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Part I — Identified Criteria Response

Application Title: A Recreational Marijuana Establishment

License
Applicant Name: GBS Nevada Partners, LLC dba ShowGrow

(submitted by Hyperion Advisors)
Address: 4850 S. Fort Apache Road, #100

Las Vegas, Nevada 89147
Application Opening Date and Time: September 7, 2018
Application Closing Date and Time: September 20, 2018
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Part I — Table of Contents

Tab I Title Page
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STATE OF NEVADA

DEPARTMENT OF TAXATION R Koo o
4600 Kietzke Lane
Web Site: https://tax.nv.gov Building L, Sulte 235
1550 College Parkway, Suite 115 eno, Flevace
" Phone: (775) 687-9999
Carson City, Nevada 89706-7937 Fax: (775) 688-1303
Phone: (775) 684-2000  Fax: (775) 684-2020 :
BRIAN SANDOVAL
Governor LAS VEGAS OFFICE HENDERSON OFFICE
JAMES DEVOLLD Grant Sawyer Office Building, Suite1300 2550 Paseo Verde Parkway, Suite 180
Chair, Nevada Tax Commission 555 E. Washington Avenue Henderson, Nevada 89074
WILLIAM D. ANDERSON Las Vegas, Nevada 89101 Phone: (702) 486-2300
Executive Director Phone: (702) 486-2300 Fax: (702) 486-2373 Fax: (702) 486-3377
ATTACHMENT A

RECREATIONAL MARIJUANA ESTABLISHMENT APPLICATION

GENERAL INFORMATION

Type of Marijuana Establishment: [ Recreational Retail Marijuana Store

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 cannot be a P.O. Box).

Horizon Ridge & Sandy Ridge

City: County: State: Zip Code:
Henderson Clark NV 89052
Proposed Hours of Operation :

Sunday Monday Tuesday Wednesday Thursday Friday Saturday
7am-2am 7am-2am 7am-2am 7am-2am 7am-2am 7am-2am 7am-2am

APPLYING ENTITY INFORMATION

Applying Entity’s Name:
GBS Nevada Partners, LLC

Business Organization: [ Individual U Corp. U Partnership
LLC O Assoc. /Coop. T Other specify:

Telephone #: E-Mail Address:

(702) 405-2334 viellion@gmail.com

State Business License #: Expiration Date:

NV 20141227369 04/30/2019

Mailing Address:

4850 S. Fort Apache Road #100

City: State: Zip Code:
Las Vegas NV 89147

DESIGNEE INFORMATION
Name of individual designated to manage agent registration card applications on behalf of the establishment.

Last Name: Vielion First Name: Michael MI: B.

SUPPLEMENTAL REQUESTS

Does the applicant agree to allow the Nevada Department of Taxation (Department) to submit supplemental requests for
information? M Yes [ No

Version 5.4— 06/22/2018  Recreational Marijuana Establishment License Application Page 21 of 34
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Third Amended and Restated
Operating Agreement

of

GBS NEVADA PARTNERS LLC
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THIRD AMENDED AND RESTATED
OPERATING AGREEMENT OF
GBS NEVADA PARTNERS LLC

This Third Amended and Restated Operating Agreement is made and entered into between the
persons or entities executing Exhibit A, constituting all of the Members (as hereinafter defined),
pursuant to the provisions of Chapter 86 of the Nevada Revised Statutes.

Recitals

A. GBS Nevada Partners LLC (the “Company”) was organized under the laws of the
State of Nevada on April 1, 2014 by the filing of its articles of organization with the Nevada
Secretary of State.

B. The then current Members entered into the original Operating Agreement of the
Company, dated April 14, 2014 (“First Agreement”).

C. Thereafter, the then current Members entered into that certain Second Amended
and Restated Operating Agreement for the Company, dated July 21, 2014 (“Second Amended
and Restated Agreement”).!

D. Thereafter, the then current Members entered into that certain Amendment to
Operating Agreement of the Company, dated October 1, 2015, in order to amend the Second
Amended and Restated Agreement (“Amendment” and together with the Second Amended and
Restated Agreement and the First Amendment, collectively, the “Prior Operating Agreement”).

NOW, THEREFORE, in consideration of the foregoing recitals, which are hereby
incorporated herein by this reference, the mutual covenants and conditions contained herein, and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the current Members of the Company hereby desire to fully amend and restated
the Prior Operating Agreement and hereby agree as follows:

1. TERMS AND DEFINITIONS

Capitalized terms will have the meanings ascribed to them herein or in Article 14 (the definitions
section) or as otherwise defined in this Agreement.

! There is no first amended and restated operating agreement.
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THE COMPANY

Prior Operating Agreement. As of the Effective Date, this Agreement shall fully amend
and restate the Prior Operating Agreement. On the Effective Date, the Prior Operating
Agreement shall be null and void and this Agreement shall control.

Purpose. The Company was formed to engage in any lawful activity except banking and
insurance. Without limiting the generality of the foregoing, the Company owns and
operates a marijuana dispensary located at 4850 South Fort Apache Road, Suite 100, Las
Vegas, Nevada 89147 (“Marijuana Establishment”).

Registered Agent. The Company’s registered agent for service of process shall be
Michael B. Viellion, whose initial address is 10777 W. Twain Ave, Ste 115, Las Vegas,
Nevada 89118.

Management. Management authority is vested in a Manager. If there is ever more than
one Manager, they shall be collectively referred to herein as “Manager”.

No Payments of Individual Obligations. The Members shall use the Company’s credit
and assets solely for the benefit of the Company. No asset of the Company may be
transferred or encumbered for or in payment of any individual obligation of a Member.

Title to Property. All real and personal property owned by the Company shall be owned
by the Company as an entity and no Member shall have any ownership interest in such
property in the Member’s individual name or right, and each Member’s interest in the
Company shall be personal property for all purposes.

Term. The term of the Company shall commence on the Effective Date and shall have
perpetual existence unless sooner terminated as provided herein.

Indemnification. The Company shall indemnify and hold the Manager, Members, and
respective family thereof, along with Manager or Member’s respective officers, directors,
members, managers, trustees, and employees harmless from any loss, liability or damage
incurred or suffered by the indemnified parties by reason of any act or omission of them,
or any of them, in connection with the business of the Company, said indemnification to
include payment of reasonable attorneys’ fees as incurred by them in connection with the
defense of any claim or action based on any such act or omission, which attorneys’ fees
shall be paid as incurred; provided, however, that the foregoing indemnification and
agreement to hold harmless shall be recoverable only out of Company assets and not
from the Members; and further provided that no person whose act or omission caused the
loss, liability or damage incurred or suffered may receive indemnification hereunder or
avoid liability therefor pursuant to this Section unless such person determined in good
faith that such conduct was in the best interest of the Company, and so long as such
conduct did not constitute fraud or misconduct. Nothing contained herein shall prohibit
the Company from purchasing and paying for any insurance naming the Manager as
additional insured parties thereunder.
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Company Expenses. The Company shall pay or reimburse the Manager and the Members
for all ordinary and reasonable expenses of the Company incurred and paid for by the
Manager or the Members.

Restrictive Covenants

1. Other Business Opportunities Allowed. The Manager and the Members shall only
be required to devote a reasonable amount of their time and attention to the
business of the Company. Subject to Section 2(j)(ii) below, the Manager and the
Members may, without accountability to the Company or to any of the other
Members, without written disclosure and consent of the Company, engage in any
other business or businesses. Additional investment and business opportunities,
of a similar or dissimilar nature, may from time to time be available to the
Manager or the Members and each Member agrees that the Manager as well any
of the Members shall be free to enter into any such other activities for their own
account, either alone or with other persons, firms, or corporation, including one or
more of the Members of this Company.

ii. Property of the Company. The Manager and the Members recognize that all
documents, letters, computerized data and files, trade names, notebooks, reports,
records, customers, customer files, financial information, lists of customers, lists
of vendors, digital IP, lists of suppliers, compilations, and similar repositories of
data and any other such information or asset used in the course and scope of
operation are owned by the Company.

MEMBERS AND CAPITAL CONTRIBUTIONS

Members; Initial Capital Contributions. The names and Membership Interests of each
Member are set forth in Exhibit A to this Agreement. The dollar amount noted in
Exhibit A as the contributing Member’s contribution constitutes the value which all
Members agree and acknowledge to be the fair market value of the contributed properties
or property interest as of the date of contribution. All Members acknowledge that any
advances from any Member prior to execution of this Agreement are to be considered
Initial Capital Contributions. Further, notwithstanding anything herein to the contrary,
Limited Member as consideration for its admittance as a partner in the dispensary located
at 4850 S. Fort Apache Rd (the “4850 Fort Apache Dispensary”), shall pay the sum of
$872,727 to Original Members. Limited Member shall owe an additional $500,000 in
consideration to Original Members in the event Company opens a dispensary at 921 Las
Vegas Blvd, So (the “921 Las Vegas Blvd Dispensary”).

Additional Capital Contributions. Additional Capital Contributions shall be made by the
Members when, from time to time, in the amounts and within the time determined by the
Members, when such additional Capital Contributions are determined necessary to
accomplish the purposes and objectives of the Company; to reimburse Manager for
expenses he, she or it has advanced; or to restore any deficit balance in the Members’
Capital Account upon liquidation. Such additional Capital Contributions shall be payable
in proportion to each Member’s Interest in Profits and Losses of the Company. In the
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event any Member fails to pay any such additional Capital Contribution within the time
requested, or if no deadline is included, within 30 days of a request for payment, such
Member shall be in breach of the obligations under this Agreement and subject to the
default provisions below. The non-defaulting Members may be required to contribute
additional cash in the form of a loan or an additional capital contribution in order to cover
such deficiency. The Members acknowledge that their Membership Interests may change
from time to time as a result of the exercise of one or more of the rights and options of
the Members to make additional contributions, subject to a vote of the Members as
required above and by Section 6 below. However, this section is not for the benefit of
any creditors of the Company. No creditor of the Company may obtain any right under
this paragraph to make any claim that a Member is obligated to contribute capital to the
Company for the purpose of satisfying the Company’s creditors.

Loans. Any Member may lend or advance money to the Company. If any Member
makes a loan or loans to the Company, the amount of any such loan shall not be treated
as a Capital Contribution of the Company but shall be a debt due from the Company.
The amount of any such loan by a lending Member shall be repayable out of the
Company’s cash and shall bear interest at the rate equal to the most recent prime rate
published by the Wall Street Journal plus three percent (3%), unless a higher rate is
agreed upon by all of the Original Members. No Member shall be obligated to make any
loan or advance to the Company.

Liability of Members. The liability of each Member shall be limited to the amount of
Capital Contributions which each Member is required to make in accordance with the
provisions of this Agreement. Except as provided herein, none of the Members shall
have any further personal liability to contribute money to or in respect of liabilities or
obligations of the Company, nor shall the Members be personally liable for any
obligations of the Company.

No Interest on Contributions. Except as expressly provided herein, no Member shall be
entitled to receive interest on Capital Contributions to the Company.

Withdrawal of Capital.

1. Except as otherwise provided in this Agreement, no Member shall demand or
receive a return of Capital Contributions, or withdraw from the Company until all
liabilities of the Company, except liabilities to Members on account of their
Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

il. No Member shall receive any interest, salary, or draw with respect to such
Member’s Capital Contributions or Capital Account or for services rendered on
behalf of the Company or otherwise in such Member’s capacity as Member,
except as agreed in writing by the Members pursuant to a vote of the Members.

Waiver of Partition. No Member shall, either directly or indirectly, take any action to
require partition or appraisement of the Company or of any of its assets or properties or

0018-00033
SA000033



cause the sale of any Company Property, and notwithstanding any provisions of
applicable law to the contrary, each Member (and each such Member’s legal
representatives, successors or assigns) irrevocably waives any and all right to maintain
any action for partition or to compel any sale with respect to such Member’s Membership
Interest, or with respect to any assets or properties of the Company, except as expressly
provided in this Agreement.

ACCOUNTING AND RECORDS

Books and Records. The Company shall maintain books of account for the Company
which shall show a true and accurate record of all costs and expenses incurred, all
charges made, all credits made and received, and all income derived in connection with
the operation of the Company business. Each Member shall, at such Member’s sole
expense, have the right, upon reasonable notice to the Company, to examine, copy, and
audit the Company’s books and records during normal business hours at a location
designated by the Manager, as long as such review does not unreasonably disrupt the
Company’s business.

Reports. Within a reasonable time after the end of each fiscal year, the Company shall
provide each Member with a copy of the balance sheet of the Company as of the last day
of such year and a statement of income or loss for the Company for such year, including a
statement showing any item of income, deduction, credit, or loss allocable for federal
income tax purposes pursuant to the terms of this Agreement. Such statements shall be
reviewed by the Company’s accountants.

Tax Returns. The Company shall furnish each Member with a copy of each income tax
return filed by the Company, together with any schedules or other information which
each Member may require in connection with such Member’s own tax affairs.

Tax Matters Member. The Manager shall be the party designated to receive all notices
from the Internal Revenue Service which pertain to the tax affairs of the Company and
shall be the Tax Matters Member pursuant to the Code.

Fiscal Year. The fiscal year of the Company shall be the calendar year, unless otherwise
approved by the Members. As used in this Agreement, a fiscal year shall include any
partial fiscal year at the beginning and end of the Company term.

Banking.Only at which time the succeeding shall be federally permissible, all funds of
the Company shall be deposited in the Company’s name, in such account or accounts
with such bank, banks, or financial institutions as the Manager shall determine, from time
to time. Withdrawals of funds from the Company accounts shall be made on the
Manager’s signature.

MANAGEMENT RIGHTS AND DUTIES

In General. Subject to Section 6 below, the day-to-day operations of the Company and
its business and affairs shall be conducted by one or more Managers.
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Management Duties and Powers. The Manager shall manage the Company pursuant to
the provisions of this Agreement. In connection with the management, but subject to
Section 6 below, the Company may employ or contract with any other persons or entities
to perform services for the Company, including a Member, persons employed by,
affiliated with or related to any Member, and including any entity in which a Member
may be a principal or for whom a Member may be employed, if the fees charged by such
related person employed are reasonable.

Duties Regarding Bookkeeping and Records. In addition to the general day-to-day
operation of the company, the Manager shall:

1. Maintain at the expense of the Company complete and accurate records of all
rights and interests acquired for or disposed of by the Company, all
correspondence relating to the Company business and records of all statements,
bills and other instruments furnished by the Company in connection with its
business, all of which shall be kept in the possession and control of the Company
for not less than seven (7) years;

ii. Maintain at the expense of the Company adequate records and accounts of all
operations and expenditures and furnish the Members with annual statements of
account as of the end of each calendar year, together with all necessary tax
reporting information; and

1il. Employ at the expense of the Company such public accounting firm as may be
deemed desirable to maintain and prepare Company accounts, financial
statements and all tax reporting information.

Right to Rely. Subject to Section 6 below, all persons shall be entitled to deal with any
Manager as if the Manager was the sole representative of the Company, both legally and
beneficially, and such persons shall be entitled to rely on the representations of the
Manager as to its authority to enter into financing, sale or other arrangements or
contracts, including, but not limited to:

1. Acquire by purchase, lease, or otherwise any Property which may be necessary,
convenient, or incidental to the accomplishment of the purposes of the Company;

1. Operate, maintain, finance, improve, construct, own, grant options with respect to,
sell, convey, assign, mortgage, and lease any Property necessary, convenient, or
incidental to the accomplishment of the purposes of the Company;

1ii. Execute any and all agreements, contracts, documents, certifications, and
instruments necessary or convenient in connection with the management,
maintenance, and operation of Property, or in connection with managing the
affairs of the Company;

iv. Borrow money and issue evidences of indebtedness necessary, convenient, or
incidental to the accomplishment of the purposes of the Company, and secure the
same by mortgage, pledge, or other lien on any Property;
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V. Execute, in furtherance of any or all of the purposes of the Company, and deed,
lease, mortgage, deed of trust, mortgage note, promissory note, bill of sale,
contract, or other instrument purporting to convey or encumber any or all of the
Property;

Vi. Prepay in whole or in part, refinance, recast, increase, modify, or extend any
liabilities affecting the Property and, in connection therewith, execute any
extensions or renewals of encumbrances on any or all of the Property;

vii.  Care for and distribute funds to the Manager and Members by way of cash,
income, return of capital, or otherwise, all in accordance with the provisions of
this Agreement, and perform all matters in furtherance of the objectives of the
Company or this Agreement;

viii.  Contract on behalf of the Company for the employment and services of
employees and independent contractors, such as lawyers and accountants, and
delegate to such Persons the duty to manage or supervise any of the assets or
operations of the Company;

iX. Engage in any kind of activity and perform and carry out contracts of any kind
(including contracts of insurance covering risks to Property and Manager liability)
necessary or incidental to, or in connection with, the accomplishment of the
purposes of the Company, as may be lawfully carried on or performed by a
Company under the laws of each state in which the Company is then formed or
qualified;

X. Make any and all elections for federal, state, and local tax purposes including,
without limitation, any election, if permitted by applicable law: (i) to adjust the
basis of Property pursuant to the Code in connection with transfers of Company
interests and Company distributions; (ii) to extend the statute of limitations for
assessments of tax deficiencies against the Members with respect to adjustments
to the Company’s federal, state, or local tax returns; and (iii) to represent the
Company and the Members before taxing authorities or courts of competent
jurisdiction in tax matters affecting the Company, the Members in their capacities
as Members, and to execute any agreements or other documents relating to or
affecting such tax matters, including agreements or other documents that bind the
Members;

xi. Take, or refrain from taking, all actions not expressly proscribed or limited by this
Agreement as may be necessary or appropriate to accomplish the purposes of the
Company; and

Xil. Institute, prosecute, defend, settle, compromise, and dismiss lawsuits or other
judicial or administrative proceedings brought on or in behalf of, or against, the
Company or the Members in connection with activities arising out of, connected
with, or incidental to this Agreement, and to engage counsel or others in
connection therewith.
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Election and Removal of a Manager. If a Manager resigns or is unwilling to continue its
Manager duties, a Member meeting shall be held and a Manager may be elected by vote
provided herein. A Manager may be removed only for gross mismanagement or for any
or no reason by the unanimous vote of the Members excluding a vote by an Member
who’s trustee, manager, or member is acting as the Manager of the Company.

VOTING

In General. Except as provided in subsection (c) below, the matters requiring a vote of
the Members as set forth herein and the matters set forth in subsection (b) below, shall
require the consent of a Majority of the Membership Interests.

Majority Approval: The following matters require a vote and approval by a Majority of
the Membership Interests:

1. Any change to the fiscal year of the Company;

ii. Amendment of any provision of this Agreement or the Articles of Organization;
1il. The opening of any Company office outside Nevada;

v. The termination of a Member’s Membership Interest in the event that such

Member is convicted of a felony or another crime involving moral turpitude,
materially defaults under one of the terms or provisions of this Agreement, or
otherwise fails to materially comply with his/its obligations hereunder.

V. Admission of additional Members;
vi. The decision to dissolve, wind up, and/or liquidate the Company;

vii.  The sale of all or substantially all of the Company’s assets or the dissolution of
the Company;

viii. A management fee and the amount thereof to be paid to a Manager for his/its
duties hereunder; and

IX. Institute, prosecute, defend, settle, compromise, and dismiss lawsuits or other
judicial or administrative proceedings brought on or in behalf of, or against, the
Company or the Members in connection with activities arising out of, connected
with, or incidental to this Agreement, and to engage counsel or others in
connection therewith.

Approval of the Original Members. Notwithstanding anything to the contrary contained
herein: (i) no additional Capital Contributions shall be required of any Member except
with the prior written vote or approval of the super-majority of the Members; and (ii) the
Members shall annually elect the Manager by Majority vote (each Original Member shall
be entitled to nominate itself as the Manager).

0018-00037
SA000037



d. Method of Voting: Company Meetings.

1. General. Whenever a vote of Members is required by this Agreement for any
decision, it shall be authorized by a Majority vote of the Members. There shall be
a total of one hundred (100) votes, which votes shall be allocated among the
Members in proportion to their Interests in Profits and Losses of the Company.

ii. Meetings. Any Member may call a meeting to consider approval of an action or
decision under any provision of this Agreement by delivering to each other
Member notice (email shall suffice) of the time and purpose of such meeting at
least seventy-two hours before such meeting. A Member may waive the
requirement of notice of a meeting by executing a written waiver of notice before
or after such meeting or by attending such meeting unless such attendance is for
the sole purpose of objecting to the holding of the meeting without the required
notice. Unless all of the other Members consent in writing or by their attendance,
the time and place of any such meeting shall be held during the Company’s
normal business hours at its principal place of business, via conference call, or via
email.

iil. Action by Consent. In lieu of a meeting, any Member may propose that the
Company authorize an action or decision pursuant to any provision of this
Agreement by written consent of a Majority of the Membership Interests. A
Member’s written consent may be evidenced by such Member’s signature on a
counterpart of the proposal or by separate writing (including a fax, telex, telecopy,
telegram, email/PDF, etc.) that identifies the proposal with reasonable specificity
and states that such Member consents to such proposal.

v. Vote by Proxy. A Member may vote (or execute a written consent) by proxy to
any other Member. Any such proxy must be in writing and must identify the
specific meeting or matter to which the proxy applies or state that it applies to all
matters (subject to specified reservations, if any) coming before the Company for
approval under any provision of this Agreement prior to a specific date (which
shall not be later than the first anniversary date of the date on which such proxy is
given). Any such proxy shall be revocable at any time and shall not be effective
at any meeting at which the Member giving such proxy is in attendance.

v. Records. The Company shall maintain permanent records of all actions taken by
the Members pursuant to any provision of this Agreement, including minutes of
all Company meetings, copies of all actions taken by consent of the Members, and
copies of all proxies pursuant to which one Member votes or executes a consent
on behalf of another.

vi. Entity Members. In the event that any Member is other than a natural person,
such Member shall designate one natural person to attend any meeting or vote on
any matter presented (“Designee”). In the event that more than one natural person
appears on behalf of any Member, only the vote of such Designee shall be binding
on the Member, and in the event such Designee cannot immediately provide such
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Member’s vote, then such Member’s vote on said matter shall be discarded by
the Company and waived by the Member. In the event that the Designee dies or
becomes unable or unwilling to represent such Member in Company affairs, such
Member’s vote shall be discarded by the Company and waived by the Member
until such time that the Member provides to the Company a reasonably acceptable
resolution authorizing another natural person to represent such Member as
Designee

ADDITIONAL MEMBERS

Admission. The Company may, from time to time, upon the vote of the Members as
provided above, admit additional Members. Generally, additional Members shall be
admitted as of the first day of any month.

Capital Contributions. Upon the admission of an additional Member, the additional
Member’s initial Capital Contribution shall be an amount determined by the Members.
Once admitted, such new Members shall also make additional Capital Contributions from
time to time on the same basis as other Members.

Admission Mechanics. No Person shall be admitted as an additional Member unless such
Person executes, acknowledges, and delivers to the Company such instruments as
Manager may deem necessary or advisable to effect the admission of such Person as an
additional Member, including (without limitation) the written acceptance and adoption by
such Person of the provisions of this Agreement and attorney fees and costs necessitated
by the admission of such additional Member. Exhibit A and Exhibit B shall also be
revised to reflect the admission of the additional Member.

DISTRIBUTIONS OTHER THAN AT DISSOLUTION

Distributions. Subject only to Section 8(b) below, the Manager shall cause the Company
not less than quarterly to distribute available cash from operations to the Members, in
accordance with the following priority:

First, in an amount equal to Forty Percent (40%) of estimated 280FE taxable income from
Company operations for the previous quarter;

Thereafter, the balance, if any after reasonable calculation by the Manager of amounts to
be withheld to meet foreseeable cash requirements of the business, shall be distributed to
the Members in the same manner that Profits and Losses are allocated between the
Members pursuant to Section 13(a) herein.

Specific Distributions.

1. As set forth on Exhibit B, Greenlight District Holdings, Inc (“GLDH”) owns a
thirty percent (30%) Membership Interest in the Company (the “GLDH Membership
Interest”). Notwithstanding anything to the contrary contained herein, the GLDH
Membership Interest shall only be entitled to any distributions made from the Company
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in accordance with this Agreement related to the 4850 Fort Apache Dispensary or, if
applicable the 921 Las Vegas Blvd. Dispensary.

il. As set forth on Exhibit B, 483 Management, LLC (“483”) owns a ten percent
(10%) Membership Interest in the Company (the “483 Membership Interest”).
Notwithstanding anything to the contrary contained herein, the 483 Membership Interest
shall not be entitled to any distributions from the Company, other than reimbursement of
their actual tax liability in accordance with their final adjusted effective tax rate for the
tax year. Distributions that would otherwise be paid to the Member owning the 483
Membership Interest shall instead be reallocated among the Original Members in
proportion to their Membership Interests. The foregoing shall not affect the 483
Membership Interest for purposes of allocation of Interests in Profits and Losses. Upon
approval by the Nevada Department of Taxation of the transfer of the 483 Membership
Interest from 483 to the Original Members and the transfer thereof, this Section 8(b)(ii)
shall be null and void and of no further force or effect whatsoever.

9. BUY/SELL EVENT.

In the event of the death, disability, incapacity, or divorce of a Member, this Agreement
shall succeed to and be binding upon such Member’s heirs and legal successors (“Successors”).
Except for the Original Members, whose Successors shall succeed to all rights and obligations
hereunder, such a Successor shall be deemed an unadmitted assignee, and shall have no rights
hereunder, including, without limitation, voting or management rights, except for the right to
receive distributions in accordance with Section 8 above. A “Buy/Sell Event” is defined herein
as the failure of a Member to make a capital contribution, a Member Event of Bankruptcy, a
Member is deemed unsuitable to be a Member of the Company by any authority having
jurisdiction over the Company for purposes of the Marijuana Establishment, or other default by a
Member. A Member who directly or indirectly causes a Buy/Sell Event shall be referred to
herein as a “Terminating Member”. The Company shall continue without dissolution. The
Terminating Member or his or her personal representative shall cease to be a Member and shall
have no further right to participate in the Company’s business, Profits, Losses, or distributions,
but shall have only the rights provided below. Each Member hereby grants and gives the
Original Members first, the Company second, and the remaining Members third, the right and
option to purchase the interest of the Terminating Member on the terms and conditions stated
below. This right and option to purchase shall be effective from the date of the Terminating
Event for a period of six (6) months at which time this right and option shall expire. This right
and option may be exercised by giving notice of exercise thereof within said six-month period of
time.

a. Failure to Make a Capital Contribution or Other Default. In the event that a Member fails
to make a Capital Contribution or a Member otherwise defaults hereunder, which
includes, without limitation, conviction of a felony or a crime of moral turpitude, in
addition to (and not to the exclusion of) any and all other rights and remedies of the
Company and the Members herein, the Company first and the Members second shall
have the right and option, and each Member hereby grants to the Company the right and
option, to take all of the following actions in the event that any Member (hereinafter also
referred to as the “Defaulting Member”, with the other Non-defaulting Members being
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hereinafter referred to as the “Non-Defaulting Members”) defaults under the provisions
of this Agreement.

i. Right to Borrow Money. In the event of such default or failure to perform, the
Members shall have the right, power and authority to have the Company borrow
money up to the amount of the contribution deficiency. The Defaulting Member
shall have thirty (30) days from the date when performance was due or from the
date when the contribution was due to cure the default and pay to the Company
the contribution deficiency together with interest thereon at the rate of ten percent
(10%) per annum, whether or not the Company borrows money as a result of such
failure to contribute.

il. Failure of Defaulting Member to Repay Loan. Should the Defaulting Member
fail to repay said loan when due, the Membership Interest of the Defaulting
Member shall be automatically reduced upon expiration of said 30 days to a
percentage computed by dividing (1) the cumulative amount of contributions
actually made by the Defaulting Member by (2) the total cumulative amount of
contributions which the Defaulting Member was required to make through said
date, including interest and fees, and then multiplying the resultant quotient by the
Defaulting Member’s Membership Interest. This reduction in Membership
Interest shall be allocated as follows:

(1) The Original Members first and the remaining Members second shall then
be given the opportunity to voluntarily contribute funds in proportion to
their respective Membership Interests necessary to eliminate the
contribution deficiency. If they so contribute, the resulting percentage
reduction of the Defaulting Member shall then be allocated to the
Membership Interest of the Members who voluntarily contribute funds
necessary to eliminate the contribution deficiency, such allocation to be in
proportion to the respective amounts so contributed by them.

2) Should the Members fail to voluntarily contribute sums necessary to
eliminate any contribution deficiency, the Non-Defaulting Original
Members may decide to require additional contributions from Non-
Defaulting Members to cover said deficiency, with said required
additional contributions to be allocated among the Non-Defaulting
Members in percentages equal to their Percentage Shares of Additional
Contributions.

iii. Right to Purchase Defaulting Member’s Membership Interest. The Original
Members first and the Company second shall have, and the Members hereby grant
and give to the Company, the first right to purchase all of the Defaulting
Member’s Membership Interest in accordance with the Purchase Price and
Payment Terms below.

iv. Consequences of Breach. Notwithstanding anything to the contrary in the law, if
a Defaulting Member fails to make a Capital Contribution pursuant to the
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provisions of this Agreement or attempts to (i) Transfer a Membership Interest in
the Company, (ii) cause a partition, (iii) withdraw from the Company or dissolve
the Company, or (iv) otherwise breaches the provisions of this Agreement, the
Company shall continue and such Defaulting Member shall be subject to the
provisions of this Paragraph. In such event the following shall occur:

) The Defaulting Member shall immediately cease to be a Member and shall
have no further power to act for or bind the Company;

2) The other Members shall continue to have the right to possess the
Company’s property and goodwill and to conduct its business and affairs;

3) The Defaulting Member shall be liable in damages, without requirement
of a prior accounting, to the Company for all costs and liabilities that the
Company or any Member may incur as a result of such breach;

4) The Company shall have no obligation to pay to the Defaulting Member
such Defaulting Member’s contributions, capital, or profits, but may, by
notice to the Defaulting Member, elect to purchase the Defaulting
Member’s interest in the Company;

%) The Company shall treat the Defaulting Member as if he, she or it were an
unadmitted assignee of the interest of the Defaulting Member and shall
make distributions to the Defaulting Member only of those amounts
otherwise payable with respect to such interest after offset of any sums
due to the Company from the Defaulting Member;

(6) The Company may apply any distributions otherwise payable with respect
to such Membership Interest to satisfy any claims it may have against the
Defaulting Member;

(7) The Defaulting Member shall have no right to inspect the Company’s
books or records or obtain other information concerning the Company’s
operations; and

(8) The Defaulting Member shall continue to be liable to the Company for any
unpaid Capital Contributions required with respect to such interest and to
be jointly and severally liable with the other Members for any debts and
liabilities (whether actual or contingent, known or unknown) of the
Company existing at the time of the default.

No Bonding. Notwithstanding anything to the contrary in the law, if the Company treats
a Defaulting Member as an unadmitted assignee of an interest in the Company, and elects
to purchase his Membership Interest, the Company shall not be obligated to secure the
value of the Defaulting Member’s interest by bond or otherwise; provided, however, that
if a court of competent jurisdiction determines that, in order to continue the business of
the Company, such value must be so secured, the Company may provide such security,
but all Members hereby agree that no such court-ordered bond shall exceed five hundred
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and no/100 dollars ($500.00). If the Company provides such security, the Defaulting
Member shall not have any right to participate in Company profits or distributions during
the term of the default.

PURCHASE PRICE AND PAYMENT TERMS

Purchase of Membership Interest. When a Buy-Sell Event occurs, the Terminating
Member shall sell, and the Original Members may purchase, the total Membership
Interest which the Terminating Member owns for the price and upon the terms herein
provided. If the Original Members elect not to purchase said interest, the Company may
purchase said interest. If the Original Members and the Company elect not to purchase
said interest, the remaining Members have the option to purchase the Membership
Interest based upon their respective Membership Interests in the Company on the date at
which the Buy-Sell Event occurs. In determining the percentage interests in the
Company, the Membership Interest of the Terminating Member shall be disregarded.

Purchase Price. The Purchase Price of the Terminating Member’s Membership Interest
shall be determined as set forth below:

1. In the event of a default or the voluntary withdrawal by a Member, the Purchase
Price shall be the Company fair market value less liabilities multiplied by fifty
percent (50%), the sum of which is multiplied by the Membership Interest of the
Terminating Member.

ii. The Purchase Price of the Terminating Member’s Membership Interest shall be
determined by the consent of the Terminating Member and the Company or by
appraisal, and if one party disagrees with an appraisal, such party shall have the
right to obtain its own appraisal. If the parties still cannot agree, the two
appraisers shall select a third appraisal, and the average of the three appraisals
shall govern and control. All appraisers shall be licensed business appraisers in
the State of Nevada. The Purchase Price shall be computed as of the last day of
the month preceding the month during which the Buy/Sell Event occurs, less any
Company distributions to the Member after such day and less any obligations of
the Member owed to the Company. The Manager, if one is elected, otherwise the
remaining Members shall give notice of the Purchase Price to the Company and
the Member or his personal representative as soon as reasonably possible. The
Purchase Price as so determined shall be final and binding on the Member or his
personal representative.

Partial Purchase Prohibited. The purchaser (whether the Original Members, Company, or
remaining Members) must purchase no less than all of the Terminating Member’s
Membership Interest.

Closing: Payment of Purchase Price, Etc.

1. Closing. Closing shall take place at the Company’s principal office or such other
place as the Company shall direct.
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ii. Closing Date. The closing date shall be a date not later than ninety (90) days
after: (i) the termination date set forth in the Terminating Member’s notice;
(i1) the date of death; or (iii) the date of the Terminating Member’s voluntary
termination.

iii. Payment of Purchase Price. The Purchase Price shall be paid as follows: 20% of
the Purchase Price shall be paid in cash to the Terminating Member on or before
the Closing Date. The balance of the Purchase Price shall be evidenced by a
promissory note providing (i) five (5) yearly installments of principal and interest;
(i1) interest to accrue at the rate of 6% per year; (iii) with payments commencing
on the first annual anniversary date of the closing and continuing on each of the
next annual anniversary dates of the closing date until fully paid; (iv) the privilege
of prepayment at any time, without penalty; (v) attorneys’ fees and costs if there
is a default; and (vi) the acceleration of all remaining installments of principal and
interest in the event any installment remains unpaid for twenty (20) calendar days
after the date upon which any installment becomes due.

iv. Delivery of Instruments. On the closing date, the Terminating Member or his
personal representative shall deliver to the Company appropriate, duly-executed
instruments of transfer and assignment, assigning and transferring good and
marketable title to the Membership Interest purchased, free from any liens or
encumbrances or rights of others therein. The Terminating Member or his
personal representative shall pay the cost (including the Company’s attorneys’
fees) of such transfer, and shall execute and deliver such other instruments as may
reasonably be requested.

Right of First Refusal.

1. Irrespective of whether the Original Members, Company, or remaining Members
have accepted or declined their option rights, if a Member wishes to sell any of
such Member’s Units or some other interest or rights of such Member in the
Company or any portion thereof through a voluntary, bonafide sale (the “Selling
Member”), the Selling Member shall first identify the proposed purchaser or
purchasers, the interest in the Company proposed to be sold (the “Offered
Interest”), and the proposed price and terms of sale. Once such notice is given, it
is irrevocable. The Original Members first, Company second, and the remaining
Members third shall thereupon have a right of first refusal to purchase the Offered
Interest at the price and on the terms proposed to, or offered by, the proposed
purchaser or purchasers.

il. The Original Members shall give written notice to the Selling Member of their
intention to exercise their right of first refusal within thirty (30) days following
receipt of the notice from the Selling Member. If the Original Members do not
exercise their right to purchase, the Original Members shall notify the Selling
Member and the Company and other Members in writing, within such thirty (30)
days, providing such other Members with a copy of the Selling Member’s original
notification and a copy of the Original Members’ notice of intention with respect
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1il.

1v.

to its right of first refusal. Thereafter, the Company or the Members shall have
the right to purchase the Offered Interest at the same price and terms as were
available to the Original Members. In order to exercise such purchase rights, the
Company or a Member (the “Purchasing Member”) shall, within thirty (30) days
after receiving notice from the Original Members that they intend not to purchase
the Offered Interest, deliver to the Company and the Selling Member a written
notice of intention to exercise the right to purchase the Offered Interest. If there is
more than one Purchasing Member, each of the Purchasing Members shall acquire
a fractional part of the Offered Interest in which the numerator is the Membership
Interest owned by a Purchasing Member and the denominator is the amount of the
Membership Interest in the Company owned by all Purchasing Members. The
Selling Member and all Purchasing Member(s) shall execute such documents and
instruments as may be necessary or appropriate to effect the sale of the Offered
Interest pursuant to the terms of this Section 10.

If (i) the Original Members, the Company, or the other Members do not give
written notice of an intention to exercise the right to purchase, within the time
period provided herein, or (ii) the Original Members, the Company, or the other
Members fail to close the purchase of the Offered Interest on the terms and
conditions set forth in the notice, the Original Members, the Company, or the
other Members shall not be entitled to purchase any of the Offered Interest and
the Selling Member shall then be free for a period of ninety (90) days thereafter to
sell the entire Offered Interest, to the same purchaser or purchasers, at the same
price and on the same terms as set forth in the Selling Member’s notice of
intended sale, but subject to the other terms and conditions hereof, including,
without limitation, the suitability of such purchaser as determined by the Nevada
Department of Taxation. If such sale is not consummated within such ninety (90)
days, the Offered Interest may not be sold by the Selling Member without again
complying with the provisions of this Section 10.

The decision of the Company to acquire an Offered Interest must be approved by
the Members (other than the Selling Member). Except as provided herein, the
Selling Member shall be bound by the restrictions and limitations imposed by this
Agreement after any notice of an Offered Interest is given and whether or not any
such sale actually occurs.

Notwithstanding any other provision contained in this Agreement and other than
an existing Member exercising a Right of First Refusal as set forth in this
Section 10(f), any transferee, including a Permitted Transferee of an Offered
Interest, or any portion thereof is an assignee, but not a substitute Member. An
assignee shall become a full substitute Member if approved as provided in
Section 7(c)). Otherwise, an assignee shall have no right to participate in the
management of the business and affairs of the Company, or to become a Member,
or obtain any of the voting and other rights of Members described herein. The
assignee is only entitled to receive the share of profits or other compensation by
way of income, and the return of contributions to which the transferor Member
would otherwise be entitled. An assignee, however, shall be subject to all of the
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11.

12.

terms, conditions, restrictions and obligations of this Agreement. Any such
transferee, whether an assignee, or approved substitute Member, shall execute and
deliver to the Company a written assumption agreement in form satisfactory to the
Company, which assumption agreement shall contain an agreement by the
transferee to be bound by all the terms and conditions and to assume all
obligations of the transferring Member under this Agreement.

TRANSFERS; WITHDRAWALS

Restrictions on Transfers. No Member shall voluntarily Transfer or be forced to
involuntarily Transfer, all or any portion of a Membership Interest or any rights therein
without the vote of the Members. Any Transfer or attempted Transfer by any Member in
violation of the preceding sentence shall be null and void and of no effect whatsoever.
Each Member acknowledges the reasonableness of the restrictions on Transfer imposed
by this Agreement in view of the Company purposes and the relationship of the
Members. Accordingly, the restrictions on Transfer contained in this Agreement shall be
specifically enforceable with a bond, if required, not to exceed the sum of one hundred
and no/100 dollars ($100.00). Each Member further agrees to hold the Company and
each Member (and each Member’s successors and assigns) wholly and completely
harmless from any cost, liability, or damage (including, without limitation, liabilities for
income taxes and costs of enforcing this indemnity) incurred by any of such indemnified
Members as a result of a Transfer or an attempted Transfer in violation of this
Agreement. Notwithstanding this restriction on transfer, any Member may transfer his or
her Membership Interest to a family trust or other similar entity that is controlled by such
transferring Member and only if such Transferring Member pays all reasonable costs and
expenses, including attorneys’ fees.

Covenant Not to Withdraw or Dissolve. Notwithstanding any provision herein or in the
Act, each Member covenants and agrees that the Members have entered into this
Agreement based on their mutual expectation that all Members will continue as Members
until a Buy/Sell Event or a Liquidating Event (as hereinafter defined), and that all
Members will carry out the duties and obligations undertaken by them pursuant to this
Agreement. Therefore, except as otherwise expressly required or permitted, no Member
shall withdraw or retire from the Company, be entitled to demand or receive a return of
such Member’s contributions or profits (or a bond or other security for the return of such
contributions or profits), or exercise any power under the Nevada Revised Statutes to
dissolve the Company without the vote of the Members as provided herein.

DISSOLUTION AND WINDING UP

Liquidating Events. The Members agree that the Company shall not dissolve prior to the
occurrence of a Liquidating Event. If a court of competent jurisdiction determines that
the Company has dissolved prior to the occurrence of a Liquidating Event, the Members
agree to continue the business of the Company without a winding up or liquidation. The
Company shall dissolve and commence winding up and liquidating upon the first to occur
of any of the following “Liquidating Events”:
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1. The Majority vote of the Members to dissolve, wind up, and liquidate the
Company; or

ii. The happening of any other event that makes it unlawful or impossible to carry on
the business of the Company.

Winding Up. Upon the occurrence of a Liquidating Event, the Company shall continue
solely for the purpose of winding up its affairs in an orderly manner. The Company shall
liquidate its assets and satisfy the claims of its creditors and Members. No Member shall
take any action that is inconsistent with, or not necessary to or appropriate for, winding
up the Company’s business and affairs. The Manager, or if none, the Members (or any
Person elected for this purpose by the Members) shall be responsible for overseeing the
winding up and liquidation of the Company, and shall take full account of the Company’s
liabilities and Property and the Property shall be liquidated as promptly as is consistent
with obtaining the fair value of the Property, and the proceeds therefrom, to the extent
sufficient therefor, shall be applied and distributed in the following order:

1. First, to the payment and discharge of all of the Company’s debts and liabilities to
creditors other than Members;

ii. Second, to the payment and discharge of all of the Company’s debts and liabilities
to Members;

iii. Third, to each partner in proportion to the amounts equal to the Member’s

unreturned Capital Contributions; and
iv. Thereafter, the balance to the Members in accordance with Section 8(a) above.

Compliance With Certain Requirements of Regulations. In the event the Company is
liquidated within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g),
(a) distributions shall be made pursuant to this Article to the Members who have positive
Capital Accounts in compliance with Regulations Section 1.704-1(b)(2)(i1)(b)(2), and
(b) if any Member’s Capital Account has a deficit balance (after giving effect to all
contributions, distributions, and allocations for all taxable years, including the year
during which such liquidation occurs), such Member shall contribute to the capital of the
Company the amount necessary to restore such deficit balance to zero in compliance with
Regulations Section 1.704-1(b)(2)(i1)(b)(3).

Deemed Distribution and Recontribution. Notwithstanding any other provision of this
Article, in the event the Company is liquidated within the meaning of Regulations
Section 1.704-1(b)(2)(ii)(g) but no Liquidating Event has occurred, the Property shall not
be liquidated, the Company’s liabilities shall not be paid or discharged, and the
Company’s affairs shall not be wound up. Instead, the Company shall be deemed to have
distributed the Property in kind to the Members, who shall be deemed to have assumed
and taken subject to all Company liabilities, all in accordance with their respective
Capital Accounts. Immediately thereafter, the Members shall be deemed to have
recontributed the Property in kind to the Company, which shall be deemed to have
assumed and taken subject to all such liabilities.
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Rights of Members. Except as otherwise provided in this Agreement, each Member shall
look solely to the assets of the Company for the return of such Member’s Capital
Contributions and shall have no right or power to demand or receive property other than
cash from the Company. Except as expressly provided in Section 8(b) above, no Member
shall have priority over any other Member as to the return of such Member’s Capital
Contributions, distributions, or allocations.

Notice of Dissolution. In the event a Liquidating Event occurs, or an event occurs that
would otherwise result in a dissolution of the Company, the Company shall, within 30
days thereafter, provide written notice thereof to each of the Members and to all other
parties with whom the Company regularly conducts business.

ALLOCATIONS

Profits and Losses. Notwithstanding Section 8 above, Profits and Losses from operations
for each fiscal year shall be allocated among the Members in the proportion their
respective Membership Interests.

General.

1. Except as otherwise provided in this Agreement or required by the Internal
Revenue Code, all items of Company income, gain, loss, deduction, and other
allocations not otherwise provided for shall be divided among the Members in the
same proportion as they share Profits or Losses, as the case may be, for the year.

ii. The Members are aware of the income tax consequences of the allocations made
by this Agreement and agree to be bound by the provisions hereof in reporting
their shares of Company income and loss for income tax purposes.

1il. As applicable, for purposes of determining the Profits, Losses, or any other items
allocable to any period, Profits, Losses, and any such other items shall be
determined on a daily, monthly, or other basis, as determined by the Members
using any permissible method under Code Section 706 and the Regulations
thereunder.

Special Allocations.

1. Code Section 754 Adjustment. To the extent an adjustment to the adjusted tax
basis of any Company asset pursuant to Code Section 734(b) or Code Section
743(b) is required, pursuant to Regulations Section 1.704-1(b)(2)(iv)(m), to be
taken into account in determining Capital Accounts, the amount of such
adjustment to the Capital Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases
such basis) and such gain or loss shall be specifically allocated to the Members in
a manner consistent with the manner in which their Capital Accounts are required
to be adjusted pursuant to such Section of the Regulations.
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ii. Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year or other
period shall be specifically allocated among the Members in the same ratio as the
Members share Profits and Losses.

iii. Curative Allocations.  The allocations set forth in this Agreement (the
“Regulatory Allocations”) are intended to comply with certain requirements of
Regulations Section 1.704-1(b). Notwithstanding any other provisions of this
Agreement, the Regulatory Allocations shall be taken into account in allocating
other Profits, Losses, and items of income, gain, loss, and deduction among the
Members so that, to the extent possible, the net amount of such allocations of
other Profits, Losses, and other items and the Regulatory Allocations to each
Member shall be equal to the net amount that would have been allocated to each
such Member if the Regulatory Allocations had not occurred. Notwithstanding
the preceding sentence, Regulatory Allocations relating to (a) Nonrecourse
Deductions shall not be taken into account except to the extent that there has been
a reduction in Membership Minimum Gain, and (b) Member Loan Nonrecourse
Deductions shall not be taken into account except to the extent that there would
have been reduction in Membership Minimum Gain if the Loan to which such
deductions are attributable were made or guaranteed by a Member within the
meaning of Regulations Sections 1.704-1(b)(4)(iv).

d. Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and the
Regulations thereunder, income, gain, loss and deduction with respect to any property
contributed to the capital of the Company shall, solely for tax purposes, be allocated
among the Members so as to take account of any variation between the adjusted basis of
such property to the Company for federal income tax purposes and its initial Gross Asset
Value (computed in accordance with this Agreement). In the event the Gross Asset
Value of any Company asset is adjusted pursuant to this Agreement, subsequent
allocations of income, gain, loss, and deduction with respect to such asset shall take
account of any variation between the adjusted basis of such asset for federal income tax
purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and
the Regulations thereunder. Any elections or other decisions relating to such allocations
shall be made by the Members in any manner that reasonably reflects the purpose and
intention of this Agreement. Allocations pursuant to this Article are solely for purposes
of federal, state, and local taxes and shall not affect, or in any way be taken into account
in computing, any Person’s Capital Account or Share of Profits, Losses, other items, or
distributions pursuant to any provisions of this Agreement.

14.  DEFINITIONS
Capitalized words and phrases used in this Agreement have the following meanings:

a. “Agreement” means this Third Amended and Restated Operating Agreement, as amended
from time to time.

b. “Capital Account” means, with respect to any Member, the Capital Account maintained
in accordance with the Code, Regulations and the following provisions:
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1. Each Member’s Capital Account shall be credited such Member’s Capital
Contributions, such Member’s distributive share of Profits and any other items in
the nature of income or gain which are specially allocated and the amount of any
Company liabilities assumed by such Member or which are secured by any
Property distributed to such Member.

il. Each Member’s Capital Account shall be debited the amount of cash and the
Gross Asset Value of any Property distributed to such Member pursuant to any
provision of this Agreement, such Member’s distributive share of Losses and any
items in the nature of such expenses or losses which are specially allocated and
the amount of any liabilities of such Member assumed by the Company or which
are secured by any property contributed by such Member to the Company.

iil. The foregoing provisions and the other provisions of this Agreement relating to
the maintenance of Capital Accounts are intended to comply with Regulations
Section 1.704-1(b), and shall be interpreted and applied in a manner consistent
with such Regulations. In determining the amount of any such liability, there
shall be taken into account Code Section 752 and any other applicable provisions
of the Code and Regulations.

1v. In the event the Members shall determine that it is prudent to modify the manner
in which the Capital Accounts, or any debits or credits thereto (including, without
limitation, debits or credits relating to liabilities which are secured by contributed
or distributed property or which are assumed by the Company or the Members),
are computed in order to comply with such Regulations, the Members may make
such modification, provided that it is not likely to have a material effect on the
amounts distributable to any Member pursuant to this Agreement upon the
dissolution of the Company. The Members also shall (i) make any adjustments
that are necessary or appropriate to maintain equality between the Capital
Accounts of the Members and the amount of Company capital reflected on the
Company’s balance sheet, as computed for book purposes in accordance with
Regulations Section 1.704-1(b)(2)(iv)(g), and (ii) make any appropriate
modifications in the event unanticipated events might otherwise cause this
Agreement not to comply with Regulations Section 1.704-1(b).

“Capital Contributions” means, with respect to any Member, the amount of money and
the initial Gross Asset Value of any property contributed to the Company with respect to
the Company interest held by such Member pursuant to the terms of this Agreement.

“Code” means the Internal Revenue Code of 1986, as amended from time to time (or any
corresponding provisions of succeeding law).

“Effective Date” means the date that 483 receives approval from the Nevada Department
of Taxation to own the 483 Membership Interest.

“Event of Bankruptcy” means, with respect to any Member or the Company, any of the
following:
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1. Filing a voluntary petition in bankruptcy or for reorganization or for the adoption
of and arrangement under the Bankruptcy Code (as now or in the future amended)
or an admission seeking the relief therein provided;

il. Making a general assignment for the benefit of creditors;

1. Consenting to the appointment of a receiver for all or a substantial part of such
Person’s property;

1v. In the case of the filing of an involuntary petition in bankruptcy, an entry of an
order for relief;

v. The entry of a court order appointing a receiver or trustee for all or a substantial
part of such Person’s property without the consent of such Person; or

vi. The assumption of custody or sequestration by a court of competent jurisdiction
of all or substantially all of such Person’s property.

“Gross Asset Value” means, with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

1. The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Company;

il. The Gross Asset Values of all Company assets shall be adjusted to equal their
respective gross fair market values as of the following times: (a) the admission of
an additional Member; (b) the distribution by the Company to a Member of
Payments pursuant to this Agreement as consideration for an interest in the
Company; and (c) the liquidation of the Company within the meaning of
Regulations Section 1.704-1(b)(2)(ii)(g);

iil. The Gross Asset Value of any Company asset distributed to any Member shall be
the gross fair market value of such asset on the date of distribution; and

iv. The Gross Asset Values of Company assets shall be increased (or decreased) to
reflect any adjustments to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such
adjustments are taken into account in determining Capital Accounts pursuant to
Regulations Section 1.704-1(b)(2)(iv)(m) and this Agreement; provided, however,
that Gross Asset Values shall not be adjusted pursuant to this Paragraph to the
extent the Members determine that an adjustment is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment
pursuant to this Article. If the Gross Asset Value of an asset has been determined
or adjusted pursuant to this Agreement, such Gross Asset Value shall thereafter be
adjusted by the Depreciation taken into account with respect to such asset for
purposes of computing Profits and Losses.
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“Interest in Profits and Losses”Subject to Section 8(b), Each Member’s interest in Profits
and Losses from operations shall be calculated by using each Member’s respective
Membership Interest as set forth in Exhibit B.

“Limited Member” shall mean individually any of the following, and collectively all of
the following, Green Light District Holdings, Inc and any of its current or former
Directors, Officers or Owners.

“Majority” shall mean either: (a) in excess of fifty percent (50%) of the Members’
Membership Interest entitled to vote;.

b

“Manager” is one or more the duly elected Managers, who currently is Michael B.

Viellion.

“Member Loan Nonrecourse Deductions” means any Membership deductions that would
be Nonrecourse Deductions if they were not attributable to a loan made or guaranteed by
a Member within the meaning of Regulations Section 1.704-1(b)(4)(iv).

“Members” means those Persons executing this Agreement as Members. Member means
any one of the Members.

“Membership” means the Company formed by this Agreement and the Members’
interests herein.

“Membership Interest” means each Member’s interest in Profits and Losses from
operations as set forth in Exhibit B attached hereto.

“Nonrecourse Deductions” has the meaning set forth in Section 1.704-2(b)(3) of the
Regulations. The amount of Nonrecourse Deductions for a Company fiscal year, equals
the net increase, if any, in the amount of Membership Minimum Gain during that fiscal
year, determined according to the provisions of Section 1.704-2(d) of the Regulations.

“Original Member(s)” mean, individually any of the following, and collectively, all of the
following Members, The Hammer Family Trust, u/a/d 3/13/2000, The Meservey Family
Trust u/a/d 12/19/1994, Trans-Sterling LLC, and MMJ Investment Facility LLC.

“Person” means any individual, partnership, corporation, trust, or other entity.

“Profits” and “Losses” means, for each fiscal year, an amount equal to the Company’s
taxable income or loss for such year, determined in accordance with Code Section 703(a)
(for this purpose, all items of income, gain, loss, or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or
loss), with the following adjustments:
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1. Any income of the Company that is exempt from federal income tax and not
otherwise taken into account in computing Profits and Losses shall be added to
such taxable income or loss;

i. Any expenditures of the Company described in Code Section 705(a)(2)(B) or
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations
Section 1.704-1(b)(2)(iv)(1), and not otherwise taken into account in computing
Profits and Losses shall be subtracted from such taxable income or loss;

iil. In the event the Gross Asset Value of any Company asset is adjusted pursuant to
this Agreement, the amount of such adjustment shall be taken into account as gain
or loss from the disposition of such asset for purposes of computing Profits and
Losses;

1v. Gain or loss resulting from any disposition of Property with respect to which gain
or loss is recognized for federal income tax purposes shall be computed by
reference to the Gross Asset Value of the Property disposed of, notwithstanding
that the adjusted tax basis of such Property differs from its Gross Asset Value;

V. In lieu of the depreciation, amortization and other cost recovery deductions taken
into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such fiscal year or other period, computed in accordance
with this Agreement; and

vi. Notwithstanding any other provision of this Agreement, any items which are
specifically allocated pursuant to this Agreement shall not be taken into account
in computing Profits and Losses.

“Property” means all real and personal property acquired by the Company and any
improvements thereto, and shall include both tangible and intangible property.

“Regulations” means the Income Tax Regulations promulgated under the Code, as such
Regulations may be amended from time to time (including corresponding provisions of
succeeding Regulations).

“Transfer” means, as a noun, any voluntary or involuntary transfer, sale, pledge,
hypothecation, or other disposition, and, as a verb, voluntarily or involuntarily to transfer,
sell, pledge, hypothecate, or otherwise dispose of.

“Super-Majority” shall mean in excess of sixty-six and two-thirds percent (66 2/3 %) of
the Membership Interest in the Company

MISCELLANEOUS

Attorneys’ Fees. In the event any legal action or proceeding is brought by the Company
or any Member to enforce any provision of this Agreement by reason of any alleged
breach hereunder, for a declaration of rights or obligations hereunder, or for any other
remedy, the prevailing party shall be entitled to recover such amounts as a court of
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competent jurisdiction may adjudge to be reasonable attorney fees and costs of such
proceeding and such amount shall be included in any judgment rendered in any such
action or proceeding.

Binding Effect. Except as otherwise provided in this Agreement, every covenant, term
and provision of this Agreement shall be binding upon an inure to the benefit of the
Company, Members and their respective heirs, legatees, legal representatives, successors,
transferees, and assigns.

Construction. Every covenant, term, and provision of this Agreement shall be construed
simply according to its fair meaning and not strictly for or against any Member.

Counterpart Execution. The Agreement may be executed in any number of counterparts
with the same effects as if all of the Members had signed the same document. All
counterparts may be distributed via fax or email/PDF and shall be construed together and
shall constitute one agreement.

Entire Agreement. This Agreement constitutes the entire agreement between and among
the Members. All negotiations, proposals, modifications and agreements prior to the date
hereof are merged into this Agreement and hereby superseded. There are no other terms,
conditions, promises, understandings, statements or representations, express or implied,
concerning this Agreement unless set forth in writing and signed by the Members.

Further Action. Each Member agrees to perform all further acts and execute,
acknowledge, and deliver any documents which may be reasonably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

Governing Law. The laws of the State of Nevada shall exclusively govern the validity of
this Agreement, the construction of its terms, and the interpretation of the rights and
duties of the Members.

Headings. Paragraph and other headings contained in this Agreement are for reference
purposes only and are not intended to describe, interpret, define, or limit the scope,
extent, or intent of this Agreement or any provision of this Agreement.

Incorporation by Reference. Every exhibit, schedule, and other appendix attached to this
Agreement and to which reference is made in this Agreement is incorporated in this
Agreement by reference.

Mediation. If a dispute arises out of or relates to this Agreement, or a breach of this
Agreement occurs, or if any dispute between or among the Members cannot be settled
through negotiation, the Members agree to participate, in good faith, in mediation prior to
filing any action in a court with competent jurisdiction.

Notices. Any notice, payment, demand, or communication required or permitted to be
given by any provision of this Agreement shall be in writing. Wherever provision is
made in this Agreement for the giving, service or delivery of any notice, statement, or
other instrument, the same shall be deemed to have been duly given, served, and
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delivered: (i) on the date personally delivered; (ii) on the second business day following
the date on which mailed by United States registered or certified mail (return receipt
requested), postage prepaid and faxed; (iii) on the first business day following the date on
which mailed by United States Express Mail, postage prepaid, or delivered to a
commercially-responsible overnight courier which provides service between the point of
origin and the point of destination and faxed; or (iv) on the date upon which transmitted
by facsimile transmitter or email, addressed as follows: If to the Company, to the
Company at the address set forth in this Agreement, or to such other address as the
Company may from time to time specify by notice to the Members; if to a Member, to
such Member at the address on file with the Company, or to such other address as such
Member may from time to time specify by notice to the Company.

1. Severability. Every provision of this Agreement is intended to be severable. If any term
or provision of this Agreement is illegal or invalid for any reason whatsoever, such
illegality or invalidity shall not affect the validity or legality of the remainder of this

Agreement.
m. Time. Time is of the essence with respect to this Agreement.
n. Variation of Pronouns. All pronouns and any variations thereof shall be deemed to refer

to masculine, feminine, or neuter, singular or plural, as the identity of the person or
persons may require.

IN WITNESS WHEREOF, the Members have entered into this Third Amended and Restated
Operating Agreement as of the Effective Date by executing Exhibit A, as applicable, or a copy
thereof.

By:
Name: Michael B. Viellion
Title: Manager
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LIST OF EXHIBITS
Exhibit A Members of GBS Nevada Partners LLC

Exhibit B Summary of Membership of GBS Nevada Partners LLC
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Exhibit A

Member of
GBS Nevada Partners LLC
Name and Signature of Member Membership Interest
Hammermeister NV, LLC 24.85%

The signature below is an acknowledgment and representation that the undersigned has received
a copy and has read the Third Amended and Restated Operating Agreement of GBS Nevada
Partners LLC and agrees to be bound by its terms, conditions, and obligations including any
amendments thereto.

Member:

Hammermeister NV LL.C

@esD Hammer
TitlerManager

Dated: a’éo\f {7, 20 (¢
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Exhibit A
Member of

GBS Nevada Partners LL.C

Name and Signature of Member Membership Interest

The Meservey Family Trust w/a/d 12/19/1994 | 24.85%

The signature below is an acknowledgment and representation that the undersigned has received
a copy and has read the Third Amended and Restated Operating Agreement of GBS Nevada
Partners LLC and agrees to be bound by its terms, conditions, and obligations including any
amendments thereto.

Member:

o O b Sser”

Namﬁjames M. Meservey, Trustee of’
The M&servey Family Trust uw/a/d 12/19/1994

Dated: 6‘4&. 1 L 2P "S/
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Exhibit A

Member of
GBS Nevada Pariners LLC
I?amsr.. and Signature of Member Memburship Interest
|
| Trans-Sterling LLC 24.85% |
= . |

The signature below is an acknowledgment and representation that the undersigned has reccived
a copy and has read the Third Amended and Restated Operating Agreement of GBS Nevada

Partners LLC and agrees to be bound by its terms, conditions, and obligations including any
amendments thereto.
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Exhibit A

Member of
GBS Nevada Partners LLC
Name and Signature of Member Membership Interest
MM Investment Facility LLC 15.45%

The signature below is an acknowledgment and representation that the undersigned has received
a copy and has read the Third Amended and Restated Operating Agreement of GBS Nevada
Partners LLC and agrees to be bound by its terms, conditions, and obligations including any
amendments thereto.

Member:

#Michael Viellion
Title: Manager

Dated: 4// 7/’ 7

* T
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Exhibit A

Member of
GBS Nevada Partners LLC
Name and Signature of Member Membership Interest
483 Management LL.C 10%

The signature below is an acknowledgment and representation that the undersigned has received
a copy and has read the Third Amended and Restated Operating Agreement of GBS Nevada
Partners LLC and agrees to be bound by its terms, conditions, and obligations including any
amendments thereto.

Member:

48 LLC

By

N'ame \\\ A ~_
Title: 'VLQD ™. f/m&> e
Dated
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Exhibit B

Summary of

GBS Nevada Partners LLC

Name of Member

Membership Interest

Hammermeister NV LLC 24.85%
The Meservey Family Trust

u/a/d 12/19/1994 24.85%
Trans-Sterling LLC 24.85%
MMJ Investment Facility, LLC 15.45%
483 Management LLC 10%
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Exhibit A

Member of
GBS Nevada Partners LLC
Name and Signature of Member Membership Interest
Greenacre Trust 24.85%

The signature below is an acknowledgment and representation that the undersigned has received
a copy and has read the Third Amended and Restated Operating Agreement of GBS Nevada
Partners LLC and agrees to be bound by its terms, conditions, and obligations including any

amendments thereto.

Member:

By: I

i/
Name-Melissa Beuch‘zllt, Trustee of
The Greenacre Trust

Dated:
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Organizational Chart

GBS Nevada Partners, LLC dba ShowGrow

Notes:

MMJ Investment Facility, LLC — 15.450% Kira Hurtado-Hooker
Michael Viellion — 15.450% General Manager
Managing Member

James M. Hammer

Hammermeister NV, LLC — 24.850% General Manager
James D. Hammer — 24.850%

Meservey Family Trust — 24.850%

James Meservey — 12.425%
Roz Meservey — 12.425%

Greenacre Trust — 24.850%
Melissa L. Beuchat — 24.850%

483 Management, LLC — 10.000%
William Moore — 5.000%
Brian Moore — 5.000%

Michael A. Brown
Director of Marketing/Brand Strategies

A Notice of Transfer of Interest was submitted on August 8, 2018 to transfer 16.550% ownership from Trans-Sterling, LLC (John Beuchat) to his daughter’s
trust, Greenacre Trust (Melissa L. Beuchat).

Pursuant to discussions with the Deputy Director and confirming letter dated September 18, 2018 (attached), Green Light District Holdings, Inc. was never

admitted as a member and a Notice of Transfer of Interest is being submitted to transfer the 30.000% proposed ownership from Green Light District Holdings,
Inc. back to the other owners.

Upon vesting, a Notice of Transfer of Interest will be submitted to transfer 3.000% ownership to Michael A. Brown.
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BRIAN SANDOVAL
Governor
JAMES DEVOLLD
Chair, Nevada Tax Commission
WILLIAM D. ANDERSON
Executive Director

STATE OF NEVADA

DEPARTMENT OF TAXATION
Web Site: https://tax.nv.gov

1550 College Parkway, Suite 115
Carson City, Nevada 89706-7937
Phone: (775) 684-2000 Fax: (775) 684-2020

LAS VEGAS OFFICE
Grant Sawyer Office Building, Suite1300
555 E. Washington Avenue
Las Vegas, Nevada 89101
Phone: (702) 486-2300 Fax: (702) 486-2373

ATTACHMENT C (continued)

RENO OFFICE
4600 Kietzke Lane
Building L, Suite 235
Reno, Nevada 89502
Phone: (775) 687-9999
Fax: (775) 688-1303

HENDERSON OFFICE
2550 Paseo Verde Parkway, Suite 180
Henderson, Nevada 89074
Phone: (702) 486-2300
Fax: (702) 486-3377

Has an ownership or financial investment interest in any other MME or ME. ® Yes [] No
If yes, list the person, the other ME(s) and describe the interest.
NAME OTHER MARUUANA ESTABLISHMENT MME / INTEREST DESCRIPTION
ME ID#
James D. Hammer GBS Nevada Partners, LLC D015 24.850%
James Meservey GBS Nevada Partners, LLC D015 12.425%
Roz Meservey GBS Nevada Partners, LLC D015 12.425%
Melissa L. Beuchat GBS Nevada Partners, LLC D015 24.850%
Michael Viellion GBS Nevada Partners, LLC D015 15.450%
William Moore GBS Nevada Partners, LLC D015 5.000%
William Moore Twelve Twelve, LLC C119 51.000%
Brian Moore GBS Nevada Partners, LLC D015 5.000%
Brian Moore Twelve Twelve, LLC C119 49.000%
Version 5.4— 06/22/2018  Recreational Marijuana Establishment License Application Page 26 of 34
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BRIAN SANDOVAL
Governor
JAMES DEVOLLD
Chair, Nevada Tax Commission
WILLIAM D. ANDERSON
Executive Director

For each owner (OR), officer (OF) and board member (BM) that is currently serving as an owner,

STATE OF NEVADA

DEPARTMENT OF TAXATION
Web Site: https://tax.nv.gov

1550 College Parkway, Suite 115
Carson City, Nevada 89706-7937
Phone: (775) 684-2000 Fax: (775) 684-2020

LAS VEGAS OFFICE

Grant Sawyer Office Building, Suite1300

555 E. Washington Avenue
Las Vegas, Nevada 89101

Phone: (702) 486-2300  Fax: (702) 486-2373

ATTACHMENT C (continued)

RENO OFFICE
4600 Kietzke Lane
Building L, Suite 235
Reno, Nevada 89502
Phone: (775) 687-9999
Fax: (775) 688-1303

HENDERSON OFFICE
2550 Paseo Verde Parkway, Suite 180
Henderson, Nevada 89074
Phone: (702) 486-2300
Fax: (702) 486-3377

officer or board member for another medical marijuana establishment or marijuana establishment,
please fill out the information below.

NAME OTHER MARIUANA MME / ME Capacity
ESTABLISHMENT ID# (OR, OF, BM)
James D. Hammer GBS Nevada Partners, LLC D015 Owner
James Meservey GBS Nevada Partners, LLC D015 Owner
Roz Meservey GBS Nevada Partners, LLC D015 Owner
Melissa L. Beuchat GBS Nevada Partners, LLC D015 Owner
Michael Viellion GBS Nevada Partners, LLC D015 Owner
William Moore GBS Nevada Partners, LLC D015 Owner
William Moore Twelve Twelve, LLC Cl119 Owner
Brian Moore GBS Nevada Partners, LLC D015 Owner
Brian Moore Twelve Twelve, LLC Cl119 Owner
Version 5.4— 06/22/2018  Recreational Marijuana Establishment License Application Page 27 of 34
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