order 
which, in compliance with EDCR 2.50(b)(2), lists all six matters coordinated pursuant to the 
Court’s order entered July 11, 2019. Regardless, this does not affect the timeliness of 
GreenMart of Nevada NLV, LLC’s Notice of Appeal. 
 

AA 005936
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(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case 

No. A-19-787540-W; 

(5) Compassionate Team of Las Vegas LLC v. Nevada Department of Taxation, 

Case No. A-18-786357-W; and 

(6) High Sierra Holistics LLC v. State of Nevada Department of Taxation, Case 

No. A-19-787726-C. 

DATED this the 19th day of September, 2019. 

 
/s/ Margaret A. McLetchie       
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 

CERTIFICATE OF SERVICE 

I hereby certify that on this 19th day of September, 2019, pursuant to 

Administrative Order 14-2 and N.E.F.C.R. 9, I did cause a true copy of the foregoing 

DEFENDANT-DEFENDANT-INTERVENOR GREENMART OF NEVADA NLV 

LLC’S NOTICE OF APPEAL in Serenity Wellness Center, LLC, et al. v. State of Nevada, 

Department of Taxation, et al., Clark County District Court Case No. A-19-786962-B, to be 

served electronically using the Odyssey File & Serve system, to all parties with an email 

address on record. 
 
This document applies to Case No. A-19-786962-B; Case No. A-19-785818-W; Case No. 
A-19-787004-B; Case No. A-19-787540-W; Case No. A-18-786357-W; and Case No. A-19-
787726-C. 
 

/s/ Pharan Burchfield      
 An Employee of McLetchie Law 

AA 005937
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NOAS 
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 
EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 
 

MM DEVELOPMENT COMPANY, INC., a 
Nevada Corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and DOES 1 through 10; and 
ROE CORPORATIONS 1 through 10,  
 Defendants, 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

 Case No.: A-18-785818-W 
 
Dept. No.: VIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

SERENITY WELLNESS CENTER, LLC, et 
al., 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION,  
 Defendant, 

and 
 
GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, et al. 

Defendants-Intervenors. 

 Case No.: A-19-786962-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

ETW MANAGEMENT GROUP LLC, a 
Nevada limited liability company; GLOBAL 
HARMONY LLC, a Nevada limited liability 
company; GREEN LEAF FARMS 
HOLDINGS LLC, a Nevada limited liability 

 Case No.: A-19-787004-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 

Case Number: A-18-785818-W

Electronically Filed
9/19/2019 4:18 PM
Steven D. Grierson
CLERK OF THE COURT

AA 005938
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company; GREEN THERAPEUTICS LLC, a 
Nevada limited liability company; HERBAL 
CHOICE INC., a Nevada corporation; JUST 
QUALITY, LLC, a Nevada limited liability 
company; LIBRA WELLNESS CENTER, 
LLC, a Nevada limited liability company; 
ROMBOUGH REAL ESTATE INC. dba 
MOTHER HERB, a Nevada corporation; 
NEVCANN LLC, a Nevada limited liability 
company; RED EARTH LLC, a Nevada 
limited liability company; THC NEVADA 
LLC, a Nevada limited liability company; and 
ZION GARDENS LLC, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION, a Nevada administrative 
agency; and DOES 1 through 20; and ROE 
CORPORATIONS 1 through 20, inclusive  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 
 

COMPASSIONATE TEAM OF LAS 
VEGAS LLC, a Nevada Limited Liability 
Company; 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; DOES 1 through 10; and ROE 
CORPORATIONS 1 through 10,  
 Defendants; 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-18-786357-W 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

HIGH SIERRA HOLISTICS, LLC, 
Plaintiff, 

vs. 
 
STATE OF NEVADA, DEPARTMENT OF 

 Case No.: A-19-787726-C 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 

AA 005939
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TAXATION; DOES 1-10 and ROE 
CORPORATIONS 1-10,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

LLC’S NOTICE OF APPEAL 
 

  
  

NEVADA WELLNESS CENTER, LLC, a 
Nevada limited liability company, 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and NEVADA ORGANIC 
REMEDIES, LLC,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-19-787540-W 
 
Dept. No.: XVIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

PLEASE TAKE NOTICE that Defendant-Intervenor GreenMart of Nevada NLV 

LLC, by and through its attorneys of record, Margaret A. McLetchie and Alina M. Shell, of 

the law firm McLetchie Law, pursuant to Nevada Rule of Appellate Procedure 4(b)(1), 

hereby timely appeals to the Supreme Court of Nevada from the Findings of Fact, 

Conclusions of Law and Order entered in the following cases on August 28, 2019:1 

(1) Serenity Wellness Center, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-786962-B; 

(2) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-785818-W; 

(3) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B;  

/ / / 
 

1 On September 19, 2019, GreenMart of Nevada NLV, LLC also filed an Amended Notice 
Of Entry of the Court’s August 23, 2019 Findings of Fact, Conclusions of Law and Order 
which, in compliance with EDCR 2.50(b)(2), lists all six matters coordinated pursuant to the 
Court’s order entered July 11, 2019. Regardless, this does not affect the timeliness of 
GreenMart of Nevada NLV, LLC’s Notice of Appeal. 
 

AA 005940
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(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case 

No. A-19-787540-W; 

(5) Compassionate Team of Las Vegas LLC v. Nevada Department of Taxation, 

Case No. A-18-786357-W; and 

(6) High Sierra Holistics LLC v. State of Nevada Department of Taxation, Case 

No. A-19-787726-C. 

DATED this the 19th day of September, 2019. 

 
/s/ Margaret A. McLetchie       
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 

CERTIFICATE OF SERVICE 

I hereby certify that on this 19th day of September, 2019, pursuant to 

Administrative Order 14-2 and N.E.F.C.R. 9, I did cause a true copy of the foregoing 

DEFENDANT-DEFENDANT-INTERVENOR GREENMART OF NEVADA NLV 

LLC’S NOTICE OF APPEAL in Serenity Wellness Center, LLC, et al. v. State of Nevada, 

Department of Taxation, et al., Clark County District Court Case No. A-19-786962-B, to be 

served electronically using the Odyssey File & Serve system, to all parties with an email 

address on record. 
 
This document applies to Case No. A-19-786962-B; Case No. A-19-785818-W; Case No. 
A-19-787004-B; Case No. A-19-787540-W; Case No. A-18-786357-W; and Case No. A-19-
787726-C. 
 

/s/ Pharan Burchfield      
 An Employee of McLetchie Law 

AA 005941
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NOAS 
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 
EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 
 

MM DEVELOPMENT COMPANY, INC., a 
Nevada Corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and DOES 1 through 10; and 
ROE CORPORATIONS 1 through 10,  
 Defendants, 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

 Case No.: A-18-785818-W 
 
Dept. No.: VIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

SERENITY WELLNESS CENTER, LLC, et 
al., 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION,  
 Defendant, 

and 
 
GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, et al. 

Defendants-Intervenors. 

 Case No.: A-19-786962-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

ETW MANAGEMENT GROUP LLC, a 
Nevada limited liability company; GLOBAL 
HARMONY LLC, a Nevada limited liability 
company; GREEN LEAF FARMS 
HOLDINGS LLC, a Nevada limited liability 

 Case No.: A-19-787004-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 

Case Number: A-19-787004-B

Electronically Filed
9/19/2019 4:33 PM
Steven D. Grierson
CLERK OF THE COURT

AA 005942
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company; GREEN THERAPEUTICS LLC, a 
Nevada limited liability company; HERBAL 
CHOICE INC., a Nevada corporation; JUST 
QUALITY, LLC, a Nevada limited liability 
company; LIBRA WELLNESS CENTER, 
LLC, a Nevada limited liability company; 
ROMBOUGH REAL ESTATE INC. dba 
MOTHER HERB, a Nevada corporation; 
NEVCANN LLC, a Nevada limited liability 
company; RED EARTH LLC, a Nevada 
limited liability company; THC NEVADA 
LLC, a Nevada limited liability company; and 
ZION GARDENS LLC, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION, a Nevada administrative 
agency; and DOES 1 through 20; and ROE 
CORPORATIONS 1 through 20, inclusive  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 
 

COMPASSIONATE TEAM OF LAS 
VEGAS LLC, a Nevada Limited Liability 
Company; 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; DOES 1 through 10; and ROE 
CORPORATIONS 1 through 10,  
 Defendants; 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-18-786357-W 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

HIGH SIERRA HOLISTICS, LLC, 
Plaintiff, 

vs. 
 
STATE OF NEVADA, DEPARTMENT OF 

 Case No.: A-19-787726-C 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 

AA 005943
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TAXATION; DOES 1-10 and ROE 
CORPORATIONS 1-10,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

LLC’S NOTICE OF APPEAL 
 

  
  

NEVADA WELLNESS CENTER, LLC, a 
Nevada limited liability company, 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and NEVADA ORGANIC 
REMEDIES, LLC,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-19-787540-W 
 
Dept. No.: XVIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

PLEASE TAKE NOTICE that Defendant-Intervenor GreenMart of Nevada NLV 

LLC, by and through its attorneys of record, Margaret A. McLetchie and Alina M. Shell, of 

the law firm McLetchie Law, pursuant to Nevada Rule of Appellate Procedure 4(b)(1), 

hereby timely appeals to the Supreme Court of Nevada from the Findings of Fact, 

Conclusions of Law and Order entered in the following cases on August 28, 2019:1 

(1) Serenity Wellness Center, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-786962-B; 

(2) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-785818-W; 

(3) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B;  

/ / / 
 

1 On September 19, 2019, GreenMart of Nevada NLV, LLC also filed an Amended Notice 
Of Entry of the Court’s August 23, 2019 Findings of Fact, Conclusions of Law and Order 
which, in compliance with EDCR 2.50(b)(2), lists all six matters coordinated pursuant to the 
Court’s order entered July 11, 2019. Regardless, this does not affect the timeliness of 
GreenMart of Nevada NLV, LLC’s Notice of Appeal. 
 

AA 005944
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(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case 

No. A-19-787540-W; 

(5) Compassionate Team of Las Vegas LLC v. Nevada Department of Taxation, 

Case No. A-18-786357-W; and 

(6) High Sierra Holistics LLC v. State of Nevada Department of Taxation, Case 

No. A-19-787726-C. 

DATED this the 19th day of September, 2019. 

 
/s/ Margaret A. McLetchie       
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 

CERTIFICATE OF SERVICE 

I hereby certify that on this 19th day of September, 2019, pursuant to 

Administrative Order 14-2 and N.E.F.C.R. 9, I did cause a true copy of the foregoing 

DEFENDANT-DEFENDANT-INTERVENOR GREENMART OF NEVADA NLV 

LLC’S NOTICE OF APPEAL in Serenity Wellness Center, LLC, et al. v. State of Nevada, 

Department of Taxation, et al., Clark County District Court Case No. A-19-786962-B, to be 

served electronically using the Odyssey File & Serve system, to all parties with an email 

address on record. 
 
This document applies to Case No. A-19-786962-B; Case No. A-19-785818-W; Case No. 
A-19-787004-B; Case No. A-19-787540-W; Case No. A-18-786357-W; and Case No. A-19-
787726-C. 
 

/s/ Pharan Burchfield      
 An Employee of McLetchie Law 

AA 005945
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NOAS 
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 
EIGHTH JUDICIAL DISTRICT COURT 

CLARK COUNTY, NEVADA 
 

MM DEVELOPMENT COMPANY, INC., a 
Nevada Corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and DOES 1 through 10; and 
ROE CORPORATIONS 1 through 10,  
 Defendants, 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

 Case No.: A-18-785818-W 
 
Dept. No.: VIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

SERENITY WELLNESS CENTER, LLC, et 
al., 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION,  
 Defendant, 

and 
 
GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, et al. 

Defendants-Intervenors. 

 Case No.: A-19-786962-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

ETW MANAGEMENT GROUP LLC, a 
Nevada limited liability company; GLOBAL 
HARMONY LLC, a Nevada limited liability 
company; GREEN LEAF FARMS 
HOLDINGS LLC, a Nevada limited liability 

 Case No.: A-19-787004-B 
 
Dept. No.: XI 
 
DEFENDANT-INTERVENOR 

Case Number: A-19-786962-B

Electronically Filed
9/19/2019 4:03 PM
Steven D. Grierson
CLERK OF THE COURT

AA 005946
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company; GREEN THERAPEUTICS LLC, a 
Nevada limited liability company; HERBAL 
CHOICE INC., a Nevada corporation; JUST 
QUALITY, LLC, a Nevada limited liability 
company; LIBRA WELLNESS CENTER, 
LLC, a Nevada limited liability company; 
ROMBOUGH REAL ESTATE INC. dba 
MOTHER HERB, a Nevada corporation; 
NEVCANN LLC, a Nevada limited liability 
company; RED EARTH LLC, a Nevada 
limited liability company; THC NEVADA 
LLC, a Nevada limited liability company; and 
ZION GARDENS LLC, a Nevada limited 
liability company, 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION, a Nevada administrative 
agency; and DOES 1 through 20; and ROE 
CORPORATIONS 1 through 20, inclusive  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Defendant-Intervenor. 

GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 
 

COMPASSIONATE TEAM OF LAS 
VEGAS LLC, a Nevada Limited Liability 
Company; 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; DOES 1 through 10; and ROE 
CORPORATIONS 1 through 10,  
 Defendants; 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-18-786357-W 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

HIGH SIERRA HOLISTICS, LLC, 
Plaintiff, 

vs. 
 
STATE OF NEVADA, DEPARTMENT OF 

 Case No.: A-19-787726-C 
 
Dept. No.: XIV 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 

AA 005947
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TAXATION; DOES 1-10 and ROE 
CORPORATIONS 1-10,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

LLC’S NOTICE OF APPEAL 
 

  
  

NEVADA WELLNESS CENTER, LLC, a 
Nevada limited liability company, 

Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and NEVADA ORGANIC 
REMEDIES, LLC,  
 Defendants. 
 

GREENMART OF NEVADA NLV LLC, a 
Nevada limited liability company, 

Intervenor Defendant. 

 Case No.: A-19-787540-W 
 
Dept. No.: XVIII 
 
DEFENDANT-INTERVENOR 
GREENMART OF NEVADA NLV 
LLC’S NOTICE OF APPEAL 
 

PLEASE TAKE NOTICE that Defendant-Intervenor GreenMart of Nevada NLV 

LLC, by and through its attorneys of record, Margaret A. McLetchie and Alina M. Shell, of 

the law firm McLetchie Law, pursuant to Nevada Rule of Appellate Procedure 4(b)(1), 

hereby timely appeals to the Supreme Court of Nevada from the Findings of Fact, 

Conclusions of Law and Order entered in the following cases on August 28, 2019:1 

(1) Serenity Wellness Center, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-786962-B; 

(2) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-785818-W; 

(3) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B;  

/ / / 
 

1 On September 19, 2019, GreenMart of Nevada NLV, LLC also filed an Amended Notice 
Of Entry of the Court’s August 23, 2019 Findings of Fact, Conclusions of Law and Order 
which, in compliance with EDCR 2.50(b)(2), lists all six matters coordinated pursuant to the 
Court’s order entered July 11, 2019. Regardless, this does not affect the timeliness of 
GreenMart of Nevada NLV, LLC’s Notice of Appeal. 
 

AA 005948
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(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case 

No. A-19-787540-W; 

(5) Compassionate Team of Las Vegas LLC v. Nevada Department of Taxation, 

Case No. A-18-786357-W; and 

(6) High Sierra Holistics LLC v. State of Nevada Department of Taxation, Case 

No. A-19-787726-C. 

DATED this the 19th day of September, 2019. 

 
/s/ Margaret A. McLetchie       
MARGARET A. MCLETCHIE, Nevada Bar No. 10931 
ALINA M. SHELL, Nevada Bar No. 11711 
MCLETCHIE LAW 
701 East Bridger Avenue, Suite 520 
Las Vegas, NV 89101 
Telephone: (702) 728-5300 
Email: maggie@nvlitigation.com 
Counsel for Defendant-Intervenor, GreenMart of Nevada NLV LLC 

 

CERTIFICATE OF SERVICE 

I hereby certify that on this 19th day of September, 2019, pursuant to 

Administrative Order 14-2 and N.E.F.C.R. 9, I did cause a true copy of the foregoing 

DEFENDANT-DEFENDANT-INTERVENOR GREENMART OF NEVADA NLV 

LLC’S NOTICE OF APPEAL in Serenity Wellness Center, LLC, et al. v. State of Nevada, 

Department of Taxation, et al., Clark County District Court Case No. A-19-786962-B, to be 

served electronically using the Odyssey File & Serve system, to all parties with an email 

address on record. 
 
This document applies to Case No. A-19-786962-B; Case No. A-19-785818-W; Case No. 
A-19-787004-B; Case No. A-19-787540-W; Case No. A-18-786357-W; and Case No. A-19-
787726-C. 
 

/s/ Pharan Burchfield      
 An Employee of McLetchie Law 

AA 005949
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David R. Koch (NV Bar #8830) 
Steven B. Scow (NV Bar #9906) 
Brody R. Wight (NV Bar #13615) 
Daniel G. Scow (NV Bar #14614) 
KOCH & SCOW LLC 
11500 S. Eastern Ave., Suite 210 
Henderson, Nevada 89052 
Telephone:  702.318.5040 
Facsimile:  702.318.5039 
dkoch@kochscow.com 
sscow@kochscow.com  
Attorneys for Intervenor 
Nevada Organic Remedies, LLC 
 
 

 

EIGHTH JUDICIAL DISTRICT COURT 
CLARK COUNTY, NEVADA 

 
ETW MANAGEMENT GROUP LLC, et al.,  
 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION, et al. 
 

Defendants, 

Case No.  A-19-787004-B 
 
Dept. No. 11 

 
 

NEVADA ORGANIC REMEDIES, 
LLC’S NOTICE OF APPEAL 
 
 
 

Notice is hereby given that Nevada Organic Remedies, LLC appeals to the Supreme 

Court of Nevada from the Findings of Fact and Conclusions of Law Granting Preliminary 

Injunction issued on August 23, 2019 (as modified on August 29, 2019) by Judge Elizabeth 

Gonzalez in the following cases:  

(1) Serenity Wellness center, LLC et. al. v. State of Nevada, Department of Taxation, 

Case No. A-19-786962-B; 

(2) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B; 

(3) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-785818-W; 

 

 

 

Case Number: A-19-787004-B

Electronically Filed
9/19/2019 4:05 PM
Steven D. Grierson
CLERK OF THE COURT

AA 005950
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 -2-  

 

(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case No. 

A-19-787540-W. 

  

 
      KOCH & SCOW, LLC 

By: /s/ David R. Koch               X 
David R. Koch 
Attorneys for Defendant-Intervenor  
Nevada Organic Remedies LLC 

  

AA 005951
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CERTIFICATE OF SERVICE 

 
I, the undersigned, declare under penalty of perjury, that I am over the age of 
eighteen (18) years, and I am not a party to, nor interested in, this action.  I certify 
that on September 19, 2019, I caused the foregoing document entitled: NEVADA 
ORGANIC REMEDIES, LLC’S NOTICE OF APPEAL  to be served as follows: 
 

[X]      Pursuant to EDCR 8.05(a) and 8.05(f), to be electronically served through 
the Eighth Judicial District court’s electronic filing system, with the date 
and time of the electronic service substituted for the date and place of 
deposit in in the mail; and/or; 

 [    ] by placing same to be deposited for mailing in the United States   
  Mail, in a sealed envelope upon which first class postage was   
  prepaid in Henderson, Nevada; and/or 
 [    ] Pursuant to EDCR 7.26, to be sent via facsimile; and/or 
 [    ] hand-delivered to the attorney(s) listed below at the address    

   indicated below; 
 [    ] to be delivered overnight via an overnight delivery service in lieu of  

             delivery by mail to the addressee (s); and or: 
 [    ] by electronic mailing to:  
 

ETW Management Group LLC: 
Adam Fulton (afulton@jfnvlaw.com) 
Jared Jennings (jjennings@jfnvlaw.com) 
Vicki Bierstedt (vickib@jfnvlaw.com) 
Norma Richter (nrichter@jfnvlaw.com) 
Adam Bult (abult@bhfs.com) 
Travis Chance (tchance@bhfs.com) 
Maximillen Fetaz (mfetaz@bhfs.com) 
Logan Willson (Logan@jfnvlaw.com) 
Paula Kay (pkay@bhfs.com) 
 
Nevada Dept of Taxation: 
Traci Plotnick (tplotnick@ag.nv.gov) 
Theresa Haar (thaar@ag.nv.gov) 
Steven Shevorski (sshevorski@ag.nv.gov) 
Robert Werbicky (rwerbicky@ag.nv.gov) 
Mary Pizzariello (mpizzariello@ag.nv.gov) 
Ketan Bhirud (kbhirud@ag.nv.gov) 
David Pope (dpope@ag.nv.gov) 
Barbara Fell (bfell@ag.nv.gov) 
 
Nevada Organic Remedies LLC: 
David Koch (dkoch@kochscow.com) 
Steven Scow (sscow@kochscow.com) 
 
Integral Associates LLC: 
Todd Bice (tlb@pisanellibice.com) 
Debra Spinelli (dls@pisanellibice.com) 
Dustun Holmes (dhh@pisanellibice.com) 
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MGA Docketing (docket@mgalaw.com) 
Philip Hymanson (Phil@HymansonLawNV.com) 
Henry Hymanson (Hank@HymansonLawNV.com) 
James Pisanelli (lit@pisanellibice.com) 
Jordan Smith (jts@pisanellibice.com) 
Shannon Dinkel (sd@pisanellibice.com) 
 
Lone Mountain Partners, LLC: 
Eric Hone (eric@h1lawgroup.com) 
Jamie Zimmerman (jamie@h1lawgroup.com) 
Bobbye Donaldson (bobbye@h1lawgroup.com) 
Moorea Katz (moorea@h1lawgroup.com) 
 
 
GreenMart of Nevada NLV LLC: 
Alina Shell (alina@nvlitigation.com) 
Margaret McLetchie (maggie@nvlitigation.com) 
 
Other Service Contacts not associated with a party on the case: 
 
David Koch (dkoch@kochscow.com) 
Steven Scow (sscow@kochscow.com) 
Brody Wight (bwight@kochscow.com) 
Mariella Dumbrique (mdumbrique@blacklobello.law) 
Brigid Higgins (bhiggins@blacklobello.law) 
Patricia Stoppard (p.stoppard@kempjones.com) 
Ali Augustine (a.augustine@kempjones.com) 
Nathanael Rulis (n.rulis@kempjones.com) 
Andrea Eshenbaugh - Legal Assistant (aeshenbaugh@kochscow.com) 
Daniel Scow (dscow@kochscow.com) 
Diane Meeter (dmeeter@blacklobello.law) 
J. Graf (Rgraf@blacklobello.law) 
Daniel Simon (lawyers@simonlawlv.com) 
Alisa Hayslett (a.hayslett@kempjones.com) 
Cami Perkins, Esq. (cperkins@nevadafirm.com) 
Joyce Martin (jmartin@blacklobello.law) 
Joseph Gutierrez (jag@mgalaw.com) 
Tanya Bain (tbain@gcmaslaw.com) 
ShaLinda Creer (screer@gcmaslaw.com) 
Dominic Gentile (dgentile@gcmaslaw.com) 
Vincent Savarese (vsavarese@gcmaslaw.com) 
Michael Cristalli (mcristalli@gcmaslaw.com) 
Ross Miller (rmiller@gcmaslaw.com) 
Jared Kahn (jkahn@jk-legalconsulting.com) 
Rusty Graf (rgraf@blacklobello.law) 
Thomas Gilchrist (tgilchrist@bhfs.com) 
Lisa Lee (llee@thedplg.com) 
Eservice Filing (eservice@thedplg.com) 
 

Executed on September 19, 2019 at Henderson, Nevada. 
       /s/ Andrea Eshenbaugh  
       Andrea Eshenbaugh 
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David R. Koch (NV Bar #8830) 
Steven B. Scow (NV Bar #9906) 
Brody R. Wight (NV Bar #13615) 
Daniel G. Scow (NV Bar #14614) 
KOCH & SCOW LLC 
11500 S. Eastern Ave., Suite 210 
Henderson, Nevada 89052 
Telephone:  702.318.5040 
Facsimile:  702.318.5039 
dkoch@kochscow.com 
sscow@kochscow.com  
Attorneys for Intervenor 
Nevada Organic Remedies, LLC 
 
 

 

EIGHTH JUDICIAL DISTRICT COURT 
CLARK COUNTY, NEVADA 

 
MM DEVELOPMENT COMPANY, INC., a 
Nevada corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada Limited 
liability company, 
 
Plaintiff, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; AND DOES 1 through 10; and 
ROE CORPORATIONS 1 through 10. 
 
Defendants, 
 
and 
 
NEVADA ORGANIC REMEDIES, LLC 
 
                                     Defendant-Intervenor. 
_________________________________________ 
 
NEVADA ORGANIC REMEDIES, LLC, 
 
Counterclaimant, 
vs. 
 
MM DEVELOPMENT COMPANY, INC., a 
Nevada corporation, LIVFREE WELLNESS 
LLC, dba The Dispensary, a Nevada Limited 
liability company. 
 
   Counter-Defendants 

Case No.  A-18-785818-W 
Dept. No. 8 
 
 
 
NEVADA ORGANIC REMEDIES’ 
NOTICE OF APPEAL 
 
 

 

Case Number: A-18-785818-W

Electronically Filed
9/19/2019 4:19 PM
Steven D. Grierson
CLERK OF THE COURT
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Notice is hereby given that Nevada Organic Remedies, LLC appeals to the Supreme 

Court of Nevada from the Findings of Fact and Conclusions of Law Granting Preliminary 

Injunction  issued by Judge Elizabeth Gonzalez in the following cases:  

(1) Serenity Wellness center, LLC et. al. v. State of Nevada, Department of Taxation, 

Case No. A-19-786962-B; 

(2) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B; 

(3) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-18-785818-W; 

(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case No. 

A-19-787540-W. 

  

 
      KOCH & SCOW, LLC 

By: /s/ David R. Koch               X 
David R. Koch 
Attorneys for Defendant-Intervenor  
Nevada Organic Remedies LLC 
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CERTIFICATE OF SERVICE 

 
I, the undersigned, declare under penalty of perjury, that I am over the age of eighteen 
(18) years, and I am not a party to, nor interested in, this action.  I certify that on 
September 19, 2019, I caused the foregoing document entitled: NEVADA ORGANIC 
REMEDIES, LLC’S CASE APPEAL STATEMENT to be served as follows: 
 

[X]      Pursuant to EDCR 8.05(a) and 8.05(f), to be electronically served through 
the Eighth Judicial District court’s electronic filing system, with the date 
and time of the electronic service substituted for the date and place of 
deposit in in the mail; and/or; 

 [    ] by placing same to be deposited for mailing in the United States   
  Mail, in a sealed envelope upon which first class postage was   
  prepaid in Henderson, Nevada; and/or 
 [    ] Pursuant to EDCR 7.26, to be sent via facsimile; and/or 
 [    ] hand-delivered to the attorney(s) listed below at the address    

   indicated below; 
 [    ] to be delivered overnight via an overnight delivery service in lieu of  

             delivery by mail to the addressee (s); and or: 
 [    ] by electronic mailing to:  
 

State of Nevada, Department of Taxation: 
Traci Plotnick (tplotnick@ag.nv.gov) 
Theresa Haar (thaar@ag.nv.gov) 
Steven Shevorski (sshevorski@ag.nv.gov) 
Robert Werbicky (rwerbicky@ag.nv.gov) 
Mary Pizzariello (mpizzariello@ag.nv.gov) 
Ketan Bhirud (kbhirud@ag.nv.gov) 
David Pope (dpope@ag.nv.gov) 
Barbara Fell (bfell@ag.nv.gov) 
 
Nevada Organic Remedies LLC: 
Steven Scow (sscow@kochscow.com) 
Brody Wight (bwight@kochscow.com) 
Andrea Eshenbaugh - Legal Assistant (aeshenbaugh@kochscow.com) 
Daniel Scow (dscow@kochscow.com) 
David Koch (dkoch@kochscow.com) 
 
Integral Associates LLC: 
MGA Docketing (docket@mgalaw.com) 
Philip Hymanson (Phil@HymansonLawNV.com) 
Henry Hymanson (Hank@HymansonLawNV.com) 
 
Lone Mountain Partners LLC: 
Eric Hone (eric@h1lawgroup.com) 
Jamie Zimmerman (jamie@h1lawgroup.com) 
Bobbye Donaldson (bobbye@h1lawgroup.com) 
Moorea Katz (moorea@h1lawgroup.com) 
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GreenMart of Nevada NLV LLC: 
Alina Shell (alina@nvlitigation.com) 
Margaret McLetchie (maggie@nvlitigation.com) 
 
Other Service Contacts not associated with a party on the case: 
Mariella Dumbrique (mdumbrique@blacklobello.law) 
Brigid Higgins (bhiggins@blacklobello.law) 
Patricia Stoppard (p.stoppard@kempjones.com) 
Ali Augustine (a.augustine@kempjones.com) 
Nathanael Rulis (n.rulis@kempjones.com) 
Adam Bult (abult@bhfs.com) 
Maximillen Fetaz (mfetaz@bhfs.com) 
Diane Meeter (dmeeter@blacklobello.law) 
J. Graf (Rgraf@blacklobello.law) 
Daniel Simon (lawyers@simonlawlv.com) 
Alisa Hayslett (a.hayslett@kempjones.com) 
Brandon Lopipero (bml@mgalaw.com) 
Joyce Martin (jmartin@blacklobello.law) 
Travis Chance (tchance@bhfs.com) 
Thomas Gilchrist (tgilchrist@bhfs.com) 
Derek Connor (derek@connorpllc.com) 
Lisa Lee (llee@thedplg.com) 
Eservice Filing (eservice@thedplg.com) 
 

Executed on September 19, 2019 at Henderson, Nevada. 
 
       /s/ Andrea Eshenbaugh  
       Andrea Eshenbaugh 
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David R. Koch (NV Bar #8830) 
Steven B. Scow (NV Bar #9906) 
Brody R. Wight (NV Bar #13615) 
Daniel G. Scow (NV Bar #14614) 
KOCH & SCOW LLC 
11500 S. Eastern Ave., Suite 210 
Henderson, Nevada 89052 
Telephone:  702.318.5040 
Facsimile:  702.318.5039 
dkoch@kochscow.com 
sscow@kochscow.com  
Attorneys for Intervenor 
Nevada Organic Remedies, LLC 
 
 

 

EIGHTH JUDICIAL DISTRICT COURT 
CLARK COUNTY, NEVADA 

 
SERENITY WELLNESS CENTER, LLC, a 
Nevada limited liability company, TGIG, LLC, 
a Nevada limited liability company, NULEAF 
INCLINE DISPENSARY, LLC, a Nevada 
limited liability company, NEVADA 
HOLISTIC MEDICINE, LLC, a Nevada limited 
liability company, TRYKE COMPANIES SO 
NV, LLC, a Nevada limited liability company, 
TRYKE COMPANIES RENO, LLC, a Nevada 
limited liability company, PARADISE 
WELLNESS CENTER, LLC, a Nevada limited 
liability company, GBS NEVADA PARTNERS, 
LLC, a Nevada limited liability company, 
FIDELIS HOLDINGS, LLC, a Nevada limited 
liability company, GRAVITAS NEVADA, LLC, 
a Nevada limited liability company, NEVADA 
PURE, LLC, a Nevada limited liability 
company, MEDIFARM, LLC a Nevada limited 
liability company, DOE PLAINTIFFS I through 
X; and ROE ENTITY PLAINTIFFS I through X, 
 

Plaintiffs, 
vs. 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION;  

Defendant 
and 
 
NEVADA ORGANIC REMEDIES, LLC 
 

                                     Defendant-Intervenor 

Case No.  A-19-786962-B 
Dept. No. 11 

 
 
 

NEVADA ORGANIC REMEDIES, 
LLC’S NOTICE OF APPEAL 
 
 
 

Case Number: A-19-786962-B

Electronically Filed
9/19/2019 1:26 PM
Steven D. Grierson
CLERK OF THE COURT
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Notice is hereby given that Nevada Organic Remedies, LLC appeals to the Supreme 

Court of Nevada from the Findings of Fact and Conclusions of Law Granting Preliminary 

Injunction issued on August 23, 2019 (as modified on August 29, 2019) by Judge Elizabeth 

Gonzalez in the following cases:  

(1) Serenity Wellness center, LLC et. al. v. State of Nevada, Department of Taxation, 

Case No. A-19-786962-B; 

(2) ETW Management Group, LLC et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-787004-B; 

(3) MM Development Company, Inc. et. al. v. State of Nevada, Department of 

Taxation, Case No. A-19-785818-W; 

(4) Nevada Wellness Center v. State of Nevada, Department of Taxation, Case No. 

A-19-787540-W. 

  

 
      KOCH & SCOW, LLC 

By: /s/ David R. Koch               X 
David R. Koch 
Attorneys for Defendant-Intervenor  
Nevada Organic Remedies LLC 
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CERTIFICATE OF SERVICE 

 
I, the undersigned, declare under penalty of perjury, that I am over the age of 
eighteen (18) years, and I am not a party to, nor interested in, this action.  I certify 
that on September 19, 2019, I caused the foregoing document entitled: NEVADA 
ORGANIC REMEDIES, LLC’S NOTICE OF APPEAL  to be served as follows: 
 

[X]      Pursuant to EDCR 8.05(a) and 8.05(f), to be electronically served through 
the Eighth Judicial District court’s electronic filing system, with the date 
and time of the electronic service substituted for the date and place of 
deposit in in the mail; and/or; 

 [    ] by placing same to be deposited for mailing in the United States   
  Mail, in a sealed envelope upon which first class postage was   
  prepaid in Henderson, Nevada; and/or 
 [    ] Pursuant to EDCR 7.26, to be sent via facsimile; and/or 
 [    ] hand-delivered to the attorney(s) listed below at the address    

   indicated below; 
 [    ] to be delivered overnight via an overnight delivery service in lieu of  

             delivery by mail to the addressee (s); and or: 
 [    ] by electronic mailing to:  
 

Serenity Wellness Center LLC: 
Michael Cristalli (mcristalli@gcmaslaw.com) 
ShaLinda Creer (screer@gcmaslaw.com) 
Dominic Gentile (dgentile@gcmaslaw.com) 
Vincent Savarese III (vsavarese@gcmaslaw.com) 
Tanya BAin (tbain@gcmaslaw.com) 
Ross Miller (rmiller@gcmaslaw.com) 
 
State of Nevada Department of Taxation: 
Traci Plotnick (tplotnick@ag.nv.gov) 
Theresa Haar (thaar@ag.nv.gov) 
Steven Shevorski (sshevorski@ag.nv.gov) 
Robert Werbicky (rwerbicky@ag.nv.gov) 
Mary Pizzariello (mpizzariello@ag.nv.gov) 
Ketan Bhirud (kbhirud@ag.nv.gov) 
David Pope (dpope@ag.nv.gov) 
Barbara Fell (bfell@ag.nv.gov) 
 
Nevada Organic Remedies LLC:  
David Koch (dkoch@kochscow.com) 
Steven Scow (sscow@kochscow.com) 
Brody Wight (bwight@kochscow.com) 
Andrea Eshenbaugh - Legal Assistant (aeshenbaugh@kochscow.com) 
Daniel Scow (dscow@kochscow.com) 
 
Integral Associates, LLC: 
MGA Docketing (docket@mgalaw.com) 
James Pisanelli (lit@pisanellibice.com) 
Todd Bice (tlb@pisanellibice.com) 
Jordan Smith (jts@pisanellibice.com) 
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Shannon Dinkel (sd@pisanellibice.com) 
 
Lone Mountain Partners, LLC: 
Eric Hone (eric@h1lawgroup.com) 
Jamie Zimmerman (jamie@h1lawgroup.com) 
Bobbye Donaldson (bobbye@h1lawgroup.com) 
Moorea Katz (moorea@h1lawgroup.com) 
 
Helping Hands Wellness Center Inc: 
Jared Kahn (jkahn@jk-legalconsulting.com) 
 
GreenMart of Nevada NLV LLC: 
Alina Shell (alina@nvlitigation.com) 
Margaret McLetchie (maggie@nvlitigation.com) 
 
Greenmart of Nevada NLV LLC's: 
Alina Shell (alina@nvlitigation.com) 
Margaret McLetchie (maggie@nvlitigation.com) 
 
Clear River, LLC: 
Jerri Hunsaker (jhunsaker@blacklobello.law) 
Brigid Higgins (bhiggins@blacklobello.law) 
Diane Meeter (dmeeter@blacklobello.law) 
J. Graf (Rgraf@blacklobello.law) 
Joyce Martin (jmartin@blacklobello.law) 
 
Amanda N Connor: 
Rebecca Post (rebecca@connorpllc.com) 
 
Other Service Contacts not associated with a party on the case: 
Patricia Stoppard (p.stoppard@kempjones.com) 
Ali Augustine (a.augustine@kempjones.com) 
Nathanael Rulis (n.rulis@kempjones.com) 
Adam Bult (abult@bhfs.com) 
Travis Chance (tchance@bhfs.com) 
Maximillen Fetaz (mfetaz@bhfs.com) 
Daniel Simon (lawyers@simonlawlv.com) 
Alisa Hayslett (a.hayslett@kempjones.com) 
Philip Hymanson (Phil@HymansonLawNV.com) 
Henry Hymanson (Hank@HymansonLawNV.com) 
Cami Perkins, Esq. (cperkins@nevadafirm.com) 
Brigid Higgins (bhiggins@blacklobello.law) 
Rusty Graf (rgraf@blacklobello.law) 
Paula Kay (pkay@bhfs.com) 
Thomas Gilchrist (tgilchrist@bhfs.com) 
Lisa Lee (llee@thedplg.com) 
Eservice Filing (eservice@thedplg.com) 
Monice Campbell (monice@envision.legal) 
Theresa Mains, Esq. (theresa@theresamainspa.com) 
 

Executed on September 19, 2019 at Henderson, Nevada. 
       /s/ Andrea Eshenbaugh  
       Andrea Eshenbaugh 
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Case Number: A-19-787540-W

Electronically Filed
9/20/2019 5:33 PM
Steven D. Grierson
CLERK OF THE COURT
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AARON D. FORD 
Attorney General 

Steve Shevorski (Bar No. 8256) 
  Head of Complex Litigation 
Ketan D. Bhirud (Bar No. 10515) 
  Chief Litigation Counsel 
Theresa M. Haar (Bar No. 12158) 
  Special Assistant Attorney General 
Office of the Nevada Attorney General 
555 E. Washington Ave., Ste. 3900 
Las Vegas, Nevada 89101-1068 
(702) 486-3420 (phone) 
(702) 486-3773 (fax) 
sshevorski@ag.nv.gov 
Attorneys for Defendant State of Nevada  
Department of Taxation 
 
 

DISTRICT COURT 
 

CLARK COUNTY, NEVADA 
 

NEVADA WELLNESS CENTER, LLC, a 
Nevada Limited Liability Company, 
 

   Plaintiff(s), 
vs. 

 
THE STATE OF NEVADA, DEPARTMENT 
OF TAXATION; and DOES I through X, 
inclusive; and ROE CORPORATIONS I 
through X inclusive, 
                                 Defendant(s), 
and 
 
SERENITY WELLNESS CENTER, LLC, a 
Nevada limited liability company, TGIG, 
LLC, a Nevada limited liability company, 
NULEAF INCLINE DISPENSARY, LLC, a 
Nevada limited liability company, 
NEVADA HOLISTIC MEDICINE, LLC, a 
Nevada limited liability company, TRYKE 
COMPANIES SO NV, LLC, a Nevada 
limited liability company, TRYKE 
COMPANIES RENO, LLC, a Nevada 
limited liability company, PARADISE 
WELLNESS CENTER, LLC, a Nevada 
limited liability company, GBS NEVADA 
PARTNERS, LLC, a Nevada limited 
liability company, FIDELIS HOLDINGS, 
LLC, a Nevada limited liability company, 
GRAVITAS NEVADA, LLC, a Nevada 
limited liability company, NEVADA PURE, 
LLC, a Nevada limited liability company, 
MEDIFARM, LLC, a Nevada limited 

  Case No.  A-19-787540-W 
  Dept. No. 18 

 
 
 

 
 

 

Case Number: A-19-787540-W

Electronically Filed
9/23/2019 10:30 PM
Steven D. Grierson
CLERK OF THE COURT
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liability company, DOE PLAINTIFFS I 
through X; and ROE ENTITY PLAINTIFFS 
I through X, 
 

   Plaintiff(s), 
vs. 

 
THE STATE OF NEVADA, DEPARTMENT 
OF TAXATION, 

 
   Defendant(s). 

and 
 
NEVADA ORGANIC REMEDIES, LLC; 
INTEGRAL ASSOCIATES LLC d/b/a 
ESSENCE CANNABIS DISPENSARIES, a 
Nevada limited liability company; 
ESSENCE TROPICANA, LLC, a Nevada 
limited liability company; ESSENCE 
HENDERSON, LLC, a Nevada limited 
liability company; CPCM HOLDINGS, LLC 
d/b/a THRIVE CANNABIS 
MARKETPLACE, COMMERCE PARK 
MEDICAL, LLC, a Nevada limited liability 
company; and CHEYENNE MEDICAL, 
LLC, a Nevada limited liability company; 
LONE MOUNTAIN PARTNERS, LLC, a 
Nevada limited liability partnership; 
HELPING HANDS WELLNESS CENTER, 
INC., a Nevada corporation; GREENMART 
OF NEVADA NLV LLC, a Nevada limited 
liability company; and CLEAR RIVER, 
LLC, 
 
    Intervenors. 
 

 
 

DEPARTMENT OF TAXATION’S OPPOSITION TO NEVADA WELLNESS 
CENTER, LLC’S MOTION TO AMEND FINDINGS OF FACTS AND 

CONCLUSIONS OF LAW ISSUED ON AUGUST 23, 2019 
 The State of Nevada ex. rel. the Department of Taxation, by and through its counsel, 

opposes Plaintiff Nevada Wellness Center’s motion to amend this Court’s findings of fact 

and conclusions of law 

MEMORANDUM OF POINTS AND AUTHORITIES 

I. Introduction  

 This Court should deny Nevada Wellness Center’s motion.  A motion to amend 

findings is not an excuse to regurgitate arguments already made or which could have been 

AA 005985
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made by the moving party.  But, that is what Nevada Wellness Center’s motion improperly 

does.  Consistent with the policy of not hearing the same motion twice, this Court should 

deny Nevada Wellness Center’s motion to amend under Nev. R. Civ. P. 52. 

 First, in accord with the Nevada Supreme Court’s decision in Nuleaf CLV 

Dispensary, LLC v. State Dep’t of Health & Human Servs., Div. of Pub. & Behavioral 

Health, 134 Nev. 129, 414 P.3d 305 (2018), nothing prohibited the Department of Taxation 

from accepting applications without physical addresses.  Second, Nevada Wellness Center 

has not demonstrated that any discussion with staff met the definition of a meeting, action, 

and the quorum standard under Dewey v. Redevelopment Agency of Reno, 119 Nev. 87, 64 

P.3d 1070 (2003) (en banc) for Nevada’s Open Meeting Law to even apply.1  

II. Legal discussion 

A. Nevada Wellness Center makes no attempt to meet the standard to 

amend findings of fact and conclusions of law 

Rule 52(b) permits parties to move to correct manifest errors of law and findings of 

fact.  However, a party cannot use Rule 52(b) to raise arguments that were or could have 

been made prior to the Court’s entry of judgment.  Granat v. Schoepski, 272 F.2d 814, 815 

(9th Cir. 1995).  The Fifth Circuit nicely summarized the rule that bars motions such as 

Nevada Wellness Center’s: 
 
Blessed with the acuity of hindsight, [a party] may now realize 
that it did not make its initial case as compellingly as it might 
have, but it cannot charge the District Court with responsibility 
for that failure through [a] Rule 52(b) motion. 

 
Fontenot v. Mesa Petroleum Co., 791 F.2d 1207 1220 (5th Cir. 1986). 

 Here, Nevada Wellness Center does not offer any new evidence, but cites to 

testimony adduced at the evidentiary hearing, which was already considered by the Court.  

Nevada Wellness Center restates the same arguments both from the public bidding forum 
                            

1 Far from being unfair to Nevada Wellness Center, Nevada Wellness Center does 
not dispute that it received through its email address, a copy of the revised application 
noting that physical addresses were not required if an applicant had not already secured a 
physical location.   
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and based on its interpretation of Nevada law pertaining to the physical address language 

in both the initiative and the accompany regulations.  Nevada Wellness Center does raise 

a new argument under Nevada’s Open Meeting Law, but never explains why it did not 

raise that argument prior to this Court’s entry of its findings of fact and conclusions of law.  

Nevada Wellness Center’s motion is procedurally improper and should be rejected. 

 B. The Nuleaf decision is directly on point  

 Nevada Wellness Center’s attempts to distinguish Nuleaf are not persuasive.  

Nevada Wellness Center mistakenly attempts to distinguish Nuleaf by arguing that 

“Nuleaf did not address NRS 453A.322[’s] requirement that a physical location be provided 

in the application.”  Br. at 9:13-14.  Nevada Wellness Center is wrong. 

 Nuleaf expressly considered NRS 453A.322.  The Court, in relevant part, wrote as 

follows, “[f]urthermore, while NRS 453A.322(3)(a) states that the Department ‘shall’ 

register a medical marijuana establishment when it has satisfied that subsection’s 

requirements, nothing in the statute prohibits the Department from considering an 

applicant that fails to meet the requirements.”  Nuleaf, 134 Nev. at 134, 414 P.3d at 310.   

 The language of Nevada Revised Statute 453D.210(5)(b) is precisely like that 

language interpreted by the court in Nuleaf.  There is nothing in the Initiative that 

prohibits the Department of Taxation from considering applications that do not list a 

prospective physical address.  Section 453D.210(5)(b) provides: 
 
5.   The Department shall approve a license application if: 
… 
(b) The physical address where the proposed marijuana 
establishment will operate is owned by the applicant or the 
applicant has the written permission of the property owner to 
operate the proposed marijuana establishment on that property; 

 
NRS 453D.210(5)(b). 

 More importantly, Nevada Wellness Center does nothing to challenge this Court’s 

central holding approving the Department of Taxation’s power to create conditional 

licensure.  Order at 21, ¶80.  Because the Department of Taxation had this power, it 

necessarily follows that the physical address language in NRS 453D.210(5)(b) was not a 
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mandatory requirement at the application stage since the location of the marijuana 

establishment was subject to change at the conditional licensee’s discretion so long as it 

was suitable.  NRS §453D.200(1)(j).  It would be an absurd interpretation to elevate the 

physical location language in section 453D.210(5)(b) into a prerequisite when another part 

of the initiative states it is subject to change at any time by the applicant so long as other 

suitability requirements are met.  Moreover, Nevada Wellness Center never addresses this 

Court’s holding that the physical address language in section 5(b) is subject to cure.2 

C. Nevada’s Open Meeting Law does not apply  

Nevada Wellness Center argues that various discussions occurred between the 

Department of Taxation’s staff members and prospective applicants violated Nevada’s 

OML, but does nothing to show that the statutory perquisites for the OML to apply are met 

with respect to any such discussions. 

Nevada, like other states, adopts the quorum standard for determining whether 

OML applies to a given situation.  Dewey, 119 Nev. at 95, 64 P.3d at 1075-76.  A quorum 

applies to a meeting at which a quorum of members is present to “deliberate toward a 

decision or to take action on any  matter over which the public body has supervision, control 

jurisdiction or advisory power.”  NRS §241.015(2).  Action means: 
 
(a) A decision made by a majority of the members present during 
a meeting of a public body; 
 
(b) A commitment or promise made by a majority of the members 
present during a meeting of a public body; or 
 
(c) A vote taken by a majority of the members present during a 
meeting of a public body. 

 
NRS 241.015(1). 

 Nevada Wellness Center never explains how the dissemination of information meets 

the definition of an action.  Moreover, Nevada Wellness Center never explains how any 

discussion that Jorge Pupo or any other staff member of the Department of Taxation may 

                            
2 The Department of Taxation also joins the arguments made by the Essence Entities 

as though fully set forth herein. 
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have had with a prospective applicant was a “meeting,” which meets the quorum standard 

under Dewey.  Nevada Wellness Center never points to any particular discussion as having 

been undertaken by any particular staff member with the intent to make a decision, rather 

such discussions were explanatory in nature and not decisional.  Since no quorum and no 

action were taken, there could be no OML violation.  

D. Nevada Wellness Center ignores the irreparable harm element 

Even if this Court were to consider the merits of Nevada Wellness Center’s motion 

(which it should not), Nevada Wellness Center ignores irreparable harm analysis.  A 

preliminary injunction will only issue where the plaintiff has demonstrated that the 

conduct at issue will cause irreparable harm for which compensatory damage is an 

inadequate remedy.  See Univ. & Cmty. Coll. Sys. of Nev. v. Nevadans for Sound Gov’t, 120 

Nev. 712, 721, 100 P.3d 179, 187 (2004).  There is no irreparable harm where injuries are 

too speculative to be credited.  Clark Cty. Sch. Dist. v. Richardson Const., Inc., 123 Nev. 

382, 397, 168 P.3d 87, 97 (2007). 

In its Motion, Nevada Wellness Center has not demonstrated that allowing 

conditional licenses to issue, and allow the successful applicants 12 months to comply with 

local ordinances and zoning requirements to secure a physical location prior to receiving a 

final license, constitutes irreparable harm. 

III. Conclusion 

 For these reasons, the Court should deny Nevada Wellness Center’s attempt at a 

third bite at the apple.   

DATED this 23rd day of September, 2019. 
 

AARON D. FORD 
Attorney General 
 
 
By:  /s/ Steve Shevorski    

Steve Shevorski (Bar No. 8256) 
Head of Complex Litigation 
Theresa M. Haar (Bar No. 12158) 
Special Assistant Attorney General 
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Intervening Defendant CPCM HOLDINGS, LLC d/b/a THRIVE CANNABIS 

MARKETPLACE (“Thrive”), by and through its attorneys of record, the law firm MAIER GUTIERREZ 

& ASSOCIATES, HYMANSON & HYMANSON, hereby joins in defendant-intervenor Integral Associates 

LLC d/b/a Essence Cannabis Dispensaries, Essence Tropicana, LLC, Essence Henderson, LLC’s 
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 This joinder is made and based upon the papers and pleadings on file herein, such other 
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Essence Tropicana, LLC, Essence Henderson, LLC’s Opposition to Nevada Wellness Center, LLC’s 

Motion to Amend Findings of Facts and Conclusion of Law Issued on August 23, 2019, Pursuant to 

NRCP 52 filed on September 23, 2019. 

 DATED this 24th day of September 2019. 
 

 Respectfully submitted, 

MAIER GUTIERREZ & ASSOCIATES 
 
 

  
 
/s/ Joseph A. Gutierrez  

 JOSEPH A. GUTIERREZ, ESQ. 
Nevada Bar No. 9046 
JASON R. MAIER, ESQ. 
Nevada Bar No. 8557 
8816 Spanish Ridge Avenue 
Las Vegas, Nevada 89148    
Attorneys for Defendants in Intervention 
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TAXATION; a Nevada administrative agency; 
DOES 1 through 20, inclusive; and ROE 
CORPORATIONS 1 through 20, inclusive 

   Defendants. 

Case No.: A-19-787004-B 

Dept. No.: XI 
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NEVADA WELLNESS CENTER, LLC, a 
Nevada Limited Liability Company, 

 
   Plaintiff, 
 
v. 
 
 
STATE OF NEVADA, DEPARTMENT OF 
TAXATION; and DOES I through X; and 
ROE CORPORATIONS I through X, 
inclusive, 
 
   Defendants. 

Case No.: A-19-787540-W 

Dept. No.: XVIII 
 
 

  
NOW APPEAR Plaintiffs/Counter-Defendants MM Development Company, Inc. d/b/a/ 

Planet 13 (“MM”) and LivFree Wellness, LLC d/b/a The Dispensary (“LivFree”) (“Plaintiffs”), 

by and through their counsel of record, and move to alter or amend the Findings of Fact and 

Conclusions of Law Granting Preliminary Injunction filed by the Court against Defendants 

State of Nevada, Department of Taxation (“Department”) and all Defendants-in-Intervention on 

August 23, 2019.  The Court should alter or amend the Findings of Fact and Conclusions of 

Law to enjoin final inspections of any conditional license winning applicant that did not provide 

the physical address where the proposed marijuana establishment will be located as part of 

applications.  

This motion is made and based upon NRCP 52, the following memorandum of points 

and authorities, the pleadings and papers on file herein, any exhibits attached hereto, and any 

oral argument that this Court may entertain at a hearing on this motion. 

MEMORANDUM OF POINTS & AUTHORITIES 

I. 

INTRODUCTION 

There was an express anti-monopoly provision included in the applications for 

recreational marijuana dispensary licenses that prevented the same applicant from winning more 

AA 005999
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than one license in one jurisdiction (e.g., unincorporated Clark County).  According to the 

Application form released by the Department, highlighted in bold and all red letters, “No 

applicant may be awarded more than 1 (one) retail store license in a jurisdiction/locality, 

unless there are less applicants than licenses allowed in the jurisdiction.”  Admitted Exhibits 

5 and 5a, p. 7 (Bold in original).  According to testimony from Department employees, as long 

as a company submitted applications under differently-named limited liability companies, entities 

with the exact same ownership could be awarded multiple licenses in the same jurisdiction.  Under 

the Department’s approach, if one entity had submitted the same application under 61 differently-

named limited liability companies, it could have been awarded all 61 licenses.  As former 

Department Director Deonne Contine agreed during her testimony, applicants with 

identical ownership structure who applied for multiple licenses in the same jurisdiction (e.g., 

unincorporated Clark County) should not have obtained more than one license.  

Unfortunately, that’s exactly what the Department allowed to happen.  Both Essence and Thrive 

were awarded two conditional licenses in unincorporated Clark County.  See Admitted Exhibit 

13.  Those entities – Essence and Thrive – that were improperly granted multiple licenses in 

unincorporated Clark County should be enjoined from moving forward on more than one of their 

locations/licenses.  

In addition, the Department improperly changed how the applications should be scored.  

Under the marijuana ballot initiative, as codified in NRS 453D.210(4) and (5), the Department 

shall, within 90 days of receipt of applications, approve a license application if the prospective 

marijuana establishment has submitted an application in compliance with regulations adopted by 

the Department1 and the physical address where the proposed marijuana establishment will 

operate is owned by the applicant or the applicant has the written permission of the property 

owner to operate the proposed marijuana establishment on that property.  NRS 453D.210(5)(b).  

The statue requires the Department to determine whether an application was submitted “in 

 
1 The application submission period began on September 7, 2018 and closed on September 20, 
2018.  The Department, pursuant to statute, had until December 5, 2018 to complete its 
compliance review.  
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