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INDEX OF APPELLANT’S APPENDIX

VOL. DOCUMENT DATE BATES

24 Amended Notice of Entry of Order Granting 9/19/19 | AA 005907 -
Motion for Preliminary Injunction AA 005933

7,8 Clear River, LLC's Answer to Serenity Wellness 5/7/19 AA 001739 -
Center, LLC et al.'s Complaint AA 001756

20 Clear River, LLC's Answer to Serenity Wellness 7/26/19 | AA 004981 -
Center, LLC et al.'s Corrected First Amended AA 004998
Complaint

27 Clear River, LLC's Joinder to Integral Associates, | 10/14/19 | AA 006692 -
LLC, d/b/a Essence Cannabis Dispensaries et al.'s AA 006694
Opposition to Motion to Amend the Findings of
Fact and Conclusions of Law Granting Motion for
Preliminary Injunction

8 Clear River, LLC's Joinder to Nevada Organic 5/9/19 AA 001822 -
Remedies, LLC's Opposition to Serenity Wellness AA 001829
Center, LLC et al.'s Motion for Preliminary
Injunction

20 Clear River, LLC's Joindr to Lone Mountain 6/24/19 | AA 004853 -
Partners, LLC's Pocket Brief Regarding AA 004856
Regulatory Power Over Statutes Passed by Voter
Initiative

8 Clear River, LLC's Order Granting Motion to 5/8/19 AA 001820 -
Intervene in Serenity Wellness Center, LLC et al. AA 001821
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

11 Compassionate Team of Las Vegas LLC's Joinder | 5/17/19 | AA 002695 -
to Motions for Preliminary Injunction AA 002696

46 Court's Exhibit 3, Email From Attorney General's | n/a AA 011406,
Office Regarding the successful Applicants' AA 011407
Complaince with NRS 453D.200(6)

24 CPCM Holdings, LLC d/b/a Thrive Cannabis 9/24/19 | AA 005991 -
Marketplace's Joinder to Integral Associates, LLC, AA 005996

d/b/a Essence Cannabis Dispensaries et al.'s
Opposition to Motion to Amend the Findings of
Fact and Conclusions of Law Granting Motion for
Preliminary Injunction




VOL. DOCUMENT DATE BATES
27 CPCM Holdings, LLC, d/b/a Thrive Cannabis 10/10/19 | AA 006681 -
Marketplace et al.'s Joinder to Integral Associates, AA 006686
LLC, d/b/a Essence Cannabis Dispensaries et al.'s
Opposition to Motion to Amend the Findings of
Fact and Conclusions of Law Granting Motion for
Preliminary Injunction
20 ETW Management Group, LLC et al.'s Answerto | 7/11/19 | AA 004925 -
Integral Associates, LLC, d/b/a Essence Cannabis AA 004937
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s
Counterclaim
1,2 ETW Management Group, LLC et al.'s Complaint | 1/4/19 AA 000028 -
AA 000342
2,3 ETW Management Group, LLC et al.'s Errata to 2/21/19 | AA 000427 -
First Amended Complaint AA 000749
6 ETW Management Group, LLC et al.'s Joinder to | 5/6/19 AA 001355 -
Motions for Preliminary Injunction AA 001377
27 ETW Management Group, LLC et al.'s Notice of | 10/3/19 | AA 006513 -
Cross Appeal AA 006515
18 ETW Management Group, LLC et al.'s Reply in 5/22/19 | AA 004307 -
support of Joinder to Motions for Preliminary AA 004328
Injunction
18 ETW Management Group, LLC et al.'s Reply in 5/22/19 | AA 004409 -
support of Joinder to Motions for Preliminary AA 004496
Injunction
15 ETW Management Group, LLC et al.'s Second 5/21/19 | AA 003649 -
Amended Complaint AA 003969
29 Euphoria Wellness, LLc's Answer to First 11/21/19 | AA 007068 -
Amended Complaint AA 007071
20 GreenMart of Nevada NLV, LLC's Answer to 6/24/19 | AA 004857 -
ETW Management Group, LLC et al.'s Second AA 004874
Amended Complaint
11 GreenMart of Nevada NLV, LLC's Answer to MM | 5/16/19 | AA 002567 -
Development Company Inc. and LivFree AA 002579

Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's First Amended
Complaint




VOL. DOCUMENT DATE BATES
6 GreenMart of Nevada NLV, LLC's Answer to 4/16/19 | AA 001293 -
Serenity Wellness Center, LLC et al.'s Complaint AA 001307
20 GreenMart of Nevada NLV, LLC's Answer to 7/17/19 | AA 004961 -
Serenity Wellness Center, LLC et al.'s Corrected AA 004975
First Amended Complaint
21 GreenMart of Nevada NLV, LLC's Bench Brief 8/15/19 | AA 005029 -
AA 005038
26 GreenMart of Nevada NLV, LLC's Joinder to 9/30/19 | AA 006361 -
Integral Associates, LLC, d/b/a Essence Cannabis AA 006393
Dispensaries et al.'s Opposition to Motion to
Amend the Findings of Fact and Conclusions of
Law Granting Motion for Preliminary Injunction
27 GreenMart of Nevada NLV, LLC's Joinder to 10/15/19 | AA 006695 -
Integral Associates, LLC, d/b/a Essence Cannabis AA 006698
Dispensaries et al.'s Opposition to Motion to
Amend the Findings of Fact and Conclusions of
Law Granting Motion for Preliminary Injunction
17, 18 GreenMart of Nevada NLV, LLC's Joinder to 5/21/19 | AA 004248 -
Lone Mountain Partners, LLC's Opposition to MM AA 004260
Development Company Inc. and LivFree
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction
16, 17 GreenMart of Nevada NLV, LLC's Joinder to 5/20/19 | AA 003970 -
Lone Mountain Partners, LLC's Opposition to MM AA 004247
Development Company Inc. and LivFree
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction, Appendix
27 GreenMart of Nevada NLV, LLC's Joinder to 10/10/19 | AA 006539 -
Lone Mountain Partners, LLC's Opposition to AA 006540
Nevada Wellness Center, LLC's Motion to Amend
the Findings of Fact and Conclusions of Law
Granting Motion for Preliminary Injunction
6 GreenMart of Nevada NLV, LLC's Joinder to 5/13/19 | AA 002541 -
Nevada Organic Remedies, LLC's Opposition to AA 002547

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




VOL. DOCUMENT DATE BATES

26 GreenMart of Nevada NLV, LLC's Joinder to 9/30/19 | AA 006328 -
State of Nevada, Department of Taxation's AA 006360
Opposition to Motion to Amend the Findings of
Fact and Conclusions of Law Granting Motion for
Preliminary Injunction

8 GreenMart of Nevada NLV, LLC's Motion to 5/7/19 AA 001757 -
Intervene in ETW Management Group, LLC et al. AA 001790
v. State of Nevada, Department of Taxation Case
No. A-19-787004-B

8 GreenMart of Nevada NLV, LLC's Motion to 5/7/19 AA 001791 -
Intervene in Nevada Wellness Center, LLC v. AA 001819
State of Nevada, Department of Taxation Case No.
A-19-787540-W

5 GreenMart of Nevada NLV, LLC's Motion to 4/2/19 AA 001094 -
Intervene in Serenity Wellness Center, LLC et al. AA 001126
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

20 GreenMart of Nevada NLV, LLC's Notice of 6/24/19 | AA 004875 -
Entry of Order and Order Granting Motion to AA 004878
Intervene in ETW Management Group, LLC et al.
v. State of Nevada, Department of Taxation Case
No. A-19-787004-B

11 GreenMart of Nevada NLV, LLC's Notice of 5/16/19 | AA 002690 -
Entry of Order and Order Granting Motion to AA 002694
Intervene in MM Development Company Inc. and
LivFree Wellness, LLC Development Company
Inc. and LivFree Wellness, LLC's v. State of
Nevada, Department of Taxation Case No. A-18-
785818-W

20 GreenMart of Nevada NLV, LLC's Notice of 7/24/19 | AA 004976 -
Entry of Order and Order Granting Motion to AA 004980
Intervene in Nevada Wellness Center, LLC v.
State of Nevada, Department of Taxation Case No.
A-19-787540-W

6 GreenMart of Nevada NLV, LLC's Notice of 4/16/19 | AA 001308 -
Entry of Order and Order Granting Motion to AA 001312
Intervene in Serenity Wellness Center, LLC et al.
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

24 GreenMart of Nevada NLV, LLC's Notices of 9/19/19 | AA 005934 -
Appeal AA 005949




VOL. DOCUMENT DATE BATES

22 GreenMart of Nevada NLV, LLC's Objection to 8/26/19 | AA 005301 -
Court's Exhibit 3 AA 005304

18, 19 Helping Hands Wellness Center, Inc.'s Answer to | 6/3/19 AA 004497 -
Serenity Wellness Center, LLC et al.'s Complaint AA 004512

27 Helping Hands Wellness Center, Inc.'s Joinder to | 10/17/19 | AA 006699 -
Integral Associates, LLC, d/b/a Essence Cannabis AA 006700
Dispensaries et al.'s Opposition to Motion to
Amend the Findings of Fact and Conclusions of
Law Granting Motion for Preliminary Injunction

18 Helping Hands Wellness Center, Inc.'s Joinder to | 5/21/19 | AA 004261 -
Lone Mountain Partners, LLC's Opposition to MM AA 004266
Development Company Inc. and LivFree
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction

23 Helping Hands Wellness Center, Inc.'s Joinder to | 8/28/19 | AA 005571 -
Nevada Organic Remedies, LLC's Objection to AA 005572
Court's Exhibit 3

11 Helping Hands Wellness Center, Inc.'s Joinder to | 5/13/19 | AA 002548 -
Nevada Organic Remedies, LLC's Opposition to AA 002563
Serenity Wellness Center, LLC et al.'s Motion for
Preliminary Injunction

5 Helping Hands Wellness Center, Inc.'s Motionto | 4/1/19 AA 001064 -
Intervene in Serenity Wellness Center, LLC et al. AA 001091
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

6 Helping Hands Wellness Center, Inc.'s Notice of | 4/15/19 | AA 001289 -
Entry of Order and Order Granting Motion to AA 001292
Intervene in Serenity Wellness Center, LLC et al.
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

22 Helping Hands Wellness Center, Inc.'s Objection | 8/26/19 | AA 005305 -
to Court's Exhibit 3 AA 005319

20 Integral Associates, LLC, d/b/a Essence Cannabis | 6/14/19 | AA 004829 -
Dispensaries et al. and CPCM Holdings, LLC, AA 004852

d/b/a Thrive Cannabis Marketplace et al.'s Answer
to ETW Management Group, LLC et al.'s Second
Amended Complaint and Counterclaim




VOL.

DOCUMENT

DATE

BATES

20

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Answer
to MM Development Company Inc. and LivFree
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's First Amended
Complaint and Counterclaim

6/14/19

AA 004809 -
AA 004828

20

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Answer
to Serenity Wellness Center, LLC et al.'s
Complaint and Counterclaim

6/14/19

AA 004785 -
AA 004808

18

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Joinder
to various oppositions to Motions for Preliminary
Injunction

5/23/19

AA 004329 -
AA 004394

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Motion
to Intervene in ETW Management Group, LLC et
al. v. State of Nevada, Department of Taxation
Case No. A-19-787004-B

3/20/19

AA 000916 -
AA 000985

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Motion
to Intervene in Serenity Wellness Center, LLC et
al. v. State of Nevada, Department of Taxation
Case No. A-19-786962-B

3/19/19

AA 000879 -
AA 000915

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Notice
of Entry of Order and Order Granting Motion to
Intervene in ETW Management Group, LLC et al.
v. State of Nevada, Department of Taxation Case
No. A-19-787004-B

4/22/19

AA 001327 -
AA 001332




VOL.

DOCUMENT

DATE

BATES

11

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Notice
of Entry of Order and Order Granting Motion to
Intervene in MM Development Company Inc. and
LivFree Wellness, LLC Development Company
Inc. and LivFree Wellness, LLC's v. State of
Nevada, Department of Taxation Case No. A-18-
785818-W

5/17/19

AA 002697 -
AA 002703

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Notice
of Entry of Order and Order Granting Motion to
Intervene in Serenity Wellness Center, LLC et al.
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

4/2/19

AA 001127 -
AA 001132

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al. and CPCM Holdings, LLC,
d/b/a Thrive Cannabis Marketplace et al.'s Order
Granting Motion to Intervene in Serenity Wellness
Center, LLC et al. v. State of Nevada, Department
of Taxation Case No. A-19-786962-B

4/1/19

AA 001092 -
AA 001093

21

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al.'s Bench Brief

8/15/19

AA 005018 -
AA 005028

24

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al.'s Motion to Intervene in Nevada
Wellness Center, LLC v. State of Nevada,
Department of Taxation Case No. A-19-787540-W

9/20/19

AA 005962 -
AA 005983

27

Integral Associates, LLC, d/b/a Essence Cannabis
Dispensaries et al.'s Opposition to Motion to
Amend the Findings of Fact and Conclusions of
Law Granting Motion for Preliminary Injunction

10/4/19

AA 006516 -
AA 006527

19

Lone Mountain Partners, LLC's Answer to ETW
Management Group, LLC et al.'s Second
Amended Complaint

6/7/19

AA 004550 -
AA 004563




VOL. DOCUMENT DATE BATES
19 Lone Mountain Partners, LLC's Answer to MM 6/5/19 AA 004527 -
Development Company Inc. and LivFree AA 004536
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's First Amended
Complaint
19 Lone Mountain Partners, LLC's Answer to 6/5/19 AA 004537 -
Serenity Wellness Center, LLC et al.'s Complaint AA 004547
19 Lone Mountain Partners, LLC's Initial Appearance | 6/7/19 AA 004548 -
Fee Disclosure AA 004549
11 Lone Mountain Partners, LLC's Joinder to Nevada | 5/13/19 | AA 002564 -
Organic Remedies, LLC's Opposition to Serenity AA 002566
Wellness Center, LLC et al.'s Motion for
Preliminary Injunction
23 Lone Mountain Partners, LLC's Joinder to Nevada | 8/27/19 | AA 005533 -
Organic Remedies, LLC's Court's Exhibit 3 AA 005534
5 Lone Mountain Partners, LLC's Motion to 3/28/19 | AA 001035 -
Intervene in ETW Management Group, LLC et al. AA 001063
v. State of Nevada, Department of Taxation Case
No. A-19-787004-B
4,5 Lone Mountain Partners, LLC's Motion to 3/25/19 | AA 000991 -
Intervene in Serenity Wellness Center, LLC et al. AA 001021
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B
23 Lone Mountain Partners, LLC's Motion to Strike 8/28/19 | AA 005573 -
MM Development Company Inc. and LivFree AA 005578
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Objection to Court's
Exhibit 3
26 Lone Mountain Partners, LLC's Notice of Appeal | 9/27/19 | AA 006324 -
AA 006327
6 Lone Mountain Partners, LLC's Notice of Entry of | 4/23/19 | AA 001333 -
Order and Order Granting Motion to Intervene in AA 001337

ETW Management Group, LLC et al. v. State of
Nevada, Department of Taxation Case No. A-19-
787004-B




VOL. DOCUMENT DATE BATES

5 Lone Mountain Partners, LLC's Notice of Entry of | 4/4/19 AA 001133 -
Order and Order Granting Motion to Intervene in AA 001137
Serenity Wellness Center, LLC et al. v. State of
Nevada, Department of Taxation Case No. A-19-
786962-B

22 Lone Mountain Partners, LLC's Objection to 8/26/19 | AA 005320 -
Court's Exhibit 3 AA 005322

15 Lone Mountain Partners, LLC's Opposition to MM | 5/20/19 | AA 003565 -
Development Company Inc. and LivFree AA 003602
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction

14, 15 Lone Mountain Partners, LLC's Opposition to MM | 5/20/19 | AA 003445 -
Development Company Inc. and LivFree AA 003564
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction, Appendix

27 Lone Mountain Partners, LLC's Opposition to 10/10/19 | AA 006541 -
Motion to Nevada Wellness Center, LLC's Amend AA 006569
the Findings of Fact and Conclusions of Law
Granting Motion for Preliminary Injunction

20 Lone Mountain Partners, LLC's Pocket Brief 6/11/19 | AA 004778 -
Regarding Regulatory Power Over Statutes Passed AA 004784
by Voter Initiative

21 Lone Mountain Partners, LLC's Supplemental 8/15/19 | AA 005039 -
Authorities for Closing Arguments AA 005098

1 MM Development Company Inc. and LivFree 12/21/18 | AA 000026 -
Wellness, LLC's Affidavit/Declaration of Service AA 000027
of Summons and Complaint

20 MM Development Company Inc. and LivFree 7/12/19 | AA 004941 -
Wellness, LLC's Answer to Integral Associates, AA 004948
LLC, d/b/a Essence Cannabis Dispensaries et al.
and CPCM Holdings, LLC, d/b/a Thrive Cannabis
Marketplace et al.'s Counterclaim

5 MM Development Company Inc. and LivFree 4/5/19 AA 001138 -
Wellness, LLC's Answer to Nevada Organic AA 001143

Remedies, LLC's Counterclaim




VOL. DOCUMENT DATE BATES

1 MM Development Company Inc. and LivFree 12/18/18 | AA 000013 -
Wellness, LLC's First Amended Complaint and AA 000025
Petition for Judicial Review or Writ of Mandamus

6 MM Development Company Inc. and LivFree 5/6/19 AA 001378 -
Wellness, LLC's Motion for Preliminary AA 001407
Injunction

6,7 MM Development Company Inc. and LivFree 5/6/19 AA 001408 -
Wellness, LLC's Motion for Preliminary AA 001571
Injunction, Appendix 1

7 MM Development Company Inc. and LivFree 5/6/19 AA 001572 -
Wellness, LLC's Motion for Preliminary AA 001735
Injunction, Appendix 2

24,25 MM Development Company Inc. and LivFree 9/24/19 | AA 005997 -
Wellness, LLC's Motion to Amend the Findings of AA 006323
Fact and Conclusions of Law Granting Motion for
Preliminary Injunction

27 MM Development Company Inc. and LivFree 10/3/19 | AA 006509 -
Wellness, LLC's Notice of Cross Appeal AA 006512

23,24 MM Development Company Inc. and LivFree 8/28/19 | AA 005579 -
Wellness, LLC's Notice of Errata to Appendix to AA 005805
Objection to Court's Exhibit 3

7 MM Development Company Inc. and LivFree 5/6/19 AA 001736 -
Wellness, LLC's Notice of Filing Brief in Support AA 001738
of Motion for Preliminary Injunction

22,23 MM Development Company Inc. and LivFree 8/26/19 | AA 005496 -
Wellness, LLC's Objection to Court's Exhibit 3 AA 005509

22 MM Development Company Inc. and LivFree 8/26/19 | AA 005323 -
Wellness, LLC's Objection to Court's Exhibit 3, AA 005495
Appendix

28 MM Development Company Inc. and LivFree 10/24/19 | AA 006833 -
Wellness, LLC's Opposition to Nevada Organic AA 006888

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




VOL. DOCUMENT DATE BATES
21 MM Development Company Inc. and LivFree 8/21/19 | AA 005099 -
Wellness, LLC's Pocket Brief Regarding AA 005109
Background check Requirement
21-22 MM Development Company Inc. and LivFree 8/21/19 | AA 005110 -
Wellness, LLC's Pocket Brief Regarding AA 005276
Background check Requirement, Appendix
28 MM Development Company Inc. and LivFree 10/23/19 | AA 006817 -
Wellness, LLC's Reply in Support of Motion to AA 006826
Alter or Amend Findings of Fact and Conclusions
of Law Granting Preliminary Injunction
11 MM Development Company Inc. and LivFree 5/16/19 | AA 002580 -
Wellness, LLC's Supplement to Motion for AA 002689
Preliminary Injunction
1 MM Development Company Inc.'s Complaint and | 12/10/18 | AA 000001 -
Petition for Judicial Review or Writ of Mandamus AA 000012
29 Nevada Organic Remedies, LLC's Amended 11/21/19 | AA 007072 -
Application for Writ of Mandamus to Compel AA 007126
State of Nevada , Department of Taxation to Move
Nevada Organic Remedies, LLC Into "Tier 2" of
Successful Conditional License Applicants
4 Nevada Organic Remedies, LLC's Answer to MM | 3/15/19 | AA 000754 -
Development Company Inc. and LivFree AA 000768
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's First Amended
Complaint and Counterclaim
27 Nevada Organic Remedies, LLC's Application for | 10/10/19 | AA 006570 -
Writ of Mandamus to Compel State of Nevada , AA 006680
Department of Taxation to Move Nevada Organic
Remedies, LLC Into "Tier 2" of Successful
Conditional License Applicants
20, 21 Nevada Organic Remedies, LLC's Bench Brief 8/14/19 | AA 004999 -
AA 005017
27 Nevada Organic Remedies, LLC's Joinder to 10/11/19 | AA 006687 -
Integral Associates, LLC, d/b/a Essence Cannabis AA 006691

Dispensaries et al. and Lone Mountain Partners,
LLC's Opposition to Motion to Amend the
Findings of Fact and Conclusions of Law Granting
Motion for Preliminary Injunction

11




VOL. DOCUMENT DATE BATES

18 Nevada Organic Remedies, LLC's Joinder to Lone | 5/21/19 | AA 004267 -
Mountain Partners, LLC's Opposition to MM AA 004306
Development Company Inc. and LivFree
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction

2 Nevada Organic Remedies, LLC's Motion to 1/25/19 | AA 000376 -
Intervene in ETW Management Group, LLC et al. AA 000400
v. State of Nevada, Department of Taxation Case
No. A-19-787004-B

2 Nevada Organic Remedies, LLC's Motion to 1/25/19 | AA 000401 -
Intervene in Serenity Wellness Center, LLC et al. AA 000426
v. State of Nevada, Department of Taxation Case
No. A-19-786962-B

5 Nevada Organic Remedies, LLC's Motion to 3/26/19 | AA 001023 -
Strike Serenity Wellness Center, LLC et al.'s AA 001030
Motion for Preliminary Injunction

6 Nevada Organic Remedies, LLC's Notice of Entry | 4/26/19 | AA 001338 -
of Order and Order Granting Motion to Intervene AA 001341
in ETW Management Group, LLC et al. v. State of
Nevada, Department of Taxation Case No. A-19-
787004-B

3,4 Nevada Organic Remedies, LLC's Notice of Entry | 3/18/19 | AA 000750 -
of Order and Order Granting Motion to Intervene AA 000753
in MM Development Company Inc. and LivFree
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's v. State of Nevada,
Department of Taxation Case No. A-18-785818-W

4 Nevada Organic Remedies, LLC's Notice of Entry | 3/22/19 | AA 000986 -
of Order and Order Granting Motion to Intervene AA 000990
in Serenity Wellness Center, LLC et al. v. State of
Nevada, Department of Taxation Case No. A-19-
786962-B

24 Nevada Organic Remedies, LLC's Notices of 9/19/19 | AA 005950 -
Appeal AA 005961

23 Nevada Organic Remedies, LLC's Objection to 8/26/19 | AA 005510 -
Court's Exhibit 3 AA 005532

12




VOL. DOCUMENT DATE BATES

8 Nevada Organic Remedies, LLC's Opposition to 5/9/19 AA 001830 -
Serenity Wellness Center, LLC et al.'s Motion for AA 001862
Preliminary Injunction

8-10 Nevada Organic Remedies, LLC's Opposition to 5/9/19 AA 001863 -
Serenity Wellness Center, LLC et al.'s Motion for AA 002272
Preliminary Injunction, Appendix

29 Nevada Organic Remedies, LLC's reply in Support | 12/6/19 | AA 007154 -
of Amended Application for Writ of Mandamus to AA 007163
Compel State of Nevada , Department of Taxation
to Move Nevada Organic Remedies, LLC Into
"Tier 2" of Successful Conditional License
Applicants

23 Nevada Organic Remedies, LLC's Response to 8/27/19 | AA 005535 -
MM Development Company Inc. and LivFree AA 005539
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Objection to Court's
Exhibit 3

5 Nevada Wellness Center, LLC's Affidavit of 3/25/19 | AA 001022
Service of the Complaint on the State of Nevada,
Department of Taxation

2 Nevada Wellness Center, LLC's Complaint and 1/15/19 | AA 000360 -
Petition for Judicial Review or Writ of Mandamus AA 000372

29 Nevada Wellness Center, LLC's Joinder to MM 12/6/19 | AA 007167 -
Development Company Inc. and LivFree AA 007169
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

11 Nevada Wellness Center, LLC's Joinder to 5/10/19 | AA 002535 -
Motions for Preliminary Injunction AA 002540

24 Nevada Wellness Center, LLC's Motion to Amend | 9/13/19 | AA 005806 -
the Findings of Fact and Conclusions of Law AA 005906
Granting Motion for Preliminary Injunction

26 Nevada Wellness Center, LLC's Motion to Amend | 9/30/19 | AA 006394 -
the Findings of Fact and Conclusions of Law AA 006492

Granting Motion for Preliminary Injunction

13




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 | 9/30/19 | AA 006493 -
of Motion to Amend the Findings of Fact and AA 006505
Conclusions of Law Granting Motion for
Preliminary Injunction
27,28 Nevada Wellness Center, LLC's Reply in Support | 10/17/19 | AA 006701 -
of Motion to Amend the Findings of Fact and AA 006816
Conclusions of Law Granting Motion for
Preliminary Injunction
2 Nevada Wellness Center, LLC's Summons to State | 1/22/19 | AA 000373 -
of Nevada, Department of Taxation AA 000375
28,29 Nevada Wellness Center, LLC's Supplement in 10/30/19 | AA 006955 -
Support of Reply in Support of Motion to Amend AA 007057
the Findings of Fact and Conclusions of Law
Granting Motion for Preliminary Injunction
29 Notice of Entry of Order and Order Denying MM | 11/23/19 | AA 007127 -
Development Company Inc. and LivFree AA 007130
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
23 Notice of Entry of Order and Order Granting 8/28/19 | AA 005544 -
Motion for Preliminary Injunction AA 005570
29 Notice of Entry of Order and Order Regarding 11/6/19 | AA 007058 -
Nevada Wellness Center, LLC's Motion to Alter or AA 007067
Amend Findings of Fact and Conclusions of Law
Granting Preliminary Injunction
20 Order Granting in Part Motion to Coordinate 7/11/19 | AA 004938 -
Cases for Preliminary Injunction Hearing AA 004940
22 Order Granting Preliminary Injunction (Findings 8/23/19 | AA 005277 -
of Fact and Conclusions of Law) AA 005300
46, 47 Preliminary Injunction Hearing, Defendant's n/a AA 011408 -
Exhibit 2009 Governor's Task Force Report AA 011568
47 Preliminary Injunction Hearing, Defendant's n/a AA 011569 -
Exhibit 2018 List of Applicants for Marijuana AA 011575

Establishment Licenses 2018
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47 Preliminary Injunction Hearing, Defendant's n/a AA 011576 -
Exhibit 5025 Nevada Organic Remedies, LLC's AA 011590
Organizational Chart

47 Preliminary Injunction Hearing, Defendant's n/a AA 011591,
Exhibit 5026 Nevada Organic Remedies, LLC's AA 011592
Ownership Approval Letter

47 Preliminary Injunction Hearing, Defendant's n/a AA 011593 -
Exhibit 5026 Nevada Organic Remedies, LLC's AA 011600
Ownership Approval Letter as Contained in the
Application

47 Preliminary Injunction Hearing, Defendant's n/a AA 011601 -
Exhibit 5038 Evaluator Notes on Nevada Organic AA 011603
Remedies, LLC's Application

47 Preliminary Injunction Hearing, Defendant's n/a AA 011604 -
Exhibit 5045 Minutes of ther Legislative AA 011633
Commission, Nevada Legislative Counsel Bureau

47 Preliminary Injunction Hearing, Defendant's n/a AA 011634 -
Exhibit 5049 Governor's Task Force for the AA 011641
Regulation and Taxation of Marijuana Act
Meeting Minutes

47 Register of Actions for Serenity Wellness Center, | n/a AA011642 -
LLC v. State of Nevada, Department of Taxation, AA 011664
Case No. A-18-786962-B

27 Serenity Wellness Center, LLC et al.'s Joinder to | 9/30/19 | AA 006506 -
MM Development Company Inc. and LivFree AA 006508
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

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 7/11/19 | AA 004907 -
First Amended Complaint AA 004924

5,6 Serenity Wellness Center, LLC et al.'s Ex Parte 4/10/19 | AA 001163 -
Motion for Leave to file Brief in Support of AA 001288

Motion for Preliminary Injunction in Excess of
Thirty Pages in Length
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20 Serenity Wellness Center, LLC et al.'s First 7/3/19 AA 004889 -
Amended Complaint AA 004906

40 Serenity Wellness Center, LLC et al.'s Joinder to 5/20/19 | AA 003603 -
MM Development Company Inc. and LivFree AA 003636
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Motion for Preliminary
Injunction

23 Serenity Wellness Center, LLC et al.'s Joinder to 8/27/19 | AA 005540 -
MM Development Company Inc. and LivFree AA 005543
Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's Objection to Court's
Exhibit 3

27 Serenity Wellness Center, LLC et al.'s Joinder to 10/7/19 | AA 006528 -
Nevada Wellness Center, LLC's Motion to Amend AA 006538
the Findings of Fact and Conclusions of Law
Granting Motion for Preliminary Injunction

4 Serenity Wellness Center, LLC et al.'s Motion for | 3/19/19 | AA 000769 -
Preliminary Injunction AA 000878

18 Serenity Wellness Center, LLC et al.'s Reply in 5/22/19 | AA 004395 -
support of Motions for Summary Judgment AA 004408

29 Serenity Wellness Center, LLC et al.'s Second 11/26/19 | AA 007131 -
Amended Complaint AA 007153

5 Serenity Wellness Center, LLC et al.'s Summons | 3/26/19 | AA 001031 -
to State of Nevada, Department of Taxation AA 001034

19 Serenity Wellness Center, LLC et al.'s 6/10/19 | AA 004564 -
Supplemental Memorandum of Points and AA 004716
Authorities in Support of Preliminary Injunction

6 State of Nevada, Department of Taxation's Answer | 4/17/19 | AA 001313 -
to ETW Management Group, LLC et al.'s AA 001326
Amended Complaint

19 State of Nevada, Department of Taxation's Answer | 6/4/19 AA 004513 -
to ETW Management Group, LLC et al.'s Second AA 004526
Amended Complaint

5 State of Nevada, Department of Taxation's Answer | 4/10/19 | AA 001150 -
to MM Development Company Inc. and LivFree AA 001162

Wellness, LLC Development Company Inc. and
LivFree Wellness, LLC's's First Amended
Complaint
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6 State of Nevada, Department of Taxation's Answer | 5/2/19 AA 001342 -
to Nevada Wellness Center, LLC's Complaint AA 001354

15 State of Nevada, Department of Taxation's Answer | 5/20/19 | AA 003637 -
to Serenity Wellness Center, LLC et al.'s AA 003648
Complaint

20 State of Nevada, Department of Taxation's Answer | 7/15/19 | AA 004949 -
to Serenity Wellness Center, LLC et al.'s AA 004960
Corrected First Amended Complaint

11 State of Nevada, Department of Taxation's 5/20/19 | AA 002704 -
Opposition to MM Development Company Inc. AA 002724
and LivFree Wellness, LLC Development
Company Inc. and LivFree Wellness, LLC's's
Motion for Preliminary Injunction

11-14 State of Nevada, Department of Taxation's 5/20/19 | AA 002725 -
Opposition to MM Development Company Inc. AA 003444
and LivFree Wellness, LLC Development
Company Inc. and LivFree Wellness, LLC's's
Motion for Preliminary Injunction, Appendix

24 State of Nevada, Department of Taxation's 9/23/19 | AA 005984 -
Opposition to Motion to Amend the Findings of AA 005990
Fact and Conclusions of Law Granting Motion for
Preliminary Injunction

28 State of Nevada, Department of Taxation's 10/24/19 | AA 006827 -
Opposition to Motion to Nevada Wellness Center, AA 006832
LLC's Amend the Findings of Fact and
Conclusions of Law Granting Motion for
Preliminary Injunction

28 State of Nevada, Department of Taxation's 10/24/19 | AA 006889 -
Opposition to Nevada Organic Remedies, LLC's AA 006954
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 State of Nevada, Department of Taxation's 5/9/19 AA 002273 -
Opposition to Serenity Wellness Center, LLC et AA 002534
al.'s Motion for Preliminary Injunction

19-20 State of Nevada, Department of Taxation's Pocket | 6/10/19 | AA 004717 -
Brief Regarding Regulatory Power Over Statutes AA 004777

Passed by Voter Initiative
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20 State of Nevada, Department of Taxation's 6/24/19 | AA 004879 -
Supplement to Pocket Brief Regarding Regulatory AA 004888
Power Over Statutes Passed by Voter Initiative

5 Stipulation and Order to Continue Hearing and 4/8/19 AA 001144 -
Extend Briefing Schedule for Motion for AA 001149
Preliminary Injunction

46 Transcripts for Hearing on Objections to State's 8/29/19 | AA 011333 -
Response, Nevada Wellness Center, LLC's Motion AA 011405
Re Compliance Re Physical Address, and Bond
Amount Set

29 Transcripts for the Evidentiary Hearing on 5/24/19 | AA 007170 -
Motions for Preliminary Injunction Day 1 AA 007404

30 Transcripts for the Evidentiary Hearing on 5/28/19 | AA 007405 -
Motions for Preliminary Injunction Day 2 AA 007495
Volume 1

30, 31 Transcripts for the Evidentiary Hearing on 5/28/19 | AA 007496 -
Motions for Preliminary Injunction Day 2 AA 007601
Volume 2

31 Transcripts for the Evidentiary Hearing on 5/29/19 | AA 007602 -
Motions for Preliminary Injunction Day 3 AA 007699
Volume 1

31,32 Transcripts for the Evidentiary Hearing on 5/29/19 | AA 007700 -
Motions for Preliminary Injunction Day 3 AA 007843
Volume 2

32,33 Transcripts for the Evidentiary Hearing on 5/30/19 | AA 007844 -
Motions for Preliminary Injunction Day 4 AA 008086

33 Transcripts for the Evidentiary Hearing on 5/31/19 | AA 008087 -
Motions for Preliminary Injunction Day 5 AA 008149
Volume 1

33,34 Transcripts for the Evidentiary Hearing on 5/31/19 | AA 008150 -
Motions for Preliminary Injunction Day 5 AA 008369
Volume 2

34, 35 Transcripts for the Evidentiary Hearing on 6/10/19 | AA 008370 -
Motions for Preliminary Injunction Day 6 AA 008594

35, 36 Transcripts for the Evidentiary Hearing on 6/11/19 | AA 008595 -
Motions for Preliminary Injunction Day 7 AA 008847
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VOL. DOCUMENT DATE BATES
36 Transcripts for the Evidentiary Hearing on 6/18/19 | AA 008848 -
Motions for Preliminary Injunction Day 8 AA 008959
Volume 1
36,37 Transcripts for the Evidentiary Hearing on 6/18/19 | AA 008960 -
Motions for Preliminary Injunction Day 8 AA 009093
Volume 2
37 Transcripts for the Evidentiary Hearing on 6/19/19 | AA 009094 -
Motions for Preliminary Injunction Day 9 AA 009216
Volume 1
38 Transcripts for the Evidentiary Hearing on 6/20/19 | AA 009350 -
Motions for Preliminary Injunction Day 10 AA 009465
Volume 1
38,39 Transcripts for the Evidentiary Hearing on 6/20/19 | AA 009466 -
Motions for Preliminary Injunction Day 10 AA 009623
Volume 2
39 Transcripts for the Evidentiary Hearing on 7/1/19 AA 009624 -
Motions for Preliminary Injunction Day 11 AA 009727
39, 40 Transcripts for the Evidentiary Hearing on 7/10/19 | AA 009728 -
Motions for Preliminary Injunction Day 12 AA 009902
40, 41 Transcripts for the Evidentiary Hearing on 7/11/19 | AA 009903 -
Motions for Preliminary Injunction Day 13 AA 010040
Volume 1
41 Transcripts for the Evidentiary Hearing on 7/11/19 | AA 010041 -
Motions for Preliminary Injunction Day 13 AA 010162
Volume 2
41,42 Transcripts for the Evidentiary Hearing on 7/12/19 | AA 010163 -
Motions for Preliminary Injunction Day 14 AA 010339
42 Transcripts for the Evidentiary Hearing on 7/15/19 | AA 010340 -
Motions for Preliminary Injunction Day 15 AA 010414
Volume 1
42,43 Transcripts for the Evidentiary Hearing on 7/15/19 | AA 010415 -
Motions for Preliminary Injunction Day 15 AA 010593
Volume 2
43 Transcripts for the Evidentiary Hearing on 7/18/19 | AA 010594 -
Motions for Preliminary Injunction Day 16 AA 010698
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43, 44 Transcripts for the Evidentiary Hearing on 8/13/19 | AA 010699 -
Motions for Preliminary Injunction Day 17 AA 010805
Volume 1
44 Transcripts for the Evidentiary Hearing on 8/13/19 | AA 010806 -
Motions for Preliminary Injunction Day 17 AA 010897
Volume 2
44, 45 Transcripts for the Evidentiary Hearing on 8/14/19 | AA 010898 -
Motions for Preliminary Injunction Day 18 AA 011086
45 Transcripts for the Evidentiary Hearing on 8/15/19 | AA 011087 -
Motions for Preliminary Injunction Day 19 AA 011165
45, 46 Transcripts for the Evidentiary Hearing on 8/16/19 | AA 011166 -
Motions for Preliminary Injunction Day 20 AA 011332
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VERANO HOLDINGS, LL.C AND SUBSIDIARIES
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2018 and 2017

16. SUBSEQUENT EVENTS (Continued)

(b) Term Sheets and Acquisitions (Continued)
Healthway Services of Illinois, LL.C

In January 2019, Verano affiliate Chicago Natural Treatment Solutions, LLC, entered into an agreement to
acquire, upon regulatory approval, 100% of the membership interests of Healthway Services of Illinois,
LLC, (“Healthway”) which entity holds a 40% interest in each of Healthway Services of West Illinois, LLC
(“HSWTI”); West Capital, LLC (“WCL”); Union Group of Illinois, LLC (“UGI”); and United Development
of Illinois, LLC (“UDI”). HSWI holds a medical cannabis dispensary license in St. Charles, Illinois, and
WCL owns the real property out of which HSWI operates. UGI holds a medical cannabis dispensary license
in Chicago, Illinois, and UDI owns the real property out of which UGI operates. Pursuant to the terms of the
transaction, the purchase price for Healthway is $3,500,000 in cash and $6,500,000 in stock of PubCo or the
acquirer of Verano if Verano is sold prior to going public. Final closing on the transaction will require
approval by the Illinois Department of Financial and Professional Regulation.

Saint Chicago, LLC

In February 2019, the owner of Saint Chicago, LLC (*Saint Chicago”) entered into an Agreement (the
“Agreement”) with certain other individuals (the “PTS Members”). Saint Chicago owns 60% of the issued
and outstanding membership interests in HSWI, WCL, UGI, and UDI Pursuant to the terms of the
Agreement, Saint Chicago would sell to 2 entities owned and/or controlled by the PTS Members all of its
membership interests in UGI and UDI, resulting in a net cash payment to the PTS Members in the amount
of $775,000. Closing would occur upon, inter alia, regulatory approval of the transaction by the Illinois
Department of Financial and Professional Regulation, .

Green Rx, LLC

In February 2019, Verano entered into a term sheet with Green Rx, LLC, (“Green Rx”) the holder of a
provisional medical cannabis dispensary license in the State of Ohio. Pursuant to the terms of the transaction,
an affiliate of Verano would purchase 51% of the issued and outstanding membership interests in Green Rx
for $1,100,000 upon State approval. Given the temporal limitation on transfers in interest under Ohio law,
Verano’s subsidiary will first enter into another commercial arrangement with Green Rx, pay a $100,000
deposit upon execution of definitive deal documents, and the remaining $1,000,000 at closing.
Contemporaneous with the execution of definitive deal documents, Verano would also provide secured debt
to Green Rx in the amount of $1,800,000 bearing an interest rate of 9% per annum,
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YERANO HOLDINGS, LL.C AND SUBSIDIARIES
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2018 and 2017

16. SUBSEQUENT EVENTS (Continued)

(b) Term Sheets and Acquisitions (Continued)
Conor Green Consulting, LLC and Shinnecock Nation

In February 2019, Verano entered into a term sheet with Conor Green Consulting, LLC, (*CGC”). Under
the terms of the transaction, CGC and Verano would create a joint venture (the “JV”) that would enter into
a contractual relationship through a Master Service Agreement (“MSA”) with the Shinnecock Indian Nation,
a federally recognized Native American tribe, who will cultivate, manufacture, and sell cannabis. Certain
milestone payments tied to the performance of the project would provide CGC with $500,000 in cash and
up to $3,000,000 in stock of PubCo or the acquirer of Verano if Verano is sold prior to going public. Verano
will have a 51% interest in the JV. Verano would be responsible for lending (through funding of the JV) the
Shinnecock Indian Nation funds for capital and operational expenditures. The fees payable under the MSA
will initially be 15% of gross revenue of the project, plus 25% of the net profits of the project. All revenues
collected under the MSA by the JV will be split 66.67% in favor of Verano and 33.33% in favor of CGC.

3 Boys Farm, LLC and Harvest Health & Recreation, Inc.

In October 2018, the Company entered into a Purchase Agreement with Cannabis Cures Investments, LLC,
as Seller, and Scythian Biosciences Corp., (“Scythian”) as Owner, pursuant to which, upon the completion
of Scythian’s acquisition of Cannabis Cures Investments, LLC, and its parent company, CannCure
Investments, Inc. (“CannCure”), the Company will purchase 3 Boys Farm, LLC (“3 Boys™), the holder of a
vertically-integrated medical cannabis licensee in the State of Florida, for $100,000,000 in Class B Units of
the Company at the price of $21.73 per unit.

InMarch 2019, Verano entered into a binding letter agreement (the “Letter Agreement”) with Harvest Health
& Recreation, Inc. (“Harvest”), a corporation publicly-traded and based in Canada, for Harvest to acquire,
directly, or indirectly through a wholly-owned subsidiary or controlled affiliate, all of the issued and
outstanding membership units of Verano by way of a merger, securities exchange or similar transaction. The
purchase price is $850,000,000 based upon a price of CAD$8.79 per share of Harvest. Definitive documents
were executed on or about April 22, 2019.

Notwithstanding the foregoing, as Harvest has an existing medical cannabis dispensing organization license
in Florida, and Florida does not permit ownership of multiple medical cannabis dispensing organization
licenses, Verano, Scynthian, 3 Boys, and CannCure mutually agreed and determined not to proceed with the
acquisition of 3 Boys. In March 2019, the parties entered into a termination agreement, release, and covenant
not to sue regarding the termination of the Purchase Agreement.

-35-
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VERANO HOLDINGS, LL.C AND SUBSIDIARIES
Notes to Consolidated Financial Statements
For the Years Ended December 31, 2018 and 2017

16. SUBSEQUENT EVENTS (Continued)

(b) Term Sheets and Acquisitions (Continued)
420 Capital Management, LL.C d/b/a GreenGate Chicago

On March 1, 2019, Verano entered into a term sheet with 420 Capital Management, LLC d/b/a GreenGate
Chicago (“GreenGate”) and 42 Capital Management, LLC (“GreenGate Property”). GreenGate holds a
medical cannabis dispensary license in Chicago, and GreenGate Property owns or leases the property out of
which GreenGate operates. Definitive documents for the transaction are being negotiated by the parties. It
is contemplated that a wholly-owned subsidiary of Verano created for the purpose of this transaction and
known as VHGG Holdings, LLC, would acquire 100% of the membership interests of (i) GreenGate for
$10,000,000 in stock of Verano’s publicly-traded parent company if the Company became public or, in the
case of a sale of Verano prior to becoming a public company, the sellers would receive $10,000,000 in value
of securities in the acquirer and (ii) GreenGate Property for $5,000,000 in cash, with the approval of the
State of Illinois. The $5,000,000 in cash will be payable in installments beginning on the signing date of the
definitive documents, is non-refundable and will be fully paid out five months after the signing (or sooner
if the final closing occurs sooner). The transaction also contemplates a contractual arrangement effective
whereby VHGG Holdings would act as manager for GreenGate and charge a management fee equal to 10%
of GreenGate’s net profits. Final closing on the transaction will require approval by the Illinois Department
of Financial and Professional Regulation.

Verano NJ, LLC Buy-Out and Roll-Up

On March 1, 2019, Verano entered into a series of agreements with various parties proposing to buy out or
roll-up their units in Verano NJ, LLC, partly in cash and partly in stock. As for the members electing to roll-
up their Verano NJ units, such members would receive units of a subsidiary of Verano created for the
purpose of this transaction called Verano NJ Holdings, LLC, which units would be exchangeable in the
aggregate for $1,575,000 in stock of Verano’s publicly-traded parent company if the Company became
public or, in the case of a sale of Verano prior to becoming a public company, such members would receive
$1,575,000 in value of securities in the acquirer. All agreements entered into in connection with-this
transaction are being held in escrow pending submission to and approval from the State of New Jersey, such
that none of the transfers are deemed to have occurred until such approval has been received. Upon receipt
of approval from the State of New Jersey, all transaction documents are deemed automatically released and
effective.

(¢) Commitments and Contingencies

JIR Private Capital IT Ltd. Partnership (“JJR”) entered into a convertible loan agreement with the Company
on or about August 22, 2018, pursuant to which the Company could draw funds which could be converted
into equity. The Company did not draw funds under this agreement, and, on or about February 1, 2019,
entered into Settlement and Termination Agreement pursuant to which the loan agreement, and any rights
which may have arisen thereunder, were terminated, in consideration for the Company’s agreement to pay
JIR $5,000,000, which was paid in April of 2019.

In connection with a subscription receipt offering in October of 2018, the Company entered into an agency
agreement with Clarus Securities, Inc., (“Clarus”) pursuant to which Clarus would broker, inter alia, the
subscription of up to $12,000,000 of Class B Units of the Company. On or about February 7, 2019, the
Company and Clarus mutually agreed to terminate the agency agreement and any rights which may have
arisen thereunder, in consideration for which the Company granted to Clarus’s blocker entity 100,000 Class
B warrants in the Company at a price of USD$21.73 per Class B Unit. Clarus’s blocker, Clarus Securities
SIV, Inc., exercised the warrants on February 11, 2019,

On or about February 11, 2019, the Company took in non-brokered subscription receipts totaling
approximately $5.6MM from Cannon Verano, LLC, Andrew Left, A&T SPV II LLC, and Caravel DE
Corporation at a price of USD$21.73 per Class B Unit.
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Verano Holdings, LL.C

MANAGEMENT’S DISCUSSION & ANALYSIS

For the years ended December 31, 2018 and 2017
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MD&A of Verano Holdings, LL.C

This management discussion and analysis (“MD&A”) of the financial condition and results of operations of Verano
Holdings, LLC, and its subsidiaries and affiliates (the “Company”, “we”, “our”, “us” or “Verano”) is for the years
ended December 31, 2018 and 2017. It is supplemental to, and should be read in conjunction with, the Company’s
audited consolidated financial statements and the accompanying notes for the years ended December 31, 2018 and
2017 (the “Audited Consolidated Financial Statements”). The Company’s financial statements are prepared in
accordance with International Financial Reporting Standards (“IFRS”).

This MD&A has been prepared by reference to the MD&A disclosure requirements established under National
Instrument 51-102 Continuous Disclosure Obligations of the Canadian Securities Administrators.

This MD&A contains certain “forward-looking statements” and certain “forward-looking information” as defined
under applicable United States securities laws and Canadian securities laws. Please refer to the discussion of forward-
looking statements and information set out under the heading “Cautionary Statement Regarding Forward-Looking
Statements”, located at the beginning of this listing statement. As a result of many factors, the Company’s actual results
may differ materially from those anticipated in these forward-looking statements and information.

All references to “$” are to United States dollars unless otherwise specified.
OVERVIEW OF THE COMPANY

Headquartered in Chicago, Illinois, Verano is a vertically integrated cannabis operator that focuses on limited-licensed
markets in the United States. As a vertically integrated provider, Verano owns, operates, and/or manages licenses for
cultivation, manufacturing/processing, and dispensary/retail facilities across ten U.S. States (Arkansas, California,
Illinois, Maryland, Massachusetts, Michigan, Nevada, New Jersey, Ohio, and Oklahoma) and the Commonwealth of
Puerto Rico. Verano employs approximately 390 people and serves thousands of customers from coast to coast.

In addition to the states listed above, the Company also conducts pre-licensing activities in several other markets. In
these markets, the Company has either applied for licenses, or plans on applying for licenses, but does not currently
own any cultivation, processing, or retail licenses.

On April 22, 2019, Verano signed a definitive business combination agreement with Harvest Health & Recreation
Inc. (“Harvest”), whereby the securityholders of Harvest and Verano will become securityholders in the combined
company (the “Resulting Issuer”). Harvest and Verano are arm’s length parties. In connection with the transaction,
an application will be made to list the Resulting Issuer’s subordinate voting shares for trading on the Canadian
Securities Exchange (the “CSE”). The transaction is subject to CSE and court approval, approval of the Verano
members and approval of at least 66 2/3% of the votes cast by Harvest shareholders at a special meeting expected to
take place on June 26, 2019.

Operating Segments

For the purpose of analysis, Verano considers two operating divisions: Wholesale — in which it cultivates,
manufactures, sells and distributes cannabis products to third-party retail customers, and Retail — in which it sells
directly to end consumers in its retail stores, with perspectives by each operating market: Arkansas, California,
llinois, Maryland, Massachusetts, Michigan, Nevada, New Jersey, Ohio, Oklahoma, and Puerto Rico. Looking
forward, management believes that Verano is well positioned to construct and open more cannabis facilities and to
gain control of additional cannabis licenses through the application process, acquisition, or strategic partnerships.

NON-IFRS FINANCIAL AND PERFORMANCE MEASURES

In addition to providing financial measurements based on IFRS, the Company provides additional financial metrics
that are not prepared in accordance with IFRS. Management uses non-IFRS financial measures, in addition to IFRS
financial measures, to understand and compare operating results across accounting periods, for financial and
operational decision making, for planning and forecasting purposes and to evaluate the Company’s financial
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performance. These non-IFRS financial measures are Adjusted EBITDA and Working Capital.

Management believes that these non-IFRS financial measures reflect the Company’s ongoing business in a manner
that allows for meaningful comparisons and analysis of trends in the business, as they facilitate comparing financial
results across accounting periods and to those of peer companies. Management also believes that these non-IFRS
financial measures enable investors to evaluate the Company’s operating results and future prospects in the same
manner as management. These non-IFRS financial measures may also exclude expenses and gains that may be unusual
in nature, infrequent or non-reflective of the Company’s ongoing operating results.

As there are no standardized methods of calculating these non-IFRS measures, the Company’s methods may differ
from those used by others, and accordingly, the use of these measures may not be directly comparable to similarly
titled measures used by others. Accordingly, these non-IFRS measures are intended to provide additional information
and should not be considered in isolation or as a substitute for measures of performance prepared in accordance with
IFRS. We use these metrics to measure our core financial and operating performance for business planning purposes.
In addition, we believe investors use both IFRS and non-IFRS measures to assess management’s past and future
decisions associated with our priorities and our allocation of capital, as well as to analyze how our business operates
in, or responds to, swings in economic cycles or to other events that impact the cannabis industry. However, these
measures do not have any standardized meaning prescribed by IFRS and may not be comparable to similar measures
presented by other companies in our industry.

Adjusted EBITDA

Adjusted EBITDA is a financial measure that is not defined under IFRS. We use this non-IFRS financial measure, and
believe it enhances our investors’ understanding of our financial and operating performance from period to period,
because it excludes certain material non-cash items and certain other adjustments we believe are not reflective of our
ongoing operations and our performance. In particular, we have and continue to make significant acquisitions and
investments in cannabis properties and management resources to better position our organization to achieve our
strategic growth objectives which have resulted in outflows of economic resources. Adjusted EBITDA is not intended
to represent and should not be considered as alternatives to net income, operating income or any other performance
measures derived in accordance with IFRS as measures of operating performance or operating cash flows or as
measures of liquidity.

Adjusted EBITDA has important limitations as an analytical tool and should not be considered in isolation or as a
substitute for any standardized measure under IFRS. The calculation of Adjusted EBITDA:

e excludes certain tax payments that may reduce cash available to us;

e does not reflect any cash capital expenditure requirements for the assets being depreciated and amortized that
may have to be replaced in the future;

e does not reflect changes in, or cash requirements for, our working capital needs; and

e does not reflect the interest expense, or the cash requirements necessary to service interest or principal
payments on our debt.

Other companies in our industry may calculate this measure differently than we do, limiting its usefulness as a
comparative measure.

Working Capital

The calculation of working capital provides additional information and is not defined under IFRS. We define working
capital as current assets less current liabilities. This measure should not be considered in isolation or as a substitute
for any standardized measure under IFRS. This information is intended to provide investors with information about
the Company’s liquidity.
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Other companies in our industry may calculate this measure differently than we do, limiting its usefulness as a

comparative measure.

Reconciliations of Non-IFRS Financial and Performance Measures

The table below reconciles Net Income to Adjusted EBITDA for the periods indicated.

(in thousands $)

Net income (IFRS) before non-controlling interest
Adjustments to derive Adjusted EBITDA

Interest

Taxes

Depreciation and amortization

Amortization of debt issuance cost

Adjusted EBITDA

1-46

As at and for the year

ended December 31,
2018 2017
3,709 $ 1,896
431 73
1,772 297
2,569 856
2,662 -
11,143 $ 3,122

1,813

358
1,475
1,713

2,662

8,021

Change
%

95%

490%
496%
200%

192%

257%
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SELECTED FINANCIAL INFORMATION

The following table presents selected financial data derived from the audited annual consolidated financial statements
of the Company at and for the years ended December 31, 2018 and 2017. The selected consolidated financial
information below may not be indicative of the Company’s future performance.

As at and for the year

(in thousands $) ended December 31, Change
2018 2017 $ %

Revenue, net $ 31,095 § 11,305 $ 19,790 175%
Cost of goods sold (18,380) (7,533) (10,847) 144%
Gross profit before biological asset adjustments 12,715 3,772 8,943 237%
Realized fair value amounts included in inventory sold (28,000) (6,877) (21,123) 307%
Unrealized fair value gain on growth of biological assets (34,311) (9,580) (24,731) 258%
Gross profit 18,926 6,475 12,451 192%
Expenses

General and administrative 9,297 3,531 5,766 n/m
Sales and Marketing 305 251 54 22%
Depreciation and Amortization 1,028 478 562 115%
Total expenses 10,630 4,260 6,370 150%
Income from investment in Associates 279 51 228 n/m
Operating income 8,575 2,266 6,309 278%
Other expense (3,093) (73) (3,020) n/m
Net income before provision for income taxes and non- $ 5,481 $ 2,193 $ 3,288 150%

controlling interest

Provision for income taxes (1,772) (297) (1,475) n/m
Net income before non-controlling interest 3,709 1,896 1,813 96%
Adjusted EBITDA (non-IFRS) $ 11,143 $ 3,122 $ 8,021 257%
Total assets $ 148,547 $ 41,424 $ 3,528 259%
Long-term liabilities $ 3,421 $ 2,921 $ 500 17%

n/m — Not meaningful
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Year Ended December 31, 2018 Compared to Year Ended December 31, 2017
Revenue

Revenue for the year ended December 31, 2018 was $31.1 million, up 175% from $11.3 million for the year ended
December 31, 2017 due to revenue contributions across both Wholesale and Retail business units from Illinois, Nevada,
and Maryland. Wholesale revenue for the year ended December 31, 2018 was $16.4 million, up 165% from $6.2 million
for the year ended December 31, 2017 due to the expansion of branded product offerings and increased retail
distribution from the Illinois and Maryland Wholesale businesses of Verano’s portfolio of branded consumer cannabis
products. Retail revenue for the year ended December 31,2018 was $14.7 million, up 188% from $5.1 million for the
year ended December 31, 2017 due to the increased expansion into additional markets and continued increases in retail
foot traffic across all markets.

Cost of Goods Sold

Cost of goods sold are derived from cost related to the internal cultivation and production of cannabis and from
purchases made from other licensed producers operating within our state markets.

For the year ended December 31, 2018, cost of goods sold, excluding any adjustments to the fair value of biological
assets, of $18.4 million was up $10.8 million or 144% compared to the year ended December 31, 2017, driven by
increased sales described above.

Inventory of plants under production is considered a biological asset. Under IFRS, biological assets are to be recorded
at fair value at the time of harvest, less costs to sell. The biological assets are transferred to inventory and the transfer
becomes the deemed cost on a go-forward basis. When the product is sold, the fair value is removed from inventory
and the transfer is recorded to cost of sales. In addition, the cost of sales also includes products and costs related to
other products acquired from other licensed producers and sold by the Company.

Gross Profit

Gross profit before biological asset adjustments for the year ended December 31, 2018 was $12.7 million, representing
a gross margin on the sale of branded cannabis flower and processed and packaged products including concentrates,
edibles, topicals and other cannabis, of 41%. This is compared to gross profit before biological asset adjustments for
the year ended December 31, 2017, of $3.8 million or a 33% gross margin.

Gross profit after net gains on biological asset transformation for the year ended December 31, 2018 was $18.9 million,
representing a gross margin of 61%, compared with gross profit after net gains on biological asset transformation of
$6.5 million or 57% gross margin, for the year ended December 31, 2017, driven by increased harvested cannabis and
wholesale shipments.

General and Administrative Expenses

Total general and administrative expenses primarily consist of corporate personnel costs including salaries, benefits,
professional service costs including legal and consulting, travel, and rent. Verano expects to continue to invest
considerably in this area to support Verano’s aggressive expansion plans and to support the increasing complexity of
the cannabis business. Furthermore, Verano expects to incur acquisition and transaction costs related to its expansion
plans. Verano anticipates an increase in personnel costs, marketing costs, and legal and professional fees associated
with bringing new facilities and markets online.

Total expenses for the year ended December 31, 2018 were $10.6 million, an increase of $6.4 million, or 150%,
compared to $4.3 million for the year ended December 31, 2017. This was primarily attributable to an increase in
general and administrative expenses, particularly costs attributable to professional fees of $3.4 million related to
transactions of the Company as well as salaries and benefits of $2.5 million for increased head count to support the
Company’s expansion plans.
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Other Expense

Total other expense for the year ended December 31, 2018 was $3.1 million, an increase of $3 million compared to the
year ended December 31, 2017. The increase relates to amortization of debt issuance costs as well as an increase in
interest expense.

Provision for Income Taxes

Income tax expense is recognized based on the expected tax payable on the taxable income for the year, using tax rates
enacted or substantively enacted at year-end. For the year ended December 31, 2018, Federal and State income tax expense
totaled $1.8 million compared to $.3 million for the year ended December 31, 2017. The increase is due to higher revenue
offset by a lower tax rate in 2018.

Net Income before Non-controlling Interest

Net income for the year ended December 31, 2018 was $3.7 million, an increase of $1.8 million or 96%, as compared
to net income of $1.9 million for the year ended December 31, 2017. The increase in net income was driven largely by
the Company’s 175% increase in revenues due to our business growth and expansion described above.

Adjusted EBITDA

Adjusted EBITDA increased to $11.1 million for the year ended December 31, 2018 compared to $3.1 million for the
same period in 2017. The increase of $8 million is primarily attributable to increases in revenue driven by our business
growth and expansion described above.

LIQUIDITY AND CAPITALRESOURCES

Verano’s primary need for liquidity is to fund the working capital requirements of our business, including capital
expenditures, acquisitions, and for general corporate purposes. Verano’s primary source of liquidity is funds generated
by financing activities and from existing operations. When the Company made its decision to enter into the transaction with
Harvest, the Company elected to postpone and/or cancel its fundraising initiatives.

For the years ended December 31, 2018 and 2017, the Company had total current liabilities of $19 million and $8.7 million
respectively, and cash and cash equivalents of $73.1 million and $3.3 million respectively to meet its current obligations. As of
December 31,2018 and 2017, the Company had working capital of $74.9 million and $3.4 million respectively, an improvement
of $71.5 million driven mainly by increases in cash and cash equivalents resulting from equity financing.

The possibility of an extended pre-closing period for, or the termination of, the Harvest transaction creates a material uncertainty
and casts significant doubt as to the ability of the Company to meet its obligations as they come due unless it is able to raise
sufficient funds to enable it to reach profitability, and, accordingly, the appropriateness of the use of accounting principles
applicable to a going concern. The consolidated financial statements do not reflect the adjustments to the carrying values of assets
and liabilities and the reported expenses and balance sheet classifications that would be necessary if the going concern assumption
was inappropriate, and these adjustments could be material.

Management believes that if the Harvest transaction is terminated, it will have time to execute existing fundraising initiatives and
to repay any debt that comes due in the next year. Management has demonstrated its ability to raise capital and to secure loans in
the past. Nevertheless, there is no assurance that these initiatives will be successful or sufficient.
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For the Years Ended Change
December 31

Change in Cash (in thousands of $) 2018 2017 $ %
Net cash provided by operating activities $ 4,820 § 597 $4,223 707%
Net cash used in investing activities (29,349) (13,279) (16,070) 121%
Net cash provided by financing activities 94,290 13,822 80,468 582%
Change in cash $ 69,760 $ 1,140 $ 68,620

Net Cash provided by Operating Activities

Net cash provided by operating activities was $4.8 million for the year ended December 31, 2018, an increase of $4.2
million, or 707%, as compared to $.6 million for the year ended December 31, 2017. The increase was primarily due
to the Company’s $6.3 million increase in operating income.

Net Cash used in Investing Activities

Net cash used in investing activities was $29.3 million for the year ended December 31, 2018, an increase of $16
million, or 121%, compared to $13.3 million for the year ended December 31, 2017. The increase was due to an
increase in capital expenditures for the buildout of the Illinois dispensary and the Illinois cultivation facility as well as
increased expenditures for leasehold improvements, manufacturing equipment, and other construction costs related to
other acquisitions during the year ended December 31, 2018.

Net Cash provided by Financing Activities

Net cash provided by financing activities was $94.3 million for the year ended December 31, 2018, an increase of
$80.5 million, or 582%, compared to $13.8 million for the year ended December 31, 2017. The increase was due to
equity financing of $100.8 million in 2018, which was partially offset by the repayment of approximately $4.5 million
in debt and the payment of $2.5 million purchase price in connection with an acquisition.

Contractual Obligations

The Company and its subsidiaries have entered into operating lease agreements for the corporate offices, a cultivation
facility and dispensaries. The following represents the Company’s commitments in relation to its operating leases:

(in thousands $) Amount

Not more than one year $ 499
More than one year and not more than five years 1,780
More than five years 1,246
Total $ 3,525

OFF-BALANCE SHEET ARRANGEMENTS

The Company does not have any material off-balance sheet arrangements that have, or are reasonably likely to have, a
current or future effect on the results of the operations or financial condition of the Company, including without
limitation, such considerations as liquidity and capital resources.
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TRANSACTIONS WITH RELATED PARTIES

Transactions with related parties are entered into in the normal course of business and are measured at the amount
established and agreed to by the parties.

Related party notes receivable

As of December 31, 2018 and 2017, amounts due from related parties were comprised of balances due from investors
of $947,384 and $221,918 respectively. These amounts are due on demand and do not have formal contract agreements
governing payment terms or interest.

SUBSEQUENT TRANSACTIONS
Gentle Ventures, LLC

In October 2018, Verano entered into a term sheet with Gentle Ventures, LLC d/b/a Dispensary 33 (“D33”) and 5001
Partners, LLC (“5001"). D33 holds a medical cannabis dispensary license in Chicago, and 5001 holds a leasehold
interest in the property out of which D33 operates. Definitive documents for the transaction were executed in February
2019. Pursuant to the definitive documents, upon the approval of the Illinois Department of Financial and Professional
Regulation, a wholly-owned subsidiary of Verano created for the purpose of this transaction and known as VHGV
Holdings, LLC, would acquire 100% of the membership interests of each of D33 and 5001 for $20 million in stock of
Verano’s publicly-traded parent company (“PubCo”) if the Company became public or, in the case of a sale of Verano
prior to becoming a public company, the sellers would receive securities in the acquirer. The transaction also includes
a consulting agreement for the sellers and a potential increase in the acquisition price in the event that upon the
Company going public or sale of Verano the transaction is not tax-deferred. Closing on the transaction will require
approval by the Illinois Department of Financial and Professional Regulation.

Ohio Grown Therapies, LLC

In November 2018, Verano entered into a term sheet with Ohio Grown Therapies, LLC, (“OGT”) the holder of, inter
alia, a provisional medical cannabis dispensary license in the State of Ohio, and definitive deal documents were
executed in January 2019. Pursuant to the transaction, Verano (through wholly-owned subsidiary Ohio Natural
Treatment Solutions, LLC) would purchase the provisional medical cannabis dispensary license asset from OGT for a
purchase price of $1.25 million in cash with approval from the appropriate regulatory authorities. Prior to Verano’s
ability to submit for State approval, Verano would provide services to operate the asset pursuant to a contract. The
foregoing transaction will be subject to State approval.

AGG Wellness, LL.C

In November 2018, Verano entered into a term sheet with AGG Wellness, LLC d/b/a Herban Legends of Towson
(“Herban”). Herban holds a medical cannabis dispensary license in Towson, Maryland. Pursuant to the terms of the
transaction, Verano, through wholly-owned subsidiary Zen Leaf Technologies, LLC, (“ZLT”) would enter into a
management and administrative services agreement (“MSA”) with Herban, upon approval by the Maryland Medical
Cannabis Commission (“MMCC?”), in exchange for a placement fee equal to $2.5 million in cash and $1.8 million in
stock of PubCo or the acquirer of Verano if Verano is sold prior to going public. The cash portion of the consideration
would be paid as follows: (a) $750,000 upon approval of the MSA by MMCC; (b) $750,000 30 days after the approval
of the MSA; and (c) $1 million on the earlier of (i) December 2020, so long as the MSA is effective at that time; (ii)
the 60th day following Herban’s first legal sale of adult-use cannabis products in the State of Maryland after the
effective date of the MSA; and (iii) Verano’s ability to purchase the equity interests of Herban with regulatory approval.
The MSA was sent to MMCC for review and approval in February of 2019, and MMCC provided such approval on
April 8,2019.
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Cali Sweets, LLC

In December 2018, Verano entered into a term sheet with Cali Sweets, LLC, d/b/a Koko Nuggz (“Cali Sweets”). Cali
Sweets is a California-based confectionary company, which manufactures chocolates. Cali Sweets does not infuse its
products with cannabis. Definitive deal documents were executed in January 2019. Pursuant to the terms of the
transaction, Verano purchased 30% of the issued and outstanding membership interests in Cali Sweets for $50,000,
also providing to Cali Sweets a secured line of credit in the amount of $10 million (draws from which are at the sole
discretion of Verano), and providing to the inventor of the technology Cali Sweets uses to manufacture its products a
five year consulting agreement with payments equal to $1,950,000 in the aggregate. Cali Sweets also executed a
management agreement with Verano giving Verano management rights over the entity. Notwithstanding the foregoing,
this transaction was terminated by agreement dated May 15, 2019.

DGYV Holdings, LL.C

In December 2018, Verano entered into a term sheet with D9 Manufacturing, Inc. (“D9”), the holder of cannabis
manufacturing and distribution licenses in the State of California, and Greenfield Global, Inc. (“GFG”), a Canadian
corporation, for the purposes of creating a three way joint venture to extract cannabis oil and manufacture and distribute
cannabis products in the State of California. Pursuant to the terms of the transaction, D9 would contribute its licenses
and intellectual property related to the extraction of cannabinoids; GFG (later changed to G2 Bio Inc.) would contribute
cash; and Verano would contribute cash and certain intellectual property. Between execution of the term sheet and
execution of definitive deal documents, and in an effort to permit D9 to meet upcoming equipment and other deadlines,
both Verano and GFG entered into equipment leases and secured promissory notes to provide equipment and debt
financing to D9. Definitive deal documents, which included the creation of DGV Holdings, LLC (the joint venture)
were executed in February 2019. In accordance with the terms of the transaction, Verano contributed cash in the amount
of $4,875,000 (less amounts previously contributed for equipment and debt) to DGV and will pay to the founders of
D9 $3.5 million in cash or in securities of PubCo or the acquirer of Verano if Verano is sold prior to going public.
Verano must make additional cash contributions totaling $1.625 million by May 2019. Initially, Verano will have a
73.53% equity stake in DGV Holdings, LLC, decreasing to 62.5% upon the joint venture achieving certain targets.

Magpie Management, LLC

In December 2018, Verano affiliate Verano Oklahoma, LLC, entered into a transaction with Magpie Management,
LLC (“Magpie”), a holding company which, through various subsidiaries, owns two medical cannabis commercial
grower licenses, one medical cannabis commercial processing license, and three medical cannabis commercial
dispensary licenses in the State of Oklahoma. The transaction provides for Verano Oklahoma, LLC’s purchase of 25%
of the issued and outstanding membership interests of Magpie, which becomes effective upon State approval of the
transfer of the membership interests described above. The parties also entered into a management and administrative
services agreement. The purchase price for the foregoing is $1.5 million in stock of PubCo or the acquirer of Verano if
Verano is sold prior to going public. Definitive deal documents were executed in February 2019. State approval for
the transfer was received on March 28, 2019 and final closing occurred on April 4, 2019.

Buchanan Development, LLC

In January 2019, Verano affiliate Verano Michigan, LLC executed definitive documents to acquire 100% of the
membership interests of Buchanan Development, LLC, holder of a provisional medical cannabis dispensary license in
the State of Michigan, pending regulatory approval. The purchase price for the membership interests is $1,070,392, to
be paid in multiple tranches, 60% of the purchase price to be paid upon execution of the definitive deal documents;
20% to be paid upon receipt of a final state operating license; and the final 20% to be paid upon approval from the
State of Michigan for the transfer of interests to Verano Michigan, LLC. Together with the definitive documents,
Verano Michigan, LLC, entered into a management and administrative services agreement with Buchanan
Development, LLC, for Verano Michigan, LLC, to manage and operate the entity until State and municipal approvals
are received. The parties will seek State and municipal approvals for the transfer once Buchanan Development, LLC,
receives its final license. The final license was received on or about May 6, 2019.
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Healthway Services of Illinois, LLC

In January 2019, Verano affiliate Chicago Natural Treatment Solutions, LLC entered into an agreement to acquire
100% of the membership interests of Healthway Services of Illinois, LLC (“Healthway”), which entity holds a 40%
interest in each of Healthway Services of West Illinois, LLC (“HSWI”); West Capital, LLC (“WCL”); Union Group
of Illinois, LLC (“UGI”); and United Development of Illinois, LLC (“UDI”’). HSWI holds a medical cannabis
dispensary license in St. Charles, Illinois, and WCL owns the real property out of which HSWI operates. UGI holds a
medical cannabis dispensary license in Chicago, Illinois, and UDI owns the real property out of which UGI operates.
Pursuant to the terms of the transaction, the purchase price for Healthway is $3.5 million in cash and $6.5 million in
stock of PubCo or the acquirer of Verano if Verano is sold prior to going public. Closing of the transaction will require
approval by the Illinois Department of Financial and Professional Regulation.

Saint Chicago, LLC

In February 2019, the owners of Saint Chicago, LLC (“Saint Chicago”) entered into an Agreement (the “Agreement”)
with certain other individuals (the “PTS Members™). Saint Chicago owns 60% of the issued and outstanding
membership interests in HSWI, WCL, UGI, and UDI. Pursuant to the terms of the Agreement, Saint Chicago would
sell to 2 entities owned and/or controlled by the PTS Members all of its membership interests in UGI and UDI, resulting
in a net cash payment to the PTS Members in the amount of $775,000. Closing will occur upon, inter alia, regulatory
approval of the transaction by the Illinois Department of Financial and Professional Regulation.

Green Rx, LLC

In February 2019, Verano entered into a term sheet with Green Rx, LLC (“Green Rx”), the holder of a provisional
medical cannabis dispensary license in the State of Ohio. Pursuant to the terms of the transaction, an affiliate of Verano
would have the option to purchase 51% of the issued and outstanding membership interests in Green Rx for $1.1 million
upon State approval. Given the temporal limitation on transfers in interest under Ohio law, Verano’s subsidiary will
first enter into another commercial arrangement with Green Rx, pay a $100,000 option deposit upon execution of
definitive deal documents, and the remaining $1 million option payment at closing. Closing of the transaction is subject
to State approval. Contemporaneous with the execution of definitive deal documents, Verano would also provide
secured debt to Green Rx in the amount of $1.8 million bearing an interest rate of 9% per annum. Definitive deal
documents were executed on or about April 18, 2019.

Conor Green Consulting, LLC and Shinnecock Nation

In February 2019, Verano entered into a term sheet with Conor Green Consulting, LLC (“CGC”). Under the terms of
the transaction, CGC and Verano would create a joint venture (the “JV”’) that would enter into a contractual relationship
with the Shinnecock Indian Nation, a federally recognized Native American tribe, to develop and open a cannabis
dispensary. Certain milestone payments tied to the performance of the project would provide CGC with $500,000 in
cash and up to $3 million in stock of PubCo or the acquirer of Verano if Verano is sold prior to going public. Verano
will have a 51% interest in the JV. Verano would be responsible for lending (through funding of the JV) the Shinnecock
Indian Nation funds for capital and operational expenditures. The fees payable to the JV will initially be 15% of gross
revenue of the project, plus 25% of the net profits of the project. All revenues collected by the JV will be split 66.67%
in favor of Verano and 33.33% in favor of CGC. Definitive documents for the transaction are being negotiated by the
parties.

Harvest Health & Recreation, Inc.

In March 2019, Verano entered into a binding letter agreement (the “Letter Agreement”) with Harvest Health &
Recreation Inc. (“Harvest”), a corporation publicly-traded in Canada, for Harvest to acquire, directly, or indirectly
through a wholly-owned subsidiary or controlled affiliate, all of the issued and outstanding membership units of Verano
by way of a merger, securities exchange or similar transaction. The purchase price is approximately $850 million based
upon a price of CAD$8.79 per share of Harvest. The parties executed a definitive agreement on or about April 22,
2019.
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420 Capital Management, LL.C d/b/a GreenGate Chicago

On March 1, 2019, Verano entered into a term sheet with 420 Capital Management, LLC d/b/a GreenGate Chicago
(“GreenGate”) and 42 Capital Management, LLC (“GreenGate Property”). GreenGate holds a medical cannabis
dispensary license in Chicago, and GreenGate Property owns or leases the property out of which GreenGate operates.
Definitive documents for the transaction are being negotiated by the parties. It is contemplated that a wholly-owned
subsidiary of Verano created for the purpose of this transaction and VHGG Holdings, LLC, would acquire 100% of
the membership interests of (i) GreenGate for $10 million in stock of Verano’s publicly-traded parent company if the
Company became public or, in the case of a sale of Verano prior to becoming a public company, the sellers would
receive $10 million in value of securities in the acquirer and (ii) GreenGate Property for $5 million in cash, with the
approval of the Illinois Department of Financial and Professional Regulation. The $5 million in cash will be payable
in installments beginning on the signing date of the definitive documents, is non-refundable and will be fully paid out
five months after the signing (or sooner if the final closing occurs sooner). Closing of the transaction will require
approval by the Illinois Department of Financial and Professional Regulation.

Commitments and Contingencies

JIR Private Capital II Ltd. Partnership (“JJR”) entered into a convertible loan agreement with the Company on or
about August 22, 2018, pursuant to which the Company could draw funds which could be converted into equity. The
Company did not draw funds under this agreement, and, on or about February 1, 2019, entered into Settlement and
Termination Agreement pursuant to which the loan agreement, and any rights which may have arisen thereunder, were
terminated, in consideration for the Company’s agreement to pay JJR $5 million, which was paid in April of 2019.

In connection with a subscription receipt offering in October of 2018, the Company entered into an agency agreement
with Clarus Securities, Inc. (“Clarus”), pursuant to which Clarus would broker, inter alia, the subscription of up to
$12 million of Class B Units of the Company. On or about February 7, 2019, the Company and Clarus mutually agreed
to terminate the agency agreement and any rights which may have arisen thereunder, in consideration for which the
Company granted to Clarus’s blocker entity 100,000 Class B warrants in the Company at a price of $21.73 per Class
B Unit. Clarus’s blocker, Clarus Securities SIV, Inc., exercised the warrants on February 11, 2019.

On or about February 11, 2019, the Company took in non-brokered subscription receipts totaling approximately $5.6
million from Cannon Verano, LLC, Andrew Left, A&T SPV II LLC, and Caravel DE Corporation at a price of $21.73
per Class B Unit.

SIGNIFICANT ACCOUNTING JUDGMENTS, ESTIMATES AND ASSUMPTIONS

The preparation of consolidated financial statements in conformity with IFRS accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure
of contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results could differ from those estimates. The estimates and
underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognized in the
period in which the estimate is revised if the revision affects only that period or in the period of the revision and future
periods if the review affects both current and future periods.

Significant judgements, estimates and assumptions that have the most significant effect on the amounts recognized in
the consolidated financial statements are described below.

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

Depreciation of property and equipment is dependent upon estimates of useful lives which are determined
through the exercise of judgment. The assessment of any impairment of these assets is dependent upon
estimates of recoverable amounts that take into account factors such as economic and market conditions and
the useful lives of assets.

(ii) Estimated Useful Lives and Amortization of Intangible Assets (Also see Note 8)
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Amortization of intangible assets is recorded on a straight-line basis over the estimated useful life of the
intangible asset. Intangible assets that have indefinite useful lives are not subject to amortization and are tested
annually for impairment, or more frequently if events or changes in circumstances indicate that they might be
impaired.

(iii) Biological Assets

Management is required to make estimates in calculating the fair value of biological assets and harvested
cannabis inventory. These estimates include a number of assumptions, such as estimating the stages of growth
of the cannabis, harvested costs, sales price and expected yields.

(iv) Intangible Asset and Goodwill Impairment

Indefinite-lived intangible assets and goodwill are tested for impairment annually and whenever events or
changes in circumstances indicate that the carrying amount of such assets has been impaired. In order to
determine if the value of the goodwill had been impaired, the cash-generating unit to which goodwill has been
allocated must be valued using present value techniques. When applying this valuation technique, the
Company relies on a number of factors, including historical results, business plans, forecasts, and market data.
Changes in the condition for these judgements and estimates can significantly affect the assessed value of
goodwill.

W) Business Combination

In a business combination, all identifiable assets, liabilities and contingent liabilities acquired are recorded at
their fair values. One of the most significant estimates relates to the determination of the fair value of these
assets and liabilities. Contingent consideration is measured at its acquisition-date fair value and is included as
part of the consideration transferred in a business combination. Contingent consideration that is classified as
equity is not remeasured at subsequent reporting dates and its subsequent settlement is accounted for within
equity. Contingent consideration that is classified as an asset or a liability is remeasured at subsequent reporting
dates in accordance with IAS 39, or IAS 37 Provisions, Contingent Liabilities and Contingent Assets, as
appropriate, with the corresponding gain or loss being recognized in profit or loss. For any intangible asset
identified, depending on the type of intangible asset and the complexity of determining its fair value, an
independent valuation expert or management may develop the fair value, using appropriate valuation
techniques, which are generally based on a forecast of the total expected future net cash flows. The valuations
are linked closely to the assumptions made by management regarding the future performance of the assets
concerned and any changes in the discount rate applied. Amortization of intangible assets is recorded on a
straight-line basis over estimated useful lives.

Income taxes

Income tax expense is recognized in the Consolidated Statements of Operations based on the expected tax payable on
the taxable income for the year, using tax rates enacted or substantively enacted at year-end. For the years ended
December 31, 2018 and 2017, Federal and State income tax expense totaled $1,791,912 and $296,897, respectively.
Federal and State income tax expense is computed on taxable income of NatureX, LLC, Healthway Services of West
Ilinois, LLC and Union Group of Illinois, LLC all of which elected to be taxed as C corporations. Furthermore, as a
result of Redfish Holdings, Inc.’s stockholders exchanging their stock for membership units in Verano Holdings, LLC
in 2018, Redfish Holdings, Inc. became a C corporation for tax purposes during 2018. For the years ended December
31,2018 and 2017, all other entities were treated as limited liability companies; accordingly, taxable income and losses
flowed through to the respective members.

Deferred tax assets and liabilities and the related deferred income tax expense or recovery, if any, are recognized for
deferred tax consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using the enacted
or substantively enacted tax rates expected to apply when the asset is realized or the liability settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that substantive
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enactment occurs.

Certain Verano subsidiaries are subject to U.S. Internal Revenue Code Section 280E. This section disallows deductions
and credits attributable to a trade or business trafficking in controlled substances. Under U.S. federal law, marijuana is
a Schedule I controlled substance. The Company has taken the position that any costs included in the cost of goods
sold should not be treated as amounts subject to the Section 280E expense disallowance.

The Company would recognize any potential accrued interest and penalties related to unrecognized tax benefits as part
of its tax provision as interest or penalty expense, as applicable. The Company had no penalties or interest related to
income taxes for the years ended December 31, 2018 and 2017.
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CHANGES IN OR ADOPTION OF ACCOUNTING POLICIES
New standards and interpretations issued but not yet adopted

The following IFRS standards have been recently issued by the IASB. The Company is assessing the impact of these
new standards on future consolidated financial statements. Pronouncements that are not applicable or where it has been
determined to not have a significant impact to the Company have been excluded herein.

(i) IFRS 16, Leases

In January 2016, the IASB issued IFRS 16, Leases, which will replace IAS 17, Leases. This standard introduces
a single lessee accounting model and requires a lessee to recognize assets and liabilities for all leases with a
term of more than twelve months unless the underlying asset is of low value. A lessee is required to recognize
a right-of-use asset representing its right to use the underlying asset and a lease liability representing its
obligation to make lease payments. The standard will be effective for annual periods beginning on or after
January 1, 2019, with earlier application permitted for entities that apply IFRS 15, Revenue from Contracts
with Customers, at or before the date of initial adoption of IFRS 16. The extent of the impact of adoption of
the standard has not yet been determined.

FINANCIAL INSTRUMENTS AND FINANCIALRISK MANAGEMENT

Financial Instruments

The Company’s financial instruments consist of cash, accounts receivable, accounts payable, accrued liabilities, short-
term notes payable, and long-term notes payable. The carrying values of these financial instruments approximate their

fair values at December 31, 2018 and 2017.

Financial instruments recorded at fair value are classified using a fair value hierarchy that reflects the significance of
the inputs to fair value measurements. The three levels of hierarchy are:

Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities;
Level 2 — Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly
Level 3 — Inputs for the asset or liability that are not based on observable market data.

There have been no transfers between fair value levels during the years ended December 31, 2018 and 2017.

The following table summarizes the Company’s financial instruments at December 31, 2018:

Financial Financial
Assets Liabilities Total

Financial Assets:

Cash $ 73087292 § - $ 73,087,292

Accounts Receivable $ 2,765,033 $ - $ 2,765,033
Financial Liabilities

Accounts Payable $ - $ 7,809,439 $ 7,809,439

Accrued Liabilities $ - $ 1,775,523 $ 1,775,523

Current Portion of Notes Payable $ - $ 4,261,642 $ 4,261,642

Notes Payable, Net of Current Portion $ - $ 2,853,836 $ 2,853,836
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The following table summarizes the Company’s financial instruments at December 31, 2017:

Financial Financial
Assets Liabilities Total
Financial Assets:
Cash $ 3,326,794 $ - $ 3,326,794
Accounts Receivable $ 1,043,877 $ - $ 1,043,877

Financial Liabilities

Accounts Payable $ - $ 2,147.810 $  2,147810
Accrued Liabilities $ - $ 612,199 $ 612,199
Current Portion of Notes Payable $ - $ 2,049,598 $ 2,049,598
Notes Payable, Net of Current Portion $ - $ 2,920,569 $ 2,920,569

Financial Risk Management

The Company is exposed in varying degrees to a variety of financial instrument related risks. The Board mitigates
these risks by assessing, monitoring and approving the Company’s risk management processes:

Credit Risk

Credit risk is the risk of a potential loss to the Company if a customer or third party to a financial instrument
fails to meet its contractual obligations. The maximum credit exposure at December 31, 2018 and 2017 is the
carrying amount of cash. The Company does not have significant credit risk with respect to its customers.

The Company provides credit to its customers in the normal course of business and has established credit
evaluation and monitoring processes to mitigate credit risk but has limited risk as the majority of its sales are
transacted with cash.

Liquidity Risk

Liquidity risk is the risk that the Company will not be able to meet its financial obligations associated with
financial liabilities. The Company manages liquidity risk through the management of its capital structure. The
Company’s approach to managing liquidity is to ensure that it will have sufficient liquidity to settle obligations
and liabilities when due.

In addition to the commitments outlined in Note 13 to the Audited Consolidated Financial Statements, the
Company has the following contractual obligations:

<1 Year 1 to 3 Years 3 to S Years Greater than 5 Total
Accounts Payable $  7,809439 $ - $ - $ - $ 7,809,439
Accrued Liabilities $ 1,775,523 $ - $ - $ - $ 1,775,523
Notes Payable $ 4,261,642 $ 255,910 $ 276,825 $  2411,101 $ 7,205,478

Market Risk
(i) Interest Rate Risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in market interest rates. The Company’s financial debts have fixed rates of interest and
therefore expose the Company to a limited interest rate fair value risk.
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(ii) Price Risk

Price risk is the risk of variability in fair value due to movements in equity or market prices. See Note 5 to
the Audited Consolidated Financial Statements for the Company’s assessment of certain changes in the fair
value assumption used in the calculation of biological asset values.

Banking Risk

Notwithstanding that a majority of states have legalized medical marijuana, there has been no change in U.S.
federal banking laws related to the deposit and holding of funds derived from activities related to the marijuana
industry. Given that U.S. federal law provides that the production and possession of cannabis is illegal, there
is a strong argument that banks cannot accept for deposit funds from businesses involved with the marijuana
industry. Consequently, businesses involved in the marijuana industry often have difficulty accessing the U.S.
banking system and traditional financing sources. The inability to open bank accounts with certain institutions
may make it difficult to operate the businesses of the Company and leaves their cash holdings vulnerable.

Asset Forfeiture Risk

Because the cannabis industry remains illegal under U.S. federal law, any property owned by participants in
the cannabis industry, which either are used in the course of conducting such business, or are the proceeds of
such business, could be subject to seizure by law enforcement and subsequent civil asset forfeiture. Even if
the owner of the property was never charged with a crime, the property in question could still be seized and
subject to an administrative proceeding by which, with minimal due process, it could be subject to forfeiture.
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION  |L_OMB APPROVAL |

Washington, D.C. 20549
FORMD

Notice of Exempt Offering of Securities

OMB Number: 3235-0076

June 30,
2012

Estimated average

burden

hours per

response:

Expires:

4.00

1. Issuer's lIdentity

CIK (Filer ID Number) Previous Name(s) None
0001757626

Name of Issuer

Verano Holdings, LLC

Jurisdiction of Incorporation/
Organization

DELAWARE

Year of Incorporation/Organization

0 Over Five Years Ago

Within Last Five Years (Specify Year) 2017
O Yet to Be Formed

Entity Type

[Corporation

U Limited Partnership
Limited Liability Company
1 General Partnership

U Business Trust

UJOther

2, Principal Place of Business and Contact Information

Name of Issuer

Verano Holdings, LLC

Street Address 1 Street Address 2
214 W. OHIO STREET

City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654

Phone No. of Issuer
8334837266

3. Related Persons

Last Name First Name
ARCHOS GEORGE
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country

CHICAGO ILLINOIS
Relationship: @ Executive Officer 1 Director (] Promoter

Clarification of Response (if Necessary)

Middle Name

ZIP/Postal Code
60654

Last Name First Name
DORF SAM
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country

Copyright © 2018 www.secdatabase.com. All Rights Reserved.

Middle Name

ZIP/Postal Code
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CHICAGO ILLINOIS
Relationship: X Executive Officer ® Director (] Promoter

Clarification of Response (if Necessary)

60654

Last Name First Name Middle Name
MATT DEAN
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654
Relationship: W Executive Officer ] Director [J Promoter
Clarification of Response (if Necessary)
Last Name First Name Middle Name
TENNANT TIM
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654
Relationship: X Executive Officer (] Director (] Promoter
Clarification of Response (if Necessary)
Last Name First Name Middle Name
WEISS DARREN
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654
Relationship: X Executive Officer ¥ Director (] Promoter
Clarification of Response (if Necessary)
Last Name First Name Middle Name
MARSICO ANTHONY
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654

Relationship: X Executive Officer (J Director [J Promoter

Clarification of Response (if Necessary)

Copyright © 2018 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document
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Last Name First Name Middle Name
FOTOPOULOS CHRIS
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654
Relationship: @ Executive Officer (] Director [J Promoter
Clarification of Response (if Necessary)
Last Name First Name Middle Name
MAHLER LEONARD
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654
Relationship: 00 Executive Officer X Director (] Promoter
Clarification of Response (if Necessary)
Last Name First Name Middle Name
MILLSTEIN CARY
Street Address 1 Street Address 2
214 WEST OHIO ST
City State/Province/Country ZIP/Postal Code
CHICAGO ILLINOIS 60654

Relationship: (O Executive Officer X Director (J Promoter

Clarification of Response (if Necessary)

4. Industry Group

Copyright © 2018 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

APP 0355

AA 005775



O Agriculture Health Care O Retailing

Banking & Financial Services O Biotechnology [0 Restaurants
[0 Commercial Banking O Health Insurance. | Technology
O Insurance [0 Hospitals & Physicians O Computers
0 Investing O Pharmaceuticals o
O Investment Banking O Other Health Care 0 Telecommunications
1 Pooled Investment Fund O Manufacturing [ Other Technology
Real Estate Travel
O Othe.r Banking & Financial 0 Commercial O Airlines & Airports
Services 0 Construction [0 Lodging & Conventions
O Business Services O REITS & Finance [0 Tourism & Travel Services
Energy L O Residential [0 Other Travel
0 Coal Mining
O Electric Utilities [ Other Real Estate Other
[0 Energy Conservation
[0 Environmental Services
O Oil & Gas
[0 Other Energy
5. Issuer Size
Revenue Range Aggregate Net Asset Value Range
[0 No Revenues [0 No Aggregate Net Asset Value
$1-$1,000,000 O $1-$5,000,000
O $1,000,001 - $5,000,000 0 $5,000,001 - $25,000,000
O $5,000,001 - $25,000,000 O $25,000,001 - $50,000,000
O $25,000,001 - $100,000,000 O $50,000,001 - $100,000,000
O Over $100,000,000 O  Over $100,000,000
Decline to Disclose O Decline to Disclose
0 Not Applicable 0  Not Applicable

6. Federal Exemption(s) and Exclusion(s) Claimed (select all that apply)

O Rule 504(b)(1) (not (i), (ii) or (iii)) CORule 505

O Rule 504 (b)(1)(i) CJRule 506
O Rule 504 (b)(1)(ii) CISecurities Act Section 4(6)
CJRule 504 (b)(1)(iii) Olnvestment Company Act Section 3(c)

[ISection 3(c)(1) [Section 3(c)(9)

[OSection 3(c)(2) [OSection 3(c)(10)
[OSection 3(c)(3) [Section 3(c)(11)
[ISection 3(c)(4) [Section 3(c)(12)
5) [Section 3(c)(13)
[ISection 3(c)(6) [Section 3(c)(14)

7. Type of Filing

New Notice Date of First Sale 2018-11-08 [J First Sale Yet to Occur
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O Amendment

8. Duration of Offering

Does the Issuer intend this offering to last more than one year? 0 Yesx] No

9. Type(s) of Securities Offered (select all that apply)

1 Pooled Investment Fund Interests Equity

[ Tenant-in-Common Securities 1Debt

I Mineral Property Securities O gsg%r;rvgzgsgsyor Other Right to Acquire
Security to be Acquired Upon Exercise of Option, Warrant or Other .

= Right to Acquire Security Other (describe)

Subscription receipts at $21.73USD each

10. Business Combination Transaction

Is this offering being made in connection with a business combination transaction, such as a merger,

acquisition or exchange offer? [ Yesi No
Clarification of Response (if Necessary)
11. Minimum Investment
Minimum investment accepted from any outside investor$ 0 USD
12. Sales Compensation
Recipient Recipient CRD Number ] None
(Associated) Broker or Dealer []None (Associated) Broker or Dealer CRD ONone
Number
Street Address 1 Street Address 2
. . ZIP/Postal
City State/Province/Country Code
State(s) of Solicitation (select all that
apply) All . )
Check “All States” or check individual = States [ Foreign/non-US
States
13. Offering and Sales Amounts
Total Offering Amount $ 12,000,001 USD or [ Indefinite
Total Amount Sold $ 12,000,001 USD
Total Remaining to be Sold $ 0 USD or[J Indefinite
Clarification of Response (if Necessary)
Subscription receipts at $21.73USD each
14. Investors
APP 0357

Copyright © 2018 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

AA 005777



1 Select if securities in the offering have been or may be sold to persons who do not qualify as accredited D
investors,
Number of such non-accredited investors who already have invested in the offering

Regardless of whether securities in the offering have been or may be sold to persons who do not qualify as
accredited investors, enter the total number of investors who already have invested in the offering:

15. Sales Commissions & Finders’ Fees Expenses

Provide separately the amounts of sales commissions and finders' fees expenses, if any. If the amount of an expenditure
is not known, provide an estimate and check the box next to the amount.

Sales Commissions $ 0 USD [] Estimate
Finders' Fees $ 0 USD O Estimate

Clarification of Response (if Necessary)

16. Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be used for payments to any of
the persons required to be named as executive officers, directors or promoters in response to Item 3 above. If the amount
is unknown, provide an estimate and check the box next to the amount.

$ 0 USD[OEstimate

Clarification of Response (if Necessary)

Signature and Submission

Please verify the information you have entered and review the Terms of Submission below before signing and
clicking SUBMIT below to file this notice.

Terms of Submission

In submitting this notice, each Issuer named above is:

» Notifying the SEC and/or each State in which this notice is filed of the offering of securities described and
undertaking to furnish them, upon written request, the information furnished to offerees.

« lIrrevocably appointing each of the Secretary of the SEC and, the Securities Administrator or other legally
designated officer of the State in which the Issuer maintains its principal place of business and any State in
which this notice is filed, as its agents for service of process, and agreeing that these persons may accept
service on its behalf, of any notice, process or pleading, and further agreeing that such service may be made by
registered or certified mail, in any Federal or state action, administrative proceeding, or arbitration brought
against it in any place subject to the jurisdiction of the United States, if the action, proceeding or arbitration (a)
arises out of any activity in connection with the offering of securities that is the subject of this notice, and (b) is
founded, directly or indirectly, upon the provisions of: (i) the Securities Act of 1933, the Securities Exchange Act
of 1934, the Trust Indenture Act of 1939, the Investment Company Act of 1940, or the Investment Advisers Act
of 1940, or any rule or regulation under any of these statutes, or (ii) the laws of the State in which the issuer
maintains its principal place of business or any State in which this notice is filed.

» Certifying that the Issuer is not disqualified from relying on any Regulation D exemption it has identified in ltem
6 above for one of the reasons stated in Rule 505(b)(2)(iii).

Each Issuer identified above has read this notice, knows the contents to be true, and has duly caused this notice to be
signed on its behalf by the undersigned duly authorized person.

For signature, type in the signer's name or other letters or characters adopted or authorized as the signer's signature.

Issuer Signature Name of Signer Title Date
Verano Holdings, LLC  /s/ George Archos | GEORGE ARCHOS  |CHIEF EXECUTIVE OFFICER 2018-11-13
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Persons who respond to the collection of information contained in this form are not required to respond

unless the form displays a currently valid OMB number.

* This undertaking does not affect any limits Section 102(a) of the National Securities Markets Improvement Act of 1996 ("NSMIA") [Pub. L. No. 104-290, 110 Stat. 3416 (Oct. 11,
1996)] imposes on the ability of States to require information. As a result, if the securities that are the subject of this Form D are "covered securities" for purposes of NSMIA,
whether in all instances or due to the nature of the offering that is the subject of this Form D, States cannot routinely require offering materials under this undertaking or
otherwise and can require offering materials only to the extent NSMIA permits them to do so under NSMIA's preservation of their anti-fraud authority.
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TRAN
DISTRICT COURT
CLARK COUNTY, NEVADA

*x * k% Kk %

SERENITY WELLNESS CENTER LLC, .

et al.
Plaintiffs . CASE NO. A-19-786962-B
vSs. .
STATE OF NEVADA DEPARTMENT OF. DEPT. NO. XI
TAXATION

. Transcript of
Defendant . Proceedings
BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE

EVIDENTIARY HEARING - DAY 6

MONDAY, JUNE 10, 2019

COURT RECORDER: TRANSCRIPTION BY:
JILL HAWKINS FLORENCE HOYT
District Court Las Vegas, Nevada 89146

Proceedings recorded by audio-visual recording, transcript
produced by transcription service.

APP 0361

AA 005781




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Director of Marketing of NOR, two women; right?
A We have an executive team at NOR and we listed all

the people who are part of that executive team.

0 Including these --
A These are the people who actually run the company.
0 Including these two women who are not officially on

the board of directors of NOR, you listed them; right?
A We listed all the key executives that compose the

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

company.

0 Including the two women; right?

A Including everyone who’s a key executive in the
company.

Q Okay. Would I be correct that the application

required you to list the percentage of ownership of all the

owners?
A I think --
Q Do you want to look at it?
A Well, I think where that statement gets murky is

when you talk about publicly traded companies.

Q Okay. That’s where we’re going to go in a minute,
but would you agree with me that the application requires,
quote, “all owners and their percentage of ownership” to be
listed?

MR. KOCH: Objection. He’s pointing to a section of
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the document. I’d ask him to show it.
THE COURT: Overruled.
BY MR. KEMP:
0 Do you know as you sit here -- I’11 show it to you
if you want.
A Yeah, please.
MR. KEMP: Shane, will you pop it up, please?
I.T. TECHNICIAN: Sorry, which exhibit?
MR. KEMP: 1It’s Exhibit 5, page 11.
BY MR. KEMP:
0 “And the organizational chart showing all owners,
officers and board members of the recreational marijuana

establishment, including percentage of ownership of each

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

A Yes.

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

can’t remember who it was, someone you listed on the
percentage of ownership. It’s true that you did not list all
of the owners of Xanthic; right?

A Xanthic is a publicly traded corporation and our
understanding was that for a publicly registered or publicly
traded companies that you’re required to disclose the officers
and board members, which we did.

Q Where did you get that understanding?
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A Well, I’'ve been involved in the industry from the
beginning and our legal counsel has been and we had just
recently received an approval letter from the Department of

Taxation itself approving the 95 percent transfer of

ownership.
Q Okay.
A I'm still going. So I --
Q So it was your --
A So we did a similar disclosure in our application,

listing those same board members and officers. At no point in
time was there a requirement to list every shareholder of
Xanthic.

Q But it was your understanding that you had to list
all of the officers and directors of the public company but
not the shareholders, 1s that correct?

A That’s correct. My understanding was that we had to
list the board members and officers in the application, Jjust
as we had recently done in the ownership transfer request that
we submitted to the State which was recently approved.

Q Okay. And you did not include the major
shareholders of Xanthic; correct?

A I don’t agree with that statement.

Q Okay. All Js Greenspace LLC, have you ever heard
that name?

A All Jay Green Piece?
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0 All Js Greenspace LLC.
A Not off the top of my head.
0 And if I told you they owned 37 million shares of

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

A Can you tell me who the members and managers are of
that LLC?

o) Earlier you referenced an individual named Schott
something?

A Schottenstein.

Q Yes. So the Schottenstein company is one of the

major owners-?

A As far as I know, yes.

Q And do you know how much they own?

A My recollection was around 30 percent.

Q Okay. And how about GA Opportunities Corp? They

own 27 million shares of Xanthic or 16.5 percent of the
company. You didn’t list them under the organizational chart,
did you?

A I believe we listed everyone that the application
required us to list.

0 Okay. I’'m not asking if you think you did
everything right, I'm asking specifically did you list GA
Opportunities Corp. or not?

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

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

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

right?
A I do not believe we listed All Js.
0 But you did list Liesl -- how do you pronounce her

last name?

A Liesl Sicz.

Q And she only owned .5 percent of NOR through
Harvest; right?

A Yeah, post 95 percent transaction. I’d have to pull
that up again and see, but yeah, it was a smaller percentage.

Q Okay. Let’s use your 95 percent. So if you use
your 95 percent, these two shareholders that own 37 percent of
NOR you didn’t list, but the woman who only owned, what was

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

A Well, you know --

Q I’'m just asking what you did.

A Yeah. So I don’t believe we listed those two
entities, you know. You’re asking me to make certain

assumptions that I frankly don’t know as I sit here right now,
but I know we did list Liesl Sicz, yes.

Q Okay. So why did you list the woman that only owned
.5 percent and you didn’t list the shareholders that owned 74
times as much stock? Why was that?

A Well, first of all, Liesl was one of the founding
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TRAN
DISTRICT COURT
CLARK COUNTY, NEVADA

*x * k% Kk %

SERENITY WELLNESS CENTER LLC, .

et al.
Plaintiffs . CASE NO. A-19-786962-B
vSs. .
STATE OF NEVADA DEPARTMENT OF. DEPT. NO. XI
TAXATION

. Transcript of
Defendant . Proceedings

BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE
EVIDENTIARY HEARING - DAY 5

VOLUME II

FRIDAY, MAY 30, 2019

COURT RECORDER: TRANSCRIPTION BY:
JILL HAWKINS FLORENCE HOYT
District Court Las Vegas, Nevada 89146

Proceedings recorded by audio-visual recording, transcript
produced by transcription service.
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to Mr. Kemp. Before we get started --

MR. KEMP: Your Honor, I don't want her to make any
statements of fact in front of the witness, because this is a
key point of the examination.

MS. SHELL: Okay.

MR. KEMP: And I talked to her about it. And if she
wants to excuse the witness so we can talk about this --

MS. SHELL: Could we --

THE COURT: Okay. So, ma'am, I'm going to ask you
to go back outside for a minute.

THE WITNESS: Can I leave my --

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

(Witness exited courtroom)

THE COURT: All right. Ms. Shell, you had an issue
you wanted to raise.

MS. SHELL: Yes. And I believe that the -- Mr.
Kemp's table has already pulled up the testimony that I wanted
to correct -- statements that I wanted to correct.

So when we were in court on Wednesday morning on a
hearing on the motion for protective order I stated that MPX
did not own GreenMart at the time that they applied for the
license. Your Honor, that was incorrect. When I went back
and -- I'm relatively new to this case, and when I went back

-— I thought I knew all the facts. I went back and was
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preparing last night, and

looking through the materials that I

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

examination of Ms. Dougan,

And I did not want to let

and I realized I had made an error.

that sit on the record.

THE COURT: Okay.

MR. KEMP: Your

Honor, this was a key point in the

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

charts of the GreenMart people.

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

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

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

evidence.

If we could get
trying to get the rest of
Mr. Gilbert would like to
unlikely.

MR. SHEVORSKI:

THE COURT: You

more hours?

the witness back in, because we're
our witnesses done today. Because

finish, I think. Although it's

You might have a point, Your Honor.

want to the over-under on how many

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

we've already sworn you,

under oath.

I'd like to remind you you're still

Mr. Kemp, you're up.

BY MR. KEMP:

o] 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.

42
APP 0373MMLF00948

AA 005793



Name and Position Number of Percentage Number of Percentage Number of Percentage

MPX Shares of MPX MPX Options of MPX MPX of MPX
Beneficially Shares®? Beneficially Options® Warrants ~ Warrants®
Owned!" Owned Beneficially
Owned

W. Scott Boyes, Chairman, 3,911,000 0.97% 4,000,000 15.76% Nil N/A
Chief Executive Officer and
President
David McLaren, Chief Nil N/A 1,000,000 3.94% Nil N/A
Financial Officer
Elizabeth  Stavola, Chief 13,380,798 3.3% 3,500,000 13.79% 1,740,000 3.8%
Operating Officer and
Director
Michael Arnkvarn, Executive 3,047,281 0.75% 500,000 1.97% Nil N/A
Vice President Sales &
Marketing
Jeremy S. Budd, Vice 508,500 0.13% 900,000 3.45% Nil N/A
President, General Counsel
& Corporate Secretary
Jonathan Chu, Vice Nil N/A 1,000,000 3.94% Nil N/A
President Accounting
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, Nil N/A 750,000 2.95% Nil N/A
Director
Robert R. Galvin, Director 1,520,000 0.38% 750,000 2.95% 600,000 1.32%
Dr. Miles D. Thompson, Nil N/A 750,000 2.95% Nil N/A
Director
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

W. Scott Boyes
Toronto, Ontario

Jeremy S. Budd
Toronto, Ontario

Alastair Crawford
London, United
Kingdom GX4®

Robert Petch

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

Randall G. Stafford
Toronto, Ontario ®/®®)

Principal Occupation during the
last five years"

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
Vice President, General Counsel
and Corporate Secretary

Since March 1, 2018

Principal

The Law Office of Jeremy S. Budd
Since November 1, 2013
Chairman of Hooyu Limited
(formerly 192.com Limited)

Since March, 2012

Independent Investment
Consultant

Since June, 2014

Investment Advisor to Private
Family Office

January, 2010 to June, 2014

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

Director Since

October 17,
2018

October 17,
2018

Proposed
Director

Proposed
Director

Proposed
Director

G-17

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

Position with the
Corporation

Exercised®
Chairman, President & 391,100
CEO
Vice President, General 50,850
Counsel and Corporate
Secretary
- 1,200,000
- Nil
- 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:

G-19

APP 0377MMLF00952

AA 005797



Name of Member Education Experience

and Fulfilment, 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.

G-30
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TRAN
DISTRICT COURT
CLARK COUNTY, NEVADA

*x * k% Kk %

SERENITY WELLNESS CENTER LLC, .

et al.
Plaintiffs . CASE NO. A-19-786962-B
vSs. .
STATE OF NEVADA DEPARTMENT OF. DEPT. NO. XI
TAXATION

. Transcript of
Defendant . Proceedings
BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE

EVIDENTIARY HEARING - DAY 18

WEDNESDAY, AUGUST 14, 2019

COURT RECORDER: TRANSCRIPTION BY:
JILL HAWKINS FLORENCE HOYT
District Court Las Vegas, Nevada 89146

Proceedings recorded by audio-visual recording, transcript
produced by transcription service.
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Q Okay. Good enough. So is that a, no, Mr. Parker, I
am not identified with the Secretary of State?

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

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

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

correct?
A That's right.
Q Why don't we have a single female owner speaking on

behalf of Helping Hands, as opposed to you today?

MS. SHELL: Objection. Relevance.

THE COURT: Overruled. You can answer.

THE WITNESS: Because I'm mostly involved with the
operation of Helping Hands from the beginning with my wife.
BY MR. PARKER:

Q Now, let me make sure I'm clear. Because when I
looked again through the application of Helping Hands I did
not see your name referenced as an owner, a board member, or
an officer. Is that also true, sir?

A That's right. But isn't it community property,
husband and wife?

Q Well, I don't practice domestic court, so -- but I
do remember that.

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

Q Yes. But --
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THE WITNESS: I didn't say I was CEO.
BY MR. PARKER:

Q All right. So tell me what your role and
responsibilities are, then, for Helping Hands?

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

0 Okay. So when I look at the organizational chart
for Helping Hands it says that the -- it's either Dr. Florence
Jameson or a counterpart that is not identified as anyone,
it's just chief operations officer, no name whatsoever. Were
you aware of that?

A I don't -- no, O I don't remember. Do you have
it somewhere?

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

THE COURT: I have to do a conference call at 11:30.
Can we go for nine more minutes?

At 11:30; right, Jill?

THE COURT: Can you go for nine more minutes on
something else?

MR. PARKER: I could, Your Honor.

THE COURT: Great.
BY MR. PARKER:

0 Did you do any evaluation of community impact as a

part of your application?

76
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TRAN
DISTRICT COURT
CLARK COUNTY, NEVADA

*x * k% Kk %

SERENITY WELLNESS CENTER LLC, .

et al.
Plaintiffs . CASE NO. A-19-786962-B
vSs. .
STATE OF NEVADA DEPARTMENT OF. DEPT. NO. XI
TAXATION

. Transcript of
Defendant . Proceedings

BEFORE THE HONORABLE ELIZABETH GONZALEZ, DISTRICT COURT JUDGE
EVIDENTIARY HEARING - DAY 8

VOLUME II

TUESDAY, JUNE 18, 2019

COURT RECORDER: TRANSCRIPTION BY:
JILL HAWKINS FLORENCE HOYT
District Court Las Vegas, Nevada 89146

Proceedings recorded by audio-visual recording, transcript
produced by transcription service.
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O'Neal as part of its team or its board. Does the Department
have any problem with that?

A No.

Q The Department didn't go out and start looking at
Websites and performing investigations into what was

represented other than completing a background check; is that

right?
A Right. And what was provided in the application.
Q Right. And so you trusted what the applicants

submitted; correct?

A Yes.

Q And trusted them to tell the truth; is that right?
A Yes.

0 And you relied upon them?

A Yes.

0 And did you think that was a reasonable thing to do

for the Department?
A I do.
0 Did you go out and conduct any interviews of these

individuals to see if they were qualified to be a board

member?
A No, we did not.
Q What if a company listed let's say 10 vice

presidents of operations as officers and described their

duties there? Would the Department go back and tell that
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THEODQRE PARKER, III, ESQ.
Nevada Bar No. 4716

PARKER, NELSON & ASSOCIATES, CHTD.

2460 Professional Court, Suite 200
Las Vegas, Nevada 89128
Telephone:  (702) 868-8000
Facsimile: (702) 868-8001
Email: tparker@pnalaw.net

Attorneys for Plaintiff

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiff,
v.

STATE OF NEVADA, DEPARTMENT OF
TAXATION; and DOES I through X,
inclusive; and ROE CORPORATIONS I
through X, inclusive,

Defendants.

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

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

Defendants.

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
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Steven D. Grierson
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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, LL.C, 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 ENTITIES I through
X,

Plaintiffs,
v.

THE STATE OF NEVADA, DEPARTMENT
OF TAXATION,

Defendants.

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
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;
ZION GARDENS LLC, a Nevada limited
liability company; and MMOF VEGAS
RETAIL, INC., a Nevada corporation,

Plaintiffs,
v.

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

CASE NO.: A-19-787004-B
DEPT NO.: XI
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inclusive,

Defendants.

COMES NOW, Plaintiff, NEVADA WELLNESS CENTER, LLC (hereinafter “NWC”), by
and through its attorney of record, THEODORE PARKER, III, ESQ. of the law firm of PARKER,
NELSON & ASSOCIATES, CHTD., and moved the Court seeking to Motion to Amend the
Findings of Facts and Conclusions of Law issued August 23, 2019, pursuant to NRCP 52.

This motion is made and based upon the pleadings and paper on file herein, the points and
authorities includéd herewith, the exhibits attached hereto and such oral argument as the Court may
entertain at the time this matter is heard.

DATED this j;?féay of September, 2019.

PARKER, NELSON & ASSOCIATES, CHTD.
- =
THEODORE PARKER, 111, ESQ.

Nevada Bar No. 4716

2460 Professional Court, Suite 200
Las Vegas, Nevada 89128

Attorneys for Plaintiff
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NOTICE OF MOTION

TO: ALLINTERESTED PARTIES and
TO: ITS COUNSEL OF RECORD:

YOU, AND EACH OF YOU, will please take notice that the undersigned will bring the
above and foregoing Motion to Amend Findings of Facts anc Conclusions of Law date August 23,
2019, pursuant to NRCP 52. on for hearing, before the above-entitled Court in Department No. XI

on the day of ,2019 at a.m./p.m.

y7
DATED this /3 day of September, 2019.

PARKER, NELSON & ASSOCIATES, CHTD.

e S

THEODORE PARKER, III, ESQ.
Nevada Bar No. 4716

2460 Professional Court, Suite 200
Las Vegas, Nevada §9128

s

Attorneys for Plaintiff

MEMORANDUM OF POINTS AND AUTHORITIES

L
INTRODUCTION

Following lengthy hearings, on August 23, 2019, this Court issued Findings of Fact and
Conclusions of Law Granting Preliminary Injunction. (See Findings of Fact and Conclusions of Law
Granting Preliminary Injunction, filed August 23, 2019, a true and correct copy attached hereto as
Exhibit “A”.) NWC now moves to amend those findings pursuant to NRCP 52. As shown below,
the entire selection process was so flawed, and conducted in such degradation of NWC’s
constitutional rights, that the previous results must be discarded and the process redone in order to
arrive at impartial and fair results, as contemplated under the applicable laws and regulations.
Specifically, that the State must be enjoined from conducting a final inspection on any of the
conditional licenses issued in or about December 0of 2018 because the process was so rife with errors,

subject to corruption, including inappropriate sharing of information, lunches, dinners and drinks
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between DoT staff and certain privileged applicants, and improper changes to the process which
amounted to DoT’s refusal to follow the will of Nevada voters and therefore the entire process must

be deemed invalid.

II.
DISCUSSION
A. LEGAL AUTHORITIES
1. Motions to Amend Findings of Fact and Conclusions of Law

NRCP 52 provides in pertinent part:
(a) Findings and Conclusions.

(1) In General. In an action tried on the facts without a jury or with an
advisory jury, the court must find the facts specially and state its conclusions
of law separately. The findings and conclusions may be stated on the record
after the close of the evidence or may appear in an opinion or a memorandum
of decision filed by the court. Judgment must be entered under Rule 58.

(b) Amended or Additional Findings. On a party’s motion filed no later than
28 days after service of written notice of entry of judgment, the court may
amend its findings — or make additional findings — and may amend the
judgment accordingly. The time for filing the motion cannot be extended
under Rule 6(b). The motion may accompany a motion for a new trial under
Rule 59.

NRCP 65 states in relevant part:
(a) Preliminary Injunction.

(1) Notice. The court may issue a preliminary injunction only on notice to the adverse
party.

(2) Consolidating the Hearing With the Trial on the Merits. Before or after beginning the
hearing on a motion for a preliminary injunction, the court may advance the trial on the
merits and consolidate it with the hearing. Even when consolidation is not ordered, evidence
that is received on the motion and that would be admissible at trial becomes part of the trial
record and need not be repeated at trial. But the court must preserve any party’s right to a jury
trial.

(b) Temporary Restraining Order.

(1) Issuing Without Notice. The court may issue a temporary restraining order without
written or oral notice to the adverse party or its attorney only if:

(A) specific facts in an affidavit or a verified complaint clearly show that immediatg¢
and irreparable injury, loss, or damage will result to the movant before the adverse
party can be heard in opposition; and

(B) the movant’s attorney certifies in writing any efforts made to give notice and the]
reasons why it should not be required.
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(2) Contents; Expiration. Every temporary restraining order issued without notice must
state the date and hour it was issued; describe the injury and state why it is irreparable; state
why the order was issued without notice; and be promptly filed in the clerk’s office and
entered in the record. The order expires at the time after entry — not to exceed 14 days —
that the court sets, unless before that time the court, for good cause, extends it for a like
period or the adverse party consents to a longer extension. The reasons for an extension must
be entered in the record.

2. Violations of the Public Trust Warrant Voiding Results from a Flawed
Process
Invitations to bid are akin to requests for applications for licenses. As the Nevada Supreme

Court has stated, “[a]n awarding board has a duty to reject any bid materially varying from bid

specifications.” Faust v. Donrey Media Grp., 95 Nev. 235,237 (1979). This is done to “preserve the
competitive nature of bidding by preventing unfair advantage to any bidder, or other conditions
undermining the necessary common standard of competition” and to “save public funds and guard

against favoritism, improvidence and corruption. Id. at 238, fn 1 and Richardson Constr. V. Clark

Cty. Scho. Dist., 123 Nev. 61, 66 (2007). It was with these principles in mind, that the Nevada

Supreme Court declared that a “contract is void if it materially differs frm the contents of the

invitation to bid.” Orion Portfolio Servs. 2. LLC v. County of Clark ex rel. Univ. Med. Ctr., 126

Nev. 397 (2010). Likewise, applications for licenses that fail to conform to the standards and
requirements issued by DoT in DoT’s request for applications, should be deemed void on their face.
Ms. Contine provided sworn testimony that the physical locations were required under the
regulations she created and should have been a part of the application.
Further, when insider information is provided to some, but not all applicants, it precludes all

applicants from competing on equal terms. Spiniello Constr. Co. V. Manchester, 189 Conn 539, 544

(Conn. 1983). In Spiniello, while the Court recognized the City’s actions were done in good faith
to obtain the best result for residents, the Court still found that “judicial relief is warranted where the
municipal action amounts to an erosion on the integrity of the bidding statute.” Id. at 545. “One of
the essentials to competitive bidding is that bidders shall have the opportunity to bid on the same
thing.” Gamewell Co. V. Phoenix, 216 F.2d 928, 934 (9" Cir. 1954) (emphasis added). “The

requirement is that specifications be such that all parties can familiarize themselves with the

details. Id. (emphasis added). Not only did the DoT give certain information to a privileged few
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applicants but additionally made two different applications available during the application process.
It is appropriate for a Court to intervene when the process established by a governmental
agency “destroys the very principles of public policy that form the underlying basis of competitive

bidding.” Weinder v. City of Reno, 88 Nev. 127, 494 P.2d 277, 281 (1972). “[Clourts should

scrutinize the conduct of the bidding process by any governmental agency when it appears that a
violation of the public trust may be involved.” Id. “Public confidence should be maintained at all

costs, even at the expense of those who errors are inadvertent.” Comm’n on Ethics v. JMA/Lucchesi,

110 Nev. 1, 10 (1994). “Innocence cannot deflect the appearance of impropriety.” Id. (reversing the
district court and reinstating the opinion of the Nevada Commission on Ethics because architects
obtained an unfair advantage over competitors by virtue of insider information).

Here, all applicants were not given equal access to information, or even access to the same
application, as evidenced by multiple communications between DoT and certain applicants over
others. The failure of DoT to follow the voters” mandate, and failure to consistently provide
information to all applicants, undeniably amounts to an erosion of the integrity of the process.
Favoritism and bias governed this process, and grading of the applications was partial to those the
DoT staff favored. Notwithstanding, government has a strong desire to prevent opportunities for —
and suspicion of — fraud or favoritism; “neither favoritism nor fraud is necessary to invalidate non-

compliance with a request for bidding...”. Gamewell, 216 F.2d at 937; Hannan v. Board od

Education, 107 P. 646 (OK 1909). Here, the failure to provide all information to all applicants,

failing to abide by the terms of the bid (by changing the physical location requirement), and the
insider communications that were ongoing and abundant) warrant preventing the issuance of any
permanent licenses as the competitive process, by virtue of DoT’s improper actions, was unsound,
flawed, biased and favored the connected few.

B. FINDINGS OF FACT

1. Removal of Physical Location

It is an indisputable the DoT failed to comply with the physical location requirement. The

DoT's arbitrary and improper elimination of the physical address requirement, as required by

NRS453D.210(5)(b), NAC 453D.265(1)(b), and NAC 453D.268(2)(e), made the grading process
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unfair. Because winning applicants should not have received a license but for their manipulation of
the DoT's unfair process, the Court's preliminary injunction should also apply to those winning
applicants that did not provide actual physical addresses for the proposed marijuana establishments
(e.g., those that listed UPS stores or P.O. boxes). Former DoT Director Deonne Contine explicitly
testified that applications without a real physical address should have been summarily rejected.
The Court’s related findings:
The Task Force's findings, issued on May 30, 2017, referenced the 2014 licensing process
for issuing Medical Marijuana Establishment Registration Certificates under NRS 453A. The
Task Force recommended that "the qualifications for licensure of a marijuana establishment
and the impartial numerically scored bidding process for retail marijuana stores be
maintained as in the medical marijuana program except for a change in how local
jurisdictions participate in selection of locations. (See Exhibit “A” at p. 10.)
The DoT made a change to the application after circulating the first version of the application
to delete the requirement of a physical location. The modification resulted in a different
version of the application bearing the same "footer" with the original version remaining
available on the DoT's website. The DoT's late decision to delete the physical address
requirement on some application forms while not modifying those portions of the
application that were dependent on a physical location (i.e. floor plan, community impact,
security plan, and the sink locations) after the repeated communications by an applicant's
agent; not effectively communicating the revision; and, leaving the original version of the
application on the website, is evidence of conduct that is a serious issue.P75
By selectively eliminating the requirement to disclose an actual physical address for each and
every proposed retail recreational marijuana establishment, the DoT limited the ability of the
Temporary Employees to adequately assess graded criteria such as (i) prohibited proximity
to schools and certain other public facilities, (ii) impact on the community, (iii) security, (iv)
building plans, and (v) other material considerations prescribed by the Regulations. P76"
NWC provided a physical address for each desired jurisdiction and was graded incorrectly.
The graders seemed to only understand floor plans and deducted points for actual building plans and
inspection of NWC’s location which was approved by the DoT on September 18, 2018.
2. This Case is Distinguishable from the Nuleaf Case
This motion to amend is based upon the failure of applicants to provide a physical location
in order for the DoT to even approve an application for a retail marijuana stores. Applications
submitted without a physical address were incomplete and should have been rejected. The Nuleaf
case is easily distinguishable from this case.
In Nuleaf, an injunction was sought due to applicants failure to comply with applicable local

and governmental zoning requirements before the applicant received a registration certificate for
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amedical marijuana establishment. Nuleaf CLV Dispensary, LLC v. State Dep’t of Health & Human

Servs., 414 P.3d 305, 306, (2018). The Court in Nuleaf was tasked with determining whether NRS
453A.322(3)(a)(5) required applicants compliance with applicable local and governmental zoning
requirements before a applicant can receive a registration certificate.  Specifically NRS
453A.322(3)(a)(5) states:

“ (5) If the city, town or county in which the proposed medical marijuana establishment will

be located has enacted zoning restrictions, proof of licensure with the applicable local

governmental authority or aletter from the applicable local governmental authority certifying
that the proposed medical marijuana establishment is in compliance with those restrictions
and satisfies all applicable building requirements; and”

NRS 453A.322(3)(a)(5) requires proof of licensure with the applicable local governmental
authority or a letter from the applicable local governmental authority certifying that the proposed
medical marijuana establishment is in compliance with zoning restrictions and satisfies all applicable
building requirements.

Nuleaf did not address NRS 453A.322 requirement that a physical location be provided in
the application. Rather, the issue was an applicants failure to obtain licensure from applicable local
governmental authority certifying that the proposed medical marijuana establishment is in
compliance with zoning restrictions and satisfied all applicable building requirements.

" Inthe case at bar, NWC is seeking injﬁnctive relief because other applicants failed to comply
with the requirement to list a physical address on the initial application as required by NRS
453D.210(5)(b).

Specifically NRS 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. . . .”

According to plain unambiguous language of NRS 453D.210(5)(b) the DoT shall only
approve a completed license application that includes a physical address. Consequently, all
applications without physical locations should have been deemed incomplete and rejected, not
approved or scored by the DoT. Unlike the Nuleaf case, here the court is asked to determined
whether the clear language of 453D.210(5)(b) applications to include a physical address where the

proposed marijuana establishment will operate in order for the DoT to approve a completed license
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application. Stated a different way, pursuant to NRS 453D.210(5)(b) applications without physical
addresses were incomplete and should have been rejected.

Unlike this case, the issue in Nuleaf was applicants obtaining approval or proof of licensure
with the applicable local governmental authority. Furthermore, the Courtin Nuleaf found the statute
at issue ambiguous. Here, the plain language of NRS 453D.210 clearly specifies conditions for
approval of application and clearly states the DoT is only to consider completed applications.
There is no similar language in NRS 453A.322(3)(a)(5), and thus the Nuleaf Court found NRS
453A.322(3)(a)(5) was open to interpretation. Here, NRS 453D.210 has additional language making
the plain language of the statute clear and unambiguous. When the language of a statute is plain and
unambiguous, a court should give that language its ordinary meaning and not go beyond it." City

Council of Reno v. Reno Newspapers, 105 Nev. 886, 891, 784 P.2d 974, 977 (1989).

NRS 453D.210(4) provides:

“Acceptance of applications for licensing; priority in licensing; conditions for approval of

application; limitations on issuance of licenses to retail marijuana stores; competing

applications. [This section was proposed by an initiative petition and approved by the voters
at the 2016 General Election and therefore is not subject to legislative amendment or repeal

until after November 22, 2019.]

4. Upon receipt of a complete marijuana establishment license application. . . . (a) Issue

the appropriate license if the license application is approved....” (Emphasis added)

The court should give that language of NRS 453D.210 its ordinary meaning and not go
beyond it. Id._ The plain language of NRS 453D.210 requires conditions for approval of all
applications. The plain language requires all applicants to provide a complete application which
requires a physical location for approval of the application. Former DoT Executive Deonne Contine
confirmed the DoT required a real physical location be provided on all applications. In fact, she
stated that “applications that did not have a real physical address should not have even been
considered.” In addition, DoT Deputy Executive Jorge Pupo testified that the DoT expected a
physical location to be included on all applications. He confirmed that applications without a

hysical location are incomplete.” Thus according to the plain and unambiguous language of NRS
P g

! See Exhibit B, Trial Transcript Excerpts from July 12, 2019 P48:L15-49:16.
2 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P:19:L21-P:20:L11.
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453D.210(4) and 453D.210(5)(b), as affirmed by DoT Executive and DoT Deputy Executive, all
applications without a physical location are incomplete and should have been rejected , not approved
and/or scored by the DoT. Accordingly the preliminary injunction should apply to all applications
that failed to provide a real physical location.

2. Violation of Nevada Open Meeting Laws/Communication Methods

The Nevada Open Meeting Law (OML) was enacted in 1960 to ensure that the actions and
deliberations of public bodies be conducted openly. The OML is set forth in chapter 241 of the
Nevada Revised Statutes (NRS). The DoT is a public body subject to NRS Chapter 241.

NRS 241.020 provides:

“ Meetings to be open and public; limitations on closure of meetings; notice of meetings;

copy of materials; exceptions.

“]1. Except as otherwise provided by specific statute, all meetings of public bodies must be

open and public, and all persons must be permitted to attend any meeting of these public

bodies. A meeting that is closed pursuant to a specific statute may only be closed to the
extent specified in the statute allowing the meeting to be closed. All other portions of the
meeting must be open and public, and the public body must comply with all other provisions
of this chapter to the extent not specifically precluded by the specific statute. Public officers
and employees responsible for these meetings shall make reasonable efforts to assist and
accommodate persons with physical disabilities desiring to attend.

2. Except in an emergency, written notice of all meetings must be given at least 3 working
days before the meeting. . . .”

The DoT failed to comply with the open meeting laws with regard to dissemination of
information related to the recreational marijuana licensing application and associated requirements.
The application process for a license to sell recreational marijuana, unlike the application process
for a license to sell medical marijuana, did not contain any information on how or where to submit
questions regarding the application.® Steve Gilbert testified that he did not know why this was the
case. (Id.) Mr. Gilbert further confirmed that while there was an email address to send questions to,
the questions and responses were not provided to all applicants. * Compounding this with the fact

that the scoring criteria was deliberately kept secret from applicants, DoT's conduct raises red flags.’

The DoT permitted applicants and their representatives to personally contact the DoT staff about

3See Exhibit D, Trial Transcript Excerpts from May 30, 2019, P:218:22-25.
# See Exhibit E, Trial Transcript Excerpts from May 30, 2019 Volume II, P207:1.8-P209:9.

3See Exhibit F, Trial Transcript Excerpts from June 19, 2019 Volume I, P120:L5-8.
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the application process.

Unfortunately, DoT went a step further than merely carelessly failing to share all pertinent
information with all applicants; Mr. Pupo actively discussed the regulations with some applicants’
counsel on his personal cell phone. Mr. Pupo was aware before the applications were released that
there was confusion regarding some of the criteria.® Yet, Mr. Pupo took “no corrective action” to
clarify the rule for the rest of the industry. (Id.) Mr. Pupo was offered a job by the same applicants
he spoke with on his personal cell phone and dined. ” In Mr. Pupo’s own words “everyone had the
same opportunity to request clarification...”)

Mr. Pupo’s purported belief — that all applicants had the same opportunity to contact DoT
and obtain the same clarification, — is belied by Mr. Pupo’s own testimony. Mr. Pupo admits to
speaking with the owners of some of the applicants personally during the application process. M.
Pupo met these applicants after DoT was charged with implementing the scoring procedure for
recreational marijuana.’” Mr. Pupo further had multiple dinners and lunches with certain owners.
' Moreover, DoT itself refused to answer questions for applicants with which they were personally
unfamiliar. > Mr. Pupo could not explain why some applicants were simply denied information by
DoT. (Id.) However, Mr. Pupo could confirm he did not go out to dinners or lunches, or speak with,

NWC or its owners during the application process.

6 See Exhibit G, Trial Transcript Excerpts from June 19, 2019 Volume II, P46:1.21-P48:L.25.
See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P83:1.8-P:84:L.21.
& See Bxhibit G, Trial Transcript Excerpts from June 19, 2019 Volume II, P58:L1-12.

9See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P9:L15-25

10 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P12:L1-15.

11 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P12:L1-15.

12 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P72:1.22-P74:L.20.
13 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P47:L14-P:48:L2.
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As Mr. Pupo was the final decision maker on the scoring criteria — the buck stops here -
It appears Mr. Pupo manipulated the application process to award licenses to select applicants. This
violated the trust of the voters of Nevada and NRS 241. Pursuant to NRS 241.020 private meetings
by the DoT are prohibited. Since there is no statutory exception specifically providing public bodies
with the privilege to meet in private just because they have their attorneys present, such meetings are
prohibited. McKay v. Board of County Comm'rs, 103 Nev. 490, 746 P.2d 124, 1987 Nev. (Nev.
1987).

The DoT's arbitrary and improper communication with applicants and their
representatives/attorney violated NRS chapter 241. DoT ‘s actions violated the statute and made the
grading process unfair by allowing some applicants the benefit of inside information when other
applicants were not afforded the same opportunity.

The Court’s related findings:

The DoT utilized a question and answer process through a generic email account at

marijuana@tax.state.nv.us to allow applicants to ask questions and receive answers

directly from the Department, which were not consistent with NRS 453D, and that

information was not further disseminated by the DoT to other applicants.
See Exhibit A 9 20

In addition to the email question and answer process, the DoT permitted applicants and
their representatives to personally contact the DoT staff about the application process.
See Exhibit A §21

The DoT conducted the following in violation of Nevada OML/NRS chapter 241:

1. Failed to provide a single point of contact for all applicants;

2. Allowed applicants to ask questions and receive answers directly from the

Department, without disseminating the same information to all applicants;

3. Modified the application without informing all applicants the application was
modified;

4. Failed to disseminate the modified application to all applicants;

5. Removed the requirement of a physical location from the application without

informing all applicants the physical location requirement was removed;

14 gee Exhibit F, Trial Transcript Excerpts from June 19, 2019 Volume I, P118:125-P119:3.
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6. Removed compliance from the grading process and failed to inform all applicants
of the removal of compliance; and
7. DoT Executives held private meetings with applicants/representatives/attorneys.
The DoT by its actions precluded all applicants from competing on equal terms. All actions
taken by the DoT following DoT’s violation of NRS chapter 241, should be declared void pursuant
NRS 241.037."* The DoT’s action in issuing marijuana establishment licenses after it violated NRS
Chapter 241 should be voided. Accordingly the preliminary injunction should apply to all marijuana
establishment licenses issued.
3. DoT Deputy Executive Jorge Pupo Actions
Most alarming, are the actions of DoT Deputy Executive Jorge Pupo. Mr. Pupo exhibited
favoritism with certain applicants, made significant changes to the application and scoring process
substantial affecting the outcome thereof, and directed DoT investigators not to consider the sale
of marijuana to minors by a certain applicant thereby impacting the compliance section of
application scoring. Mr. Pupo’s actions so infected the integrity of the application and scoring
process that it impacted NWC’s right to just and fair application scoring process.
Specifically, Mr. Pupo explicitly testified that he had lunch, dinner and drinks with certain
applicants and/or their representatives. '® Karalin Cronkhite DoT Chief Investigator testified that
Mr. Pupo directed her not to include non compliance involving the sale of marijuana to minors by

certain facilities."” Mr. Gilbert, testified that Mr. Pupo was responsible for applying the percentage

15 See NRS 241.037(2) Any person denied a right conferred by this chapter may sue in the district court of
the district in which the public body ordinarily holds its meetings or in which the plaintiff resides. A suit may seek to
have an action taken by the public body declared void, to require compliance with or prevent violations of this
chapter or to determine the applicability of this chapter to discussions or decisions of the public body. The court may
order payment of reasonable attorney’s fees and court costs to a successful plaintiff in a suit brought under this
subsection.

16 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P:13:L7-15.
17 Gee Exhibit H, Trial Transcript Excerpts from July 11 Volume I, 2019, P:78:1.23-25.
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and break down of points to certain categories.'® Mr. Gilbert testified that it was Mr. Pupo’s decision
not to employ QuantumMark for the 2018 application process."” Mr. Pﬁpo confirmed that he decided
to remove the physical location as a scoring item from the application.”® Mr. Pupo through multiple
actions was able to manipulate the application and scoring process. Consequently, the Court's
preliminary injunction should also apply to the entire process. Accordingly, the Court's Findings of
Fact and Conclusion of Law should be amended and the preliminary injunction should also apply
to the entire process.

4. Former DoT Director Deonne Contine Actions

Former DoT Director Deonne Contine’s actions also exhibited favoritism with certain
applicants. Mrs. Contine’s actions affected the integrity of the application and scoring process
impacting NWC’s right to a just and fair application scoring process.

Specifically, Mrs. Contine explicitly testified that she had lunch, dinner and drinks with
certain applicants and/or their representatives, and that certain applicants called her on her cellular
telephone. 2! She also testified that after leaving the DoT she received campaign contributions when

22 Mrs. Contine

she ran for Nevada State Assembly from applicants and/or their representatives.
through multiple actions taken along side Mr. Pupo was able to manipulate the application and
scoring process infecting the integrity of the application and scoring process. Consequently, the
Court's preliminary injunction should also apply to the entire process.
C. ARGUMENT
1. Competitive Bidding Process

The purpose of a competitive application or bidding process "is to secure competition, save

public funds, and to guard against favoritism, improvidence and corruption." Gulf Oil Corp. v. Clark

18 See Exhibit I, Trial Transcript Excerpts from June 11, 2019, P:98:L12-16.
¥ See Exhibit I, Trial Transcript Excerpts from June 11, 2019, P:96:L5-10.

20 See Exhibit C, Trial Transcript Excerpts from June 20, 2019 Volume II, P:14:L19-P15:L11.
21 See Exhibit B, Trial Transcript Excerpts from July 12, 2019, P:99:L21-P:100:L17.

22 See Exhibit B, Trial Transcript Excerpts from July 12, 2019, P:101:L4-P:102:L8.
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Cty., 94 Nev. 116, 118-19, 575 P.2d 1332, 1333 (1978); see also City of Boulder City v. Boulder
Excavating, Inc., 124 Nev. 749, 758, 191 P.3d 1175, 1181 (2008) (same). The statutes and
regulations that govern these competitive processes "are deemed to be for the benefit of the
taxpayers" and "are to be construed for the public good." Gulf Oil, 94 Nev. at 118-19.

a. DoT’s Violation of Nevada Open Meeting
Laws/Communication Methods

By permitting applicants to submit applications with inside information when other
applicants were not afforded the same opportunity, the DoT precluded the other applicants from

competing on equal terms. See Spiniello Const. Co. v. Town of Manchester, 189 Conn. 539, 544,

456 A.2d 1199, 1202 (1983). By giving some applicants information that was not available to others,
the DoT defeated the objectivity and integrity of the competitive application process by exhibiting
favoritism. Spiniello, 189 Conn. 544-545. In that situation, an injunction was appropriate. Id.

b. Violation of Initiative Ballot, NRS 453D.210(4) and (5), and
NAC 453D Requirements for Physical Address

Under the marijuana ballot initiative, as codified in NRS 453D.210(4) and (5), the DoT 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
Department' and: (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.21 0(5)(b). As the statue requires
the DoT to determine whether an application was submitted "in compliance with the regulations,”
the regulations likewise require that any application submitted must have the physical address in it:

1. On or before November 15, 2018, a person who holds a medical marijuana

establishment registration certificate may apply for not more than one

license for a marijuana establishment of the same type by submitting:

(b)An application on a form prescribed by the Department which includes, without
limitation:

(3) The physical address where the proposed marijuana establishment will be
located and the physical address of any co-owned or otherwise affiliated marijuana,

The application submission period began on September 7, 2018 and closed on September

20, 2018. The DoT, pursuant to statute, had until December 5, 2018 to complete its compliance
review. NAC 453D.265( )(b)(3) (bold added). As if stating it once in the regulations was not
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enough to be clear, NAC 453D.268(2)(e) also requires that "[ The] application must include, without
limitation."

(e) The physical address where the proposed marijuana establishment will be located and
the physical address of any co-owned or otherwise affiliated marijuana
establishments;

Both the Ballot Initiative (which was enacted as NRS 453D) and the DoT's adopted
regulations (NAC 453D) absolutely required all applications to be complete and approved
applications to include physical address where the proposed marijuana establishment will be located.
But the DoT only informed certain applicants (those that had direct access to DoT employees), that
real physical addresses were not required and would not be graded at all. The selective disclosure
of information by DoT employees about the grading and the need for a real physical address
impacted the entire process:

48.  The DoT's late decision to delete the physical address requirement on some

application forms while not modifying those portions of the application that were

dependent on a physical location (1.e. floor plan, community impact, security plan,

and the sink locations) after the repeated communications by an applicant's agent;

not effectively communicating the revision; and, leaving the original version of the

application on the website, is evidence of conduct that is a serious issue.

71.  Based upon the evidence adduced, the Court finds that the DoT selectively

discussed with applicants or their agents the modification of the application related

to physical address Information.

76. By selectively eliminating the requirement to disclose an actual physical

address for each and every proposed retail recreational marijuana establishment, the

DoT limited the ability of the Temporary Employees to adequately assess graded

criteria such as (i) prohibited proximity to schools and certain other public facilities,

(ii) impact on the community, (iii) security, (iv) building plans, and (v) other

material considerations prescribed by the Regulations.

(See Exhibit “A”.)

The DoT's failure to require an actual physical address, its failure to confirm whether actual
addresses were provided, and its failure to consider those addresses as part of the evaluation and
grading resulted in an unfair process. The DoT's unfair process allowed winning applicants to take
advantage of inside information to which they were privy and it permitted winning applicants to
manipulate their scoring for graded categories like (i) impact on the community, (ii) security, and
(iii) building plans, among others. An example of the resulting unfairness is shown by the fact that
the highest graded building scores were given to those applicants (e.g., Thrive) that did not have an

actual physical address and were able to submit fairy-tale building plans because they were not

Page 17 of 21

AA 005822




N T - T B N O T \C

[\ ST ST S T NG T N T NS T e S e S e N e e N e s ey
gﬂgw#wNwo@wﬂO\mel\))—‘O

bound by reality and an actual location. Currently, NWC provided physical addresses, building

plans, and parking plans of an exiting building. The NWC building was inspected by DoT on

September 18, 2018 and approved.”

Former DoT Director Deonne Contine testified that applications that did not have a real

physical address should not have even been considered:

O o OPO

e ek

You couldn't use a UPS Store, because that's not a real physical address; right?
I don't think -- I don't think that it would be allowed.

Okay. And if you'd been the director at the time, you would have disqualified
those applications?

I wouldn't have even reviewed the applications.”

Your staff would have been instructed that if they didn't have a physical address
apart from a Post Office box or a UPS Store that that application should not be
accepted; right?

I think that would be the direction.

Okay. So the answer to my question is yes?

Yes.

I mean, the reason for your position is because the statute says that?

Right.”

Because applicants would not have received a license but for their manipulation of the DoT's

unfair process, NWC believes that the Court's preliminary injunction should also apply to those

winning applicants that did not provide actual physical addresses for the proposed marijuana

establishments (e.g., those that listed UPS stores or P.O. boxes). In order to determine which of the

winning applicants failed to provide actual physical addresses for the proposed marijuana

establishments, the Court should order the DoT to identify which of winning applicants did not
comply with NRS 453D.210(5)(b), NAC 453D.265(1)(b), and NAC 453D.268(2)(e)-

By comparison, NRS 333 (State Purchasing Chapter) provides:

“A contract may not be awarded to a bidder who does not comply with the
requirements set forth in the request for proposal”.

NRS 333.311

2 See ExhibitJ, A copy of the inspection result.

24 See Exhibit B, Trial Transcript Excerpts from July 12, 2019, P:48:L15-21.

25 See Exhibit B, Trial Transcript Excerpts from July 12, 2019, P49:12-16.
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c. Violation of Integrity of the Application and Scoring Process
that it Impacting NWC's Interest in a Just and Fair
Competitive Bidding Process
Mr. Pupo and Mrs. Contine’s actions in meeting with certain applicants and providing
information permitting applicants to submit applications with inside information when other
applicants were not afforded the same opportunity, the DoT precluded the other applicants from

competing on equal terms. See Spiniello Const. Co. v. Town of Manchester, 189 Conn. 539, 544,

456 A.2d 1199, 1202 (1983). Moreover, Mr. Pupo and Mrs. Contine by and through their actions
defeated the objectivity and integrity of the competitive application process. Spiniello, 189 Conn.
544-545. Mr. Pupo exhibited favoritism with certain applicants by making significant changes to
the application and scoring process, including physical location and scoring breakdown and
percentages, substantially affecting the outcome thereof. In addition, Mr. Pupo directed DoT
investigators not to investigate the sale of marijuana to minors by certain facilities thereby impacting
the compliance grading section of those applicants applications. Mr. Pupo made the decision to not
consider any deficiencies or violations committed by the applicant in violation of NAC
453D.272(i)(g). Mr. Pupo’s totality of actions infected the integrity of the application and scoring
process, thereby impacted NWC’s interest in a just and fair application scoring process. In that
situation, an injunction is appropriate. Id.
d. The DoT May Not Waive Material Irregularities
A government entity may waive minor irregularities with the bid documents as mere

informalities, see AAB. Elec., Inc. v. Stevensen Public School Dist. No. 303,491 P.2d 684, 685

(Wash. 1971).% Material irregularities may not be waived, Blount, Inc. v. U.S., 22 CLCt. 221, 227

(1989). A bid which contains a material nonconformity must be rejected as nonresponsive. Blount

citing Honeywell, Inc. v. United States, 16 CL. Ct. 173, 181 (1989), rev'd on other grounds, 870 F.2d

26The test of whether or not a nonconformity or irregularity is material is whether or not it gives a bidder a
substantial advantage or benefit not enjoyed by the other bidders. Id. Irregularities are minor or immaterial only if
they do not affect price, quantity, or delivery of the overall supplies or services to be contracted. George & Benjamin
General Contractors v. Government of the Virgin Islands Dept. of Property and Procurement, 921 F. Supp. 304,309
(V1. 1996). See also 48 C.F.R. § 14.301(a) (“to be considered for award, a bid must comply in all material respects
with the invitation for bids. Such compliance enables all bidders to stand on an equal footing and maintains the
integrity of the sealed bidding system.”).
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644 (Fed. Cir. 1989). Material terms and conditions of a solicitation involve price, quality, quantity,
and delivery. Id. The rule is designed to prevent bidders from taking exception to material
provisions of the contract in order to gain an unfair advantage over competitors and to assure that
the government evaluates all bids on an equal basis.

The violations allowed by the DoT cannot be considered “minor irregularities.”First and
foremost, the DoT has allowed applicants to violate the mandatory provision of NRS 453D.
Specifically, NRS 453D.210 provides that a applicant “must include” the names of prospective
owners, officers, board members and physical addresses of the proposed entities. See e.g., Blaine

Equip. Co. v. State, 122 Nev. 860, 866, 138 P.3d 820, 823 (2006) (the district court may not rely on

its equitable power to disregard the mandatory language of a statute). “When the language of a
statute is plain and unambiguous, a court should give that language its ordinary meaning and not go

beyond it.” Id. citing City Council of Reno v. Reno Newspapers, 105 Nev. 886, 891,784 P.2d 974,

977 (1989). Minor irregularities may be waived but violations of Statutes and Regulations can not.
Therefore, all applications not complying with Nevada Statutes and/or Regulations must be rej ected.
HI
CONCLUSION

Based upon the foregoing, NWC pursuant to NRCP 55 respectfully requests this Court
amend its Findings of Facts and Conclusions of Law dated August 23, 2019, and enjoing the State
from conducting a final inspection on any of the conditional licenses issued in or about December
of 2018 and deeming the entire scoring/application process invalid or at a minimum enjoying all
applicants that did not comply with Nevada Statutes 453D and Nevada Administrative Code 453D.

DATED this /3~ ’”Zlay of September, 2019.

PARKER, NELSON & ASSOCIATES, CHTD.

==y

THEODORE PARKER, 11, ESQ.
Nevada Bar No. 4716

2460 Professional Court, Suite 200
Las Vegas, Nevada 89128

Attorneys for Plaintiff
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CERTIFICATE OF SERVICE

Pursuant to N.R.C.P. 5(b), I certify that I am an employee of the law office of PARKER,
X
NELSON & ASSOCIATES, CHTD., and that on this Efb day of September, 2019, I served a
true and correct copy of the foregoing NEVADA WELLNESS CENTER, LL.C, MOTION TO

AMEND FINDINGS OF FACTS AND CONCLUSIONS OF LAW ISSUED ON AUGUST

23,2019, PURSUANT TO NRCP 52 on the party(s) set forth below by:

] Placing an original or true copy thereof in a sealed envelope placed for collection and mailing in
the United States Mail, at Las Vegas, NV, postage prepaid, following ordinary business
practices.

L Facsimile transmission, pursuant to the amendment to the Eighth Judicial District Court Rule

7.26, by faxing a true and correct copy of the same to each party addressed as follows:

OJ By E-mail: by electronic mail delivering the document(s) listed above to the e-mail address(es)
set forth below on this date before 5:00 p.m.

i By EFC: by electronic filing with the Court delivering the document(s) listed above via E-file &
E-serve (Odyssey) filing system.

Aaron D. Ford, Esq.

Attorney General

Robert E. Werbicky, Esq.

Deputy Attorney General

Office of the Attorney General

555 E. Washington Avenue, Suite 3900
Las Vegas, NV 89101

(702) 486-3105

Fax: (702) 486-3416

Email: rwerbicky@ag.nv.gov
Attorneys for Defendant,

State of Nevada, Department of Taxation

(
\_

An gﬁxplggee of PARKER, NELSON & ASSOCIATES, CHTD.
7

Z//
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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,

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
I ROPICANA, LI.C, a Nevada limited liability
E%‘:ompany; ESSENCE HENDERSON, LLC, a
%%Nevada limited liability company; CPCM
=HOLDINGS, LLC d/b/a THRIVE CANNABIS
EMARKETPLACE, COMMERCE PARK
MEDICAL, LLC, a Nevada limited liability
company; and CHEYENNE MEDICAL, LLC, a
Nevada limited liability company; LONE
MOUNTAIN PARTNERS, LLC, a Nevada

DISTRICT COURT
CLARK COUNTY, NEVADA
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Elecironically Filed
8/23/2019 Z-03 BRI
Stewen D. Grierson

CLERK OF THE COU.
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Case No. A-19-786962-B
Dept. No. 11

FINDINGS OF FACT AND
CONCLUSIONS OF LAW GRANTING
PRELIMINARY INJUNCTION

AA 005828




©w 0 N O, U W N

O T S S S T T N T T e S S S S ™ SN S S S
O a9 & Mo ™ N R O W o NN U~ W DR O

limited liabdlity partnership; HELPING HANDS
WELLNESS CENTER, INC., a Nevada
corporation; GREENMART OF iEVADA
NLV LLC, a Nevada limited liability company;
and CLEAR RIVER, LLC,

Intervenors.

This matter having come before the Court for an evidentiary hearing on Plaintiffs* Motion for
Preliminary Injunction beginning on May 24, 2019, and occurring day to day thereafter until its
completion on August 16, 2019;' Dominic P. Gentile, Esq., Vincent Savarese 111, Esq., Michael V.
Cristalli, Esq., and Ross J. Miller, Esq., of the law firm Gentile Cristalli Miller Armeni Savarese,
appeared on behalf of Serenity Wellness Center, LLC, TGIG, LLC, Nuleaf Incline Dispensary, LLC,
Nevada Holistic Medicine, LLC, Tryke Companies SO NV, LLC, Tryke Companies Reno, LLC,
Paradise Wellness Center, LLC, GBS Nevada Partners, LLC, Fidelis Holdings, LLC, Gravitas Nevada,
LLC, Nevada Pure, LLC, Medifarm, LLC (Case No. A786962-B) (the “Serenity Plaintiffs”); Adam K.
Bult, Esq. and Maximilien D. Fetaz, Esq., of the law firm Brownstein Hyatt Farber Schreck, LLP,
appeared on behalf of Plaintiffs ETW Management Group LLC, Global Harmony LLC, Green Leaf
Farms Holdings LLC, Green Therapeutics LLC, Herbal Choice INC., Just Quality, LLC, Libra
Wellness Center, LLC, Rombough Real Estate Inc. dba Mother Herb, NevCann LLC, Red Earth LLC,
THC Nevada LLC, Zion Gardens LLC, and MMOF Vegas Retail, Inc. (Case No. A787004-B) ( the
“ETW Plaintiffs”); William S. Kemp, Esq. and Nathaniel R. Rulis, Esq., of the law firm Kemp, Jones
& Coulthard LLP, appeared on behalf of MM Development Company, Inc. and LivFree Wellness LLC
(Case No. A785818-W) (the “MM Plaintiffs”); Theodore Parker I, Esq., of the law firm Parker
Nelson & Associates, appeared on behalf of Nevada Wellness Center (Case No. A787540-W)
(collectively the “Plaintiffs”); Steven G. Shevorski, Esq., Ketan D. Bhirud, Esq., and Theresa M. Haar,
Esq., of the Office of the Nevada Attorney General, appeared on behalf of the State of Nevada,
Department of Taxation; David R. Koch, Esq., of the law firm Koch & Scow LLC, appeared on behalf

: Although a preservation order was entered on December 13,2018, in A785818, no discovery in any case was done

prior to the commencement of the evidentiary hearing, in part due to procedural issues and to statutory restrictions on
disclosure of certain information modified by SB 32 just a few days before the commencement of the hearing. As a result,
the hearing was much longer than anticipated by any of the participating counsel. In compliance with SB 32, the State
produced previously confidential information on May 21, 2019. These documents were reviewed for confidentiality by the
Defendants in Intervention and certain redactions were made prior to production consistent with the protective order entered
on May 24, 2019,
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of Nevada Organic Remedies, LLC; Brigid M. Higgins, Esq. and Rusty Graf, Esq., of the law firm
Black & Lobello, appeared on behalf of Clear River, LLC; Eric D. Hone, Esq., of the law firm H1 Law
Group, appeared on behalf of Lone Mountain Partners, LLC; Alina M. Shell, Esq., of the law firm
McLetchie Law, appeared on behalf of GreenMart of Nevada NLV LLC; Jared Kahn, Esq., of the law
firm JK Legal & Consulting, LLC, appeared on behalf of Helping Hands Wellriess Center, Inc.; and
Joseph A. Gutierrez, Esq., of the law firm Maier Gutierrez & Associates, and Philip M. Hymanson,
Esq., of the law firm Hymanson & Hymanson; Todd Bice, Esq. and Jordan T. Smith, Esq. of the law
firm Pisanelli Bice; and Dennis Prince, Esq. of the Prince Law Group appeared on behalf of Integral
Associates LLC d/b/a Essence Cannabis Dispensaries, Essence Tropicana, LLC, Essence Henderson,
LLC, CPCM Holdings, LLC d/b/a Thrive Cannabis Marketplace, Commerce Park Medical, LLC, and
Cheyenne Medical, LLC (the “Essence/Thrive Entities”). The Court, having read and considered the
pleadings filed by the parties; having reviewed the evidence admitted during the evidentiary hearing;
and having heard and carefully considered the testimony of the witnesses called to testify; having
considered the oral and written arguments of counsel, and with the intent of deciding the Motion for a

Preliminary Injunction,” makes the following preliminary findings of fact and conclusions of law:
PROCEDURAL POSTURE

Plaintiffs are a group of unrelated commercial entities who applied for, but did not receive,
licenses to operate retail recreational marijuana establishments in various local jurisdictions throughout
the state. Defendant is Nevada’s Department of Taxation (“DoT”), which is the administrative agency
responsible for issuing the licenses. Some successful applicants for licensure intervened as Defendants.

The Serenity Plaintiffs filed a Motion for Preliminary Injunction on March 19, 2019, asking for
a preliminary injunction to:

a. Enjoin the denial of Plaintiffs applications;
b. Enjoin the enforcement of the licenses granted;

c. Enjoin the enforcement and implementation of NAC 453D;

z The findings made in this Order are preliminary in nature based upon the limited evidence presented after very

limited discovery permitted on an expedited basis and may be modified based upon additional evidence presented to the
Court at the ultimate trial of the business court matters.
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d. An order restoring the status quo ante prior to the DoT’s adoption of NAC 453D;
and
e. Several orders compelling discovery.
This Court reviewed the Serenity Plaintiffs” Motion for Preliminary Injunction and at a hearing on
April 22, 2019, invited Plaintiffs in related cases, not assigned to Business Court, to participate in the
evidentiary hearing on the Motion for Preliminary Injunction being heard in Department 11 for the
purposes of hearing and deciding the Motions for Preliminary Injunction.’
PRELIMINARY STATEMENT
The Attorney General’s Office was forced to deal with a significant impediment at the early
stages of the litigation. This inability to disclose certain information was outside of its control because
of confidentiality requirements that have now been slightly modified by SB 32. Although the parties
stipulated to a protective order on May 24, 2019, many documents produced in preparation for the
hearing and for discovery purposes were heavily redacted because of the highly competitive nature of
the industry and sensitive financial and commercial information being produced.
All parties agree that the language of an initiative takes precedence over any regulation that is in
conflict and that an administrative agency has some discretion in determining how to implement the
initiative. The Court gives deference to the agency in establishing those regulations and creating the

framework required to implement those provisions in conformity with the initiative.

: The complaints filed by the parties participating in the hearing seek declaratory relief, injunctive relief and writs of

mandate, among other claims. The motions and joinders seeking injunctive relief which have been reviewed by the Court in
conjunction with this hearing include:

A786962-B Serenity: Serenity Plaintiffs’ Motion for Preliminary Injunction filed 3/19/19 (Joinder to Motion b
Compassionate Team: 5/17; Joinder to Motion by ETW: 5/6 (filed in A787004); and Joinder to Motion by Nevada
Wellness: 5/10 (filed in A787540)); Opposition by the State filed 5/9/19 (Joinder by Essence/Thrive Entities: 5/23);
Opposition by Nevada Organic Remedies: 5/9 (Joinder by Lone Mountain: 5/13; Joinder by Helping Hands: 5/21; and
Joinder by Essence/Thrive Entities: 5/23). Application for TRO on OST filed 5/9/19 (Joinder by Compassionate Team:
5/17: and Joinder by ETW: 5/10 (filed in A787004)); Opposition by Nevada Organic Remedies; 5/9 (Joinder by Clear River:
5/9): Opposition by Essence/Thrive Entities: 5/10 (Joinder by GreenMart: 5/10: Joinder by Lone Mountain: 5/11; and
Joinder by helping Hands: 5/12).

A785818-W MM Development: MM Plaintiffs’ Motion for Preliminary Injunction or Writ of Mandamus filed 5/9/19
(Joinder by Serenity: 5/20 (filed in A786962); Joinder by ETW: 5/6 (filed in A787004 and A785818); and Joinder by

Nevada Wellness: 5/10 (filed in A787540)).
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The initiative to legalize recreational marijuana, Ballot Question 2 (“BQ2”), went to the voters
in 2016. The language of BQ2 is independent of any regulations that were adopted by the DoT. The
Court must balance the mandatory provisions of BQ2 (which the DoT did not have discretion to
modify);* those provisions with which the DoT was granted some discretion in implementation;” and
the inherent discretion of an administrative agency to implement regulations to carry out its statutory
duties. The Court must give great deference to those activities that fall within the discretionary
functions of the agency. Deference is not given where the actions of the DoT were in violation of BQ2

or were arbitrary and capricious.
FINDINGS OF FACT

1. Nevada allows voters to amend its Constitution or enact legislation through the initiative

process. Nevada Constitution, Article 19, Section 2.

4 Article 19, Section 2(3) provides the touchstone for the mandatory provisions:

. ... An initiative measure so approved by the voters shall not be amended, annulled, repealed, set aside or
suspended by the Legislature within 3 years from the date it takes effect.

NRS 453D.200(1) required the adoption of regulations for the licensure and oversight of recreational marijuana
cultivation, manufacturing/production, sales and distribution, but provides the DoT discretion in exactly what those
regulations would include.

. .. the Department shall adopt all regulations necessary or convenient to carry out the provisions of this chapter.
The regulations must not prohibit the operation of marijuana establishments, either expressly or through regulations
that make their operation unreasonably impracticable. The regulations shall include:

(a) Procedures for the issuance, renewal, suspension, and revocation of a license to operate a marijuana
establishment;

(b) Qualifications for licensure that are directly and demonstrably related to the operation of a marijuana
establishment;

(c) Requirements for the security of marijuana establishments;

(d) Requirements to prevent the sale or diversion of marijuana and marijuana products to persons under 21
years of age;

(¢) Requirements for the packaging of marijuana and marijuana products, including requirements for child-
resistant packaging;

(f) Requirements for the testing and labeling of marijuana and marijuana products sold by marijuana
establishments including a numerical indication of potency based on the ratio of THC to the weight of a product
intended for oral consumption;

(g) Requirements for record keeping by marijuana establishments;

(h) Reasonable restrictions on signage, marketing, display, and advertising;

(i) Procedures for the collection of taxes, fees, and penalties imposed by this chapter;

(i) Procedures and requirements to enable the transfer of a license for a marijuana establishment to another
qualified person and to enable a licensee to move the location of its establishment to another suitable location;

(k) Procedures and requirements to enable a dual licensee to operate medical marijuana establishments and
marijuana establishments at the same location;

() Procedures to establish the fair market value at wholesale of marijuana; and

(m) Civil penalties for the failure to comply with any regulation adopted pursuant to this section or for any
violation of the provisions of NRS 453D.300.
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2. In 2000, the voters amended Nevada’s Constitution to allow for the possession and use
of marijuana to treat various medical conditions. Nevada Constitution, Axticle 4, Section 38(1)(a). The
initiative left it to the Legislature to create laws “[aJuthoriz[ing] appropriate methods for supply of the
plant to patients authorized to use it.” Nevada Constitution, Article 4, Section 38(1)(e).

3. For several years prior to the enactment of BQ2, the regulation of medical marijuana
dispensaries had not been taken up by the Legislature. Some have argued in these proceedings that the
delay led to the framework of BQ2.

4, In 2013, Nevada’s legislature enacted NRS 453 A, which allows for the cultivation and
sale of medical marijuana. The Legislature described the requirements for the application to open a
medical marijuana establishment. NRS 453A.322. The Nevada Legislature then charged the Division of
Public and Behavioral Health with evaluating the applications. NRS 453A.328.

S. The materials circulated to votérs in 2016 for BQ2 described its purpose as the
amendment of the Nevada Revised Statutes as follows:

Shall the Nevada Revised Statutes be amended to allow a person, 21 years old or older, to

purchase, cultivate, possess, or consume a certain amount of marijuana or concentrated

marijuana, as well as manufacture, possess, use, transport, purchase, distribute, or sell marijuana
paraphernalia; impose a 15 percent excise tax on wholesale sales of marijuana; require the

regulation and licensing of marijuana cultivators, testing facilities, distributors, suppliers, and
retailers; and provide for certain criminal penalties?

6. BQ2 was enacted by the Nevada Legislature and is codified at NRS 453D.°
7. BQ?2 specifically identified regulatory and public safety concemns:

The People of the State of Nevada proclaim that marijuana should be regulated in a manner
similar to alcohol so that:
(a) Marijuana may only be purchased from a business that is licensed by the State of
Nevada;
(b) Business owners are subject to a review by the State of Nevada to confirm that the
business owners and the business location are suitable to produce or sell marijuana;
(c) Cultivating, manufacturing, testing, transporting and selling marijuana will be strictly
controlled through State licensing and regulation;

§ As the provisions of BQ2 and the sections NRS 453D currently in effect (with the exception of NRS 453D.205) are
identical, for ease of reference the Court cites to BQ2 as enacted by the Nevada Legislature in NRS 453D.
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(d) Selling or giving marijuana to persons under 21 years of age shall remain illegal;
(e) Individuals will have to be 21 years of age or older to purchase marijuana;

(f) Driving under the influence of marijuana will remain illegal; and

(g) Marijuana sold in the State will be tested and labeled.

NRS 453D.020(3).

8. BQ2 mandated the DoT to “conduct a background check of each prospective owner,
officer, and board member of a marijuana establishment license applicant.” NRS 453D.200(6).

9. On November 8, 2016, by Executive Order 2017-02, Governor Brian Sandoval
established a Task Force composed of 19 members to offer suggestions and proposals for legislative,
regulatory, and executive actions to be taken in implementing BQ2.

10. The Task Force’s findings, issued on May 30, 2017, referenced the 2014 licensing
process for issuing Medical Marijuana Establishment Registration Certificates under NRS 453A. The
Task Force recommended that “the qualifications for licensure of a marijuana establishment and the
impartial numerically scored bidding process for retail marijuana stores be maintained as in the medical
marijuana program except for a change in how local jurisdictions participate in selection of locations.”

11.  Some of the Task Force’s recommendations appear to conflict with BQ2.7

! The Final Task Force report (Exhibit 2009) contained the following statements:

The Task Force recommends that retail marijuana ownership interest requirements remain consistent with the
medical marijuana program. . ..
at2510.

The requirement identified by the Task Force at the time was contained in NAC 453A.302(1) which states:

Except as otherwise required in subsection 2, the requirements of this chapter concerning owners of medical
marijuana establishments only apply to a person with an aggregate ownership interest of 5 percent or more in a
medical marijuana establishment.

The second recommendation of concern is:

The Task Force recommends that NRS 453A be changed to address companies that own marijuana establishment
licenses in which there are owners with less than 5% ownership interest in the company. The statute should be
amended to:

*]imit fingerprinting, background checks and renewal of agent cards to owners officers and board members with
5% or less cumulatively of the company to once every five years;

*QOnly require owners officers and board members with 5% or more cumulatively and employees of the company to
obtain agent registration cards; and
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12, During the 2017 legislative session Assembly Bill 422 transferred responsibility for the
registration, censing, and regulation of marijuana establishments from the State of Nevada Division of
Public and Behavioral [calth to the DoT.®

13. OnFebruary 27, 2018, the DoT adopted regulations goveming the issuance, suspension,
or revocation of retail recreational marijuana licenses in LCB File No. R092-17, which were codified in
NAC 453D (the “Regulations™).

14, The Regulations for licensing were to be “directly and demonstrably relaied to the
operation of a marijuana establishment.” NRS 4531 .200(1)(b). The phrase “directly and demonstrably

related to the operation of a marijuana establishment™ is subject to more than one interpretation.

*Use the marijuana establishments governing docnments to determine who has approval rights and signatory
authority for purposes of signing ownership transfers, applications and any other appropriate legal or regufatory
documents.
‘There was Task Force dissent on the recommendation. The concern with this recommendation was that by
changing the requirements on fingerprinting and background checks, the state would have less knowledge of when
an owner, officer, and board member commits an offense not allowed under current marijuana law, potentialty
creating a less safe environment in the state,

at 2515-2516.

8 Those provisions (a portion of which became NRS 453D.205) are consistent with BQ2:

1. When conducting 2 background check pursuant to subsection 6 of NRS 453D.200, the Department may
require each prospective owner, officer and board member of a marijuana establishment license applicant to submit
a complete set of fingerprints and written permission authorizing the Department to forward the fingerprints to the
Ceniral Repository for Nevada Records of Criminal History for submission to the Federal Bureau of Investigation
for its report.

2.  When determining the criminal history of a person pursuant to paragraph (c} of subsection 1 of NRS
453D.30¢, a marijuana establishment may require the person to submit to the Department a complete set of
fingerprints and written permission authorizing the Department to forward the fingerprints to the Central
Repository for Nevada Records of Criminat History for submission to the Federal Bureau of Investigation for its
report.
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15, A persorrholding a medical marijuana cstablishment registration certificate could apply

for one or more recrealional marijuana establishment licenses within the time set forth by the DoT in

the manner described in the application. NAC 453D.268.°

Relevant portions of that proviston require that application be made

... .by submitting an application in response to a request for applications issued pursuant to NAC 453D.260 which
must tnclude:

LR R

2. An application on a formn prescribed by the Department. The application must include, without lirmnitation:

(a) Whether the applicant is applying for a license for a marijuana cstablishracnt for a marijuana cultivation
facility, a marijuana distributor, a marijuana product manufacturing facility, a marijuana testing facility or a retail
marijuana store,

(b) The name of the proposed marijuana establishment, as reflected in both the medicat marijuana cstablishment
registration certificate held by the applicant, if applicable, and the articles of incorporation or other documents filed
with the Secretary of State;

{c) The typc of business organization of the applicant, such as individual, corporation, partuership, limited-liability
company, association or cooperative, joint venture or any other business organization;

{d) Confirmation that the applicant has registered with the Secretary of State as the appropriate type of busincss,
and the articles of incorporation, articles of organization or partnership or joint venture documents of the applicant;
(¢) The physical address where the proposed marijuana establishment will be located and the physical address of
any co-owned or otherwise affiliated marijuana establishments;

(f) The mailing address of the applicant;

{g) The telephone number of the applicant;

(h) The electronic mail address of the applicant;

(i} A signed copy of the Request and Consent to Release Application Form for Marijuana Establishment License
prescribed by the Department;

(i) Ifthe applicant is applying for a license for a retail marijuana store, the proposed hours of operation during
which the retail marijuana store plans to be available o seil marijuana to consumers;

(k) An attestation that the information provided to the Department {o apply tor the license for a marijuana
establishment is true and correct accarding to the information known by the affiant at the time of signing; and

(1) 'The signature of a natural person for the proposed marijuana establishment as described in subsection 1 of NAC
4531.250 and the date on which the person signed the application.

3. Evidence of the amount of taxes paid, or other beneficial financjal contributions made, to this State or its
political subdivisions within the last 5 years by the applicant or the persons who are proposed to be owners, officers
or board members of the proposed marjjuana establishment.

4. A description of the proposed organizational structure of the proposed marijuana establishment, including,
without limitation:

(4) An organizational chart showing all owners, officers and board members of the propased marijuana
establishment;

{b) Alist of all owners, officers and boacd members of the proposed marijuana establishment that contains the
following information for each person:

(1) The title of the person;

(2) The race, ethnicity and gender of the person;

(3) A short description of the role in which the person will serve for the organization and his or her
responsibilities;

(4) Whether the person will be designated by the proposed marijuana cstablishment to provide written notice to
the Department when a marjjuana cstablishment agent is employed by, volunteers at or provides labor as a
marijuana establishment agent at the preposed marijuana establishment;

(5) Whether the person has served or is currently serving as an owner, officer or board member for another
medical marijuana establishment or marijuana establishment;

(6) Whether the person has served as an owner, officer or board member for a medical marijuana establishment
or marijuana establishment that has had its medical marijuana establishment registration certificate or license, as
applicable, revoked;

Page 9 of 24

AA 005836




NRS 453D.210(6) mandated the DoT to use “an impartial and numerically scored competitive bidding

process” to determine successful applicants where competing applications were submitted.

w4} W L N

o ® =2 D

16. NAC 453D.272(1) provides the procedure for when the DoT receives more than one

“complete” application. Under this provision the DoT will determine if the “application is complete and

{7) Whether the person has previously had a medical marijuana establishment agent registration card or
marijuana establishment agent registration card revoked;

(8) Whether the person is an attending provider of health care currently providing written documentation for the
issuance of regisiry identification cards or letters of approval:

{9} Whether the person is a law enforcement officer;

(10) Whether the person is currently an employee or contractor of the Department; and

(11} Whether the person has an ownership or financial investment interest in any other medical marijuana
establishment or marfjuana establishment.
5. For each owner, officer and board member of the proposed marijuana establishment:
(a) An antestation signed and dated by the owner, officer or board member that he or she has not been convicted of
an excluded felony offense, and that the information provided to support the application for a license for a
marijuana establishment is true and correct;
(b) A narrative description, not to exceed 750 words, demonstrating:

(1) Past experience working with governmental agencies and highlighting past expericnce in giving back to the
community through civic or philanthropic involvement;

{2) Any previous experience at operating other businesses or nonprofit organizations; and

(3) Any demonstrated knowledge, business experience or expertise with respect to marijuana; and
{¢) A resume.
6. Documentation concerning the size of the proposed marijuana establishment, including, without limitation,
building and general fioor plans with snpporting details.
7. The integrated plan of the proposed marijuana establishment for the care, quality and safekeeping of marijuana
from seed to sale, including, without limitation, a plan for testing and verifying marijuana, a transportation or
delivery plan and procedures to ensure adequate security measures, including, without limitation, building security
and product security.
8. A plan for the business which includes, without limitation, a description of the inventory control system of the
proposed marijuana establishment to satisfy the requirements of NRS 4531.300 and NAC 453D.426.
9. A financial plan which includes, without limitation:
(a) Financial statements showing the resowrces of the applicant;
(b) If the applicant is relying on money from an owner, officer or board imember, evidence that the person has
unconditionally committed such money to the use of the applicaat in the event the Department awards a license to
the applicant and the applicant obtains the necessary approvals from the locality to operate the proposed marijuana
establishment; and
{c) Proof that the applicant has adequate money to cover all expenses and costs of the first year of operation.
10. Evidence that the applicant has a plan to staff, educate and manage the proposed marjjuana establishment on a
daily basis, which must include, without limitation:
(a) A detailed budget tor the proposed marijuana establishment, including pre-opening, construction and first-year
operating expenses;
{b) An operations manual that demonstrates compliance with this chapter;
{c) An education plan which must include, without limitation, providing educational materials to the staff of the
proposed marijuana establishment; and
(d) A plan io minimize the environmental impact of the proposed marijuana establishment.
11, If the application is submitted on or before November 15, 2018, for a license for a marijuana distributor,
proof that the applicant holds a wholesale dealer license issued pursuant to chapter 369 of NRS, uniess the
Department determines that an insufficient number of marijuana distributors will result from this limitation.
12. A response 1o and information which supports any other criteria the Departient determines to be relevant,
which will be specified and requested by the Departinent at the time the Departiment issues a request for
applications which includes the point values that wilt be allocated to the applicable portions of the application
pursuant to subsection 2 of NAC 453D.260.
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in compliance with this chapter and Chapter 453D of NRS, the Department will rank the applications . .
. in order from first to last based on the compliance with the provisioas of this chapter and chapter
453D of NRS and on the content of the applications relating to . . .” several enumerated factors. NAC
453D.272(1).

17.  Vhe factors set forth in NAC 453D.272(1) that are used to rank cormpeting applications
(collectively, the “Factors™) are:

(a) Whether the owners, officers or board members have experience operating another kind
ol business that has given them experience which is applicable to the operation of a marijjuana
establishment;

) The diversity of the owners, officers or board members of the proposed marijuana
establishment;

(¢)  The educational achievements of the owners, officers or board members of the proposed
marijuana establishment;

(d)  The financial plan and resources of the applicant, both liquid and 1lliquid;

(e) Whether the applicant has an adequate integrated plan for the care, quality and
safekeeping of marijuana from seed to sale;

§3] The amount of taxes paid and other beneficial financial contributions, including, without
limitation, civic or philanthropic involvement with this State or its political snbdivisions, by the
applicant or the owners, officers or board members of the proposed marijuana establishment;
() Whether the owners, officers or board members of the propesed marijuana establishment
have direct expericnce with the operation of a medical marijuana establishment or marijuana
establishment in this State and have demonstrated a record of operating such an establishment in
compliance with the laws and regulations of this Statc for an adequate period of time 1o
demonstrate success;

(h) The {unspecified) experience of key personnel that the applicant intends to employ in
operating the type ol marijuana establishment for which the applicant seeks a license; and

(i) Any other criteria that the Department determines to be relevant.

18. Each of the Factors is within the DoT’s discretion in implementing the application
process provided for in BQ2. The DoT had a good-faith basis for determining that each of the Factors
is “direcily and demonstrably related to the operation of a marijuana establishment.”

19.  The DoT posted the application on its website and released the application for

recreational marijuana establishment licenses on July 6, 201 g.l°

1 The DoT made a change to the application after circulating the first version of the application to delete the

requirement of a physical location. The modification resulted in a different version of the application bearing the same
“footer” with the original version remaining available on the DoT’s websTte.
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20.  The DoT utilized a question and answer process through a generic email account at
marijuana@tax.state.nv.us to allow applicants to ask questions and receive answers directly from the
Department, which were not consistent with NRS 453D, and that information was not further
disseminated by the DoT to other applicants.

21.  In addition to the email question and answer process, the DoT permitted applicants and
their representatives to personally contact the DoT staff about the application process.

22.  The application period ran from September 7, 2018 through September 20, 2018.

23.  The DoT accepted applications in September 2018 for retail recreational marijuana
licenses and announced the award of conditional licenses in December 2018,

24, The DoT used a listserv to communicate with prospective applicants.

25, The DoT published a revised application on July 30, 2018. This revised application was
sent to all participants in the DoT’s listserv directory. The revised application modified a sentence on
attachment A of the application. Prior to this revision, the sentence had read, “Marijuana
Establishment’s proposed physical address (this must be a Nevada address and cannot be a P.O. Box).”
The revised application on July 30, 2018, read: “Marijuana Establishment’s proposed physical address
if the applicant owns property or has secured a Jease or other property agreement (this must be a
Nevada address and not a P.O. Box). Otherwise, the applications are virtually identical.

26.  The DoT sent a copy of the revised application through the listserv service used by the
DoT. Not all Plaintiffs’ correct emails were included on this listserv service.

27. The July 30, 2018 application, like its predecessor, described how applications were to
be scored. The scoring criteria was divided into identified criteria and non-identified criteria. The
maximum points that could be awarded to any applicant based on thesc criteria was 250 points.

28.  The identified criteria consisted of organizational structure of the applicant (60 points);

evidence of taxes paid to the State of Nevada by owners, officers, and board members of the applicant
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in the last 5 years (25 points); a financial plan (30 points); and documents from a financial instifution
showing unencumbered liquid assets of $250,000 per location for which an application is submitted.

25, The non-identified criteria consisted of documentation concerning the integrated plan of
the proposed marijuana establishment for the care, quality and safekeeping of marijuana from seed to
sale (40 points); cvidence that the applicant has a plan to staff, educate and manage the proposcd
recreational marijuana establishment on a daily basis (30 points); a plan describing operating
procedures for the electronic verification system of the proposed marijuana establishment and
describing the proposed establishment’s inventory control system {20 points); building plans showing
the proposed establishment’s adcquacy to serve the needs of its customers (20 points); and, a proposal
explaining likely impact of the proposed marijuana establishment in the community and how it will
meet customer needs (15 points).

30.  Anapplicant was permitted to submit a single application for all jurisdictions in which it
was applying, and the application would be scored at the same time.

31, By September 20, 201 8 the DoT received a total of 462 applications.

32.  Inorderto gradc and rank the applications the DoT posted notices that it was seeking to
hire individuals with specificd qualifications necessary Lo evaluate applications. The DoT interviewed
applicants and made decisions on individuals to hire for each position.

33.  When decisions were made on who to hire, the individuals were notified that they would
need to register with “Manpower” under a pre-existing contract between the DoT and that company,
Individuals would be paid through Manpower, as their application-grading work would be of a
temporary nature,

34.  The DoT identified, hired, and trained cight individuals to grade the applications,

including three to grade the identified portions of the applications, three to grade the non-identified
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portions of the applications, and one administrative assistant lor cach group of graders {collectively the
“Temporary Employees™).

35. it is unclear how the DoT trained the Temporary Frployees. While portions of the
training materials were introduced into evidence, testimony regarding the oral training based upon
example applications was insufficient for the Court to determine the nature and extent of the training of
the Temporary Employees. =

36. NAC 453D.272(1) required the Do to determine that an Application is “complete and
in compliance” with the provisions of NAC 453D in order to properly apply the Jicensing criteria set
forth therein and the provisions of the Ballot Initiative and the enabling statute.

37. When the DaT received applications, it undertook no effort to determine if the
applications were in fact “complete and in compliance.”

38.  In evalualing whether an application was “complete and in compliance” the Do'l” made
no effort to verify owners, officers or board members (except for checking whether a transfer request
was made and remained pending before the Do'l).

39. For purposes of grading the applicant’s organizational structure and diversity, if an
applicant’s disclosure in its application of its owners, officers, and board members did not match the
DoT’s own records, the DoT did not penalize the applicant. Rather the DoT permitted the grading, and
in some cases, awarded a conditional license o an applicant under such circumstances, and dealt with
the issue by simply informing the winning applicant that its application would have to be brought into
conformity with DoT records.

40.  The DoT created a Regulation that modified the mandatory BQ2 provision “[t]he
Department shall conduct a background check of each prospective owner, officer, and board member of

a marijuana establishment license applicant” and determined it would only require information on the

" Given the factual issues related to the grading raised by MM and LivFree, these issues may be subject to additional

evidentiary proceedings in the assigned department.
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application from persons “with an agpregate ownership interest of 5 percent or more in a marnjuana
establishment.” NAC 453D.255(1).

M. NRS 453D.200(6) provides that “[t]he DoT shall conduct a background check of each
prospective owner, officer, and board member of a marijuana cstablishment license applicant.” The
DoT departed from this mandatory language in NAC 453D.255(1) and made no attcmpt in the
application process to verify that the applicant’s complied with the mandatory language of the BQ2 or
even the impermissibly modified language.

42.  The DoT made the determination that it was not reasonable to requirc industry to
provide every owncr of a prospective licensee, The DOT’s determination that only owﬁcrs ofa 5% or
greater interest in the business were required to submit information on the application was not a
permissible regulatory modification of BQ2. This determination violated Article 19, Section 3 of the
Nevada Constitution. The determination was not based on a rational basis.

43, The limitation of “uprcasonably impracticable” in B(2" does not apply to the
mandatory language of BQ2, but to the Regulations which the DoT adopted.

44, The adoption of NAC 453D.255(1), as it applies to the application process is an
unconstitutional modification of BO2. 1 The tailure of the DoT to carry out the mandatory provisions
of NRS 453D.200(6) 1s fatal to the application process.'® The DoT’s decision to adopt regulations in
direct violation of BQ2’s mandatory application requirements is violative of Article 19, Section 2(3) of
the Nevada Constitution.

12 NRS 453D.200(1) provides in part:

The regulations must not prohibit the operation of marijuana establishments, cither expressly or through reguiations
that make their operation unreasenably impracticable,

13

For administrative and regulatory proccedings other than the application, the limitation of 5% or greater ownership
appears within the DoT’s discretion.
1 That provision states:

6. The Department shall conduct a background check of cach prospective owner, officer, and board member ofa
marijuana establishment license applicant.
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45.  Given the lack of a robust investigative proces\s for applicants, the requirement of the
background .chcck for each prospective owner, officer, and board member as part of the application
process impedes an important public salety goal in BQ2.

46. Without any consideration as to the voters mandate in BQ2, the DoT determined that
requiring each prospective owner be subject to a background check was too difficult for
implementation by industry. This decision was a violation of the Nevada Constitution, an abuse of
discretion, and arbitrary and capricious.

47.  The DoT did not comply with BQ2 by requiring applicants 1o provide information for
each prospective owner, officer and board member or verify the ownership of applicants applying for
retail recreational marijuana licenses. Instead the DoT issued conditional licenses to applicants who
did not identify each prospective owner, officer and board member. 1

48.  The Dol’s late decision to delete the physical address requirement on some application
forms while not modifying those portions of the application that were dependent on a physical location
(i.e. floor plan, community impact, security plan, and the sink locations) after the repeated
communications by an applicant’s agent; not effectively communicating the revision; and, leaving the
original version of the application on the website, is evidence of conduct that is a serious issue.

49, Pursuant to NAC 453D.295, the winning applicants received a conditional license that
will not be finalized unless within twelve months of December 5, 2018, the licensecs reeeive a final

inspection of their marijuana establishment,

'3 Some applicants apparently provided the required informalion for each prospective owner, officer and board

mermber. Accepting as truthful these applicants’ attestations regarding who their owners, officers, and board members were
at the time of the application, (hese applications were complete at the time they were filed with reference to NRS
453D.200(6). These entities are Green Therapeutics LLC, Eureka NewGen Farms LLC, Circle S Farms LLC, Deep Roots
Medical LLC, Pure Tonic Concentrates LLC, Wellness Connection of Nevada LLC, Polaris Wellness Center LLC, and
TRNVP098 LLC, Clear River LLC, Cheyenne Medical LLC, Essence Tropicana LLC, Essence Henderson LLC, and
Commerce Park Medical LLC. See Court Exhibit 3 (post-hearing submission by the DoT).
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50. The few instances of clear mistakes made by the Temporary Empiovees admitted in
evidence do not, in and of themselves, resull in an unfair process as human error occurs in every
process.

51, Nothing in NRS 453D or NAC 453D provides for any right to an appeatl or review of 2
decision denying an application for a retail recreational marijuana license.

52. There are an extremely limited number of licenses available for the sale of recreational
marijuana.

53.  The number of licenses available was set by BQ2 and is contlained in NRS
453D.210(5)(d).

54.  Since the Court does not have authority to order additional licenses in particular
jurisdictions, and because there are a limiled number of licenses that are available in certain
jurisdictions, injunctive relief is necessary to permit the Plaintiffs, if successful in the NRS
453D.210(6) process, to actually obtaining a license, if ultimately successful in this htigation.

55. The secondary market for the transfer of licenses is limited. 16

56.  Ifany findings of fact arc properly conclusions of law, they shall be treated as if
appropriately identificd and designated.

CONCLUSIONS OF LAW

57. “Any person...whose rights, status or other legal relations are affected by a statute,
municipal ordinance, contract or franchise, may have determined any question of construction or
validity arising under the instrument, statute, ordinance, contract or franchise and obtain a declaration
of rights, status or other legal relations thereunder.” NRS 30.040.

58.  Ajusticiable controversy is required to exist prior to an award of declaratory rclicf. Doe

v. Bryan, 102 Nev. 523, 525, 728 P.2d 443, 444 (1986).

e The teslimony elicited during the evidentiary hearing established that multiple changes in ownership have occurred

since the applications were filed. Given this testimony, simply updating the applications previously filed would not comply
with BQ2.
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59. NRS 33.010 governs cases in which an igjunction may be granted. The applicant must
show (1) a Jikelihood of success on the merits; and (2) a reasonable probability that the non-moving
party’s conduct, if allowed to continue, will cause irreparable hanm for which compensatory damage is
an inadequate remedy.

60. Plamtiffs have the burden to demonstrate that the DoT’s conduct, it allowed to continue,
will result in ireparable harm for which compensatory damages is an inadequate remedy.

61. The purpose of a preliminary injunction is to preserve the status guo until the matter can
be litigated on the merits.

62.  InCity of Sparks v. Sparks Mun. Court, the Supreme Court explained, “[a]s a
constitutional viclation may be difficult or impossible to remedy through money damages, such a
violalion may, by itself, be sufficient to constitute irreparable harm.” 129 Nev. 348, 357, 302 P.3d
1118, 1124 (2013).

63.  Article 19, Section 2 of the Constitution of the State of Nevada provides, in pertinent
part:

“1. Notwithstanding the provisions of section 1 of article 4 of this constitution, but subject to the

limitations of section 6 of this article, the pcople reserve to themselves the power to propose,

by initiative petition, statutes and amendments to statutes and amendments to this
constitution, and to enact or reject them at the polls.

3. If the initiative petition proposes a statute or an amendment to a statute, the person who
intends to circulate it shall file a copy with the secretary of state before beginning circulation
and not earlier than January 1 of the year preceding the year in which a regular scssion of the
legislature is held. After its circulation, it shall be filed with the secretary of state not less than
30 days prior to any regular session of the legislature. The circulation of the petition shall cease
on the day the petition is filed with the scerctary of state or such other date as may be prescribed
for the verification of the number of signatures affixed to the petition, whichever is earliest. The
secretary of state shall transmit such petition to the legislature as soon as the legislature
convenes and organizes. The petition shall take precedence over all other measures except
appropriation bills, and the statute or amendment to a statute proposed thereby shall be enacted
or rejected by the legislature without change or amendment within 40 days. If the proposed
statule or amendment to a statute is enacted by the legislature and approved by the govemner in
the same manner as other statutes are enacted, such statute or amendment 1o a statute shall
become law, but shall be subject to referendum petition as provided in section 1 of this article.
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1T the statute or amendment to a statute is rejected by the legislature, or if no action is taken
thereon within 40 days, the sccretary of state shall submit the question of approval or
disapproval of such statutc or amendment to a statute to a vote of the voters at the next
succeeding general election. If a majority of the voters voting on such question at such election
votes approval of such statute or amendment to a statute, it shall become law and take effect
upon completion of the canvass of votes by the supreme court._An initiative measure so
approved by the voters shall not be amended, annulled, repealed, set aside or suspended
by the legislature within 3 yvears from the date it takes effect.”

(Emphasis added.)

64.  The Nevada Supreme Court has recognized that “[i]nitiative petitions must be kept
substantively intact; otherwise, the people’s voice would be obstructed. . . [I]nitiative legislation is not
subject to judicial tampering-the substance of an initiative petition should reflect the unadulterated will
of the people and should proceed, 1f at all, as originally proposed and signed. For this reason, our
constitution prevents the Legislature from changing or amending a proposed initliative petition that is
under consideration.” Rogers v. Heller, 117 Nev. 169, 178, 18 P.3d 1034,1039- 40 (2001).

65.  BQ2 provides, “the Department shall adopt all regulations necessary or convenient to
carry out the provisions of this chapter.” NRS 453D.200(1). This language does not confer upon the
DoT unfettered or unbridled authority to do whatever it wishes without consiraint, The Dol was not
delegated the power to legislate amendments because this is initiative legislation. The Legislature itself
has no such authority with regard to NRS 453D until three years after its enactment under the
prohibition of Article 19, Section 2 of the Constitution of the State of Nevada.

66.  Where, as here, amendment of a voter-initiated law is temporally precluded from
amendment for three years, the administrative agency may not modify the law.

67.  NRS 453D.200(1) provides that “the Department shall adopt all regulations necessary or
convenient to carry out the provisions of this chapter.” The Court finds that the words “necessarj or
convenicnt” are susceptible to at least two reasonable interpretations. This limitation applies only to

Regulations adopted by the DoT.
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68.  While the category of diversity is not specifically included in the language of BQ2, the
evidence presented in the hearing demonstrates that a rational basis existed for the inclusion of this
category in the Factors and the application.

69. The DoTs inclusion of the diversity category was implemented in a way that created a
process which was partial and subject to manipulation by applicants.

70. The DoT staff provided varicus applicants with different information as to what would
be utilized from this category and whether it would be used merely as a tiebreaker or as a substantive
catcgory.

71.  Bascd upon the evidence adduced, the Court finds that the DoT selectively discussed
with applicants or their agents the modification of the application related to physical address
information.

72.  The process was impacted by personal refatiopships in decisions related to the
requirements of the application and the ownership structures of competing applicants. This in and of
itself is insufficient to void the process as urged by some of the Plaintiffs.

73. The DoT disseminated various versions of the 2018 Retail Marijuana Application, one
of which was published on the DoT s website and required the applicant to provide an actual physical
Nevada address for the proposed marijuana establishment, and not a P.O. Box, (see Exhibit 5), whereas
an alternative version of the DoT’s application form, which was not made publicly available and was
distributed to some, but not all, of the applicants via a DoT listserv service, deleted the requirement that
applicants disclose an actual physical address for their proposed marijuana establishment. See Exhibit
SA.

74.  The applicants were applying for conditional licensure, which would last for ! year.

NAC 4531.282. The license was conditional based on the applicant’s gaining approval from local
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authorities on zoning and land use, the issuance of a business license, and the Department of Taxation
inspections of the manjuana establishment.

75. The DoT has only awarded conditional licenses which are subject to local government
approval related to zoning and planning and ma.y approve a location change of an existing license, the
public safely apsects of the failure to require an actual physical address can be cured prior to the award
of a final license.

76. By sclectively eliminating the requirerent to disclose an actual physical address for
each and every proposed retail recreational marijuana establishment, the Do limited the ability of the
Temporary Employees to adequately assess graded criteria such as (i) prohibited proximity to schools
and certain other public facilities, (if) impact on the community, (iii) security, (iv) building plans, and
(v) other material considerations prescribed by the Regulations.

77.  The hiring of Temporary Employees was well within the DoT’s discretionary power.

78. The evidence establishes that the DoT failed to properly train the Temporary
Employees. This is not an appropriate basis for the requested injunctive relief unless it makes the
grading process unfair.

79. The DoT failed to establish any quality assurance or quality control of the grading done
by Temporary Employees.'” This is not an appropriate basis for the requested injunctive relief unless it
makes the grading process unfair.

80. The DoT made licensure conditional for one year based on the grant of power 1o create
regulations that develop “[p]rocedures for the issvance, renewal, suspension, and revocation of a
license to operale a marijuana establishment.” NRS 453D.200(1)(a). This was within the DoT’s

discretion.

7 The Court makes no determination as to the extent which the grading errors alleged by MM and Live Free may be

subject 1o other appropriate writ practice related to those individualized issucs by the assigned department.
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81.  Certain of DoT’s actions related to the licensing process were nondiscretionary
modifications of BQ2’s mandatory requirements. The evidence establishes DoT’s deviations
constituted arbitrary and capricious conduct without any rational basis for the deviation.

82. The Do'I”s decision to not require disclosure on the application and to not conduct
background checks of persons owning less than 5% prior to award of a conditional license is an
impermissible deviation from the mandatory language of BQ2, which mandated “a background check
of each prospective owner, officer, and board member of a marijuana cstablishment license applicant.”
NRS 4531.200(6).

&3. The argument that the requirement for each owner to comply with the application
process and background investigation is “unreasonably impracticable™ is misplaced. The limitation of
unreasonably impracticable applicd only to the Regulations not to the language and compliance with
BQ2 itself.

84.  Under the circumstances presented here, the Court concludes that certain of the
Regulations created by the DoT are unreasonable, inconsistent with BQ2 and cutside of any discretion
permitted to the DoT.

85.  The DoT acted beyond its scope of authority when it arbitrarily and capriciously
replaced the mandatory requirement of BQ2, for the background check of each prospective owner,
officer and board member with the 5% or greater standard in NAC 453.255(1). This decision by the
DoT was not one they were permitted to make as it resulted in a modification of BQ2 in violation of
Article 19, Section 2(3) of the Nevada Constitution.

86.  As Plaintiffs have shown that the DoT clearly violated NRS Chapter 453D, the claims
for declaratory relict, petition for writ of prohibition, and any other related claims is likely to succeed
on the merits.

§7.  The balance of equities weighs in favor of Plaintiffs.
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88.  “[NJo restraining order or preliminary injunction shall issue except upon the giving of
adequate security by the applicant, in such sum as the court deems proper, for the payment of such
costs and damages as may be incurred or suffered by any party who 1s found to be wrongfully enjeined
or restrained.” NRCP 65(d).

89.  The DoT stands to suffer no appreciable losses and wall suffer only minimal harm as a
result of an injunction.

90,  Therefore, a security bond already ordered in (he amount of $4008,000 is sufficient for
the issuance of this injunctive relicf.’®

91.  If any conclusions of law are properly findings of fact, they shall be ireated as if

appropriately identified and designated.

/ / / / /
/ / / / /
/ / ! / /
/ / / / /
/ { / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
{ / / / /

18 As discussed doring the preliminary injunction hearing, the Court sets a separate evidentiary hearing on whether to

increase the amount of this bond. That hearing is set for August 29, 2019, at 2:00 a.m.
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ORDER

IT IS HEREBY ADJUDGED ORDERED AND DECREED that Plaintiffs’ Motions for
Preliminary Injunction are granted in part.

The State is enjoined from conducting a final inspection of any of the conditional licenses
issued in or about December 2018 who did not provide the identification of each prospective owner,
officer and board member as required by NRS 453D.200(6) pending a trial on the merits, !’

The issue of whether 1o increase the existing bond is set for hearing on August 29, 2019, at
9:00 am.

The parties in A786962 and A787004 are to appear for a Rule 16 conference September 9,
2019, at 9:00 am and submit their respective plans for discovery on an expedited schedule by noon on

September 6, 2019,

DATED this 23" day of August 2019.

“ertificate of Service

[ hereby certify that on
N.E.F.C.R. Rule 9, to all regiStered parties in the Eighth Judicial District Court Electronic Filing

date filed, this Order was electronically served, pursuant to

Program.

¥ Dan Kutinac

12 As Court Exhibit 3 is a post-hearing submission by the DoT, the parties may file objections and/or briefs related to

this issue. Any issues related to the inclusion or exclusion from this group will be heard August 29, 2019, at 9:00 am.
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address.

Q A physical address?

A Yes.

Q Okay. 2nd a physical address in your mind could not
be a Post Office box?

A Right.

Q Or one of these companies that maintains Post Office

-~ fake Post Office places. Couldn't be that, either; right?

A I think the idea was to have an office address
egsentially.
Q Right. So you couldn't use -~ I can't remember what

it 1s, UPS.
THE COURT: UPS Stores,.
BY MR. KEMP:
0 You couldn't use a UPS Store, because that's not a

real physical address; right?

A I don't think -- I don't think that it would be
allowed.
Q Okay. &nd if you’d been the director at the time,

you would have disqualified these applications?

A I wouldn't have even reviewed the applications.

Q Okay. Because it was disqualified, or because you
wouldn't be the person doing the review?

A Well, I don't know. I mean, I --

Q And let me ask it --
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A -- I would --

Q Let me ask it better. Your staff would have been
instructed that if they didn't have a physical address apart
from a Post Office box or a UPS Store that that application

should not be accepted; right?

A T think that would be the direction.

Q Okay. So the answer to my gquestion is yes?
A Yes.

Q Okay. And the reason for that is because the

statute required it; right?
MR, KOCH: Objection. Misstates the law.
THE COURT: Overruled.

BY MR. KEMP:

0O I mean, the reason for your position is because the
statute says that?

A Right.

Q Okay. All right. Okay. I'm going to go to my last
area. Mr. Gutierrez asked you some questions about
extenuating circumstances. Do you recall those?

A Yes.

Q And your answer said, and I wrote it down -- = tried
to write it down verbatim. You said, if they were enioined,
that would be beyond their control. Do you recall saying
that?

A I guess what I -- yes, I recall saying that.
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A I've never met him. I mean, I know who he is,

but --
Q Armand?
A Armand -- vyes, 1 know Armand.
Q What's his last name?
A I don't know.
Q Ckay. All I know is Armand, as well.
A Armand -- [ don't know. Scmebody who understands

his Iast name hetter could probably say it. I don't know.

¢ Phil Peckman?
A I know him.
O Do you know the names ¢f any of the mariijuana

establishments that may have applied?

A I know —- I mean, I knew -- I don't -- when 1 looked
at -- [ didn’'t iook tco clcsely at the capticn herc.

0 How about Zszence?

A Is Essence Armand? J'm not sure.

0 Thrive?

A Thrive I think is Mr. Poeckman and his group.

G Nevada Organics?

A I den't know who that is.

9 Okay. Have you had lunch, dirner, or even coffee

with any of these people that you listed?
A Yes.

Q On mere than one occasion?
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A Yes.

Q Tell me who you recall having lunch with.

A I think 1've had lunch with Mr. Ritter --

o Anvone else?

A -- a couple times. 1've known Brett Sceclari for
years bsfore marijuana. I've had lunch or coffee with him in
the past.

Q How abcut dinner?

A Brett. I don't -- I don't kncw.

o All right.

y I think I've had dinner with Mr. Ritter, as well.
Or lunch or dinrer. I can't recall.

Q QOkay. Would any of these peornlie have your cell

phone number?

A Yes.

G Weuld that include Amanda Connor?

A Yes.

o) Phil Peckman?

A I don't know.

Q Andrew Jolley?

A T don't knew. 1 mean, generally I worked to make
the regulaticns, Lo create the process. 50 I will have had

some contact and know pretty much anyone that was involved in
that process.

& Okay.
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A Either -- yeah.

Q Dicd vou run for political office?

A Yes.

Q And what position did you run for?

A I ran for the Nevada State Assemoly.

Q And when did ycu run?

A In 2018.

Q Okay. Did ycou have any fundraisers for that
campaign?

A Yes.

Q Were any of the people you listed a participant or a

contributer tTo your campaign?

A Yes.

Q Can you tell me which people, entities contributed
to your campaign?

A No, I can't -— I mean, I know scme. I can't —— I
can't list them all.

0O Can you tell me of the appiicants that are involved

in the marijuana business which ones contributed Zo your

campalgn?

A I don't know.

2 You don't krow any of them by name?

A Well, I know some of tThem by name, but I can't give
you —-- I krow TGIG did, I think Essence did, Thrive, Tryke,.

QO Anyone else?
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A There were cthers, but I just can’'l remember.

¢} 21l righ%. 2&nd do ycu remember because you remember
them attending, or do you remanmber them because you remember
checks coming tc ycu with fheir names con them? Or both?

it 1 mean, T remember -- I remember people attending
and then generally contribulions, but I don't remember -- but
I don't necessarily know who everybody's group was, and so I
might have to lock that up. So --

Q Did you ever receive any inquiries, or has anyone

ever hypothecated to you perhaps hiring you, any of the

applicanta?
2y T did -- no. Not in this case.
0 I'm sorry. You did what?
A No. No, not in this case.
Q Not in this case. What do you mean by that?
A Do you mean anybody?
Q Anvbody.
P\ Yeah. I did scme -- 2 little of application work --
0 2nd when did you do Lhis application work?
B In July to Nevenmber.
Q Jaly what?
A To November.
0 Cf what year?
s 2C18.
Q Wher did you leave the State originally?
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A Normal business.

Q Okay. Explazin that.

A My day-to-day interactions, you know, managing the
industry.
Q Okay. Day-mo-day managing of the industry, or day-

lLo-day familiarity with these cwners?

A No. Just day-to-day management of, you know, the
industry. And I don't know all the entire ownership. I know,
you know, maybe one or two pecple may have common cwnership.
I'd have to go into the records to see, vou know, what the
exact ownership is.

0 But you knew -- tell me, did you know names in terms

cf owners?

A One of each probably.
Q Tell me who you are familizr with that had ownership
interest in these companies. And we can start with Essence

Trop and Essence Henderson.

A Armen Yemenidjian or however you preonounce it.
Q Do you know how to spell it?

A No.

Q Okay. Good enough. And how about Cheyenne and

Commerce Park, which is Thrive?
il Yeah, I pelieve that's Mitch Brilten and --
Q Had you spczen with either of them before the first

gentiemar ycu named or thc second?
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A Yes.

9] Un more than one occasion?

2 Yes.

Q 50 when I asked you about your familiarity with the

owners 1t goes keyend simply the industry. You actualliy knew
these owners; ls that correct?
A No, T know them from my interactions with the

incustry.

Q Right. But you actually know -- there are a lot of
pecple in the irdustry. You may not know the owners; right?

A Yes.

Q Right. But in this case you knew the owners of all

four locaticns?

A Yes.

Q 211 right.

A Or at least some of them, right.

Q zood enough. And had you spoken to them pricr to
the submission of the applications?

A Yes.

Q bid ycu speak with them between July of 2018 and
September 20th of 20187

A I beljeve so. Possibly, ves.

0 would your phone records reflect telephone
conversations with those genllemen?

A Possibly, yes.

10
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0] Do they have medical marijuana locations?

A Yes.

0 Have you known them since 20147

A No.

Q When did you meet the owner of Essence Trep and

Essence Henderson?
A Sometime after the Devartment cf Taxation started

administering the mari juana program.

e} What yzar would that be?
A I believe it was July 1lst, 2017.
Q Ckay. Sco after il became clear that recreational

marijuana weuld be available?

A Yes.

] Same witlh the owner of Commeroe and Cheyenne?

A Yes.

8] Okay. And can you tell me the circumstances in

terms of how you met them.

A I don't recall specifically. It could have -- you
know, I've met a lot of people through meetings or
regulations, things like that.

0 All right. ©Now, you indicated you've spoken to them
and you've met them, and you said ycur phone records woul.d
reflect conversations with fhem. [}id you ever text either of
them?

& Yes.

12
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Q Ckay. Have you produced records indicating that you

-— your phone reccras indicating text messages hetween

vourzelf and those owners?

A Yes.

Q Okay. Have you received any erails from them?

A Don't know. dNot sure.

Q Eave you gone to dinner with either of them?

A Dinner, I believe, yes.

Q Have you gone to lunch with either of them?

A Yes.

Q More than one occaslion?

A Possibly, ves.

Q And would it also -- would these lunches or dinners

have occurrad between 2617 and 3September 20th of 20187

A Yes,

Q All right. Now, let me get back to a couple more
gquestions. We may come back Lo that, but I want to get bpack
to the statutes, the regulaticons first.

When we left off you told me that while location was
impecrtant in the ballot, location was important in the
statutes, and location was Lmportant in the regulations, you
thought you had the ability to remove it from the scoring on
the application process; 1s that correct?

A Yes.

g ALl right. WNow, do you think you also had the power

13
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in your position, the way you remove location, to change the
age in terms of what person can purchase recreational
marijuana? Because that seemed also impertant in the ballot
aquestion that it'd be somecne over 21. Did you have the
authority to change it to 207

A NoO.

C What makes you think you nad the ability te change
the location, since that was important and actually a question
withir the ballot, but vou couldn't change the age?

MR, KOCH: OCkjection. Lacks foundation.

THE COURT: Overruled.

THE WITNESS: I think I explained befeore. I don't
think we -- Lhe initiative deesn’'t say how to score an
application.

BY MR. FARKER:
2 Wait a second, sir. Let's make sure we're on the

same page. I didn't ask about scoring this time.

A “'m sorry.

o] You removed Zocatlon as a scoring item, I
understand.

A Yes.

Q But you tolad me right hefore we left and you gave me

time to think about your respcnse, tThe Ccurt did, thaz vou had
the authority to remove location as a scoring item. Do vou

rememper that.?

14
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A Yes,

Q al) right. [f you can change something that was
important to the cilizens of Nevada like location, which is
represented in the bkallet gquestion, do you think you also nave
the ability to change the age a person can be to buy
recreaticnal marijuana?

A No.

»; Is there anything in the ballct that differentiates
your authority in terms of locality versus age?

A Ne.

Q That's what I thought. 211 right.

30 now lel's go to the statute.

THE COURT: 2nd, sir, 1

Fhy

you'd like the book if it's
easier, I'd be happy no get il for vyou.
THE WITNESS: Sure, Your Honor.
MR. PARKFRR: Hs may need it, Your Honor. I'm going
to be flipping back and forth a little bit.
THE COURT: I've just got to make sure I grab the
right one. 453; correct? There you go.
THE WITNESS: Thank you, ma'am.
BY ME. PARKER:
Q and we're going to start with the statutes, and then
we'll work to the regs, okay?
A Ckay.

C AlY right. And the first one we're going to look at
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o 211 right. New, when you told Mr. Miller yesterday
that location -- a location was required but not scored does
that mean that every applicant who gave a floor plar withcut a

location had presented an incomplete or inadequate

application?
A I don't believe so.
2 Well, that's what you said. You said yesterday more

than once, and I was --—

i Maybe I misunderstood the question.

0 Well, maybe you —-

A Your question. Can you just say it again.

Q Certainly. Because I found this interesting. You

said that locations were redquired, but would not be scored.
Do you remember saying that more than once yesterday?

A Yes.

0 Right. 8o given what you've told me right before we
broke for lunch, that location was required, doesn't that mean
every applicant who provided a floor plan without a location,
even 1f a location wasn't scored, would have presented an

inadequate and incomplete application?

A I believe I said that location was required on the
application.
Q Right. 3o they provided an application that did not

have a location. ©Tach one of those applicants' applicaticns

were incomplete and should not bpe considered by your

19
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Department; isc't that correct?

n 1 would say 1t can bpe considered ircomplete, but it
would move forward.

Q Thank you. But it would be incomplete?

4 If it's missing an element, yes. You know, we
expect the information --

C You said location —--

A -- that we ask for.

0 Right. You expected a location even 1f it wasn't
scered; isn't that correct?

A Yes,

Q Thank you. Now let's go to 453D.205 and paragraph
(1). Do you have that in front of you?

A Yas.

Q And it talks about bhackgrcund checks. Ard again it

refers Lo subsecticn (6), 453D.20C, which is right above it,

okay?

B Okay.

0] and if you want, I can read what subsecticn (6} says
of 453D.20% --

2 No, I see it.

Q You can see 1it?

A Yes.

0 Ckay. Good. Sc¢ yesterday when you were speaking

with Mr. Ross you talked about --

20
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{(Pause inr the proceedings)

THE WITNESS: TIs this the entire application?

BY MR. PAZRKEIR:

Q

Yeah. But we're going to only lock at & couple of

prages, okay.

it's page
&
Q
A

Q

Sir, I want you to take a look at DOTNBWELLZ. So
2.

Okavy.

re you familiar with this form -- documentL?

With this letter, yeah. Yes.

I's this a form that is utilized by the Department of

Taxation Marijuana EnZorcement Division?

A

Q
September
he 1i3?

¥iy

Q

A

Yes.
All right. And can vou tell me -~ this was sent out

18th, 2018, to Mr. Frank Hawkins. Do you know who

Yes.

Have you met him beforc?

Tes.

When?

Thiz week,

Okay. Other than this weekX have you met him before?
No.

Have you ever gone to lunch or dinner with him?

No.
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Q [fas he ever called yocu on the phone?
S No.
Q A1l right. It says here, "On September 12th, 2018,

The Department of Taxation Marijuana Enforcement Division
concucted a routine inspection/audit of your establishment
located at 2200 South Valley View Boulevard, Las Vegas,
Nevada." And it has certificate numbers and the license
number. Do you see that?

A Yas.

C A1l right. The next paragraph says, "The
audit/inspection results reveal that ycur establishment was in
compliance with Nevada Revised Statutes...," and it references
L£53A and 453D; is that correct?

A Yes.

Q A1l right. And it also says, "...the Administrative
Code, and no deficiencies were noted during the inspection.”
Do you see that?

A Yes.

@] What does that mean in terms of the operation of
Nevada Wellness Center at this location?

A 1t means at this time upon the inspection from my
inspectors that they found nothing out of compliance.

Q A1l right. Would that mean that the location as
it's being operated would be suitabie both in terms of

localicn and suitable in terms of adequacy of size to sel:
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THE COURT: The A-V guys are allcowed to have a
brezak. Here he comes.
{(Pause in the proceedings)
Tht COURT: Okay. HNow we're ready.
MR. PARKER: Thank you, Your Honor.
THE COURT: Okay.
MR. PARKER: May I proceed?
THE CCURT: You may.
MR. PARKER: So can we look at Exhibit 446, page 1,
please.
BY MR. PARKER:
Q It should ce coming up, Mr. Zupo.
So this is the Marijuana Nevada email to Ramsey, is
it Davise? How do you pronounce that?
Oh. 1Is yours not on?
A It's not on the screen here,
MR. PARXKER: May I approach?
THE COURT: You may. Are you goling tc use the turn
off and hcopefully it comes back on method?
{Pause in tne proceedings)
BY ME. PARKER:
Q 211 right. Do you recognize that email address in
terms of the sender? It says "Froem: Marijuana Nevada.™
A Okay. Yes.

Q Is that from the Department of Taxation?

72

AA 005872




1c

11

12

A That's ore of our boxes, yes.

2 Okay. And it's dated September 9, 2018. So this is
during the applicaticn process, is that cerrect, after
applications are being -- the window in terms of submission of
applications? Wasn't it the 7th through the 20th?

A Yeah. Okay. I believe it was the 7th thrcough the
20th.

Q 211 right. 8¢ 1t appears here that Mr. Ramsey was
oeing responaed tc by Mr. Plaskon; is that correct?

A Yes.

Q All right. And he indicates here that he cannot
answer the gquesticn keing asked; is that correct?

MR. KOCH: Objection. Document speaks for itself.

THE COURT: Overruled.

THE WITNESS: Tt's thab would not previde guidance
Lo individual applicants.

BY MR. PARKER:

Q Now, tell me,. That seems at odds with what has been
s5aid sarlier in this trial -- or in this hearing. I was told

that, you know, you've had conversations and others have had
conversations with representatives of applicants, as well as
applicants. Why would Mr. Plaskon take this position on
September 9th, 20187

MR. KOCH: Objection. Speculation.

THE COURT: Overzuled.

73

AA 005873




10

i1

12

[N
o

THE WITNES3: He must have gotten instruction.
RY MR. FARKER:
Q Okay. Did you give any instruction to not provide

informaticn to thils person?

2 No.

Q Ere you familiar with Tiibra Wellness?

2y Yes.

Q Do they have a medical marijuana license?
¥y I believe so, vyes.

Q Did they apply for or receive a conditional

recreational license?

A I don't know.

Q 211 right. Was this the position taken by the
agency, your Department, on September 9th, that there would be
no more answers given?

MR. KOCH: Objection. Mischaracterizes the
document.

THE COURT: Overruled.

THE WITNESS: Yeah. I don't know that was
instructions.
BY MR. PARKER:

Q It says, "With that said, the Division cannot
provide guidance tco individual applicants.

THE COURT: Held on a second.

THE COURT RECORDER: I'm having a hard time hearing
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THE WITNESS: I could have. I think that would have
created more proklems.
BY MR. PARKER:

Q Okay. Thank you.

MR. PARKER: Now, let's stay right here in terms of
Exhibitz 252, Shane. I don't need the other email.
BY MR. PARKER:

Q You tecld Mr. Miller that you went to -- you wsare
offered ownership -- you were offered jobs by I helieve one of
the owners that you allowed to have more than one location in
this jurisdiction; is that correct?

A Yeah. [ den't characterize them as offers. They
were saying, hey, if vou leave the State, make sure I'm the
first cne to call, or, give me a call.

9] And who was that again? Was this the owner of

nssence?

A Yes.

Q Okay. And did anyone else or any of the other
cwners from Essence -- did you meei with any of them?

A No.

C Did you meet with any of fthe owners ¢f Cheyenne or

Commerce Park?

B Regarding?
Q Ary offers of employment:.
A No.
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9] Did ycu meet with any owners ~- do you know the

owners of Commerce Park and Cheyenne?

A I know -- I know some.

Q Okay.

A Yeah. I don’'t know that I know all the cwners.

G What owners do you know?

A Mitch Britten and Phil Peckman.

C Ckay. And who are the owners that you're aware of

in terms of Essence Trop and Essence Henderson?
A Just Armen.
Q No one else have you met with or are familiar with

that own that company?

A kot that I'm familiar with.
Q OCkay. And did the owners of both these companies
the ones that you know in common -- you've spoken to them,

rou’ve gone to lunch with them and/or dinner with them; right?
¥ g g

A Yes.

Q Al right. And you turned them both down on the

: I am not interested in staying in the marijuana
space here.
MR. PARKER: Thank you. I appreciate your {ime.
THE CCOURT: €ir, I'm geing to switch gears, i1f it's
okay. Since the people on that side of Lhe room have finished

asking questions, I'm going to ask some, because I need a
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all at once.
BY MR. GENTILE:

Q A1l right. That's the 2018 application. Do you
recall it? Probably not.

A I'm noT sure what I'm —-

Q Ail right. Let me -- let me -- i've never lied to
you before, so I wouldn't stazxtT now, okay. Look at the top
one. The top one is the 2014 applicaticn fecrm. The reason
you can see that i1s because due dates that end in the year
2014. Do you see that?

A Yes.

Q Okay. The bottom one is the 2018, and vyou could

trust me for the same reason, it says that there are due dates

for 2018, okay. I have a question for you.
The top one on the second line -- first cone savs,
"Request fecr application pay.'" ©Cddly encugh, so does the

bottom one, first line says "Regquest Zor application pay,™
ckay. But the second one on the top one says, "Deadline for
submitting questions." Look at Lhe bottem one. Is there

anything there that indicates that you can submit questions in

20187

Y There is nol.

0 Ckay. How come?

A You krow, Lo be guite honest with you, I wasn't the
one that made that decision. I don't -- T don't know.

218

AA 005879




EXHIBIT “E”

AA 005880



TRAN

DISTRICT COURT
CTARK COUNTY, NEVADA

O S A

SERZNITY WELLNESS CENTER 1ILC, .

et al. .
Plaintiffs . CASE NO. A-19-786962-B
vVs. .
STATE OF NEVADA DEPARTMENT OF., DEPT. NC. XI
TAXATION
. Transcript of
Pefendant . Proceedings

SEFORE THE HONORABLE ELIZARETH GONZALEZ, DISTRICT COURT JUDGE

EVIDENTIARY HEARING - DAY 5
VOLUME II

FRID&Y, MAY 3C, 2019

COURT RECCRDER: TRANSCRIPTION BY:
JILL HAWXINS FLORENCE HOYT
District Court _as Vegas, Nevada 835146

Proceedings recorded by audico-visual recordirg, transcript
produced by transcription service.

AA 005881




11

12

13

14

1¢

17

19
20

21

regards to the diversity area?

A I don't -— I don't think sc. You know, we do get a
lot of questions. Ky Plaskon, Mr. Plaskon would probakly be
the better person to ask on how many questions he may have
received in regards to, you know, diversity. But I don't
recall we received btoo many.

O What. was -- oh. I've got it.

Sir, was there a procedure that the Department
implemented whereby an applicant that was confusced cculd
potentially ask a questicn to get a clarification?

A Mr. Plaskon monitors genevic email, A lot of
gquestions came in through there.

0 Okay. I've seen some responses to guestions where
he sayz, "See application, see requlations,” and other

responses where he zactually gives some substantive

information. Is that your understanding of what was going on
here?

A I'm not aware cf that.

) Okay. Do vyou think it would have been a good idea

that any question and answer he gave was made availlable to all

the applicants so we had some consistency here?

A We try to do¢ Lhe hest that we can to educate.

C Oxkay.

B 1 think we did send cut some list serves.

o] But you'wve scen bullelin beoards that have questions
207
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and answers posted on them so cverybody's up to speed,
everybody's got the same information?

A Yeah, I'wve seen those.

Q That's commenly dene witch government ¢ontracting
programs; right?

A 1'm not sure aboul thal, bunt I've seenr the boards.

9] Okay. 3ut you didn't do that?

A We did not.

Q Qkay. In retrospect do you think vou should have
done that?

A Now, Ky would propably be & better person to ask

that, because T don't know the quantity and type of questions

that he did receive. I krow he's in a situation where he did
receive a lot of guestions, but he couldn't give out -- he
couldn'’t give out an answer that's —-- that an applicant would

have an advanlage wilh.

0 Well, there wouldn't be any advantage if you told
all the applicants the questicns and answers. If you told
evervboedy the guestion and answer, no one has and advantage
there, ¢o you they?

A We tried -- the Department did a good job, 1 think,
in my opinion, of providing the infermaticn they did.

Q A good job even though half the applicants knew the
Lhat building address was not required and say half thought it

was reguired? The Department did a goced job on that point?
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M3. SHELL: Objection. Assumes facts not in
evidence.

THE COURT: Owverruled.

THE WITNESS: 1| wasn't aware iLhat half the
applicanls didn't kncew that.

BY MR. KEMP:

Q You knew that some of the applicants didn't know
that?

A Yes.

0 For example, you know, that Livfree went cut ard got

real addresses for all six of those applications; right?

A I dicn't know that.

Q Well, you heard Mr. Thomas testify to the extreme
efforts he went to get approved addresses; right?

i\ 1 did hezr that.

o) And the Departmenl expected people .o be more like
Mr. Thomas than just to put down a Post Cffice box, didn't
they?

A Can you repeat that.

0 Didn't the Departmenl cxpect that applicants would
be like Mr. Thomas, have real addresses and real localions?

A We —- the Department did net require a locatioon.

Q Okay. And how could you rate things like community
impact without knewing where in Ciark County the dispensary

was going to bhe?
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were supposed to consider, they wouldn't have considered it;
right?

iy Well, again, I don't know if it was part of their -
the additicnal training outside of the evalualtion sheets.
Because they did receive training from staff for ——

Q You just -- you're speculating that that might have
happened, even though the face of the application that we just
walked through -- we can walk through it again ——

AN I mean, we're speculating on a lot of things here.

THE COURT: Sir, I don't want you to speculate. T
wart you to tell me why the Department did what it did and made
the decisions it made after Ballot Question 2 was passed and
your department was charged with implementing.

MR. MILTER: Well, let me say it this way.

THE, WITNESS: Yes, Your Honor.

THE COURT: Wait. Thank you, sir. Now you may do,
Mr. Miller.

MR. MILLER: Were you asking a question, Judge. I
didn't catch it all.

THE COURT: I was making a statement. He said, "Yes,
Your Honor," and I just needed him to verify that while we were
here.

MR. MILLER: Got 1it.

BY MR. MILLER:

Q Let's pull up the application. And then we get to

JD Reporting, Inc.
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the scoring criteria. You were involved in that; right? You
determined which pocints were going to be awarded?
A Yes.

0 2rd this is the ——

MR. MILLER: We should pull up the —— T think it's
going to be page 18, 17. There we go, the page before.
BY MR. MILLER:
Q -— talking about an organizational structure; right?

You evaluate that criteria that was described there; right?

A T'm sorry?

Q You reviewed that criteria lhat was describea there;
right?

A Under "organization"?

Q Yeah. Sixty points on the top, not up —— it's going
the wrong way. Yeah, organization.
2y Right, uh-huh. Yes.

0O Descripticn of the propcsal —— and then you, in tTurn,

that's all {(indiscernible). The description of the proposed

organizaticnal structure of proposed marijuana establishment

and information concerning each owner, officer, and board

member of the proposed marijuana establishment, including the

information provided in response to the regulation. Right?
A Yeah.

Q And you determined that that criteria should be worth

60 points in total; right?

JD Reporting, Inc.
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iy Well, there are subcategories that make up that &0.

o Right. You didn't disclose that to the applicants,

did you?
A No.
Q So it was secret to the applicants as though which

criteria are going to be included in that regulation and how
many points are going to be awarded; right?

TN Yes.

Q Why did you keep that secret?

A Well, it's almost like —- my opinion, it's almost
iike giving the answers to the test.

Q Is it?

A I mean —--

Q How would it --

A Everyone's score —— sorry.

Q —— be like giving answers to the test, letting
everyone know that diversity, for example, was going to be
given 20 points, but the experience of key employees was going
to be worth zero because it wouldn't be considered. Is that
giving answers to the test?

I Wait. Say that again,

Q How would it be giving the answers to the test to
teli the applicants that diversity, within that 60 points, was
going to be awarded 20 points?

A The application can be tailored to, you know, those

JD Reporting, Inc.
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how they baolieved the aepplications would be interpreted if
Lhey did not provide a physical address on the application?

A Yeah. 1 don't -- I don't recall aay.

Q Okay. But you gave at least Amanda Conrer and John
Ritter guidance {hat physical address, althcugh it was
required by law, wouldn't be scored and so they didn't need to
include 1t?

A No, T didan't say they didn't need to include iL. I
said the application requires that they put a physical
address, but that it -- vou know, that locaticn was not
scored, it's not part of the sccring criteria.

Q Okay. And when you gave that gquidance did you go
bacz to —he Department and share that information with anybody
else that mighl. have been receiving calls from applicants

about infermation in the application?

A Well, I'm sure we discussed 1t several times.

0 Okay. Who'd vou discuss it with?

A Steve Gilbert, Kara, Damon.

0 And this was prior to the applicazlion being released

on Cculy 5th?

A Yes. There was a lot of discussion around that --
during the Task Ferce and the public meetings or the
recommendations while we were doing the regulations.

0 But the two you just lidentified, Amanda Connor and

John Ritter, were the two co-chairs for the Task Force that
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came up wilh the -- twe co-chairs of the committee on the Task
Force that were designed to help implement the regulations
that are on the application; correct?

A Say it again.

Q The two individuals that you named, Amanda Connor
and Jchn Ritter, are you aware that those are the two co-
chairs on the Task Force for the subcommittee that was
designed and intended fo review the applicatiors fcr the
recreational manager icense applications?

A No, I didn't know Amanda was a co-chair. Well, I
don't remember.

0 But nevertheless, they're very involved in the
industry; corract?

A Yes.

0 You would have expected them to have attended those
Task Force meetings?

A Yes,

o] 211 right. And participated in any public hearings
where the rules might have oeen explained?

A Yes.

o] Okay. And yet they didn't understand whether or not
a proposed physical address wouid be required; correct?

MR. SHEVORSKI: COCkjection. Speculation.
THEE CCURT: Overruled.

THE WITNESZ: They would tell me —-- like Amanda
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would sav she's getting questions from her c¢lients and she
just wants te confirm, right. And, vou know, John alsc was
more like & confirmation.

BY MR. MILLER:

Q Yeah. But at least for individuals that were highly
involved in Lhe orocess it's apparent To you thabt there was
some confusion in this area; is that faizr?

A Yes.

Q And so it's a fair assessment that other people

might have also had the same confusion; correct?

A Yes.
Q Did you make ary attempts to clarify it?
A 1 believe I did.

Q How'd you do that?

A Well, I den't -- maybe not recessgarily that I think
the clarifjcation I was sending out was more redarding whether
someone owned or leased a location. They were asking about
where to put it. I don'lL think I put ocut a clarification
regarding physical location must be cn -- must be listed on
the applicalbion.

Q OCkay. So you knew in advance of the application
being released on July 5th that there was confusiocn within the
industry as to whether or ncot a proposed physical address was
required and wculd be scored; correct?

A Yes.
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Q They believe that is required, and they submit their
applicatien that way. Other applicants understand that a
proposed physical address will not be scored, so they decn’'t
provide a physical address. Is that a Zair aprlication
process, sir?

A Is it a fair application process? I think everyone
had the same opportunity to request clarification. I think
that everyone nhad access to the Department.. I think everyone
had access to submit their guesticons. I think everyone had an
opportunity tc attend 70-plus public meetings and workshops

regarding this issue. I think the application was a fair

process —- the application process was a fair process.
Q Moving to 5.3.4.3, "Procedures to ensure adequate
security measures for building security."™ Sir, wouldn't you

agree that the consideration of that plan would indicate that
there is some tie-in within the scoring criteria to an actual
proposed physical address versus a ficticnal one?

A N¢.

@] So if you develop a plan that is designed to easure
adequate security measures of a proposed physical location
that is tied to an actual address, has a rezl reighborhood
around 1t, may have additional security concerns, that one is
the same as one that could be submitted that doesn't have any
physical address asscciated with it at all?

A Pretty much, yeah.
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Q QOkay. With regard to theses episodes, how did they
come to your attention?

Py They were incident reports submitted by the facility
themselves.

Q QOkay. &And what did you do in response to the
reports?

FiN We accepted them --

Q No. I don't want to hear we. We is a -- when I use
the word you, I'm using it in the second person singular. Do
you understand?

A Yes.

o] All right. What did you do in response to receiving
these incident reports?

i I did not perscnally receive the incident reports.
They go to a separate email address. The administrative
assistant intakes them. I assigned them to oveople to
investigate. I was then directed to hold off on that. I had a
discussion with Jorge Pupo, and then I gave the direction to
the assigned people investigating to send acknowledgment
letters or lock through them and see if there was room for
improvement.

Q Okay. You said you received a directive not to
assign these cases for investigation. From whom did you
receive that directive?

A Jorge Pupo.

JD Reporting, Inc.
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9] And then did QuantumMark provide its own training
toois for 2018 or did your Department amend QuantumMark’s
training tools for purposes of training the evaluators?

A We amended the 2034 training tcols.

Q Why didn’t you ask QuantumMark to provide updated

training tools to fit a recreaticnal application?

A That wasn’t my decision.
Q Whose decisicn was Lhat?
A That would have been a contract decision,

eszsentially Mr, Pupo or the director of the Deparimenl.

Q Do you kKncw who made that decision?
A No, I do not.
Q Ard do you know wny thal decision was made? Why

wasn’ t QuantumMark ulilized to come up with the 2018 training
tcools?

A I don’t -— I do net know. I don’t know 1f it was
ever contemplated.

Q And so going back to where we were, you were a part
of the process in terms of the merit criteria for diversity,

is that correct?

A Yes.

0 Who made the decision on how the scoring would be
dene?

A Can you bhe --

0 Yes. Who care up with lei’s give polnts based on
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A Yes.

0 All right. So if you didn’* get the information
from tha ballot guestion and yvou did not get that infcrmation
from the regulations, vou had to get it from somewhere. Did
you get it from any cother jurisdiction like Colorado? Because
I zaw in the production of your frainirg tecl wherc Lhere’s
thanks given to QuantumMark, thanks given to Celorado. Do you
remerber those?

A I do.

Q All right. 8o where did you get this methodclogy in
scoring diversity?

A The methodolegy was pu' together hy Kara, Mr., Pupo
and myself. As far as the breakdown or the evaiuation tool —-

Q Yes, sir.

A -- that was put in then -- like T said, if I recal:

correctly, Mr., Pupo gave us the breakdown of the percentages.

Q Do you know where he got that breakdown from?
s I ac not.
0] 2And do you have any understanding whether or not

that breakdown can ke traced to another Jurisdicticn like

Colorado or Washington or California?

A I wouldn’t kncw, no.

Q You have no idea?

A No.

Q Gooc enough. Do you know whether or not there was

98
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STATE OF NEVADA

DEPARTMENT OF TAXATION Jowoorme
Web Site: hitp:/ftax.nv.gov prcea L Bute 106

1550 Callegs Parkway, Sulta 115 .
Carson City, Nevada 8§708-7937 oy iAoy
Phone: (775)834-2000  Fax: {775) 8842020

BRIAN SANDOVAL

Govarnor LAS VEGAS OFFICE HENDERSON OFFICE
SAMES DEVOLLD Grant Sawyer Office Bullding, Sulta1360 2550 Pazeo Vorde Packway, Suite 130
Chai, Nevads Tax Conynission 558 €. Washinglon Avenue Henderson, Navada 83074
WILLIAM D, ANDERSON Las Vegas, Nevada 89101 Phane: (702) 486-2360
Execuiive Direcior Phone: (T02) 466-2300  Fax: (702) 483-2373 Fax: (702} 488-3377

September 18, 2018

Frank Hawkins

Nevada Wellness Center (D009)
2300 Alta Dr.

Las Vegas, NV 89107

Dear Mr. Frank Hawkins:

On September 12, 2018, the Department of Taxations Marijuana Enforcement Division conducted 2
routine inspection/audit of your establishment located at 3200 S. Valtey View Blvd,, Las Vegas, NV,
certificate #30064186279328795105, license #1017582408-001-DIP.

The Audit/Inspection results revealed that your establishment was in compliance with Nevada Revised
Statutes (NRS) 453A/453D and/or Nevada Administrative Code (NAC) 453A/R092-17 (NAC 453D).

No deficiencies were noted during the inspection. Please retain this letter for your files,

Should you have any questions concerning this matter, please contact our office at (702) 486-5786.

Christopher M.]J son, MHA;"Marijuana Program Inspector H
Rino Tenorig,Marijuana-Program Auditor I1

DOT-NVWell001358
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ATTORNEYS AT LAW
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Electronically Filed
9/19/2019 4:03 PM
Steven D. Grierson

ANEO

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 Case No.: A-18-785818-W
Nevada Corporation, LIVFREE WELLNESS
LLC, dba The Dispensary, a Nevada limited Dept. No.: VIII
liability company,

Plaintiffs, AMENDED NOTICE OF ENTRY OF
VS. ORDER

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.
SERENITY WELLNESS CENTER, LLC, et Case No.: A-19-786962-B
al.,

Plaintiffs, Dept. No.: XI
Vs.
AMENDED NOTICE OF ENTRY
STATE OF NEVADA, DEPARTMENT OF OF ORDER
TAXATION,

Defendant,
and

GREENMART OF NEVADA NLV LLC, a
Nevada limited liability company, et al.
Defendants-Intervenors.

ETW MANAGEMENT GROUP LLC, a Case No.: A-19-787004-B
Nevada limited liability company; GLOBAL
HARMONY LLC, a Nevada limited liability Dept. No.: XI
company; GREEN LEAF  FARMS
HOLDINGS LLC, a Nevada limited liability AMENDED NOTICE OF ENTRY OF

Case Number: A-19-786962-B

AA 005905
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company; GREEN THERAPEUTICS LLC, a ORDER
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,

—

O© 0 I & W»n B~ W DN

VS.

—_—
- O

STATE OF NEVADA, DEPARTMENT OF

TAXATION, a Nevada administrative

agency; and DOES 1 through 20; and ROE

CORPORATIONS 1 through 20, inclusive
Defendants.

—_ = =
A WD

'S AT LAW

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

Defendant-Intervenor.
COMPASSIONATE TEAM OF LAS Case No.: A-18-786357-W
VEGAS LLC, a Nevada Limited Liability
Company; Dept. No.: XIV

Plaintiff,
Vs. AMENDED NOTICE OF ENTRY OF
ORDER

—
(9]

R AVE., SUITE 520
0
(702)425-8220 (F)
[TIGATION.COM

B~

ATTORNE
701 EAST BRIDG

(702)728-5300 (T)
WWW.NVLITI

[S— — —_
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—_
O

\®)
(e

STATE OF NEVADA, DEPARTMENT OF

TAXATION; DOES 1 through 10; and ROE

CORPORATIONS 1 through 10,
Defendants;

N NN
W b =

GREENMART OF NEVADA NLV LLC, a
Nevada limited liability company,
Intervenor Defendant.
HIGH SIERRA HOLISTICS, LLC, Case No.: A-19-787726-C
Plaintiff,
VS. Dept. No.: XIV

)
=~

[\SJE (ST O]
~N O O

STATE OF NEVADA, DEPARTMENT OF AMENDED NOTICE OF ENTRY OF
TAXATION; DOES 1-10 and ROE ORDER

[\®)
oo
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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,
Vvs.

STATE OF NEVADA, DEPARTMENT OF
TAXATION; and NEVADA ORGANIC
REMEDIES, LLC,

Defendants.

GREENMART OF NEVADA NLV LLC, a
Nevada limited liability company,
Intervenor Defendant.

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

PLEASE TAKE NOTICE that on the 23™ 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 19" day of September, 2019.

/s/ Margaret A. McLetchie

Case No.: A-19-787540-W
Dept. No.: XVIII

AMENDED NOTICE OF ENTRY OF
ORDER

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
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MCLETCHIE[LAW]

ATTORNEYS AT LAW
701 EAST BRIDGER AVE., SUITE 520

LAS VEGAS, NV 89101
(702)728-5300 (T) / (702)425-8220 (F)
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CERTIFICATE OF SERVICE

I hereby certify that on this 19" 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
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DISTRICT COURT
CLARK COUNTY, NEVADA

Nevada [imited liability company, TGIG, LLC, | Dept. No. 11
a Nevada limited liability company, NULEAF
INCLINE DISPENSARY, LLC, a Nevada
limited liability company, NEVADA

TRYKE COMPANIES RENO, LLC, a Nevada
limited [iability company, PARADISE
WELLNESS CENTER, LLC, a Nevada limited
liability company, GBS NEVADA PARTNERS,
LLC, a Nevada limited liabilify 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 PLAINTIFEFS 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
I ROPICANA, LLC, a Nevada limited liability
Fcompany; ESSENCE HENDERSON, LLC, a
%Nevada limited liability company; CPCM
=HOLDINGS, LLC d/b/a THRIVE CANNABIS
g[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

Page 1 of 24

Case Number: A-19-786962-B

Electronically Filed
8/23/2019 2:03 PM
Steven D. Grierson

CLER[ OF THE COUE I:

SERENITY WELLNESS CENTER, LLC, a Case No. A-19-786962-B

HOLISTIC MEDICINE, LLC, a Nevada limited | FINDINGS OF FACT AND
liability company, TRYKE COMPANIES SO | CONCLUSIONS OF LAW GRANTING
NV, LLC, a Nevada limited llablllty company, PRELIMINARY INJUNCTION
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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.

This matter having come before the Court for an evidentiary hearing on Plaintiffs” Motion for
Preliminary Injunction beginning on May 24, 2019, and occurring day to day thereafter until its
completion on August 16, 2019;' Dominic P. Gentile, Esq., Vincent Savarese III, Esq., Michael V.
Cristalli, Esq., and Ross J. Miller, Esq., of the law firm Gentile Cristalli Miller Armeni Savarese,
appeared on behalf of Serenity Wellness Center, LLC, TGIG, LLC, Nuleaf Incline Dispensary, LLC,
Nevada Holistic Medicine, LLC, Tryke Companies SO NV, LLC, Tryke Companies Reno, LLC,
Paradise Wellness Center, LLC, GBS Nevada Partners, LLC, Fidelis Holdings, LLC, Gravitas Nevada,
LLC, Nevada Pure, LLC, Medifarm, LLC (Case No. A786962-B) (the “Serenity Plaintiffs”); Adam K.
Bult, Esq. and Maximilien D. Felaz, Esq., of the law firm Brownstein Hyatt Farber Schreck, LLP,
appeared on behalf of Plaintiffs ETW Management Group LLC, Global Harmony LLC, Green Leaf
Farms Holdings LLC, Green Therapeutics LLC, Herbal Choice INC., Just Quality, LLC, Libra
Wellness Center, LLC, Rombough Real Estate Inc. dba Mother Herb, NevCann LLC, Red Earth LLC,
THC Nevada LLC, Zion Gardens LLC, and MMOF Vegas Retail, Inc. (Case No. A787004-B) ( the
“ETW Plaintiffs”); William S. Kemp, Esq. and Nathanie] R. Rulis, Esq., of the law firm Kemp, Jones
& Coulthard LLP, appeared on behalf of MM Development Company, Inc. and LivFree Wellness LLC
(Case No, A785818-W) (the “MM Plaintiffs”); Theodore Parker III, Esq., of the law firm Parker
Nelson & Associates, appeared on behalf of Nevada Wellness Center (Case No. A787540-W)
(collectively the “Plaintiffs™); Steven G. Shevorski, Esq., Ketan D. Bhirud, Esq., and Theresa M. Haar,
Esq., of the Office of the Nevada Attorney General, appeared on behalf of the State of Nevada,
Department of Taxation; David R. Koch, Esq., of the law firm Koch & Scow LLC, appeared on behalf

! Although a prescrvation order was entered on December 13, 2018, in A785818, no discovery in any case was done

prior to the commencement of the evidentiary hearing, in part due to procedural issues and to statutory restrictions on
disclosure of certain information medified by SB 32 just a few days before the commencement of the hearing. As a result,
the hearing was much longer than anticipated by any of the participating counsel. In compliance with SB 32, the State
produced previously confidential information on May 21, 2019. These documents were reviewed for confidentiality by the
Defendants in Intervention and certain redactions were made prior to production consistent with the protective order entered
on May 24, 2019.

Page 2 of 24
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of Nevada Organic Remedies, LLC; Brigid M. Higgins, Esq. and Rusty Graf, Esq., of the law firm
Black & Lobello, appeared on behalf of Clear River, LLC; Eric D. Hone, Esq., of the law firm H1 Law
Group, appeared on behalf of Lone Mountain Partners, LLC; Alina M, Shell, Esq., of the law firm
McLetchie Law, appeared on behalf of GreenMart of Nevada NLV LLC; Jared Kahn, Esq., of the law
firm JK Eegal & Consulting, LL.C, appeared on behalf of Helping Hands Wellness Center, Inc.; and
Joseph A. Gutierrez, Esq., of the law firm Maier Gutierrez & Associates, and Philip M. Hymanson,
Esq., of the law firm Hymanson & Ilymanson; Todd Bice, Esq. and Jordan T. Smith, Esq. of the law
firm Pisanelli Bice; and Dennis Prince, Esq. of the Prince Law Group appeared on behalf of Integral
Associates LLC d/b/a Essence Cannabis Dispensaries, Essence Tropicana, LLC, Essence Henderson,
LLC, CPCM Holdings, LLC d/b/a Thrive Cannabis Marketplace, Commerce Park Medical, LL.C, and
Cheyenne Medical, LLC (the “Essence/Thrive Entities”). The Court, having read and considered the
pleadings filed by the parties; having reviewed the evidence admitted during the evidentiary hearing;
and having heard and carefully considered the testimony of the witnesses called to testify; having
considered the oral and written arguments of counsel, and with the intent of deciding the Motion for a

Preliminary Injunc’tion,2 makes the foliowing pteliminary findings of fact and conclusions of law:
PROCEDURAL POSTURE

Plaintiffs are a group of unrelated commercial entities who applied for, but did not receive,
licenses to operate retail recreational marijuana establishments in various local jurisdictions throughout
the state. Defendant is Nevada’s Department of Taxation (“DoT”), which is the administrative agency
responsible for issuing the licenses. Some successful applicants for licensure intervened as Defendants.

The Serenity Plaintiffs filed a Motion for Preliminary Injunction on March 19, 2019, asking for
a preliminary injunction to:

a. Enjoin the denial of Plaintiffs applications;
b. Enjoin the enforcement of the licenses granted;

¢. Enjoin the enforcement and implementation of NAC 453D;

2 The findings made in this Order are preliminary in nature based upon the limited evidence presented after very

limited discovery permitted on an expedited basis and may be modified based upon additional evidence presented to the
Court at the ultimate trial of the business court matters.
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d. An order restoring the status quo ante prior to the DoT’s adoption of NAC 453D,
and
e. Several orders compelling discovery.
This Court reviewed the Serenity Plaintiffs’ Motion for Preliminary Injunction and at a hearing on
April 22, 2019, invited Plaintiffs in related cases, not assigned to Business Court, to participate in the
evidentiary hearing on the Motion for Preliminary Injunction being heard in Department 11 for the
purposes of hearing and deciding the Motions for Preliminary Injunction.’
PRELIMINARY STATEMENT
The Attorncy General’s Office was forced to deal with a significant impediment at the early
stages of the litigation. This inability to disclose certain information was outside of its control because
of confidentiality requirements that have now been slightly modified by SB 32. Although the parties
stipulated to a protective order on May 24, 2019, many documents produced in preparation for the
hearing and for discovery purposes were heavily redacted because of the highly competitive nature of
the industry and sensitive financial and commercial information being produced.
All parties agree that the language of an initiative takes precedence over any regulation that is in
conflict and that an administrative agency has some discretion in determining how to implement the
initiative. The Court gives deference to the agency in establishing those regulations and creating the

framework required to implement those provisions in conformity with the initiative,

; The complaints filed by the parties participating in the hearing seek declaratory relief, injunctive relief and writs of

mandate, among other claims. The motions and joinders seeking injunctive relief which have been reviewed by the Court in
conjunction with this hearing include:

A786962-B Serenity: Serenity Plaintiffs’ Motion for Preliminary Injunction filed 3/19/19 (Joinder to Motion by
Compassionate Team: 5/17; Joinder to Motion by ETW: 5/6 (filed in A787004); and Joinder to Motion by Nevada
Wellness: 5/10 (filed in A787540)): Oppositian by the State filed 5/9/19 (Joinder by Essence/Thrive Entities: 5/23);
Opposition by Nevada Oreanic Remedies: 5/9 (Joinder by Lone Mountain: 5/13; Joinder by Helping Hands: 5/21; and
Joinder by Essence/Thrive Entities: 5/23). Application for TRO on OST filed 5/9/19 (Joinder by Compassionate Team:

5/17: and Joinder by ETW: 5/10 (filed in A787004)); Opposition by Nevada Organic Remedies: 5/9 (Joinder by Clear River:
5/9): Opposition by Essence/Thrive Entities: 5/10 (Joinder by GreenMart: 5/10: Joinder by Lone Mountain: 5/11; and
Joinder by helping Hands: 5/12).

A785818-W MM Development: MM Plaintiffs’ Motion for Preliminary Injunction or Writ of Mandamus filed 5/9/19
Joinder by Serenity: 5/20 (filed in A786962); Joinder by ETW: 5/6 (filed in A787004 and A785818); and Joinder b
Nevada Wellness: 5/10 (filed in A787540)).
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The initiative to legalize recreational marijuana, Ballot Question 2 (“BQ2”), went to the voters
in 2016. The language of BQ2 is independent of any regulations that were adopted by the DoT. The
Court must balance the mandatory provisions of BQ2 (which the DoT did not have discretion to
modify);4 those provisions with which the DoT was granted some discretion in implernenm.tion;5 and
the inherent discretion of an administrative agency to implement regulations to carry out its statutory
duties. The Court must give great deference to those activities that fall within the discretionary
functions of the agency. Deference is not given where the actions of the DoT were in violation of BQ2

or were arbitrary and capricious.
FINDINGS OF FACT

1, Nevada allows voters to amend its Constilution or enact legislation through the initiative

process. Nevada Constitution, Article 19, Section 2.

4 Article 19, Section 2(3) provides the touchstone for the mandatory provisions:

.... An initiative measure so approved by the voters shall not be amended, annulled, repealed, set aside or
suspended by the Legislature within 3 years from the date it takes effect.

NRS 453D.200(1) required the adoption of regulations for the licensure and oversight of recreational marijuana
cultivation, manufacturing/production, sales and distribution, but provides the DoT discretion in exactly what those
regulations would include.

. .. the Department shall adopt all regulations necessary or convenient to carry out the provisions of this chapter.
The regulations must not prohibit the operation of marijuana establishments, either expressly or through regulations
that make their operation unreasonably impracticable. The regulations shall include:

(a) Procedures for the issuance, renewal, suspension, and revocation of a license to operate a marijuana
establishment;

{b) Qualifications for licensure that are directly and demonstrably related to the operation of a marijuana
establishment;

(¢) Requirements for the security of marijuana establishments;

{d) Requirements to prevent the sale or diversion of marijuana and marijuana products to persons under 21
years of age;

{e) Requirements for the packaging of marijuana and marijuana products, including requirements for child-
resistant packaging;

(f) Requirements for the testing and labcling of marijuana and marijuana preducts sold by marijuana
establishments including a numerical indication of potency based on the ratio of THC to the weight of a product
intended for oral consumption;

{g) Requirements for record keeping by marijuana establishments;

(h) Reasonable restrictions on signage, marketing, display, and advertising;

(i) Procedures for the collection of taxes, fees, and penalties imposed by this chapter;

{(j) Procedures and requirements to enable the transfer of a license for a marijuana establishment to another
qualified person and to enable a licensee to move the location of its establishment to another suitable location;

(k) Procedures and requirements to enable a dual licensee to operate medical marijuana establishments and
marijuana establishments at the same location;

{1) Procedures to establish the fair market value at wholesale of marijuana; and

(m) Civil penalties for the failure to comply with any regulation adopted pursuant to this section or for any
violation of the provisions of NRS 453D.300.

Page 5 of 24
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2. In 2000, the voters amended Nevada’s Constitution to allow for the possession and use
of marijuana to treat various medical conditions. Nevada Constitution, Article 4, Section 38(1)}(a). The
initiative left it to the Legislature to create laws “[a]uthoriz[ing] appropriate methods for supply of the
plant to patients authorized to use it.” Nevada Constitution, Article 4, Section 38(1)(e).

3. For several years prior to the enactment of BQ2, the regulation of medical marijuana
dispensaries had not been taken up by the Legislature. Some have argued in these proceedings that the
delay led to the framework of BQ2.

4, In 2013, Nevada’s legislature enacted NRS 453A, which allows for the cultivation and
sale of medical marijuana. The Legislature described the requirements for the application to open a
medical marijuana establishment. NRS 453A.322. The Nevada Legislature then charged the Division of
Public and Behavioral Health with evaluating the applications. NRS 453A.328.

5. The materials circulated to vote.rs in 2016 for BQ2 described its purpose as the
amendment of the Nevada Revised Statutes as follows:

Shall the Nevada Revised Statutes be amended to allow a person, 21 years old or older, to

purchase, cultivate, possess, or consume a certain amount of marijuana or concentrated

marijuana, as well as manufacture, possess, use, transport, purchase, distribute, or sell marijuana
paraphernalia; impose a 15 percent excise tax on wholesale sales of marijuana; require the

regulation and licensing of marijuana cultivators, testing facilities, distributors, suppliers, and
retailers; and provide for certain criminal penalties?

6. BQ2 was enacted by the Nevada Legislature and is codified at NRS 453D
7. BQ2 specifically identified regulatory and public safety concerns:

The People of the State of Nevada proclaim that marijuana should be regulated in a manner
similar to alcohol so that:
(2) Marijuana may only be purchased from a business that is licensed by the State of
Nevada;
(b) Business owners are subject to a review by the State of Nevada to confirm that the
business owners and the business location are suitable to produce or sell marijuana;
(¢) Cultivating, manufacturing, testing, transporting and selling marijuana will be strictly
controlled through State licensing and regulation;

¢ As the provisions of BQ2 and the sections NRS 453D currently in effect (with the exception of NRS 453D.205} are
identical, for ease of reference the Court cites to BQ2 as enacted by the Nevada Legislature in NRS 453D.

Page 6 of 24
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(d) Selling or giving marijuana to persons under 21 years of age shall remain illegal;
() Individuals will have to be 21 years of age or older to purchase marijuana;

(f) Driving under the influence of marijuana will remain illegal; and

(g) Marijuana sold in the State will be tested and labeled.

NRS 453D.020(3).

8. BQ2 mandated the DoT to “conduct a background check of each prospective owner,
officer, and board member of a marijuana establishment license applicant.” NRS 453D.200(6).

9. On November 8, 2016, by Executive Order 2017-02, Governor Brian Sandoval
established a Task Force composed of 19 members to offer suggestions and proposals for legislative,
regulatory, and executive actions to be taken in implementing BQ2.

10.  The Task Force’s findings, issued on May 30, 2017, referenced the 2014 licensing
process for issuing Medical Marijuana Establishment Registration Certificates under NRS 453A. The
Task Force recommended that “the qualifications for licensure of a marijuana establishment and the
impartial numerically scored bidding process for retail marijuana stores be maintained as in the medical
marijuana program except for a change in how local jurisdictions participate in selection of locations.”

11.  Some of the Task Force’s recommendations appear to conflict with BQ2.”

The Final Task Force report (Exhibit 2009) contained the following statements:

The Task Force recommends that retail marijuana ownership interest requirements remain consistent with the
medical marijuana program. ...
at2510.

The requirement identificd by the Task Force at the time was contained in NAC 453A.302(1) which states:

Except as otherwise required in subsection 2, the requirements of this chapter concerning owners of medical
marijuana establishments only apply to a person with an aggregate ownership interest of 5 percent or mare ina
medical marijuana establishment,

The second recommendation of concern is:

The Task Force recommends that NRS 453A be changed to address companies that own marijuana establishment
licenses in which there are owners with less than 5% ownership interest in the company. The statute should be
amended to:

*Limit fingerprinting, backpground checks and renewal of agent cards to owners officers and board members with
5% or less cumulatively of the company to once every five years;

*Qnly require owners officers and board members with 5% or more cumulatively and employees of the company to
obtain agent registration cards; and
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12, During the 2017 legislative session Assembly Bill 422 transferred responsibility for the
registration, licensing, and regulation of marijuana establishments from the State of Nevada Division of
Public and Behavioral Health to the DoT.*

13. On February 27, 2018, the DoT adopted regulations governing the issuance, suspension,
or revocation of retail recreational marijuana licenses in LCB File No. R092-17, which were codified in
NAC 453D (the “Regulations™).

14.  The Regulations for licensing were to be “directly and demonstrably related to the
operation of a marijuana establishment.” NRS 453D.200(1)(b). The phrase “directly and demonstrably

related to the operation of a marijuana establishment” is subject to more than one interpretation.

*Use the marijuana establishments governing documents to determine who has approval rights and signatory
authority for purposes of signing ownership transfers, applications and any other appropriate legal or regulatory
documents,
There was Task Force dissent on the recommendation. The concern with this recommendation was that by
changing the requirements on fingerprinting and background checks, the state would have less knowledge of when
an owner, officer, and board member commits an offense not allowed under current marijuana law, potentially
creating a less safe environment in the state.

at 2515-2516.

8 Those pravisions (a portion of which became NRS 453D.205) are consistent with BQ2:

1. When conducting a background check pursuant to subscction 6 of NRS 453D.200, the Department may
require each prospective owner, officer and board member of a marijuana establishment license applicant to submit
a complete set of fingerprints and written permission authorizing the Department to forward the fingerprints to the
Central Repository for Nevada Records of Criminal History for submission to the Federal Bureau of Investigation
for its repaors,

2. When determining the criminal history of a person pursuant to paragraph {c) of subsection 1 of NRS
453D.300, a marijuana establishment may require the person to submit to the Department a complete set of
fingerprints and written permission autherizing the Department to forward the fingerprints to the Central
Repository for Nevada Records of Criminal History for submission to the Federal Bureau of Investigation for its
reporl.
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[5. A person holding a medical marijuana establishment registration certificate could apply
for one or more recreational marijuana establishment licenses within the time set forth by the DoT in

the manner described in the application. NAC 453D.268.°
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Relevant portions of that provision require that application be made

... .by submitting an application in response to a request for applications issued pursuant to NAC 453D.260 which
must include:

&%

2. Anapplication on a form prescribed by the Department. The application must include, without limitation:

(a) Whether the applicant is applying for a license for a marijuana establishment for a marijuana cultivation
facility, a marijuana distributor, a marijuana product manufacturing facility, a marijuana testing facility or a retail
marijuana store;

(b} The name of the proposed marijuana establishment, as reflected in both the medical marijuana establishment
registration certificate held by the applicant, if applicable, and the articles of incorporation or other documents filed
with the Secretary of State;

{c) The type of business organization of the applicant, such as individual, corporation, partnership, limited-liability
company, association or cooperative, joint venture or any other business organization;

{(d) Confirmation that the appiicant has registered with the Secretary of State as the appropriate type of business,
and the articles of incorporation, articles of organization or partnership or joint venture documents of the applicant;
(c) The physical address where the proposed marijuana establishment will be located and the physical address of
any co-owned or otherwise affiliatcd marijuana establishments;

(f) The mailing address of the applicant;

() The telephone number of the applicant;

(h) The electronic mail address of the applicant;

(i) A signed copy of the Request and Consent to Release Application Form for Marijuana Establishment License
prescribed by the Department;

(i) Ifthe applicant is applying for a license for a retail marijuana store, the proposed hours of operation during
which the retail marijuana store plans to be available to sell marijuana to consumers;

(k) An attestation that the information provided to the Department to apply for the license for 2 marijuana
estabiishment is true and correct according to the information known by the affiant at the time of signing; and

(1) The signatre of a natural person for the proposed marijuana establishment as described in subsection 1 of NAC
453D.250 and the date on which the person signed the application.

3. Evidence of the amount of taxes paid, or other beneficial financial contributions made, to this State or its
political subdivisions within the last 5 years by the applicant or the persons who are proposed to be owners, officers
or board members of the proposed marijuana establishment.

4. A description of the proposed organizational structure of the proposed marijuana establishment, including,
without limitation:

(a) An organizational chart showing all owners, officers and board members of the proposed marijuana
establishment;

(b) A list of all owners, officers and board members of the proposed marijuana establishment that contains the
following informalion for each person:

(1) The fitle of the person;

(2) The race, ethnicity and gender of the person;

(3) A short description of the role in which the person will serve for the organization and his or her
responsibilities;

{(4) Whether the person will be designated by the proposed marijuana establishment to provide written notice to
the Department when a marijuana establishment agent is employed by, volunteers at or provides labor as a
marijuana establishment agent at the proposed marijuana establishment;

(5) Whether the person has served or is currently serving as an owner, officer or board member for another
medical marijuana establishment or marijuana esteblishment;

(6) Whether the person has served as an owner, officer or board member for a medical marijuana establishment
or marijuana establishment that has had its medical marijuana establishment registration certificate or license, as
applicable, revoked;
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NRS 453D.210(6) mandated the DoT to use “an impartial and numerically scored competitive bidding

process” to determine successful applicants where competing applications were submitted.

16. NAC 453D.272(1) provides the procedure for when the DoT receives more than one

“complete” application. Under this provision the DoT will determine if the “application is complete and

(7) Whether the person has previously had a medical marijuana establishment agent registration card or
marijuana establishment agent registration card revoked,

(8) Whether the person is an attending provider of health care currently providing written documentation for the
issuance of registry identification cards or letters of approval;

(9) Whether the person is a law enforcement officer;

(10) Whether the person is currently an employee or contractor of the Department; and

(11) Whether the person has an ownership or financial investment interest in any other medical marijuana
establishment or marijuana establishment.
5. For each owner, officer and board member of the proposed marijuana establishment:
(a) An attestation signed and dated by the owner, officer or board member that he or she has not been convicted of
an excluded felony offense, and that the information provided to support the application for a license for a
marijuana establishment is true and correct;
(b) A narrative description, not to exceed 750 words, demonstrating:

(1) Past experience working with governmental agencies and highlighting past experience in giving back to the
community through civic or philanthropic involvement;

(2) Any previous experience at operating other businesses or nonprofit organizations; and

(3) Any demonstrated knowledge, business experience or expertise with respect to marijuana; and
(c) Aresume,
6. Documentation concerning the size of the proposed marijuana establishment, including, without limitation,
building and general floor plans with supporting details.
7. The integrated plan of the proposed marijuana establishment for the care, quality and safekeeping of marijuana
from seed to sale, including, without limitation, a plan for testing and verifying marijuana, a transportation or
delivery plan and procedures to ensure adequate security measures, including, without limitation, building security
and product security.
8. A plan for the business which includes, without limitation, a description of the inventory control system of the
proposed marijuana establishment to satisfy the requirements of NRS 453D.300 and NAC 453D.426.
9. A financial plan which includes, without limitation:
(a) Financial statements showing the resources of the applicant;
(b) If the applicant is relying on money from an owner, officer or board member, evidence that the person has
unconditionally committed such money to the use of the applicant in the event the Department awards a license to
the applicant and the applicant obtains the necessary approvals from the locality to operate the proposed marijuana
establishment; and
(c) Proof'that the applicant has adequate money to cover all expenses and costs of the first year of operation.
10. Evidence that the applicant has a plan to staff, educate and manage the proposed marijuana establishment on a
daily basis, which must include, without limitation:
(a) A detailed budget for the proposed marijuana establishment, including pre-opening, construction and first-year
operating expenses;
(b) An operations manual that demonstrates compliance with this chapter;
(c) An education plan which must include, without limitation, providing educational materials to the staff of the
proposed marijuana establishment; and
(d) A plan to minimize the environmental impact of the proposed marijuana establishment.
11. Ifthe application is submitted on or before November 15, 2018, for a license for a marijuana distributor,
proof that the applicant holds a wholesale dealer license issued pursuant to chapter 369 of NRS, unless the
Department determines that an insufficient number of marijuana distributors will result from this limitation.
12. A response to and information which supports any other criteria the Department determines to be relevant,
which will be specified and requested by the Department at the time the Department issues a request for
applications which includes the point values that will be allocated to the applicable portions of the application
pursuant to subsection 2 of NAC 453D.260.
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in compliance with this chapter and Chapter 453D of NRS, the Department will rank the applications . .
. in order from first to last based on the compliance with the provisions of this chapter and chapter
453D of NRS and on the content of the applications relating to . . .” several enumerated factors. NAC
453D.272(1).

17.  The factors set forth in NAC 453D.272(1) that are used to rank competing applications
(collectively, the “Factors™) are:

(a) Whether the owners, officers or board members have experience operating another kind
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of business that has given them experience which is applicable to the operation of a marijuana
establishment;

(b) The diversity of the owners, officers or board members of the proposed marijuana
establishment;

(c) The educational achievements of the owners, officers or board members of the proposed
marijuana establishment;

(d) The financial plan and resources of the applicant, both liquid and illiquid;

(e) Whether the applicant has an adequate integrated plan for the care, quality and
safekeeping of marijuana from seed to sale;

® The amount of taxes paid and other beneficial financial contributions, including, without
limitation, civic or philanthropic involvement with this State or its political subdivisions, by the
applicant or the owners, officers or board members of the proposed marijuana establishment;

(2 Whether the owners, officers or board members of the proposed marijuana establishment
have direct experience with the operation of a medical marijuana establishment or marijuana
establishment in this State and have demonstrated a record of operating such an establishment in
compliance with the laws and regulations of this State for an adequate period of time to
demonstrate success;

(h)  The (unspecified) experience of key personnel that the applicant intends to employ in
operating the type of marijuana establishment for which the applicant seeks a license; and

@@ Any other criteria that the Department determines to be relevant.

18.  Each of the Factors is within the DoT’s discretion in implementing the application

process provided for in BQ2. The DoT had a good-faith basis for determining that each of the Factors

is “directly and demonstrably related to the operation of a marijuana establishment.”

19.  The DoT posted the application on its website and released the application for

recreational marijuana establishment licenses on July 6, 201 8.l

The DoT made a change to the application after circulating the first version of the application to delete the

requirement of a physical location. The modification resulted in a different version of the application bearing the same
“footer” with the original version remaining available on the DoT’s website.

Page 11 of 24

AA 005920




O 00 N & Ot b W DN

ON N DN NN NN H B R H e
W =31 & O A W N HE O O ® NN O W D= O

20.  The DoT utilized a question and answer process through a generic email account at
marijuana@tax.state.nv.us to allow applicants to ask questions and receive answers directly from the
Department, which were not consistent with NRS 453D, and that information was not further
disseminated by the DoT to other applicants.

21.  In addition to the email question and answer process, the DoT permitted applicants and
their representatives to personally contact the DoT staff about the application process.

22.  The application period ran from September 7, 2018 through September 20, 2018.

23, The DoT accepted applications in September 2018 for retail recreational marijuana
licenses and announced the award of conditional licenses in December 2018.

24.  The DoT used a listserv to communicate with prospective applicants.

25.  The DoT published a revised application on July 30, 2018. This revised application was
sent to all participants in the DoT’s listserv directory. The revised application modified a sentence on
attachment A of the application. Prior to this revision, the sentence had read, “Marijuana
Establishment’s proposed physical address (this must be a Nevada address and cannot be a P.O. Box).”
The revised application on July 30, 2018, read: “Marijuana Establishment’s proposed physical address
if the applicant owns property or has secured a lease or other property agreement (this must be a
Nevada address and not a P.O. Box). Otherwise, the applications are virtually identical.

26.  The DoT sent a copy of the revised application through the listserv service used by the
DoT. Not all Plaintiffs’ correct emails were included on this listserv service.

27.  The July 30, 2018 application, like its predecessor, described how applications were to
be scored. The scoring criteria was divided into identified criteria and non-identified criteria. The
maximum points that could be awarded to any applicant based on these criteria was 250 points.

28.  The identified criteria consisted of organizational structure of the applicant (60 points);

evidence of taxes paid to the State of Nevada by owners, officers, and board members of the applicant
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in the last 5 years (25 points); a financial plan (30 points); and documents from a financial institution
showing unencumbered liquid assets of $250,000 per location for which an application is submitted.

29.  The non-identified criteria consisted of documentation concerning the integrated plan of
the proposed marijuana establishment for the care, quality and safekeeping of marijuana from seed to
sale (40 points); evidence that the applicant has a plan to staff, educate and manage the proposed
recreational marijuana establishment on a daily basis (30 points); a plan describing operating
procedures for the electronic verification system of the proposed marijuana establishment and
describing the proposed establishment’s inventory control system (20 points); building plans showing
the proposed establishment’s adequacy to serve the needs of its customers (20 points); and, a proposal
explaining likely impact of the proposed marijuana establishment in the community and how it will
meet customer needs (15 points).

30.  An applicant was permitted to submit a single application for all jurisdictions in which it
was applying, and the application would be scored at the same time.

31. By September 20, 2018, the DoT received a total of 462 applications.

32.  Inorder to grade and rank the applications the DoT posted notices that it was seeking to
hire individuals with specified qualifications necessary to evaluate applications. The DoT interviewed
applicants and made decisions on individuals to hire for each position.

33. When decisions were made on who to hire, the individuals were notified that they would
need to register with “Manpower” under a pre-existing contract between the DoT and that company.
Individuals would be paid through Manpower, as their application-grading work would be of a
temporary nature.

34, The DoT identified, hired, and trained eight individuals to grade the applications,

including three to grade the identified portions of the applications, three to grade the non-identified
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portions of the applications, and one administrative assistant for each group of graders (collectively the
“Temporary Employees”).

35.  Itisunclear how the DoT trained the Temporary Employees. While portions of the
training materials were introduced into evidence, testimony regarding the oral training based upon
example applications was insufficient for the Court to determine the nature and extent of the training of
the Temporary Employees."!

36. NAC453D.272(1) required the DoT to determine that an Application is “complete and
in compliance” with the provisions of NAC 453D in order to properly apply the licensing criteria set
forth therein and the provisions of the Ballot Initiative and the enabling statute.

37.  When the DoT received applications, it undertook no effort to determine if the
applications were in fact “complete and in compliance.”

38.  In evaluating whether an application was “complete and in compliance” the DoT made
no effort to verify owners, officers or board members (except for checking whether a transfer request
was made and remained pending before the DoT).

39.  For purposes of grading the applicant’s organizational structure and diversity, if an
applicant’s disclosure in its application of its owners, officers, and board members did not match the
DoT’s own records, the DoT did not penalize the applicant. Rather the DoT permitted the grading, and
in some cases, awarded a conditional license to an applicant under such circumstances, and dealt with
the issue by simply informing the winning applicant that its application would have to be brought into
conformity with DoT records.

40. The DoT created a Regulation that modified the mandatory BQ2 provision “[t]he
Department shall conduct a background check of each prospective owner, officer, and board member of

a marijuana establishment license applicant” and determined it would only require information on the

n Given the factual issues related to the grading raised by MM and LivFree, these issues may be subject to additional

evidentiary proceedings in the assigned department.
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application from persons “with an aggregate ownership interest of 5 percent or more in a marijuana
establishment.” NAC 453D.255(1).

41.  NRS 453D.200(6) provides that “[t]he DoT shall conduct a background check of each
prospective owner, officer, and board member of a marijuana establishment license applicant.” The
DoT departed from this mandatory language in NAC 453D.255(1) and made no attempt in the
application process to verify that the applicant’s complied with the mandatory language of the BQ2 or
even the impermissibly modified language.

42.  The DoT made the determination that it was not reasonable to require industry to
provide every owner of a prospective licensee. The DOT’s determination that only owners of a 5% or
greater interest in the business were required to submit information on the application was not a
permissible regulatory modification of BQ2. This determination violated Article 19, Section 3 of the
Nevada Constitution. The determination was not based on a rational basis.

43,  The limitation of “unreasonably impracticable” in BQ2'* does not apply to the
mandatory language of BQ2, but to the Regulations which the DoT adopted.

44.  The adoption of NAC 453D.255(1), as it applies to the application process is an
unconstitutional modification of BQ2.* The failure of the DoT to carry out the mandatory provisions
of NRS 453D.200(6) is fatal to the application process.14 The DoT’s decision to adopt regulations in
direct violation of BQ2’s mandatory application requirements is violative of Article 19, Section 2(3) of

the Nevada Constitution.

12 NRS 453D.200(1) provides in part:

The regulations must not prohibit the operation of marijuana establishments, either expressly or through regulations
that make their operation unreasonably impracticable.

13 For administrative and regulatory proceedings other than the application, the limitation of 5% or greater ownership

appears within the DoT’s discretion.
1 That provision states:

6. The Department shall conduct a background check of each prospective owner, officer, and board member of a
marijuana establishment license applicant.
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45.  Given the lack of a robust investigative proces; for applicants, the requirement of the
background 'check for each prospective owner, officer, and board member as part of the application
process impedes an important public safety goal in BQ2.

46. Without any consideration as to the voters mandate in BQ2, the DoT determined that
requiring each prospective owner be subject to a background check was too difficult for
implementation by industry. This decision was a violation of the Nevada Constitution, an abuse of
discretion, and arbitrary and capricious.

47.  The DoT did not comply with BQ2 by requiring applicants to provide information for
each prospective owner, officer and board member or verify the ownership of applicants applying for
retail recreational marijuana licenses. Instead the DoT issued conditional licenses to applicants who
did not identify each prospective owner, officer and board member."’

48.  The DoT’s late decision to delete the physical address requirement on some application
forms while not modifying those portions of the application that were dependent on a physical location
(i.e. floor plan, community impact, security plan, and the sink locations) after the repeated
communications by an applicant’s agent; not effectively communicating the revision; and, leaving the
original version of the application on the website, is evidence of conduct that is a serious issue.

49,  Pursuant to NAC 453D.295, the winning applicants received a conditional license that
will not be finalized unless within twelve months of December 5, 2018, the licensees receive a final

inspection of their marijuana establishment.

13 Some applicants apparently provided the required information for each prospective owner, officer and board

member. Accepting as truthful these applicants’ attestations regarding who their owners, officers, and board members were
at the time of the application, these applications were complete at the time they were filed with reference to NRS
453D.200(6). These entities are Green Therapeutics LLC, Eureka NewGen Farms LLC, Circle S Farms LLC, Deep Roots
Medical LLC, Pure Tonic Concentrates LLC, Wellness Connection of Nevada LLC, Polaris Wellness Center LLC, and
TRNVP098 LLC, Clear River LLC, Cheyenne Medical LLC, Essence Tropicana LLC, Essence Henderson LLC, and
Commerce Park Medical LLC. See Court Exhibit 3 (post-hearing submission by the DoT).
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50.  The few instances of clear mistakes made by the Temporary Employees admitted in
evidence do not, in and of themselves, result in an unfair process as human error occurs in every
process.

51.  Nothing in NRS 453D or NAC 453D provides for any right to an appeal or review of a

decision denying an application for a retail recreational marijuana license.

52.  There are an extremely limited number of licenses available for the sale of recreational
marijuana.

53.  The number of licenses available was set by BQ2 and is contained in NRS
453D.210(5)(d).

54.  Since the Court does not have authority to order additional licenses in particular

jurisdictions, and because there are a limited number of licenses that are available in certain
jurisdictions, injunctive relief is necessary to permit the Plaintiffs, if successful in the NRS
453D.210(6) process, to actually obtaining a license, if ultimately successful in this litigation.

55.  The secondary market for the transfer of licenses is limited.'®

56.  If any findings of fact are properly conclusions of law, they shall be treated as if
appropriately identified and designated.

CONCLUSIONS OF LAW

57.  “Any person...whose rights, status or other legal relations are affected by a statute,
municipal ordinance, contract or franchise, may have determined any question of construction or
validity arising under the instrument, statute, ordinance, contract or franchise and obtain a declaration
of rights, status or other legal relations thereunder.” NRS 30.040.

58. A justiciable controversy is required to exist prior to an award of declaratory relief. Doe

v. Bryan, 102 Nev. 523, 525, 728 P.2d 443, 444 (1986).

16 The testimony elicited during the evidentiary hearing established that multiple changes in ownership have occurred

since the applications were filed. Given this testimony, simply updating the applications previously filed would not comply
with BQ2.
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59.  NRS 33.010 governs cases in which an injunction may be granted. The applicant must
show (1) a likelihood of success on the merits; and (2) a reasonable probability that the non-moving
party’s conduct, if allowed to continue, will cause irreparable harm for which compensatory damage is
an inadequate remedy.

60. Plaintiffs have the burden to demonstrate that the DoT’s conduct, if allowed to continue,
will result in irreparable harm for which compensatory damages is an inadequate remedy.

61.  The purpose of a preliminary injunction is to preserve the status quo until the matter can
be litigated on the merits.

62.  In City of Sparks v. Sparks Mun. Court, the Supreme Court explained, “[a]s a
constitutional violation may be difficult or impossible to remedy through money damages, such a
violation may, by itself, be sufficient to constitute irreparable harm.” 129 Nev. 348, 357,302 P.3d
1118, 1124 (2013).

63.  Article 19, Section 2 of the Constitution of the State of Nevada provides, in pertinent
part:

“1. Notwithstanding the provisions of section 1 of article 4 of this constitution, but subject to the

limitations of section 6 of this article, the people reserve to themselves the power to propose,

by initiative petition, statutes and amendments to statutes and amendments to this
constitution, and to enact or reject them at the polls.

3. If the initiative petition proposes a statute or an amendment to a statute, the person who
intends to circulate it shall file a copy with the secretary of state before beginning circulation
and not earlier than January 1 of the year preceding the year in which a regular session of the
legislature is held. After its circulation, it shall be filed with the secretary of state not less than
30 days prior to any regular session of the legislature. The circulation of the petition shall cease
on the day the petition is filed with the secretary of state or such other date as may be prescribed
for the verification of the number of signatures affixed to the petition, whichever is earliest. The
secretary of state shall transmit such petition to the legislature as soon as the legislature
convenes and organizes. The petition shall take precedence over all other measures except
appropriation bills, and the statute or amendment to a statute proposed thereby shall be enacted
or rejected by the legislature without change or amendment within 40 days. If the proposed
statute or amendment to a statute is enacted by the legislature and approved by the governor in
the same manner as other statutes are enacted, such statute or amendment to a statute shall
become law, but shall be subject to referendum petition as provided in section 1 of this article.
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If the statute or amendment to a statute is rejected by the legislature, or if no action is taken
thereon within 40 days, the secretary of state shall submit the question of approval or
disapproval of such statute or amendment to a statute to a vote of the voters at the next
succeeding general election. If a majority of the voters voting on such question at such election
votes approval of such statute or amendment to a statute, it shall become law and take effect
upon completion of the canvass of votes by the supreme court._An initiative measure so
approved by the voters shall not be amended, annulled, repealed, set aside or suspended
by the legislature within 3 years from the date it takes effect.”

(Emphasis added.)

64. The Nevada Supreme Court has recognized that “[i]nitiative petitions must be kept
substantively intact; otherwise, the people’s voice would be obstructed. . . [I]nitiative legislation is not
subject to judicial tampering-the substance of an initiative petition should reflect the unadulterated will
of the people and should proceed, if at all, as originally proposed and signed. For this reason, our
constitution prevents the Legislature from changing or amending a proposed initiative petition that is

under consideration.” Rogers v. Heller, 117 Nev. 169, 178, 18 P.3d 1034,1039—40 (2001).

65.  BQ2 provides, “the Department shall adopt all regulations necessary or convenient to
carry out the provisions of this chapter.” NRS 453D.200(1). This language does not confer upon the
DoT unfettered or unbridled authority to do whatever it wishes without constraint. The DoT was not
delegated the power to legislate amendments because this is initiative legislation. The Legislature itself
has no such authority with regard to NRS 453D until three years after its enactment under the
prohibition of Article 19, Section 2 of the Constitution of the State of Nevada.

66.  Where, as here, amendment of a voter-initiated law is temporally precluded from
amendment for three years, the administrative agency may not modify the law.

67.  NRS 453D.200(1) provides that “the Department shall adopt all regulations necessary or
convenient to carry out the provisions of this chapter.” The Court finds that the words “necessary or
convenient” are susceptible to at least two reasonable interpretations. This limitation applies only to

Regulations adopted by the DoT.
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68.  While the category of diversity is not specifically included in the language of BQ2, the
evidence presented in the hearing demonstrates that a rational basis existed for the inclusion of this
category in the Factors and the application.

69.  The DoT’s inclusion of the diversity category was implemented in a way that created a
process which was partial and subject to manipulation by applicants.

70.  The DoT staff provided various applicants with different information as to what would
be utilized from this category and whether it would be used merely as a tiebreaker or as a substantive
category.

71.  Based upon the evidence adduced, the Court finds that the DoT selectively discussed
with applicants or their agents the modification of the application related to physical address
information.

72.  The process was impacted by personal relationships in decisions related to the
requirements of the application and the ownership structures of competing applicants. This in and of
itself is insufficient to void the process as urged by some of the Plaintiffs.

73.  The DoT disseminated various versions of the 2018 Retail Marijuana Application, one
of which was published on the DoT’s website and required the applicant to provide an actual physical
Nevada address for the proposed marijuana establishment, and not a P.O. Box, (see Exhibit 5), whereas
an alternative version of the DoT’s application form, which was not made publicly available and was
distributed to some, but not all, of the applicants via a DoT listserv service, deleted the requirement that
applicants disclose an actual physical address for their proposed marijuana establishment. See Exhibit
SA.

74.  The applicants were applying for conditional licensure, which would last for 1 year.

NAC 453D.282. The license was conditional based on the applicant’s gaining approval from local
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authorities on zoning and land use, the issuance of a business license, and the Department of Taxation
inspections of the marijuana establishment.

75.  The DoT has only awarded conditional licenses which are subject to local government
approval related to zoning and planning and may approve a location change of an existing license, the
public safety apsects of the failure to require an actual physical address can be cured prior to the award
of a final license.

76. By selectively eliminating the requirement to disclose an actual physical address for
each and every proposed retail recreational marijuana establishment, the DoT limited the ability of the
Temporary Employees to adequately assess graded criteria such as (i) prohibited proximity to schools
and certain other public facilities, (ii) impact on the community, (iii) security, (iv) building plans, and
(v) other material considerations prescribed by the Regulations.

77.  The hiring of Temporary Employees was well within the DoT’s discretionary power.

78.  The evidence establishes that the DoT failed to properly train the Temporary
Employees. This is not an appropriate basis for the requested injunctive relief unless it makes the
grading process unfair.

79. The DoT failed to establish any quality assurance or quality control of the grading done
by Temporary Employees.'” This is not an appropriate basis for the requested injunctive relief unless it
makes the grading process unfair.

80. The DoT made licensure conditional for one year based on the grant of power to create
regulations that develop “[p]rocedures for the issuance, renewal, suspension, and revocation of a
license to operate a marijuana establishment.” NRS 453D.200(1)(a). This was within the DoT’s

discretion.

1 The Court makes no determination as to the extent which the grading errors alleged by MM and Live Free may be

subject to other appropriate writ practice related to those individualized issues by the assigned department.

Page 21 of 24

AA 005930




© 0 N & Ot ks W N

DN N N N DN DN DN NN R e e e e e e
0 3 O Ot A W DR O W Ut xR W N = O

81. Certain of DoT’s actions related to the licensing process were nondiscretionary
modifications of BQ2’s mandatory requirements. The evidence establishes DoT’s deviations
constituted arbitrary and capricious conduct without any rational basis for the deviation.

82.  The DoT’s decision to not require disclosure on the application and to not conduct
background checks of persons owning less than 5% prior to award of a conditional license is an
impermissible deviation from the mandatory language of BQ2, which mandated “a background check
of each prospective owner, officer, and board member of a marijuana establishment license applicant.”
NRS 453D.200(6).

83. The argument that the requirement for each owner to comply with the application
process and background investigation is “unreasonably impracticable” is misplaced. The limitation of
unreasonably impracticable applied only to the Regulations not to the language and compliance with
BQ?2 itself.

84.  Under the circumstances presented here, the Court concludes that certain of the
Regulations created by the DoT are unreasonable, inconsistent with BQ2 and outside of any discretion
permitted to the DoT.

85.  The DoT acted beyond its scope of authority when it arbitrarily and capriciously
replaced the mandatory requirement of BQ2, for the background check of each prospective owner,
officer and board member with the 5% or greater standard in NAC 453.255(1). This decision by the
DoT was not one they were permitted to make as it resulted in a modification of BQ2 in violation of
Article 19, Section 2(3) of the Nevada Constitution.

86.  As Plaintiffs have shown that the DoT clearly violated NRS Chapter 453D, the claims
for declaratory relief, petition for writ of prohibition, and any other related claims is likely to succeed
on the merits.

87.  The balance of equities weighs in favor of Plaintiffs.
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88.  “[N]o restraining order or preliminary injunction shall issue except upon the giving of
adequate security by the applicant, in such sum as the court deems proper, for the payment of such
costs and damages as may be incurred or suffered by any party who is found to be wrongfully enjoined
or restrained.” NRCP 65(d).

89. The DoT stands to suffer no appreciable losses and will suffer only minimal harm as a
result of an injunction.

90.  Therefore, a security bond already ordered in the amount of $400,000 is sufficient for
the issuance of this injunctive relief.'®

91. If any conclusions of law are properly findings of fact, they shall be treated as if

appropriately identified and designated.

/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /
/ / / / /

18 As discussed during the preliminary injunction hearing, the Court sets a separate evidentiary hearing on whether to

increase the amount of this bond. That hearing is set for August 29, 2019, at 9:00 a.m.
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ORDER

IT IS HEREBY ADJUDGED ORDERED AND DECREED that Plaintiffs’ Motions for
Preliminary Injunction are granted in part.

The State is enjoined from conducting a final inspection of any of the conditional licenses
issued in or about December 2018 who did not provide the identification of each prospective owner,
officer and board member as required by NRS 453D.200(6) pending a trial on the merits."

The issue of whether to increase the existing bond is set for hearing on August 29, 2019, at
9:00 am.

The parties in A786962 and A787004 are to appear for a Rule 16 conference September 9,

2019, at 9:00 am and submit their respective plans for discovery on an expedited schedule by noon on

September 6, 2019.
DATED this 23™ day of August 2019.
TS
Elizabgth Gonz@Distn t Court Judge
ertificate of Service
I hereby certify that on theé date filed, this Order was electronically served, pursuant to

N.E.F.C.R. Rule 9, to all regi$tered parties in the Eighth Judicial District Court Electronic Filing

Program.

“ Dan Kutinac

1 As Court Exhibit 3 is a post-hearing submission by the DoT, the parties may file objections and/or briefs related to
this issue. Any issues related to the inclusion or exclusion from this group will be heard August 29, 2019, at 9:00 am.
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