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NUVEDA, LLC, a Nevada Limited Liability
Company; and CWNEVADA LLC, a Nevada | Case No.: A-17-755479-B
Limited Liability Company,
Consolidated With: A-19-791405-C,
Plaintiffs, A-19-796300-B, and A-20-817363-B

V. Dept. No.: 11

4FRONT ADVISORS LLC, foreign limited Hearing Date: January 11, 2021
liability company, DOES I through X and Hearing Time: 9:00 am

ROE ENTITIES, II through XX, inclusive,

Defendants.

AND RELATED MATTERS

OPPOSITION TO MOTION TO ENTER ORDER
ON SHANE TERRY’S CLAIMS AND RELATED RELIEF

Dotan Y. Melech, as the Court Appointed Receiver of CWNevada, LLC, Shane Terry and
Phillip D. Ivey, by and through their attorneys, the law firm of Mushkin & Coppedge, submit the
following Opposition to NuVeda, LLC’s Motion to Enter Order on Shane Terry’s Claims and
Related Relief (“Opposition”). This Opposition is made based on the following Memorandum of
Points and Authorities, together with the papers and pleadings on file herein.
MEMORANDUM OF POINTS AND AUTHORITIES
I. Statement of the Case

Shane Terry (“Terry”), together with Dotan Y. Melech, the Court-appointed receiver (the
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“Receiver”) for CWNevada, LLC (“CWNevada”) and Phillip D. Ivey (“Ivey”, collectively, the
Receiver, Terry and Ivey are referred to as “Plaintiffs”) retained the undersigned counsel and firm
to pursue claims each possesses against NuVeda, LLC (“NuVeda”), its subsidiaries, licensees,
members and/or related entities and Brian C. Padgett (“Padgett”). The Receiver filed a motion to
engage the undersigned firm as contingency counsel in Case No. A-17-755479-B (Dept. 11) (the
“Receivership Action”), and after an initial objection by NuVeda, the Receiver and NuVeda
entered into a stipulation approving the Receiver’s request to engage the undersigned firm as
counsel for CWNevada, Terry and Ivey. The order approving the parties’ stipulation and
counsels’ engagement was entered May 8, 2020.
Plaintiffs then filed their initial complaint on June 30, 2020 as Case No. A-20-817363-B
(Dept. 13). The Complaint includes nine (9) claims for relief asserted by Terry, including the
following:
e The First Claim for Relief (all Plaintiffs) against all Defendants for Declaratory
Relief'that (i) the Terry Purchase Agreement is null and void resulting from a fraud
in the inducement and for a complete failure of consideration, (ii) the Terry Interest
was never transferred to BCP 7 or any other entity, (ii1) Plaintiff Terry is the sole
and only owner of the Terry Interest;
e The Fourth Claim for Relief (Terry only) for Rescission of the Terry Purchase
Agreement for Fraud in the Inducement and/or Failure of Consideration against
Defendants BCP 7 and Padgett only;
e The Fifth Claim for Relief (Terry only) in the alternative for Breach of Contract
against Defendants BCP 7 and Padgett only;
e The Sixth Claim for Relief (Terry only) in the alternative for Breach of the
Covenant of Good Faith and Fair Dealing against Defendants BCP 7 and Padgett
only;
e The Ninth Claim for Relief (all Plaintiffs) for Unjust Enrichment against
Defendants NuVeda, Bady, Mohajer and Kennedy;

e The Tenth Claim for Relief (all Plaintiffs) for an accounting against Defendants
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NuVeda, Bady, Mohajer and Kennedy;

e The Eleventh Claim for Relief (all Plaintiffs) for Violation of NRS 225.084 against
Defendants NuVeda, Bady, Mohajer and Kennedy;

e The Thirteenth Claim for Relief (all Plaintiffs) for Injunctive Relief against all
Defendants; and

e The Fourteenth Claim for Relief (all Plaintiffs) for the Appointment of a Receiver
against all Defendants.

After NuVeda filed multiple motions to dismiss, Plaintiffs filed a motion to consolidate
several related actions with the Receivership Action. This Court granted the motion to
consolidate following a hearing on August 18, 2020. NuVeda’s motion to dismiss concerning the
Receiver’s and Terry’s claims came before the Receivership Court for a hearing on August 31,
2020. The Court denied NuVeda’s motion to dismiss with respect to the Receiver’s claims.
However, with respect to Terry’s claims, the Court stayed the motion “for a period of ninety (90)
days from the date of the hearing for Mr. Terry to request any relief from the arbitrator, Ms. Nikki
Baker, of the American Arbitration Association.” See Order Denying Motion to Dismiss or for
Summary Judgment, attached hereto as Exhibit 2. Terry submitted a Motion to Set Aside
Dismissal on Monday, November 30, 2020 in the matter proceeding before the American
Arbitration Association (“AAA”). However, AAA responded that the matter was “closed on
March 20, 2019 and the Association no longer has jurisdiction regarding this matter.” See
electronic mail correspondence with AAA, Ex. 8. Plaintiffs are currently in the process of serving
Mr. Padgett and BCP 7 as authorized by Order Granting Motion to Extend Deadline for
Completing Service on Defendants Mohajer, Padgett and BCP 7, LLC and to Complete Such
Service by Alternative Means entered herein on November 24, 2020.

I1. Statement of Facts

1. On or about July 9, 2014, Terry entered into an Operating Agreement for NuVeda,
LLC (the “NuVeda Operating Agreement”) with Pejman Bady (“Bady”), Pouya Mohajer
(“Mohajer”) and Jennifer Goldstein (“Goldstein”) to apply for and operate marijuana

dispensaries, cultivation and processing facilities for medical marijuana pursuant to licenses
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obtained from certain governmental divisions. Terry Declaration, P 3; NuVeda Operating
Agreement, Exhibit 3.

2. The NuVeda Operating Agreement was also signed by Joseph Kennedy, John
Penders and Ryan Winmill. Terry Declaration, [P 4.

3. Since July 2014, NuVeda has been governed by the NuVeda Operating
Agreement. Terry Declaration, [P 5.

4. The NuVeda Operating Agreement is governed by, construed and interpreted in
accordance with Nevada law. Terry Declaration, P 6.

5. Since NuVeda’s formation, Terry has been a manager, voting member and at
times, NuVeda’s Chief Executive Officer and Chief Operations Officer. Terry Declaration, P 7.

6. Initially, Terry owned 21.5% of NuVeda and its subsidiaries, Clark NMSD, Clark
Natural, and Nye Natural. Terry’s ownership interest was later increased to 22.88%. Terry
Declaration, [P 8.

7. During the month of December 2015, NuVeda’s annual license renewal paperwork
was due to the State of Nevada. Terry Declaration, [P 9.

8. During this time, Terry was NuVeda’s designated and registered point of contact
with the State of Nevada for all regulatory correspondence. Terry Declaration, P 10.

9. During this time, NuVeda removed Terry as NuVeda’s State of Nevada designated
point of contact and refused to provide Terry with access to any records. Terry Declaration, [P 11.

Acts of Self-Dealing and other Misconduct

10. Bady, Mohajer and Kennedy, individually and at times through NuVeda or other
entities, have engaged in additional fraudulent acts of self-dealing and other acts of misconduct
that constituted a breach of their legal duties. Terry Declaration, [P 12.

11. For instance, Terry and other members of NuVeda learned that Bady
misrepresented the source of his funds Bady originally contributed to NuVeda in exchange for
equity. Terry Declaration, [P 13.

12.  Nevada law and the state regulatory agencies required in depth financial

disclosures. Terry Declaration, P 14.

Page 4 of 17
NUVEDA'S APPENDIX 0165




O© o0 I N n B~ WD =

N NN NN N N N N = e b ek e ek e e
[o-BEENEN BN Y, I SN US L O =N R CEE N e Y NS S =)

13. While Bady averred that his funding came from the sale of a business, upon
information and belief, Bady, in concert with Mohajer, in fact funded his contributions from
money he acquired from his friend, Majid Golpa (“Golpa”). Terry Declaration, P 15.

14.  Upon information and belief, Bady and Mohajer then promised that in exchange
for the funds, Golpa would receive a 5.5% membership interest in NuVeda, a pledge that was
prohibited by Nevada law. Terry Declaration, [P 16.

15. Mohsen Bahri (“Bahri”) and Bady also negotiated the terms of a $500,000
promissory note. Terry Declaration, P 17.

16.  Bady then made an undisclosed deal with Bahri to provide Bady with a $500,000
investment in which Bahri would receive a 4% interest in NuVeda. Terry Declaration, [P 18

17. This was contrary to NuVeda’s understanding of the financing. Terry Declaration,
P19

18.  Following discovery of the true nature of Bady and Mohajer’s wrongful side deals
with third parties, a dispute arose between Terry and Goldstein on the one hand and Bady and
Mohajer on the other hand regarding Defendants’ clandestine and wrongful side deals, pursuant
to which Bady and Mohajer attempted to allocate ownership interests to their friends, and the true
source of Bady’s capital contribution, Golpa and Bahri. Terry Declaration, P 20.

19.  Bady and Mohajer were not authorized to pledge to Golpa or Bahri a 5.5% or 4%
interest in NuVeda, yet Bady demanded that the members, including Terry and Goldstein, agree
to ratify his apparent promises to provide such interest to Golpa and Bahri. Terry Declaration, P
21.

20.  Upon information and belief, the transfer of the interests, as proposed by Bady,
would jeopardize NuVeda’s licenses. Terry Declaration, [P 22.

21. On or about November 1, 2015, a monthly payment was due to Bahri on the
$500,000 promissory note. Terry Declaration, [P 23.

22. Bady, long-time personal friends with Bahri, instructed Terry to not pay the
monthly payment and stated he “would take care of it.” Terry Declaration, [P 24.

23. On November 11, 2015, Bahri sent demand for the November 1, 2015 payment.

Page 5 of 17
NUVEDA'S APPENDIX 0166




O© o0 I N n B~ WD =

N NN NN N N N N = e b ek e ek e e
[o-BEENEN BN Y, I SN US L O =N R CEE N e Y NS S =)

Terry Declaration, P 25.

24. Bady admitted he did not make the monthly payment, but that he and Bahri had
agreed to extend the monthly payment to November 15, 2015. Terry Declaration, P 26.

25.  Bady’s non-payment of the Bahri loan and subsequent negotiations were done
without Terry’s knowledge and jeopardized NuVeda’s operations. Terry Declaration, [P 27.

26. Bahri subsequently presented a lawsuit against Terry and Goldstein, individually,
falsely alleging that they were liable for his investment through Bady. Terry Declaration, [P 28.

27.  Bady and Bahri then acted in concert to allege that Goldstein and Terry were liable
for the $500,000 promissory note, as neither NuVeda nor Bady, who single-handedly
communicated with Bahri and who negotiated all terms of the clandestine deal with his friend
Bahri, were named as defendants. Terry Declaration, [P 29.

28.  Bady and Bahri acted in concert to paralyze Terry and Goldstein from obtaining
the necessary funding by threatening to file frivolous and factually unfounded lawsuits against
Terry and Goldstein for Bady’s strategic gain. Terry Declaration, [P 30.

29. Additionally, when Kennedy (an IRS enrolled agent) was preparing NuVeda’s K-
Is, Bady asked Terry to allocate his tax losses to Bady to offset Bady’s income from an unrelated
medical business. Terry Declaration, P 31.

30.  Terry refused and explained to Bady that loss-shifting was wrongful and
potentially constituted fraud, but Bady ignored Terry’s concern and collaborated with Mohajer to
shift Mohajer’s losses to him instead. Terry Declaration, [P 32.

31. Bady and Mohajer then had nominal-member Kennedy amend the K-1s to reflect
the loss-shifting to Bady in violation of the terms of the NuVeda Operating Agreement without
notifying any other NuVeda members. Terry Declaration, [P 33.

32. Goldstein and Terry made demands for the original K-1s and other financial
documents for NuVeda, but Bady and Kennedy denied the records request in violation of Terry’s
right to review the business records of NuVeda pursuant to Section 7.2 of the NuVeda Operating
Agreement. Terry Declaration, [P 34.

33. It was also discovered that Bady engaged in rampant self-dealing on multiple
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occasions. An entity known as 2 Prime, LLC (“2 Prime”) entered into a financing agreement with
NuVeda. Terry Declaration, [P 35-36.

34. Bady exclusively negotiated the agreement with favorable terms to 2 Prime.
Thereafter, it was discovered after the fact that Bady had an undisclosed 50% interest in 2 Prime,
which was also co-owned by Golpa. Terry Declaration, [P 37-38.

35. On or about November 20, 2015 under the guidance of NuVeda’s corporate
counsel, who was hired directly by Bady, Bady’s and Mohajer’s NuVeda interests were
terminated pursuant to Section 6.2 of the Operating Agreement. Terry Declaration, [P 39.

36.  However, Bady and Mohajer disregarded the expulsion and claimed they remained
voting members, managers, and officers with authority to act on behalf of NuVeda. Terry
Declaration, [P 40.

37.  Between November 20th, 2015 and December 3, 2015, Bady and Mohajer, acting
as purported representatives of NuVeda, attempted to sell NuVeda’s interests in its highly
valuable and privileged licenses to multiple parties, including CWNevada. Terry Declaration, [P
41.

The District Court Action

38. Over concerns that any attempted and unauthorized transfer of interest could
jeopardize NuVeda’s licenses, on December 3, 2015, Goldstein and Terry filed a complaint, as
individuals and on behalf of NuVeda in the District Court for Clark County, Nevada against Bady
and Mohajer as Case Number A-15-728510-B (the “District Court Action”) and
contemporaneously filed a Motion for a Preliminary Injunction requesting that the Court enjoin
any transfer of NuVeda’s membership interests. Terry Declaration, [P 42.

39. The District Court Action sought, among other things, the issuance of a
preliminary and permanent injunction maintaining the status quo pending a final resolution of the
parties’ disputes in an arbitral proceeding. Terry Declaration, P 43.

40. Although the District Court did not issue a preliminary injunction in the District
Court Action, on January 13, 2016, the Court ordered (the “January 13, 2016 Order”), among
other things, “IT IS FURTHER ORDERED, ADJUDGED AND DECREED that pending the
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completion of the contemplated arbitration, the parties are to take no further action to expulse
each other on the factual bases presented to the Court during the evidentiary hearing.” Terry
Declaration, [P 44.

41. Goldstein and Terry commenced a private arbitration proceeding with the
American Arbitration Association against NuVeda, Bady and Mohajer captioned as Terry, et al.
v. NuVeda LLC, et al., AAA Case No. 01-15-005-8574 (the “Arbitration”). Terry Declaration, P
45.

42.  Notwithstanding the express language of the January 13, 2016 Order, in a March
10, 2016 meeting attended by Terry, Bady called for a vote to expel Terry from NuVeda. Terry
Declaration, [P 46.

43. Bady, Mohajer and Kennedy voted in favor of the motion to expel Terry in
violation of the January 13, 2016 Order. Terry Declaration, [P 47.

44. The purported expulsion was further documented in a meeting on or about
September 19, 2017, where the NuVeda Meeting Minutes indicate Terry’s interest in NuVeda
was distributed to Bady and Mohajer in yet another act of blatant self-dealing. Terry Declaration,
[P 48.

45.  NuVeda, Bady and Mohajer transferred Terry’s individual license interest in
NuVeda directly to Bady and Mohajer without Terry’s consent. Terry Declaration, [P 49.

Purchase and Sale Agreement for Terry’s Ownership Interest in NuVeda and

NuVeda-Managed Licenses

46. During the pendency of the District Court Action and Arbitration, on or about
April 30,2018, Terry entered into a “Purchase and Sale Agreement for Terry’s Ownership Interest
in NuVeda and NuVeda-Managed Licenses” (the “Terry Purchase Agreement”) with BCP 7 as
the Buyer. Terry Declaration, P 50; Terry Purchase Agreement, Ex. 4.

47. Padgett personally guaranteed all payments and other performance obligations due
under the Terry Purchase Agreement. Terry Declaration, P 51.

48. The Terry Purchase Agreement provides, among other things, that Terry agreed to

sell the Terry Interest and BCP 7 agreed to purchase the Terry Interest for specified consideration
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and on specific terms. Terry Declaration, [P 52.

49. The total purchase price for BCP 7 to acquire the Terry Interest was $1.75 million
(the “Purchase Price”), which was “substantially reduced” from fair market value. Terry
Declaration, P 53.

50. Terry was induced to sign the Purchase Agreement in reliance upon Padgett’s
representations that the Purchase Price would be paid. Terry Declaration, P 54.

51. The Purchase Price was payable as follows: (i) an initial payment of $500,000.00
in good and payable U.S. funds to be paid to Terry on or before June 15, 2018 (the “Initial
Payment”), and (ii) monthly payments of the $1.25 million balance due on or before June 15,
2028 with payments due monthly until paid in full (the “Monthly Payments™). Terry Declaration,
P55

52. The Monthly Payments were to be made on or before the first day of the month in
an amount not less than the interest accrued on the outstanding balance at an interest rate of 18%.
Terry Declaration, [P 56.

53. The Monthly Payments were to commence May 1, 2018, and the first payment
was to have been made no later than May 2, 2018. Terry Declaration, [P 57.

54. The Terry Purchase Agreement further provided that there shall be acceleration of
the outstanding balance and any unpaid accrued interest thereon upon (1) the sale or transfer of
the Terry Interest to a vehicle not owned by BCP 7, or any beneficial rights thereunder, from BCP
7 to a third party (other than CWNV, LLC); or (2) a default of a payment obligations, which shall
result from any failure to timely pay the Initial Down Payment or any Monthly Payments on the
Balance following notice of failure to Padgett and no cure within 10 business days thereof. Terry
Declaration, P 58.

55. Upon execution of the Terry Purchase Agreement and upon receipt of the first
Monthly Payment, Terry agreed, among other things, to assign any and all claims and right in the
Arbitration and District Court Action to BCP 7. Terry Declaration, [P 59.

56. BCP 7 made a partial payment toward the Initial Payment in the sum of
$250,000.00 on or about August 1, 2018. Terry Declaration, [P 60.
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57. In addition to the partial Initial Payment, BCP 7 made partial interest and extension
payments. Terry Declaration, P 61.

58.  However, BCP 7 failed to pay the Initial Payment or Monthly Payments in full.
Terry Declaration, P 62.

59. As a result of BCP 7’s failure to pay the Initial Payment or any of the Monthly
Payments in full, Terry provided notice of and right to cure this failure to BCP 7 and Padgett.
Terry Declaration, [P 63.

60.  BCP 7 and Padgett failed to cure the outstanding balance owed following notice
of such failure and a right to cure within 10 business days. Terry Declaration, [P 64.

61. As aresult of BCP 7’s and Padgett’s failure to pay the Initial Payment and Monthly
Payments in full, including the first Monthly Payment, there has not been a valid transfer of the
Terry Interest to BCP 7. Terry Declaration, P 65.

62.  Notwithstanding the fact that the Terry Interest was never properly transferred to
BCP 7, in an email dated June 5, 2018 from Padgett to the Arbitrator in the Arbitration, Padgett
purported to dismiss “all claims of myself, CWNevada, BCP Holdings 7, LLC and Shane Terry
(all right, title, and interest against Bady, Mohajer, and NuVeda and its subsidiaries (Clark
NMSD, Clark Natural Medicinal Solutions, and Nye Natural Medicinal Solutions) with
prejudice.” Terry Declaration, [P 66; Electronic mail from Padgett to Nikki Baker, Ex. 5.

63.  Ms. Baker then proceeded to dismiss the arbitration as to BCP Holding 7, LLC.
See electronic mail dated October 9, 2018, Ex. 6. AAA then confirmed that BCP 7, LLC was
dismissed as a party. See letter from AAA dated October 9, 2018, Ex. 7.

64.  Notonly did CWNevada never make or assert any claims related to the Arbitration,
the Padgett email clearly evidences a conspiracy between Padgett, NuVeda, Bady and Mohajer
to defraud Terry by having BCP 7 purportedly purchase the Terry Interest, and then immediately
attempt to dismiss the claims in the Arbitration without BCP 7 and Padgett paying the agreed
consideration. Terry Declaration, P 67.

11/
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III. Argument

A. Legal Standard

1. Standard of Review

Previously, NuVeda sought dismissal of the Plaintiffs’ claim for declaratory relief as it
related to the Receiver and Terry or summary judgment on those claims. NuVeda now requests
an order of either dismissal or summary judgment with respect to Terry’s claims. To the extent
the original motion seeks dismissal for “failure to state a claim upon which relief can be granted”,
the Motion must be denied. The Nevada Supreme Court has long held:

The standard of review for a dismissal under subsection b(5) is rigorous, as
the court must construe the pleadings liberally and draw ever fair inference
in favor of the non moving party.

A complaint will not be dismissed for failure to state a claim unless it
appears beyond a doubt that the plaintiff could prove no set of facts which,
if accepted by the trier of fact would entitle him or her to relief.

Simpson v. Mars Inc., 113 Nev. 188, 929 P.2d 966 (1997).

In addition, in Hynds Plumbing & Heating Co. v. Clark County Sch. Dist., 94 Nev. 776,
587 P.2d 1331 (1978), the Nevada Supreme Court held that: “When tested by a subdivision (b)(5)
motion to dismiss for failure to state a claim upon which relief can be granted, the allegations of
the complaint must be accepted as true.” Further, the Nevada Supreme Court clearly stated that:
“The appropriate standard for a motion to dismiss based on a failure to state a claim is ‘beyond a
doubt’ and not ‘beyond a reasonable doubt.”” Buzz Stew, LLC v. City of N. Las Vegas, 124 Nev.
224,228 n.6, 181 P.3d 670, 672 n.6 (2008).

“The trial court may consider some matters outside the pleadings... A court may also
consider unattached evidence on which the complaint necessarily relies if: (1) the complaint refers
to the document; (2) the document is central to the plaintiffs claim; and (3) no party questions the
authenticity of the document.” Baxter v. Dignity Health, 131 Nev. Adv. Op. 76, 357 P.3d 927
(2015).

Should the Court treat NuVeda’s original motion as one for summary judgment, before

granting a motion for summary judgment, NRCP 56 requires there be no genuine issue of material
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fact. Wood v. Safeway, Inc., 121 Nev. 724, 732, 121 P.3d 1026, 1031 (2005).

While the pleadings and other proof must be construed in a light most
favorable to the nonmoving party, that party bears the burden to “do more
than simply show that there is some metaphysical doubt™ as to the operative
facts in order to avoid summary judgment being entered in the moving
party’s favor. The nonmoving party “must, by affidavit or otherwise, set
forth specific facts demonstrating the existence of a genuine issue for trial
or have summary judgment entered against him.” /d.

Terry has more than established genuine issues of material fact concerning the rescission
of the Terry Purchase Agreement, setting aside the dismissal in the Arbitration and his entitlement
to the Terry Interest. Under the facts of this case, NuVeda’s motion must be denied.

2. The NuVeda Operating Agreement

The NuVeda Operating Agreement provides in part:

11.3 Arbitration Arbitration proceedings shall be conducted under the
Rules of Commercial Arbitration of the AAA (the “Rules”).

To the extent any provisions of the Rules conflict with any provision of this
Section, the provisions of this section shall control.

The arbitrator shall have all powers of law and equity, which it can lawfully
assume, necessary to resolve the issues in dispute including, without
limiting the generality of the foregoing, making awards of compensatory
damages, issuing both prohibitory and mandatory orders in the nature of
injunctions and compelling the production of documents and witnesses for
presentation at the arbitration hearings on the merits of the case...The
statutory, case law and common law of the State of Nevada shall govern in
interpreting their respective rights, obligations and liabilities arising out of
or related to the transactions provided for or contemplated by this
Agreement, including without limitation, the validity, construction and
performance of all or any portion of this Agreement, and the applicable
remedy for any liability established thereunder, and the amount or method
of computation of damages which may be awarded, but such governing law
shall not include the law pertaining to conflicts or choice of laws of Nevada,;
provided however, that should the parties refer a dispute arising out of or in
connection with an ancillary agreement or an agreement between some or
all of the Members which specifically references this Article, then the
statutory, case law and common law of the State whose law governs such
agreement (except the law pertaining to conflicts or choice of law) shall
govern in interpreting the respective rights, obligations and liabilities of the
parties arising out of or related to the transactions provided for or
contemplated by such agreement, including without limitation, the validity,
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construction and performance of all or any portion of such agreement, and
the applicable remedy for any liability established thereunder, and the
amount or method of computation of damages which may be awarded.

Any action or proceeding subsequent to any award rendered by the
arbitrator in the Member Dispute, including but not limited to, any
action to confirm, vacate, modify, challenge or enforce the arbitrator’s
decision or award shall be filed in a court of competent jurisdiction in
the same county were the arbitration of the Member dispute was
conducted, and Nevada law shall apply in any such subsequent action
or proceeding. (emphasis added).

See NuVeda Operating Agreement, Ex. 3, pp. 18-19.

As set forth above, AAA no longer has jurisdiction over the Arbitration and that matter
has been closed. Moreover, the NuVeda Operating Agreement specifically provides that any post
Arbitration proceedings be filed with this Court. Thus, this Court is the proper place to bring
Terry’s claim for rescission, setting aside the dismissal and eventually, for declaratory relief
regarding the Terry Interest.

B. The Terry Purchase Agreement should be rescinded for fraud in the
inducement and failure of consideration.

Once the alternative means of service regarding Mr. Padgett and BCP7 are complete,
Terry intends to pursue his claim for rescission of the Terry Purchase Agreement. “Rescission is
an equitable remedy which totally abrogates a contract, and which seeks to place the parties in
the position they occupied prior to executing the contract.” Bergstrom v. Estate of DeVoe, 109
Nev. 575,577,854 P.2d 860, 861 (1993). A party to a contract may seek rescission of that contract
based upon fraud in the inducement or a failure of consideration. Awada v. Shuffle Master, Inc.
123 Nev. 613, 621, 173 P.2d 707, 713 (2007); Sprouse v. Wentz, 105 Nev. 597, 601, 781 P.2d
1136,  (1989). To establish fraud in the inducement of a contract, a party must prove that the
other party made a false representation that was material to the transaction. Awada, 123 Nev. at
621. To establish a failure of consideration, a party must demonstrate he failed to receive his
bargained for consideration. Sprouse, 105 Nev. at 601.

When a contract has been partially performed, and one of the parties defaults, the other

has a choice of remedies. He may rescind or affirm the contract, but he cannot do both. If he
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rescinds, he must return whatever of value he received under it and he may recover back whatever
he has paid. He cannot at the same time affirm the contract by retaining its benefits and rescind it
by repudiating its burdens. Bergstrom, 109 Nev. at 577, citing 5 Arthur Linton Corbin, CORBIN
on Contracts § 1114 (1964) (emphasis in original). “Further, there can be no partial rescission; a
contract is either valid or void in toto.’ Bergstrom, 109 Nev. at 577. quoting, Holden v. Dubois,
665 P.2d 1175 (Okla. 1983). “Because a rescinded contract is void ab initio, following a lawful
rescission the ‘injured’ party is precluded from recovering damages for breach just as though the
contract had never been entered into by the parties.” Bergstrom, 109 Nev. at 577-78. Upon
rescission, the parties should be returned as closely as possible to their respective positions prior
to entering into the contract. Bergstrom, 109 Nev. at 578.

Here, Terry believes the facts are not in dispute that Padgett fraudulently induced Terry
to sign the Terry Purchase Agreement and after submitting the dismissal in the Arbitration,
Padgett failed to pay the agreed consideration. In these circumstances, where Terry was
fraudulently induced to sign the Terry Purchase Agreement and where he did not receive his
bargained for consideration, rescission is proper.

C. The Dismissal entered in the Arbitration should be set aside.

It follows that if the Terry Purchase Agreement is void, then the dismissal entered in the
Arbitration, based solely on the electronic mail proffered by Mr. Padgett, is equally void. Upon
rescission, the dismissal should be set aside, the Terry Interest should be returned to Mr. Terry
and he should be allowed to proceed with his claims. Because the Arbitration is closed and AAA
no longer has jurisdiction, it is appropriate that once service is complete upon Mr. Padgett, that
this Court hear the issue of setting aside the dismissal.

NRCP 60(b) provides in part:

(b) Grounds for Relief from a Final Judgment, Order, or Proceeding. On
motion and just terms, the court may relieve a party or its legal
representative from a final judgment, order, or proceeding for the
following reasons:

(1) mistake, inadvertence, surprise, or excusable neglect;

(2) newly discovered evidence that, with reasonable diligence, could

not have been discovered in time to move for a new trial under Rule

59(b);
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(3) fraud (whether previously called intrinsic or extrinsic),
misrepresentation, or misconduct by an opposing party;

(4) the judgment is void;

(5) the judgment has been satisfied, released, or discharged; it is
based on an earlier judgment that has been reversed or vacated; or
applying it prospectively is no longer equitable; or

(6) any other reason that justifies relief.

Rule 60(b)(4) allows a court to set aside a judgment, in this case the AAA dismissal, when
it is void. LN Mgmt. LLC Services 440 Sarment v. Wells Fargo Bank, N.A., 2018 Nev. App.
Unpub. LEXIS 768 (Nev. App. 2018). This rule, which is a remedial in nature, is to be construed
liberally to relieve the harshness of rigid form by applying the flexibility of discretion. La-Tex
Partnership v. Deters, 111 Nev. 471, 893 P.2d 361 (1995). Importantly, as it concerns NuVeda’s
motion, the 6 months timing requirement under NRCP 60(c)(1) does not apply to void judgments.
Therefore, under the circumstances of this case, where the dismissal in the Arbitration was
submitted as a result of a void agreement, such dismissal must be set aside, and Terry allowed to
proceed with his claims.

D. Terry’s claim for Declaratory Relief is properly before this Court.

Article XI of the NuVeda Operating Agreement concerns dispute resolution among
NuVeda’s members and provides in part:

11.1 Disputes Among Members. The Members agree that in the event of
any dispute or disagreement solely between or among any of them arising
out of, relating to or in connection with this Agreement or the Company or
its organization, formation, business or management (“Member Dispute”),
the Members shall use their best efforts to resolve any dispute arising out of
or in connection with this Agreement by good-faith negotiation and mutual
agreement. The Members shall meet at a mutually convenient time and
place to attempt to resolve any such dispute.

However, in the event that the Members are unable to resolve any Member
Dispute, such parties shall first attempt to settle such dispute through a non-
binding mediation proceeding. In the event any party to such mediation
proceeding is not satisfied with the results thereof, then any unresolved
disputes shall be finally settled in according with an arbitration proceeding.
In no event shall the results of any mediation proceeding be admissible in
any arbitration or judicial proceeding.

See NuVeda Operating Agreement, Ex. 3, p. 18.
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The First Claim for Relief includes a claim for relief by Terry against all Defendants for
Declaratory Relief that (i) the Terry Purchase Agreement is null and void resulting from a fraud
in the inducement and for a complete failure of consideration, (ii) the Terry Interest was never
transferred to BCP 7 or any other entity, (iii) Plaintiff Terry is the sole and only owner of the
Terry Interest. In addition to being against NuVeda and its members, it is also against Padgett and
BCP 7. As aresult, it is not solely among the Members of NuVeda and by its express terms, the
dispute resolution clause in the NuVeda Operating Agreement requiring mediation and/or
arbitration does not apply to this claim for relief. Thus, Terry’s claims, specifically including his
claim for declaratory relief, are properly before this Court.

E. Conclusion

The facts are not in dispute. Terry can demonstrate (i) that the Terry Purchase Agreement
is void for fraud in the inducement and/or a failure of consideration, (ii) that the Terry Purchase
Agreement should be rescinded, (iii) that the dismissal entered in the Arbitration, based solely on
the void Terry Purchase Agreement, should be set aside as void, and (iv) upon setting aside the
void dismissal, that the Terry Interest should be returned to him. Based on the foregoing, Terry
respectfully requests that this Court deny NuVeda’s Motion to Enter Order on Shane Terry’s
Claims and Related Relief.

DATED this 21st day of December, 2020.

MUSHKIN & COPPEDGE

/s/L. Joe Coppedge
MICHAEL R. MUSHKIN, ESQ.

Nevada State Bar No. 2421

L. JOE COPPEDGE, ESQ.
Nevada Bar No. 4954

6070 South Eastern Ave Ste 270
Las Vegas, Nevada 89119
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CERTIFICATE OF SERVICE
I hereby certify that the foregoing Opposition to Motion to Enter Order On Shane
Terry’s Claims and Related Relief was submitted electronically for filing and/or service with
the Eighth Judicial District Court on this 21% day of December, 2020. Electronic service of the

foregoing document shall be upon all parties listed on the Odyssey eFileNV service contact list.

/s/Karen L. Foley
An Employee of
MUSHKIN & COPPEDGE
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Michael R. Mushkin, Esq.
Nevada Bar No. 2421

L. Joe Coppedge, Esq.
Nevada Bar No. 4954
MUSHKIN & COPPEDGE
6070 S. Eastern Avenue, Suite 270
Las Vegas, Nevada 89128
Telephone: (702) 454-3333
Fax: (702) 386-4979
michael@mushlaw.com
jeoppedge@mccnvlaw.com

DISTRICT COURT
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada Limited Liability
Company; and CWNEVADA LLC, a Nevada | Case No.: A-17-755479-B
Limited Liability Company,
Consolidated With: A-19-791405-C,
Plaintiffs, A-19-796300-B, and A-20-817363-B

V. Dept. No.: 11
4FRONT ADVISORS LLC, foreign limited

liability company, DOES I through X and
ROE ENTITIES, II through XX, inclusive,

Defendants.

DECLARATION OF SHANE M. TERRY IN SUPPORT OF OPPOSITION TO
MOTION TO ENTER ORDER ON SHANE TERRY’S CLAIMS
AND RELATED RELIEF

SHANE M. TERRY, under penalty of perjury, states as follows:

1. I have personal knowledge of the facts stated herein, except for those facts stated
to be based upon information and belief. If called to do so, I would truthfully and competently
testify to the facts stated herein, except those facts stated to be based upon information and belief.

2. I make this Declaration in support of the Opposition to Motion to Enter Order on
Shane Terry’s Claims and Related Relief (the “Opposition”).

3. On or about July 9, 2014, I entered into an Operating Agreement for NuVeda, LLC
(the “NuVeda Operating Agreement”) with Pejman Bady (“Bady”), Pouya Mohajer (“Mohajer”)

Page 1 of 8
NUVEDA'S APPENDIX 0180




O© o0 I N n B~ WD =

N NN NN N N N N = e b ek e ek e e
[o-BEENEN BN Y, I SN US L O =N R CEE N e Y NS S =)

and Jennifer Goldstein (“Goldstein’) to apply for and operate marijuana dispensaries, cultivation
and processing facilities for medical marijuana pursuant to licenses obtained from certain
governmental divisions. A true and correct copy of the NuVeda Operating Agreement is attached
to the Opposition as Exhibit 3.

4. The NuVeda Operating Agreement was also signed by Joseph Kennedy, John
Penders and Ryan Winmill.

5. Since July 2014, I understand and believe that NuVeda has been governed by the
NuVeda Operating Agreement.

6. The NuVeda Operating Agreement is governed by, construed and interpreted in
accordance with Nevada law.

7. Since NuVeda’s formation, I have been a manager, voting member and at times,
NuVeda’s Chief Executive Officer and Chief Operations Officer.

8. Initially, I owned 21.5% of NuVeda and its subsidiaries, Clark NMSD, Clark
Natural, and Nye Natural. My ownership interest was later increased to 22.88%.

0. During the month of December 2015, NuVeda’s annual license renewal paperwork
was due to the State of Nevada.

10.  During this time, I was NuVeda’s designated and registered point of contact with
the State of Nevada for all regulatory correspondence.

11.  After I submitted the renewal application representing NuVeda’s then current
ownership structure, Bady falsely submitted documentation to the State of Nevada that removed
me as NuVeda’s State of Nevada designated point of contact and refused to provide me with
access to any records.

Acts of Self-Dealing and other Misconduct

12. Bady, Mohajer and Kennedy, individually and at times through NuVeda or other
entities, engaged in fraudulent acts of self-dealing and other acts of misconduct that constituted a
breach of their legal duties.

13. For example, I and other members of NuVeda learned that Bady misrepresented

the source of funds he originally contributed to NuVeda in exchange for equity.
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14. Nevada law and the state regulatory agencies required in depth financial
disclosures.

15. While Bady averred that his funding came from the sale of a business, upon
information and belief, Bady, in concert with Mohajer, in fact funded his contributions from
money he acquired from his friend, Majid Golpa (“Golpa”).

16. Upon information and belief, Bady and Mohajer then promised that in exchange
for the funds, Golpa would receive a 5.5% membership interest in NuVeda, a pledge that was
prohibited by Nevada law.

17.  Mohsen Bahri (“Bahri”) and Bady also negotiated the terms of a $500,000

promissory note.

18.  Bady then made an undisclosed deal with Bahri to provide Bady with a $500,000
investment in which Bahri would receive a 4% interest in NuVeda.

19. This was contrary to NuVeda’s understanding of Bady’s financial contribution.

20.  Following discovery of the true nature of Bady and Mohajer’s wrongful side deals
with third parties, a dispute arose between Goldstein and I on the one hand and Bady and Mohajer
on the other hand regarding their clandestine and wrongful side deals, pursuant to which Bady
and Mohajer attempted to allocate ownership interests to their friends, and the true source of
Bady’s capital contribution, Golpa and Babhri.

21.  Bady and Mohajer were not authorized to pledge to Golpa or Bahri a 5.5% or 4%
interest in NuVeda, yet Bady demanded that the members, including Goldstein and I, agree to
ratify his apparent promises to provide such interest to Golpa and Bahri.

22.  Upon information and belief, the transfer of the interests, as proposed by Bady,
would jeopardize NuVeda’s licenses.

23. On or about November 1, 2015, a monthly payment was due to Bahri on the
$500,000 promissory note.

24. Bady, a long-time personal friend with Bahri, instructed me to not pay the monthly
payment and stated he “would take care of it.”

25. On November 11, 2015, Bahri sent demand for the November 1, 2015 payment.
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26. Bady admitted he did not make the monthly payment, but that he and Bahri had
agreed to extend the monthly payment to November 15, 2015.

27.  Bady’s non-payment of the Bahri loan and subsequent negotiations were done
without my knowledge and jeopardized NuVeda’s operations.

28. Bahri subsequently presented a lawsuit against Goldstein and I, individually,
falsely alleging that we were liable for his investment through Bady.

29. Bady and Bahri then acted in concert to allege that Goldstein and I were liable for
the $500,000 promissory note, as neither NuVeda nor Bady, who single-handedly communicated
with Bahri and who negotiated all terms of the clandestine deal with his friend Bahri, were named
as defendants.

30. Bady and Bahri acted in concert to paralyze Goldstein and I from obtaining the
necessary funding by threatening to file frivolous and factually unfounded lawsuits against
Goldstein and I for Bady’s strategic gain.

31.  Additionally, when Kennedy (an IRS enrolled agent) was preparing NuVeda’s K-
Is, Bady asked me to allocate his tax losses to Bady to offset Bady’s income from an unrelated
medical business.

32. I refused and explained to Bady that loss-shifting was wrongful and potentially
constituted fraud, but Bady ignored my concern and collaborated with Mohajer to shift Mohajer’s
losses to him instead.

33. Bady and Mohajer then had nominal-member Kennedy amend the K-1s to reflect
the loss-shifting to Bady in violation of the terms of the NuVeda Operating Agreement without
notifying any other NuVeda members.

34. Goldstein and I made demands for the original K-1s and other financial documents
for NuVeda, but Bady and Kennedy denied the records request in violation of my right to review

the business records of NuVeda pursuant to Section 7.2 of the NuVeda Operating Agreement.

35. I also discovered that Bady engaged in rampant self-dealing on multiple occasions.
36. An entity known as 2 Prime, LLC (“2 Prime”) entered into a financing agreement
with NuVeda.
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NUVEDA'S APPENDIX 0183




O© o0 I N n B~ WD =

N NN NN N N N N = e b ek e ek e e
[o-BEENEN BN Y, I SN US L O =N R CEE N e Y NS S =)

37. Bady exclusively negotiated the financing agreement with favorable terms to 2
Prime.

38. Thereafter, it was discovered after the fact that Bady had an undisclosed 50%
interest in 2 Prime, which was also co-owned by Golpa.

39. On or about November 20, 2015 under the guidance of NuVeda’s corporate
counsel, who was hired directly by Bady, Bady’s and Mohajer’s NuVeda interests were
terminated pursuant to Section 6.2 of the Operating Agreement.

40.  However, Bady and Mohajer disregarded the expulsion and claimed they remained
voting members, managers, and officers with authority to act on behalf of NuVeda.

41. Between November 20th, 2015 and December 3, 2015, Bady and Mohajer, acting
as purported representatives of NuVeda, attempted to sell NuVeda’s interests in its highly
valuable and privileged licenses to multiple parties, including CWNevada.

The District Court Action

42. Over concerns that any attempted and unauthorized transfer of interest could
jeopardize NuVeda’s licenses, on December 3, 2015, Goldstein and I filed a complaint, as
individuals and on behalf of NuVeda in the District Court for Clark County, Nevada against Bady
and Mohajer as Case Number A-15-728510-B (the “District Court Action”) and
contemporaneously filed a Motion for a Preliminary Injunction requesting that the Court enjoin
any transfer of NuVeda’s membership interests.

43. The District Court Action sought, among other things, the issuance of a
preliminary and permanent injunction maintaining the status quo pending a final resolution of the
parties’ disputes in an arbitration.

44.  Although the District Court did not issue a preliminary injunction in the District
Court Action, on January 13, 2016, the Court ordered (the “January 13, 2016 Order), among
other things, “IT IS FURTHER ORDERED, ADJUDGED AND DECREED that pending the
completion of the contemplated arbitration, the parties are to take no further action to expulse
each other on the factual bases presented to the Court during the evidentiary hearing.”

45.  Goldstein and I commenced a private arbitration proceeding with the American
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Arbitration Association against NuVeda, Bady and Mohajer captioned as Terry, et al. v. NuVeda
LLC, et al., AAA Case No. 01-15-005-8574 (the “Arbitration”).

46.  Notwithstanding the express language of the January 13, 2016 Order, in a March
10, 2016 meeting I attended, Bady called for a vote to expel me from NuVeda.

47. Bady, Mohajer and Kennedy voted in favor of the motion to expel me in violation
of the January 13, 2016 Order.

48. The purported expulsion was further documented in a meeting on or about
September 19, 2017, where the NuVeda Meeting Minutes indicate my interest in NuVeda was
distributed to Bady and Mohajer in yet another act of blatant self-dealing.

49. NuVeda, Bady and Mohajer transferred my individual license interest in NuVeda
directly to Bady and Mohajer without my consent.

Purchase and Sale Agreement for Terry’s Ownership Interest in NuVeda and NuVeda-
Managed Licenses

50. During the pendency of the District Court Action and Arbitration, on or about
April 30, 2018, I entered into a “Purchase and Sale Agreement for Terry’s Ownership Interest in
NuVeda and NuVeda-Managed Licenses” (the “Terry Purchase Agreement”) with BCP7 as the
Buyer. A true and correct copy of the Terry Purchase Agreement to the Opposition as Exhibit 4.

51.  Padgett personally guaranteed all payments and other performance obligations due
under the Terry Purchase Agreement.

52. The Terry Purchase Agreement provides, among other things, that I agreed to sell
the Terry Interest and BCP 7 agreed to purchase the Terry Interest for specified consideration and
on specific terms.

53. The total purchase price for BCP 7 to acquire the Terry Interest was $1.75 million
(the “Purchase Price”), which was “substantially reduced” from fair market value.

54. I was induced to sign the Terry Purchase Agreement in reliance upon Padgett’s
representations that the Purchase Price would be paid.

55. The Purchase Price was payable as follows: (i) an initial payment of $500,000.00
in good and payable U.S. funds to be paid to Terry on or before June 15, 2018 (the “Initial
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Payment”), and (ii) monthly payments of the $1.25 million balance due on or before June 15,
2028 with payments due monthly until paid in full (the “Monthly Payments™).

56. The Monthly Payments were to be made on or before the first day of the month in
an amount not less than the interest accrued on the outstanding balance at an interest rate of 18%.

57. The Monthly Payments were to commence May 1, 2018, and the first payment
was to have been made no later than May 2, 2018.

58. The Terry Purchase Agreement further provided that there shall be acceleration of
the outstanding balance and any unpaid accrued interest thereon upon (1) the sale or transfer of
the Terry Interest to a vehicle not owned by BCP 7, or any beneficial rights thereunder, from BCP
7 to a third party (other than CWNV, LLC); or (2) a default of a payment obligations, which shall
result from any failure to timely pay the Initial Down Payment or any Monthly Payments on the
Balance following notice of failure to Padgett and no cure within 10 business days thereof.

59.  Upon execution of the Terry Purchase Agreement and upon receipt of the first
Monthly Payment, I agreed, among other things, to assign any and all claims and right in the
Arbitration and District Court Action to BCP 7.

60. BCP 7 made a partial payment toward the Initial Payment in the sum of
$250,000.00 on or about August 1, 2018.

61.  Inaddition to the partial Initial Payment, BCP 7 made partial interest and extension
payments.

62. However, BCP 7 failed to pay the Initial Payment or Monthly Payments in full.

63. As a result of BCP 7’s failure to pay the Initial Payment or any of the Monthly
Payments in full, I provided notice of and right to cure this failure to BCP 7 and Padgett.

64.  BCP 7 and Padgett failed to cure the outstanding balance owed following notice
of such failure and a right to cure within 10 business days.

65. As aresult of BCP 7’s and Padgett’s failure to pay the Initial Payment and Monthly
Payments in full, including the first Monthly Payment, there has not been a valid transfer of the
Terry Interest to BCP 7.

66.  Notwithstanding the fact that the Terry Interest was never properly transferred to
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BCP 7, in an email dated June 5, 2018 from Padgett to the Arbitrator in the Arbitration, Padgett
purported to dismiss “all claims of myself, CWNevada, BCP Holdings 7, LLC and Shane Terry
(all right, title, and interest against Bady, Mohajer, and NuVeda and its subsidiaries (Clark
NMSD, Clark Natural Medicinal Solutions, and Nye Natural Medicinal Solutions) with
prejudice.” See electronic mail from Padgett to Nikki Baker, Exhibit 5 to the Opposition.

67. Not only did CWNevada never make or assert any claims related to the Arbitration,
the Padgett email clearly evidences a conspiracy between Padgett, NuVeda, Bady and Mohajer
to defraud me by having BCP 7 purportedly purchase the Terry Interest, and then immediately
attempt to dismiss the claims in the Arbitration without BCP 7 and Padgett paying the agreed
consideration.

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

DATED this 21* day of December, 2020

/s/Shane M. Terry
SHANE M. TERRY
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Electronically Filed
9/18/2020 7:08 AM
Steven D. Grierson

CLERK OF THE COUEE
Michael R. Mushkin, Esq. w-

Nevada Bar No. 2421

L. Joe Coppedge

Nevada Bar No. 4954
MUSHKIN & COPPEDGE
6070 S. Eastern Avenue, Suite 270
Las Vegas, Nevada 89128
Telephone: (702) 454-3333
Fax: (702) 386-4979
michael@mushlaw.com
jeoppedge@mccnvlaw.com
Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

NUVEDA, LLC, a Nevada Limited Liability
Company; and CWNEVADA LLC, a Nevada | Case No.: A-17-755479-B
Limited Liability Company,
Consolidated With: A-19-791405-C,
Plaintiffs, A-19-796300-B, and A-20-817363-B

V. Dept. No.: 11

4FRONT ADVISORS LLC, foreign limited
liability company, DOES I through X and
ROE ENTITIES, II through XX, inclusive,

Defendants.

AND RELATED MATTERS

ORDER DENYING MOTION TO DISMISS OR FOR SUMMARY JUDGMENT
This matter came before the Honorable Elizabeth Gonzalez on August 31, 2020 on
NuVeda’s Motion to Dismiss or for Summary Judgment (the “Motion”) with Mitchell D. Stipp
of the Law Office of Mitchell Stipp appearing for NuVeda, LLC; L Joe Coppedge of the law firm
Mushkin & Coppedge appearing for the Court Appointed Receiver, Dotan Melech, for
CWNevada, LLC, Shane Terry and Phillip Ivey; Christopher R. Miltenberger of the law firm
Greenberg Traurig, LLP appearing on behalf of Intervenors, Green Pastures Fund, LLC Series 1

(CWNevada, LLC), Jakal Investments, LLC, Jonathan S. Fenn as Trustee for the Jonathan S.
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Fenn Revocable Trust, and Growth Opportunities, LLC; and William Urga of the firm Jolley Urga
Woodbury & Holthus appearing on behalf of Intervenors, Highland Partners NV LLC and the
MI-CW related parties; and the Court, having reviewed and considered the record, the points and
authorities on file, and the argument of counsel, this Court ORDERS, JUDGES AND DECREES
AS FOLLOWS:

1. Given the Receiver’s Declaration that the Receiver on behalf of CWNevada, LLC
can perform the obligations of CWNevada, LLC under the various joint venture agreements with
NuVeda, LLC, there is a genuine issue of material fact regarding the issue of impossibility, which
precludes summary judgment.

2. The Motion related to the Intervenors’ complaint-in-intervention, is moot (since
resolution was depended on the court’s determination that CWNevada, LLC’s performance under
the joint venture agreements was impossible).

3. With respect to Shane Terry, the Motion is stayed for a period of ninety (90) days
from the date of the hearing for Mr. Terry to request any relief from the arbitrator, Ms. Nikki
Baker, of the American Arbitration Association.

DATED this18th day of September, 2020.

DISTRICT COURT JUDGE
Respectfully Submitted: Approved as to Form and Content:
MUSHKIN & COPPEDGE LAW OFFICE OF MITCHELL STIPP
/s/L. Joe Copppedge /s/Mitchell D. Stipp
L. JOE COPPEDGE, ESQ. MITCHELL D. STIPP, ESQ.
Nevada Bar No. 4954 Nevada Bar No. 7531
6070 South Eastern Ave Ste 270 1180 N. Town Center Drive, Suite 100
Las Vegas, NV 89119 Las Vegas, Nevada 89144

Attorneys for Dotan Y. Melech, Receiver,  Attorneys for NuVeda, LLC
Shane Terry, and Phillip D. Ivey
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Approved as to Form and Content:
JOLLEY URGA WOODBURY
HOLTHUS & ROSE

/s/William R. Urga

WILLIAM R. URGA, ESQ.

Nevada Bar No. 1195

DAVID J. MALLEY, ESQ.

Nevada Bar No. 8171

330 S. Rampart Boulevard, Suite 380
Las Vegas, NV 89145

Approved as to Form and Content:

GREENBERG TRAURIG

/s/Christopher R. Miltenberger

MARK E. FERRARIO, ESQ.

Nevada Bar No. 1625

CHRISTOPHER R. MILTENBERGER, ESQ.
Nevada Bar No. 10153

10845 Griffith Peak Drive, Suite 600

Las Vegas, NV 89135
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Karen Foley

From: Joe Coppedge

Sent: Thursday, September 17, 2020 3:17 PM

To: Karen Foley

Subject: FW: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

L. Joe Coppedge

Mushkin & Coppedge

6070 S. Eastern Ave., Suite 270
Las Vegas, Nevada 89119

Tel. No. (702) 454-3333

Dir. No. (702) 386-3942

Fax No. (702) 454-3333

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the
attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately
reply to the sender that you have received the message in error. Then delete it. Thank you.

From: William Urga <WRU@juwlaw.com>

Sent: Thursday, September 17, 2020 2:27 PM

To: Joe Coppedge <jcoppedge@mccnvlaw.com>; Mitchell Stipp <mstipp@stipplaw.com>; miltenbergerc@gtlaw.com
Subject: RE: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

Joe, | have no comments regarding the order and you can electronically sign my name.

William R. Urga, Esq.

Jolley Urga Woodbury & Holthus
Tivoli Village

330 S. Rampart Boulevard, Suite 380
Las Vegas, Nevada 89145
Telephone: (702) 699-7500
Facsimile: (702) 699-7555

E-mail: wru@juwlaw.com

Please consider the environment before printing this email.

Information contained in this electronic transmission (e-mail) is private and confidential and is the property of Jolley
Urga Woodbury & Holthus. The information contained herein is privileged and is intended only for the use of the
individual(s) or entity(ies) named above. If you are not the intended recipient, be advised that any unauthorized
disclosure, copying, distribution or the taking of any action in reliance on the contents of this electronically transmitted
(e-mail) information is strictly prohibited. If you have received this electronic transmission (e-mail) in error, please
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immediately notify us by telephone and delete the e-mail from your computer. You may contact Jolley Urga Woodbury
& Holthus at (702) 699-7500 (Las Vegas, NV).

From: Joe Coppedge <jcoppedge@ mccnvlaw.com>

Sent: Thursday, September 17, 2020 2:20 PM

To: Mitchell Stipp <mstipp@stipplaw.com>; William Urga <WRU@juwlaw.com>; miltenbergerc@gtlaw.com
Subject: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

Mitch, Bill and Chris,

My apologies for the short delay, but | was out of the office yesterday. We added signature blocks for Bill and Chris, and
| believe accepted all of the changes. Since the order is short, everyone might check one last time. If okay, let me know
if we can insert your electronic signature.

Joe

L. Joe Coppedge

Mushkin & Coppedge

6070 S. Eastern Ave., Suite 270
Las Vegas, Nevada 89119

Tel. No. (702) 454-3333

Dir. No. (702) 386-3942

Fax No. (702) 454-3333

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the
attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately
reply to the sender that you have received the message in error. Then delete it. Thank you.
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Karen Foley

From: Joe Coppedge

Sent: Thursday, September 17, 2020 3:18 PM

To: Karen Foley

Subject: FW: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

L. Joe Coppedge

Mushkin & Coppedge

6070 S. Eastern Ave., Suite 270
Las Vegas, Nevada 89119

Tel. No. (702) 454-3333

Dir. No. (702) 386-3942

Fax No. (702) 454-3333

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the
attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately
reply to the sender that you have received the message in error. Then delete it. Thank you.

From: Mitchell Stipp <mstipp@stipplaw.com>

Sent: Thursday, September 17, 2020 2:59 PM

To: Joe Coppedge <jcoppedge@mccnvlaw.com>

Cc: WRU@juwlaw.com; miltenbergerc@gtlaw.com

Subject: Re: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

You need to update the footer. Otherwise, you may include my e-signature.

E| Mitchell Stipp
Law Office of Mitchell Stipp
(0) 702.602.1242 | (M) 702.378.1907 | mstipp@stipplaw.com
Address: 1180 N. Town Center Drive, Suite 100
Las Vegas, Nevada 89144
Website: www.stipplaw.com

On Thu, Sep 17, 2020 at 2:20 PM Joe Coppedge <jcoppedge@mccnvlaw.com> wrote:

Mitch, Bill and Chris,

My apologies for the short delay, but | was out of the office yesterday. We added signature blocks for Bill and Chris,
and | believe accepted all of the changes. Since the order is short, everyone might check one last time. If okay, let me
know if we can insert your electronic signature.
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loe

L. Joe Coppedge

Mushkin & Coppedge

6070 S. Eastern Ave., Suite 270

Las Vegas, Nevada 89119

Tel. No. (702) 454-3333

Dir. No. (702) 386-3942

Fax No. (702) 454-3333

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the

attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately
reply to the sender that you have received the message in error. Then delete it. Thank you.
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Karen Foley

From: Joe Coppedge

Sent: Thursday, September 17, 2020 3:18 PM

To: Karen Foley

Subject: FW: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

L. Joe Coppedge

Mushkin & Coppedge

6070 S. Eastern Ave., Suite 270
Las Vegas, Nevada 89119

Tel. No. (702) 454-3333

Dir. No. (702) 386-3942

Fax No. (702) 454-3333

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the
attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately
reply to the sender that you have received the message in error. Then delete it. Thank you.

From: miltenbergerc@gtlaw.com <miltenbergerc@gtlaw.com>

Sent: Thursday, September 17, 2020 3:06 PM

To: mstipp@stipplaw.com; Joe Coppedge <jcoppedge@mccnvlaw.com>

Cc: WRU@juwlaw.com

Subject: RE: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

Joe — Good catch by Mitchell. You have my permission to e-sign as well.
Thanks,

Chris Miltenberger
Greenberg Traurig, LLP
702.599.8024

From: Mitchell Stipp <mstipp@stipplaw.com>

Sent: Thursday, September 17, 2020 2:59 PM

To: Joe Coppedge <jcoppedge@mccnviaw.com>

Cc: WRU@juwlaw.com; Miltenberger, Chris (Shld-LV-LT) <miltenbergerc@gtlaw.com>

Subject: Re: 200917Draft Order Denying NuVeda's Motion to Dismiss or For Summary Judgment

*EXTERNAL TO GT*

You need to update the footer. Otherwise, you may include my e-signature.
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Mitchell Stipp

Law Office of Mitchell Stipp

(0) 702.602.1242 | (M) 702.378.1907 | mstipp@stipplaw.com
Address: 1180 N. Town Center Drive, Suite 100

Las Vegas, Nevada 89144

Website: www.stipplaw.com

On Thu, Sep 17, 2020 at 2:20 PM Joe Coppedge <jcoppedge@mccnvlaw.com> wrote:

Mitch, Bill and Chris,

My apologies for the short delay, but | was out of the office yesterday. We added signature blocks for Bill and Chris,
and | believe accepted all of the changes. Since the order is short, everyone might check one last time. If okay, let me
know if we can insert your electronic signature.

Joe

L. Joe Coppedge

Mushkin & Coppedge

6070 S. Eastern Ave., Suite 270

Las Vegas, Nevada 89119

Tel. No. (702) 454-3333

Dir. No. (702) 386-3942

Fax No. (702) 454-3333

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the

attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately
reply to the sender that you have received the message in error. Then delete it. Thank you.

If you are not an intended recipient of confidential and privileged information in this email, please delete it, notify us
immediately at postmaster@gtlaw.com, and do not use or disseminate the information.
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Operating Agreement For NoVeda, LLC
A Nevada Limited Liability Company

This Operating Agreement (the *Agreement™) is made effective as of July 9, 2014 (1he “Effective
Date™), by and among and those persons identified in Exhibit A (collectively, the “Members”).

In eonsideration of the mutual covenants and conditions herein, the Members agree as follows:

ARTICLE I
ORCANIZATION

L1 Formation amd Quallfication. The Members have formed MNuVeds, LLC
C"WUVEDA™), a limited Habillty company (the “Company™) under the Nevada Linited Liability
Company Act {currenily Chapier 86 of the Nevada Restated Statutes}) (the "Act"} by filing
Artictes of Organization with the Nevada Secretary of State.

1.2 Governing Law. This Agreement shall be governed by and construed and interpreted
in necordance with the laws of the State of Nevada, including the Mevads Limited Linbility
Company Act, (the "Act”) as amended from time 1o time, without regard to Nevada's confTicts of
laws principles. The rights and liabilities of the Members shall be determined pursuant to the Act
end fhis Agreement. To the extent that any provision of this Agreement is Inconsistent with any
provision of the Act, this Agreement shall govern 1o the extent perniited by the Act,

1.3 Name. The name of the Campany shall be “NUVEDA, LLC.* The business of the
Company may be conducted under that name or, on compliance with applicable laws, any other
name that the Voting Members deem appropriate or advisable, The Voting Members on behalf’ of
the Company shall file any certificates, articles, fictivious business name statements and the like,
and any amendments and supplements thereto, as the vating Members consider appropriate or
advisable,

L4 Term. The term of the Company commenced on the filing of the Anicles of
Organization and shall be perpetual untess dissolved as provided in this Agreement,

1.5 Office and Agent. The principal office of the Company shall be at such place or
piaces of business within or without the Stae of Nevada az the Vating Members may determine.
The Company shall continuously maintain a registered agent in the Stute of Nevada as required
by the Act. The registered agent shall be a3 stated in the Certificate or as stherwise determnined by
the Voling Members,

1.6 Purpose of Company. The purpose of the Company is 1o engage in all lawful

activities, inchuding, bur not limited 1o the following activities:
The rescarch, design, creation, managensent, licensing, advising and consulting regarding the
legnl medical marijuana industry, as such matters shall be lawfully allowed under applicable ssate
kaws. Such purpose shall be broadly read to include providing management or other professional
services to any individual, group or entity thar is tawfully licensed, or seeking to become lawfislly
licensed, under any stae statutory scheme providing for the legal cultivation, processing or
dispensing of medical marijuana.

Page 2 of 24
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ARTICLE I
MEMBERSHIP INTERESTS, VOTING AND MANAGEMENT

Sectlon 2.1 Initial Members. The inftial Members of the Company are the Members
who are identifled in Exhibit A.

Section 2.2 Chussification of Membership Interests. The Company shall issue Class A
Voling Capitad (*Veting Capital™), to the Voting Menibers (the “Voting Members™). The Voting
Members shall have the right 1 vote upon all marters upon wihich Members have the right to vole
under the Act or under this Agreement, In proportion to their respective Percentage Voting
luterest (*Percentage Voting Interest™) in the Company. The Percentage Vioting Interest of a
Voting Member shall be the percentage that is derived when the Member's Voting Capital
sccount is divided by the total of all of the Voting Capital accounis. The Company may decide to
ssue Class B Monvoting Capital (the "Monveting Capital™) 1o Members who have no voling
rights, but have an Ownership Interest, as defined below.

Section 2.3 Ownership Interests. A Member's Ownership Interest (“Ownership
Interest”™) shall be the equity holding a Member has in the Company, which shall determine the
Member's rights to profits and other payouts and, where applicable, debts and obligatlons 1o or on
behalf of the Company. The “Percentage Ownership Interest” of a Voting Member shall be the
percentage that Is derived when the Member's Ownership Interest is divided by the ol of all of
the Ownership Interests of all Members. The Members shall have the initial Ownership and
Voling Interests in the Company that are identified In Exhibit A, immediately following the
making of the capital conributions set forth therein if any.

Seetion 2.4 Management by Voting Members, The Viting Members shall manage the
Company and shall have the right to vote, in their capacity as Managers, upon all matters upon
which Managers have the right to vote under the Act or under this Agreement, in propartion o
their respective Percentage Voting Interests in the Coanpany. Voting Members need not identify
wheiher they are acting in their capacity 2s Members or Muonagers when they act.

The Nonvating Members shall have no right (o vote or otherwise participate in the management
of the Company. No Nenvoting Member shall, withour the prior written consent of all of the
Vating Members, take any action on behalf of, or in the name of, the Company, or enter inte any
contract, agreement, commitment or obligation blading upon the Company, or perform any act in
any way relating to the Company or the Company's assets.

Section 2.5 Voting. Except as otherwise provided or permitied by this Agreement,
Voting Members shail in all cases, in their capacity as Members or Managers of the Company, act
collectively, and, unléss otherwise specified or permitied by this Agresment, upon the majority
vote of the Voling Members which members establish a quorum as defined in section 4.6 of this
Agreement. Except as otherwise provided or permitied by this Agreement, no Voring Member
acling individually, in his capacity as o Member or Manager of the Company, shall have any
power or authority o sign for, bind or act on behalf of the Company In any way, to pledge the
Company's credit, or 10 render the Company liable for AnY purpose,

Unitess the context requires otherwise, in this Agreement, the terms “Member” or *Members,”
without the gualifiers “Vating™ or “Nomvoting,” refer to the Voting and Nonvoting Members
collectively; and the werms “Menager™ or “Managers” refers 1o the Voting Members.

Section 2.6 Liability of Members. All debts, obligations and liabilitles of the Company,
whether arising in contract, 10rt or atherwise, shall be solely the debts, obligations and liabilities

Page3of 24

NUVEDA'S APPENDIX 0201



Doculign Envelopa (D TE008T4F-DAFD-S4FD- S5I8-AAAEIIATRN T

of the Company, and no Member shall be obligated personally for any such debt, obligation or
lisbility of the Company solely by reason of being a Member,

Sectlon 2.7 New Members. The Voting Members may issue additional Voting Capital,
or reallocate the Ownership Interests among the Members, and thereby ndmit a new Member or
Members, as the case may be, to the Company, ooly If such new Member (i) is appraved
unanimously by the Voting Members; (i) delivers to the Company his or her required capital
contribwion, il any; (i) agrees in writing to be bound by the terms of this Agreement by
becoming & party hereto; and (iv) delivers such additional documentation as the Voting Members
shall reasonahly require to so admit such new Member 1o the Company,

Upon the admission of a new Member or Members, a5 the case may be, 1o the Company, the
capital accounts of Members, and the caleulations that are based on the capital accounts, shall be
sdjusted appropriately,

Section 2.5 Vesting Schedule. The Voting and Owmership Interests of Joseph Kennedy shall
become fully vested upon his pravision of eredit of three million dollars (53,000,000.00) or more
on terms satisfactory o the Company. Once such terms are agreed to, Kennedy shall immediately
and sutomatically vest in his entire Voting and Ownership Interests as set forth in Exhibit A. The
Voling and Ownership Interests of Penders and Winmiil are slated a5 a total possible, and sre
each subject (o vesting upon the successful conclusion of each full calendar from the date hereaf
year as follows: Penders and Winmill shall each immediately vest in one-quarter of 2 percen
(:25%) upon execution of this Operating Agresment. Subject to Penders and Winmill's continued
provision of services in a manner satisfactory 10 the reasonable profissional standards of a
majority of the Voting Members, each shall vest in Voting and Ownership Interests at the raie of
point one eight seven five of a percent (. 1875%) at the conclusion of the first full calendar year,
and an additional point four three seven five of & percent (4375%) per annum for the following
three (3) years. Such vesting shall be subject to the terms of the Vesting and Acceleration
Agreement.  Prior to them becoming vested, all Winmill snd Penders unvested Voling and
Owenership Interests peecentages shall be allocated evenly between Pouya Mohajer and Shane
Terry, assuming their coptinued Membership with the Canpany, otherwise allocaled among all
Voting Members In proportion 1o each Member's Voting and Ownership Interest percentage, 10
ensure A total of 100% of the Voting and Ownership Interests are allocated ar all times
("Allocited Linvested Shares™). As Penders and Winmill vest in the Allocaed Unvested Shares,
they shall immediately and automatically be reallocated 1o Penders and Winmili,

With regard 10 any Ownership Interests granted by the Company after the execution of this
Operating Agreement, such Ownership Interests shall be reallocated from existing Members as
follows: all such interests shall be subtracted from the Ownership Interest of Pej Bady uniil such
time Bady's Ownership Interest has been reduced 1o thirty-eight percent (38%). In the event any
further or more Ownership Interests are granted by the Company, such Ownership Interests shall
be squrced by taking a proportional share of the diluable Ownership Interests of the Members,
All Members whose Ownership Interests are dilwiable shall have their Ownership Interest
percentiges reduced in proportion 1o their Ownership Interests relative to all ather dilutable
Members' Ownership Imerests. Owmership Interests designated a3 nondilutable will not
decrease.

With regard to any Voting Interests gramted by the Company after the execution of this Operating
Agreemeni, such Voting Interests shall be reallocated from existing Members as follows: all such
interests shall be subtracted in equal pants from the Voting Interests of Pouya Mohajer and Shane
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Terry until such time Mohajer and Terry's respective Ownership Interests have been reduced to
nineteen percent (15%). In the event any further or more Vating Interesis are granted by the
Company, such Voting Interests shall be sourced by taking a proportional share of the diluable
Vating Interesis of the Members, All Members whose Vating Inferests are dilutable shall have
thelr Vating Interest percentages reduced in proportion 1o their Ownership Interests relative 1o all
other dilutable Members® Voting Interests. Voting Interests designated as nondilutable will not
decrease.

Section 1.9 Anti-Dilution, Certain of the Members' Chwisership Interests will be denoted
s being non-dilutable. In the evem the Company issues sdditional Ownership Interests, or
reallecates Ownership Interests among the Members {either, & “Dilutive Transaction™), the Non-
dilutable Crwnership lnterests shall remain constant as a percentage of the total outstanding
Ownership Interests before and after the Dilutive Transaction,

ARTICLE 1
CAPITAL ACCOUNTS

3.1 Capital Accounts. A seporate capital account shall be maintained for sach Member's
ownership interest in Class A Voting Capital (the “Voting Capital Account™) and Class B
Nonvoting Capital (the "Nonvoting Capital Account”).

The copital account of each Member shail be increased by (i) the smount of any cash and the fair
market value of any property contributed to the Company by such Member (net of any lability
secured by such contributed property that the Company is considered to assume or take subject
to}, (i} the amount of income or profits allocated 1o such Member,

The capital accosmi or aceoamis of each Member shall be reduced by (i) the amount of any cash and
the falr morket value of sny property distritued to the Member by the Company (net of Habilities
secured by such distributed property that the Member is comsidered lo assume or take subject 1o on
account of his ownership interest), (ii) the amount of expenses or loss allocatad to the Member. If amy
propenty other than cash is dissributed to a Member, the Capital Accounts of the Members shall be
adjusted as if the mmmummbyﬂwﬂmumfmnquWh&bmhﬂ
value and the proceeds distribated.

Guaranteed Payments (“Guaranieed Payments™) for salary, wages, fees, payments on loans,
approved invodces, rents, a1c,, may be made to the Members. Guarantesd Payménts shall not be
deemed 1o be distributions to the Members on account of their Ownership Interests, nnd shall not
be charged 10 the Members® capital accounts.

No Member shall be obligated 1o restore any negative balunce in his Capital Account. No
Member shall be compensated for any positive balance in his Capital Account except as
otherwise expressly provided herein. The foregoing provisions and the other provisions of this
Agreement relnting to the malntenance of Capital Accouns are intended o comply with the
provisions of Treasury Regulations Section 1,704-1{b XI} and shall be interpreted and applied in
@ manncr consistent with such Regulations, The Members agree that the Initial Capital Accoumnts
of the Members on the date hereol are as set forth in Exhibie A, or shall be made as such within
3 days of the Effective Date.

3.2 Additional Contributions. If, at any lime or times hereafter, the Vating Members
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shall determine that additional capital is required by the Company, the Vating Members shall
deserming the amount of such additional capital and the anlicipated lime such additional capital
will be required and whether such additional capital shall be provided by the Members by way
of additional Capital Contributions or by way of loans from Members, No Member shall be
nbligared, at any time, to guerantes or otherwise assume or become lishle for any obligations of
the Company or to make any additional Capital Comtributions advances or loans (o the
Company, unless such obligations are specifically accepted and agreed to by such Member.

The capital accounts of the Members, and the calculations that are based on the capital accounss,
shall be adjusted sppropristely 1o reflect any transfer of an Intscest in the Company, distributions,
or additlonal capital contributions.

4.3 Withdruwal and Return of Capital. No Member may withdraw any portion of the
capital of the Company, and no Member thall be antitled to the return of any coutribution to the
capital except upon majority vole of the Vioting Members. The retum of Capital Contributions
shall have priority over any distributions to the members and shall be made within the sole
diseretion of a majority of the Voting Members,

#4 Inierest on Capital Contributions. Interess on all Capital Contributions made by
the Voting Members shall accrue at a rate of 8% from the date of the contribution until fully paid,
This shell apply to all contribuions made by the Vating Members regardless of the timing of the
Capital Contribution. Specifically it is understood that significant sums have been paid or will be
paid by the Voting Members in order 1o effectuate the goals and purposes of the Company. All
said contributions shall be repaid in full with interest, as provided for herein, in accordance with
the provizsions of Section 3.3,

ARTICLE IV
MANNER OF ACTING

4.1 Officers and Agents of the Company. The Vating Members may authorize any
Member or Members of the Company, or other individuals or entities, whether or not a Membser,
to take action on behalf of the Company, as the Voting Membars deem appropriate. Any Member
may lend moncy to and receive loans from the Company, act as an employee, independent
contracior, lesser, lessor, or surety of the company, and transact any business with the Company
that could be carried out by someone who is not & Member: and the Company may receive from
Of pay to any Member remuneration, in the form of wages, salary, fees, rent, interest, or any form
that the Voting Members deem appropriate,

The Voting Members may appoint officers of the Company who, 1o the exient provided by the
Voting Members, may have and may exercise all the powers and authority of the Members or
Managers in the conduct of the business and affairs of the Company. The officers of the
Company may consist of & President, a Treasurer, o Secretary, or other offfcers or agents as may
be elected or appointed by the Voting Members, The Votlng Members may provide rules for the
appointment, removal, supervision and compensation of such officers, the scope of their
authority, and any other matters relevant to the positions, The afficers shall act in the neme of the
Company and shall supervise its operation, within the scope of their maherity, under the direction
imd management of the Vioting Members,

Any ection taken by a duly authorized officer, pursuant to suthority granted by the Veting
Members in accordance with this Agreement, shall constinute the et of and serve 1o bind (he
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Company, and each Member hareby agrees neither to dispute such action nor the abligation of the
Company crepied thereby,

4.2 Authority to Bind the Company. Notwithstanding the foregoing, no Member
without s majority voie consisting of 60% of the Voting Members® interest in the Company, shall
have the autherity fo engage in the following transactions:

(a})  Borrowing money in the Company’s name:

(b}  Transferring, settling or releasing any claim of the Company,
Excepl upan paymient in full:

(e} Mongaging any of the Company's property, or pledging any
properly of the Company as security for any loagn;

(d)  Selling or leasing eny of the Company's property other than in
the ordinary course of business:

(e) Knowingly causing anything to be done wherehy any of the
Company's propeny may be subjected to setzure, attachment or forfeitue or the Company"s

awnership or possession of any such property may be put at risk:

() The sale, exchange or other disposition of all, or substantially all,
of the Company’s assets occurring 2s pan of a single transuction or plan, or in muliple
transactions over a six month period, except in the orderly liquidation and winding up of the
business of the Company upon its duly authorized dissolution;

(8)  The merger of the Company with another partnership,
corparation, limited liability company or other entity; and

(h)  Agreeing to or exeeuting any check, draft or other evidence of
Indebtedness of the Company, obligating the Company 1o pay in the ageregate an amount greater
than Ume Thousand Dollars (51,000.00). Motwithstanding the foregoing, the Chiel Executive
Officer can agree 1o or execute any check, draft or other avidence of indebledness of the
Company, obligating the Company to pity in the aggregate an amount more than Ten Thousand
Dollars ($10,000.00).

4.3 Meetings of Voting Members. No regular, annual, special or other meetings of
Voting Members are required to be beld. Any action that may be taken ar a meeting of Voting
Members may be taken without m meeting by written consent in accordance with the Act.
Meetings of the Vioting Members, for any purposs or purposes, may be called at any time by &
majority of the Voting Members, or by the President of the Company, if any. The Voting
Members may designate any place as the place of meeting for any meeting of the Voting
Members, If no designation is made, the place of meeting shall be the principal place of busimess
of the Company.

4.4 Notice of Meetings. In the event that & mesting of the Voling Members is callbed,
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wriften notice siating the place, day and hour of the meeting and the purpose or purposes for
which the meeting iz called shall be delivered not less than five nar mone than sixty business days
befiore the duse of the meeting unless otherwise provided, either persanally or by mail, by or at the
direction of the Members calling the meeting, to esch Voting Member. Notice of 8 meeting need
not be given 10 any Voting Member who signs a waiver of nofice o a congent to holding the
meeting or an approval of the minutes thereof, whether before or afler the meeting, or who
attends the meeting withaut protesting, prior thereto or at its commencement, the lack of notice o
such Viting Member,

4.5 Record Date. For the purpose of determining Vating Members emiitled to notice of or
o vore at any meeting of Vioting Members or any adjournment thereof, the date on which notice
of the meeting is provided shall be the record date for such determination of the Voting Members.
When a determination of Voting Members has been made as provided in 1his Section, such
determination shall apply to any adjournment thergof,

4.6 Quorum. Members holding at least 66% of the Voting Capital in the Company
represented in person, by telephonic panicipation, or by proxy, shall constitte a quOTUm al any
meeting of Vating Members. In the abseace of a quorum at any such meeting, a majority of the
Vating Members so represented may sdjoumn the meeting from time 1o time for & perod not ta
excond sixty days withos further notice, However, ifthe adjournment is for more than sixty days,
or if after the adjournment u new record date is fixed for another meeting, & natice of the
adjoumed meeting shall be given 1o each Voting Member, The Vaoting Members present ot a duty
organized moeting may continue to transact business unly a3 previously provided on the agenda
until adjournment, notwithstanding the withdrawal during such meeting of that number of Voting
Members whose absence would caise less than a qudraEm.

4.7 Yoting. If'a quorum is present, a majority vole of the Voting Members so represented
shall be the act nfﬂwl-lemhnmmeu.m:lmdumnhlmarwummpmmnim or
number is otherwise required by the Act, by the Cenificate or by this Agreement,

ARTICLE WV
ALLOCATIONS AND DISTRIBUTIONS

5.1 Allocations of Profits and Losses. Subject to applicable law and any lmitions
elsewhere in this Agresment, Profits and Losses, after deducting Guarantecd Payments, shall be
allocated among the Members in proportion 1o their Percentage Ownershlp litcrests, Any special
allocations necessary to comply with the requiremenits $et forth In lnternal Revenue Code Section
104 and the corresponding Regulations, incleding, withour limitation, the qualified income offser
avd minimum gain charpeback provisions contained therein, shall be made if the Valing
Members deem these actions 10 be appropriate.

5.2 Distributions. Subject to applicable law and any limitations elsewhere in this
Agreement below, the Voting Members shall determine the amount and timing of all distributions
of cash, or other assets, by the Company. Except as otherwise provided in this Agreement, all
distributions shall be made as follows:

Distributions:

» Eighty percent (807%) of cach distribution will be allocated among all of
the Members, as follows (the “Distribution tntercsts™):
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Peiman Bady 8%
Pouya Mohajer 2525%
Shane Temy 25.25%
Jermifer Goldstein %
Joseph Kennedy 1+
John Penders 1.75%
Ryan Winmill 1.75%

and

*  Twenty percent (20%) of each distribution shall be allocased to satisfy
iy contractual obligations owed by the Company to consuliants,
vendors, advisors or others with whom the Company has &n appropriate
written agreement providing for such distributions (" Distributions
Parers™); in the event less than 20% of the Distribution has bezn
ellocared to Distributions Partners, the unallocated percentage shall be
allocated to the Members in proportion 10 their Percentage Distribation
Inberests.

Except as otherwise provided in this Agreement, the decision a3 to whether to make distributions
shall be within the sole discretion of the Voting Members,

With regard to any Distribution Interests granted by the Company after the execution of this
Operating Agreement, such Distribution Interests shall be reallocated from existing Members as
follows: all such Interests shall be subtracted in equal panis from the Distribution IMerests of
Pouya Mohajer and Shane Termry until such time Mohajer and Temry's respective Distribution
Interests have been reduced to nineteen percent (19961 In the event any funther or more Voting
Interests are granted by the Company, such Voting Interests shall be sourced by taking a
propertional share of the dilutable Voting Interests of the Members. All Members whose Voting
Imerests are dilutuble shall have their Vating Interest percentages reduced in proportion to their
Distrilution Interests relative 1o all other dilutable Members' Voting Interests.  Distribution
Interests designated s nondilutable will not decrease.

All such distributions shall be made only to the Members who, according to the books and
records of the Compairy, are the holders of record on the actual date of distribution. The Voling
Members may base a determination that a distribution of cash may be made on a balance sheee,
profit and loss statement, cash Mow stafement of the Company or other relevant informstion,
Meither the Company nor the Members shall incur any Hability for making distributions.

Vesting Schedule. The Distribution Interests of Joseph Kennedy shall become fully vested upon
his provision of credit of three million dollars {$3,000,000.00) or more on terms saliafactory to
the Company. Once such terms are agreed to, Kenncdy shall immediately and astomatically vest
in his entire Distribution Interests as set forth in Exhibit A.

53 Form of Distribution. Mo Member has the right 10 demand and receive any
distribution from the Company in any form other than money. No Member may be compelled to
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accepd from the Company a disiribution of any asset in kind in liev of a propartionate distribution
of money being made to other Members excepl on the dissolution and winding up of the
.

5.4 Non-Compete Agreement. The Members agree that they will not at any time
within one (1) year from the earlier of (1) the termination of the Member's Voting
Interests for any reason or (2) the termination of this Agreement: directly or indirectly
ENgAge in OF prepare 1o engage in, or 1o have any ownership interest in any business,
venture or entity that engages in, or is preparing to engage in, business or activities that
directly compete with the services provided by the Company, unless the Member is
already engaged in such business or venture st the time this Agreement is entered into,
unless such matter is agreed upon in writing by a majority of the disinterested Voting
Members. Subject ta the foregoing, the departing Member shall anly be preciuded from
competing in any county in which eny of the following have cccurred: (1) the Company
has an in process or pending application: (2) the Company has reccived licenses o
operate any medical marijuana facility; and (3) the Company sells or delivers marijuana
and marijuana products (each, a "Competing County”). For purposes of this provision,
any county in which the Company's only sale or delivery was related exclusively to
Auntie Dolores products shall not be deemed a Competing County unless another
provision hereof applies. The other Members may override this provision is by an
agreement in writing execuled by a majority of the disinterested Voting Members.

ARTICLE V1
TRANSFER AND ASSIGNMENT OF INTERESTS

6.1 Resignation of Membership and Return of Capital, For & perlod of two (2) years
afier the Articles of Organization for the Company are filed (“the filing™), no Member may
voluntarily resign his membership in the Company, and no Member shall be entitled 1o &My retsm
of capital from the company, except upon the written consent of all of the other Voting Members.
During the third year after the filing, a Member may voluntarily resign his membership, but such
Member shall be entitled to receive from the Company enly the back value of his Owmerahip
Interest, adjusted for profits and losses 1o the date of resignation, unbess otherwise agreed by
wrinien consent of all of the other Voting Members. Subsequent to the third year after filing, a
Member may voluntarily resign his membership and shall be emitled fo receive from the
Company the falr market value of his Ownership Interest, adjusted for profits and losses 1o the
date of resignation. Falr marker value may be detarmined informally by unanimous agresment of
all of the Voting Members, including the resigning Member. In the absence of an informal
agreement as 1o fwir market valoe, the Voting Members shall hire an appraiser to determine fair
market valuc. The cost of any appraisal shall be deducted from the fair market value to which the
resigning Member is entitled. The other Voting Members may elect, by written notice that s
provided to the resigning Member within thirty (30) days after the resignation date, for the
Company to purchase the resigning Member's Interest (whetlier the interest is being purchased m
book value or fair market value) in four (4) equal annual installments, with the first installment
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being due sixty (60) days after the Member's resignation.

6.1 Expulsion or Dexth of 8 Member. A Member's inlerest in the Company may be
terminated or expulsed only upon agreement of the Disinterested Voting Members by a voie of
60% or more of Diginterested Vating Interests. Expulsion may only be made by & majority
vote of 50% or more of the Disinterested Vioting Interests thal the expulsed member was not
acting in the best interest of the Company or was otherwise acting in a manner that was
contrary to the purpose of the Company, For purposes of this provision, the “Disinterested
Voting Members™ shall be those Members who's riembership in the Company is not then being
volted upen, and *“Disinterested Voting Interests™ shall be the 1atal percentage of the Ownership
Interests held by the Disinterested Voting Members, By means of example only, If the
Members sought to expel Member A, who owned a 20% Voling Interest, the Disintercsted
Yoling Members would be all Members other than Member A, and the vote would require 6094
of the 80% Disinterested Voting Interests to camy. In order to terminate a Member's interest a
meeling of the Voting Members must be held in accordance with the provisions of Section 4.3,

Upon the expulsion or death of a Member, the Member's successor-in-interest, estate or
beneficiary or beneficiaries, us the case may be, shall be entitled 10 receive from the Company,
in exchange for all of the former Member's Ownership Interest, the fnir marker value of that
Member's Ownership Ineress, adjusted for profits and losses to the date of the expulsion or
death. Fair market value may be determined informally by a unsnimous good-faith Bgrecmeant
of all of the Voting Members. In the absence of an informal agreement as 10 fair market value,
the Voting Members shall hire an eppradser 1o determine fair market value. The cost of any
appraisal shall be deducted from the faie market value 10 which the former Member or the
fermer Member's sucesssor-in-interest, esiate or beneficiary or beneficiarics is or are entitled.
The Voling Members may elece, by written notice that is provided 1o the expelled or deceased
Member's successor-in-interest, estate or beneficiary or beneficlaries, within thirty (30) days
after the Member's expulsion or death. 1o purchase the former Member's Ownership Interest
over a one-year (1 year) period, in four (4) equal instaliments, with the first installment being
due sixty (80} days after the Member's expulsion or date of death, Unless otherwise agreed
unanimously by the Voting Members, prior 1a the completion of such purchase, the former
Member's successor-in-interest, estate or beneficiary or beneficiaries, shall have no right to
become a Member or to participate in the management of the business and affairs of the
Company as a Member or Manager, and shall only have the rights of an Assignes and be
enfitled only 1o receive the share of profits and the return of capital to which the former
Member would otherwise have been entitled. The Company, or the other Voting Members, in
its ar their discretion, may purchase Insurance on 1he lives of any of the Members, with the
company or the purchasing Member named as the beneficiary, as the purchaser may decide, and
use all or any of the proceeds from such insurance as @ source of proceeds from which the
deceased Member's Membership Ownership Interast may be purchased by the Company.

6.3 Restrictions on Transfer, Except (i) as otherwise provided in this Article or (11}
upen the unanimous consent of all of the other Yoting Members, no Member shall sell,
hypothecate, pledge, assign or otherwise transfer, with or without consideration, any part or all of
his Ownership Interest in the Company 10 any other persen or entity (a “Transferes™), without
first offering (the “Ofer™) that portion of his er her Ownership Interest in the Company subjact to
the contemplated rransfer (the “Offered Interest™) first to the Company, and secondly, to the other
Vating Members, a1 the purchase price (hereinnfier reforred 1o as the “Trensfer Purchase Price™)
and in he manner as prescribed in the Offer,
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The Oifering Member shall make the Offer first to the Company by writien notice (hereinafier
referred to as the “Offering Notice™). Within twenly (20) days {the “Company Offer Period™)
after receipt by the Company of the Offiering Motice, the Company shall notify the Cffering
Member in sriting (the “Company Notice™), whether or not the Campany shall accept the Offer
and shall purchase all bur not less than all of the Offered [nterest, If the Company accepts the
Offer to purchase the Offered Interest, the Company Motice shall fix a closing date not more than
rwenty-five (25) days (the “Company Closing Date) after the expimtion of the Company Offer
Period.

Intheﬂlrntﬂ:l::rmpmrdﬂtldﬁnﬂm&:ﬁqﬂﬂmﬂ[ﬁ:‘. the Olffering Member or the Company,
at his or ber or its election, shall, by written notice (he “Remaining Member Notice™) given within
that period (the “Member Offer Period™) tenminating ten (10) days afler the expiration of the
Company Offer Period, make the Offer of the Offered Interest to the oiher Voling Members, each
of whom shall then have a period of twenty-five (25} days (the “Member Acceplance Pesiog™)
ifter the expiration of the Member Offer Period within which to netify in writing the Offering
Member whether or not he or she intends to purchase all bul not less than all of the Offered
Interest. If two (2) or more Voting Members of the Company desire to sccept the Offer to purchase
the Offered Interest, then, in the absence of an agreement between them, such Vating Members
shall have the right to purchase the Offeved Interest in proportion 16 their respective Percentage
Voling Interesis. If the other Voting Members Intend 1o accept the Offer and to purchase the
Offered Interest, the written notice required to be given by them shall fix a closing date nol more
than sixty (60) days afier the expiration of the Member Acceptance Period {hereinalter referred 1o
as the "Member Closing Date™).

The aggregamie dollar amount of the Transier Purchise Price shall be payable in cash on the
Company Clasing Date or on the Member Closing Dute. as the case may be, unless the Company
or the purchasing Voting Members shall elect by written norice that is delivered to the Offering
Member, prior 10 or on the Company Closing Date or the Member Closing Date, as the ease oy
be, o purchase such Offered Imerest in four (4) equal annual installments, with the first
installment being due on the Closing Date.

Il the Company or the other Voting Members fail to accept the Offer or. if the Offer is accepted
by the Company or the other Voting Members and the Company or the other Voting Members
thil 10 purchase all of the Offered Interest at the Transfer Purchase Price within the time and in
the manner specified, then the Offering Member shall be free, for period (hereinafer referred to
a5 the “Free Transfer Period™) of sixty (60) days from the occurrence of such fallure, to transfer
the Offered Interest 10 a Transferce; provided, however, that if all of the other Voting Members
other than the Offering Member do not approve of the proposed transfer by unanimous written
consent, the Transferce of the Offered Intesest shall have no right 1o become a Member or 1o
participate in the management of the business and affairs of the Company as a Member or
Manager, and shall only have the rights of an Assignee and be entitled to receive the share of
profits and the return of capital to which the Dffering Member would otherwise have been
entitled. A Transferee shall be admitted as a Member of the Conipany, and a5 a result of which he
or she shall become a substituted Member, with the rights that are consistent with the
Membership Interest that was transferred, only if such new Member (i) is spproved unanimously
by the Vioting Members; (i) delivers o the Company his required capital contribution; (i) agrees
i writing o be bound by the terms of this Agreement by becoming a party hereto,

If the Offering Member shall not transfor the Offered Terest within the Free Transfer Period, his
or her right 1o transfer the Offered Interest free of the foregoing restrictions shall thereupon cease
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and terminate,

6.4 Involuntary Transfer of 3 Membership Interest. A creditor's charging order or lien
on & Member's Membership Toterest, bankruptey of a Member resulting in an encumbrance or
transfer of the Member's Membership Interest, or other involuntary transfer of Member's
Membership Intarest, shall constitute 8 material breach of this Agreement by such Member, The
creditor, transferee or other claimant, shall enly have the rights of an Assignee, and shall have no
right to become a Member, or 1o participate in the management of the business and affuirs of the
Company as a Member or Manager under any eircumstances, and shall be entitled only to receive
the share of profits and Josses. and the retum of cagétal, to which the Member would otherwise have
been entitled. The Voring Members, including a Vioting Member whose interest is the subject of the
charging order, lien, bankruptey, or involumary transfer, may unanimously elect, by writien notice
that is provided 1o the creditor, transferee o other claimant, a1 any time, to purchase all of any part
of Membership Interest that was the subject of the creditor's charging arder. lien, bankrupicy, or
other involuntary transfer, at a price that is equal to one-haelf {172) of the book value of such imterest,
adjusted for pofits and losses 1o the date of purchase. The Members agree that such valuativn iz a
goad-faith attempt at fixing the value of the interest, afier taking into accourt that the interest does
not include all of the rights of a Member or Manager, and after deducting dasnages that are due to
the material bigach of this Agreement.

ARTICLE VI
ACCOUNTING, RECORDS AND REPORTING

7.1 Books and Records. The Company shall maintain complete and sccurate accounts in
proper books of all transactions of or on behalf of the Company and shall enter or cause 1o be
entered therein a full and acourate account of all transactions on behalf of the Company. The
Company’s books and accounting records shall be kept in accordance with such aceounting
principles (which shall be consistently applied threughout each accounting period) as the Voting
Members may determine 1o be convenient and sdvisable. The Company shall maintain at ifs
principal office all of the following:

A current list of the full name and last known business or residence address of each Member in
the Company set forth in alphabetical order, together with, for cach Member, the Class A Voting
Capital account and Class B Nonveting Capital account, including entries to these accounts for
comributions und distributions: the Ownership Interest. Percentage Ownership and Vouing
Interests. a copy of the Cenificate and any and all amendments thereta togother with executed
copies of any powers of attomey pursuant to which the Certificate or any amendments therelo
have been executed; copies of the Company’s federal, state and bocal income tax or information
returns and reports, if &ny, for the six most recent taxable years; a copy of this Agreement snd any
and all amendments hereto together with executed copies of any powers of attomey pursuant to
which this Agreement or uny amendments thereto have been executed; copies of the financial
satements of the Company, if any, for the six most recen Fiseal Years: the Company's books and
records 2s they relate 1o the internal affairs of the Company for a least the cument and past four
Fiscal Years; true and full information regarding the stalus of the butiness and financial
condition of the Company; and true and full Information regarding the amount of cash and a
deseription and statement of the agreed value of any ether property or services contributed by
nu:hMnnhurnnd%hhmhh{:mbnrhﬂwmdmmh'lhuminth:fulumuﬂIlﬂdﬂ-um
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the Act; the majority approval of the Voting Members; or any other event causing a dissolution of
a Limited Liability Company under the laws of the State of Nevada.

8.2 Winding Up. On the occurrence of an event spocified in Section £.1, the Company
shall continue solely for the purpose of winding up its affairs in an ordery manner, liquidating its
assets and satisfying the claims of its creditors. The Voting Members shall be responsibile for
overseeing the winding up and liquidation of Company, shall take full mecount of the assets and
liabilities of Company, shall cause such assets 1 be sold or disiributed, and shall cause the
proceeds therefrom, to the extent sufficient therefor, 10 be applied and distributed as provided in
Section 9.4, The Voting Members shall give wrinten natice of the commencement of winding up
by mail o all known creditors and claimants whose addresses appesr on the records of the
Company. The Members shall be entitled to reasonable compensation for such services,

8.3 Distributions in Kind, All noncash coniributions to the Capital Accounts shall be
returned to the Member who made such contribution upon dissolution of the Company, to the
extens such noncash mssets exist and may be legally retumed to the contributing Mamber, Any
remaining noncash assets distributed to the Members shall first be valved &t their fair markes
value to determine the profit or loss thal would have resulted if such assets were sold for such
value, Such peofit or loss shall then be allocated pursuant to this Agreement, snd the Members'
Capitl Accounts shall be adjusted to reflect such allocations. The smount distributed and charged
against the Capital Account of each Member receiving an interest in a distributed asset shall be
the fair market value of such interest (net of any liability secured by such asset that such Member
assurmes or takes subject to). The fair markel value of such asset shall be desermined by the
Voting Members, or if any Voting Member objects, by an independent appraiser (and any such
appraiser must be recognized as an expent in valuing the type of asset invelved) selected by a
Mmjority of the Voting Members,

8.4 Order of Payment of Liabilities on Dissolution. Afler a determination that all
known debts and liabilities of the Company in the process of winding up, including, without
limitation, debes and liabilities to Members who are creditors of the Company, have been paid or
adequately provided for, the remaining assets shall be distributed 1o the Members in propoertion 1o
their Ownership Interests,

8.5 Adequacy of Payment. The payment of a debt or liability, whether the whereahours
of the creditor is known or unknown, shall have been adequately provided for if payment thereof
shall have been assumed or guarantced in good faith by one or more financially responsible
Persons or by the United Stetes government or any agency thereof, and the provision, including
tie financial responsibility of the Person, was determined in good faith and with reasonable care
by the Members io be adequate at the time of any distribution of the assels pursuant to this
Section. This Section shall not prescribe the exclusive means of making sdequate provision for
debes and liabilities.

8.6 Complinnce with Regulations. All payments to the Members on the winding up and
dissolution of Company shall be stricily in accordance with the positive capital account balance
limitation and other requirements of Regulations Section [1.704- HEX2KIM), a8 the woling
Members deem appropriate.

8.7 Limitations on Payments Made ln Dissolution. Excepl a3 otherwise specifically
provided in this Agreement, each Member shall only be entitled to look solely 10 the assets of the
Company for the retum of such Member's positive Capital Account balance end shall have no
recourse for such Member's Capital Contribution or share of profits (on dissolution or atherwise)
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figninst any olher Member,

B8 Certificate of Cancellation. The Voting Members conducting the winding up of the
affairs of the Company shall cause to be filed in the office of, and on a form prescribed by the
Nevada Secretary of State, a cenificate of cancellation of the Certificate on the completion of the
winding up of the affairs of the Company.

ARTICLETX
EXCULPATION AND INDEMNIFICATION, REPS AND WARRANTIES

9.1 Exculpation of Members. Subject 1o the limitations of section 9.3, no Member shall
be llable 1o the Company or (o the other Members for damages or otherwise with respect to any
actions taken or nof taken, as long as such act or omission was made in good faith and reasonably
belleved by such Member to be in or not opposed o the best interests of the Company, except 10
the extent any related loss results from fraud, gross megligence or willful or wanton misconduct
on the part of such Member or the material breach of any obligation under this Agreement or of
the flduciary dutics owed to the Company or the other Members by such Member.

9.2 Indemnification by Company. Subject to the limilations of section 9.3, below, the
Company shall indemnify, hold harmless and defend the Members, in their capacity as Members,
Maonagers, or Officers, from and against any loss, expense, damage or injury suffered or sustained
by them by reasom of any acis or omissions arising ow of their activities an behalf of the
Company or in furtherance of the Interesis of the Company, including but not limited o any
judgment, award, sentlement, rensonable attomeys” fees and other costs or expenses incurred in
connection with the defense of any actual or thremtened action, proceading or claim, if the acts or
ounissions were not performed or omitted fraudulently or as a result of gross negligence or willful
misconduct by the indemnified party. Reasonable expenses incurred by the indemnified pany in
connection with any such proceeding relating 1o the foregoing matters may be paid or reimbursed
by the Company n advance of the final disposition of such procesding upon receipt by the
Company of (i) written affirmation by the Person requesting indemnification of its good-faith
belief thar it has met the standard of conduct necessary for indemnification by the Company and
(i) & wrillen undertaking by or on behalf of such Person 1o repay such amount if it shall
ulfimately be determined by & court of competent jurisdiction that such Person has not mel such
standard of conduct, which undestaking shall be an unlimited general obligation of the
indemnified party but need not be secined,

93 Intellectual Properiy Indemnification, Notwithstanding the foregoing, each
Member will indemnify, defend and hold harmicss the other Member and sny if its Affiliates,
customers, officers, direciors, employees, agents, assigns, and successors for any loss, damage,
expense, costs (including, but not fimited 1o, fees for attomneys and other professionals) or liability
arising out of or in connection with a claim for imtelleciusl property infringement or
misappropriation of any palent, copyright, trade secret or other intellectual property right of a
third party.

The indemnity obligations under this section are conditioned upon the Party seeking
indemnification (the “Indemnified Party™) () giving the other Party (the “Indemnifying Party™)
prompt Maotice of such claim; (b) cooperating with the Indemnifying Pany, at the Indemnifying
Parly"s expense in the defense of such claim; and (c) giving the Indemnifying Party the right to
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centrol the defense and settlement of any such chaim, except that the Indemnifybng Party shall not
enter ino any semlement or consent o judgment that affects the Indemnified Party’s rights or
interests without the Indemnified Party's prior writien approval.

9.4 Insurance. The Company shall have the power to purchase and maintain insurance
on behalf of any Person who is or was a Member or an agent of the Company against any liability
asserted against such Person and incurred by such Person in any such capacity, or arising out of
such Person's status as a Member or sn agenl of the Campany, whether or not the Company
would have the power to indemnify such Person against such linbility inder Section 10.1 or under
applicable law,

ARTICLE X
INTELLECTUAL FROPERTY

16.1  Definition of Intellectual Property. “Imtellectual Property” means nll intellectual property rights
b the United States or any Foreign jurisdiction throughou the world (whether registered or not) including, without
Hmitathon, all of the following: (i) all patents and utility models and applications therefore, and all reissues,
divisions, re-examinations, renewals, extensions, provisional's, cominuations and conlinuations-in-part thereof,
and equivalent or similar rights in inventions and discoveries, including without limitation, invention disclosures:
(i) all wade secrets and other rights in Technology, data, know-how and confidential or proprietary information:
(iii) mask works, mask work registrations and applications therefore, and all other rights comesponding thereto
througheut the world; (iv) all copyrights, copyrights registrations and applicaions therefore and all other rights
corresponding thereto; (v) all Industrial designs and any registrations and applicatlons therefore; (V) all rights in
ull trade names, logos, common law trademarks and service marks, trademark and service mork registrations and
applications therefore; and (vil) any similar, comesponding or equivalent rights to any of the foregoing anywhere
im the world,

102 Ownership of Iniellectual Property. The Pamies acknowledge that anmy and all Intellectual
Property created, used or embodied in or in connection with the Project, including without limitation any
modifications or Improvements made by the Parties based upon ideas, suggestions or proposals communicated
between the Parties, are and shall remizin the sole and exclusive property of the orginating Party, and the other
Party shall not during or 81 any time after the term of this Agreement in any way question or dispute the
ownership of any such exclusive ownership rights.

10,3 Definition of Marks, “Mark(s)" means the trademarks, service marks, trademark
and service mark applications, trade dress, trade names, logos, insignia, symbols, designs or other
marks identifying a Party or is products.

104 No Rights in Marks. MNothing in this Agreement should be consirued to grant either Pary any
rights in the Marks of the cther Party. The Partics acknowledge, however, that each Party may use the name of
the other Party and the name of thelr Products in advertising and markefing the Products or the Partics,
themselves. The Products will be affixed with appropriate copyright and trademark notices sufficient to give
Motice as to the rights of the Parties in their respective products.

10.5 Confidentinlity. If, during the termy, a Party reccives or has access to Confidential Information
belonging 1o the other Party, the Parties will be bound 1o keep all such information confidential. Confldential
Informarion may only be used for purposes relased o this Agreement and the Pany receiving the confidential
information must keep it confidential using the same degree of care that il exercises with respect to its own
information of like imporiance, but in no ¢vem less than reascnable care,
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ARTICLE X1
MSPUTE RESQOLUTION

111 Disputes Among Members. The Members agree that in the event of any dispule or

disagreement solely boiween or ameong any of them arising out of, relating lo or in connection
with this Agreement or the Company or its organization, formation, business or management
(“Member Dispute”), the Members shall use their best efforts to resolve any dispute arising out of
ar [n connection with this Agreement by good-faith negotiation and mutusl agreement. The
Members shall meet ar a mutually convenient time and place to attempt to resolve any such
dispute,
However, in the event that the Members are unable 1 resolve any Member Dispute, such panies
shall first attempt (o setile such dispute through s non-binding mediation proceeding. In the event
any party to such medistion proceeding is not satisfied with the results thercof, then any
unresolved disputes shall be finally settied in accordance with an arbitration proceeding. [n no
event shall the results of sny mediation proceeding be admissible in any arblirmion or judicial
procecding.

11.2 Mediation. Mediation proceedings sholl be conducted in accordance with the
Commercial Mediation Rules of the American Arbiirailon Association (the "AAA") In effect on
the date the notice of mediation was served, other than as specifically modified herein, and shall
be non-binding on the parties thereto.

Any Member may commence a medistion proceeding by serving written notice thereof 1 the
other Members, by mail or otherwise, designating the issue(s) 10 be mediated and the specific
provisions of this Agreement under which such issue(s) and dispute arose. The initiating, party
shall simultanecusly file two coples of the nolice with the AAA, along with a copy of this
Agreement. A Member may withdraw from the Member Dispute by signing an agreement to
be bound by the results of the mediation, to the extent the mediation results are accepted by the
other Members as provided herein. A Member who withdraws shall have no furtber right to
participate in the Member Dispute.

The Members shall select one neutral third party AAA mediator (the “Mediator™) with expertise
in the area that is in dispute, IT a Mediator has not been selected within five (5) business days
thereafter, then a Mediator shall be selected by the AAA in sccordance with the Commercinl
Mediation Rules of the AAA.

The Mediator shail schedule sessions, as necessary, for the presentation by all Menbers of their
respective positions, which, ar the oplion of the Medimor, may be heard by the Mediator Jointly
or in private, without any other members present. The mediation proceeding shall be held in the
city that is the company's principal place of business or such other place as agreed by the
Mediator and all of the Members. The Members may submit to the Mediator, no Ister than 1en
(10) business days prior to the first scheduled session, a brief memorandum in support of their
PosiLion.
The Mediator shall make writien recommendiutions for setilement In respect of the dispute,
including spportionment of the mediator’s fee. within ten (10) business days of the last scheduled
session. I any Member involved is not satisfied with the recommendation for settiement, he or
she may commence an arbilration proceeding.

113 Arbitration. Arbitration procecdings shall be conducted under the Rules of
Commarcial Arbitration of the AAA (the "Rules™). A Member may withdraw from the Member
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Dispure by signing an agreement 1o be bound by the results of the arbitration. A Member who
withdraws shall have no further right to participate in the Member Dispute.

The arbitration panel shall consist of one arbitrator. The Members shall select one neutral third
pany AAA arbitrator (the "Arblirator™) with expertise in the area that is in dispute. [F an Arbitrator
has not been selected within five (5) business days thereafier, then an Arbiirator shall be selected
by the AAA in accordance with the Commercial Arbitration Rules of the AAA. The arbitration
proceeding shall be held in the city that is the company”s principal place of business or such other
place as agreed by the Arbitrator and all of the Members. Any arbitrater who is selecied shall
disclose prompily 1o the AAA and (o both parties any financial or personal interest te arbitrator
may have in the result of the arbitration andfor any other prior or current relationship, or expected
or discussed future relutionship, with the Members or their representatives. The arbitrator shall
pramptly conduct proceedings to resolve the dispute in question pursuant to the then existing
Rules. To the extent any provisions of the Rules conflict with any provision of this Section, the
provislons of this Section shall contral,

In any final awerd and/or order, the arbitrator shall apportion all the costs {other than suomey's
fises which shall be borne by the party incurring such fees) incurred in conducting the arbitration
in scoordance with what the arbitrator daeims just and equitable under the clreumsiances,

Discovery shall not be permified in such arbitration except as allowed by the rules of arbitration,
of as otherwise agreed fo by all the parties of the Member Dispute. Motwithstanding, the
Members agree tp make available to one another and 10 the arbitrator, for inspection and
photocopying, all documents, books and records, if determined by the arbitration panel to be
relevant 1o the dispute, and by making available to one ancther and 1o the arbitmtion panel
personnel directly or indirectly under their control, for testimony during hearings if determined by
the arbirration panel t be relevant 1o the dispute. The Members agree, unless undue hardship
exists, 1o comdduct arbirration hearings to the greatest extent possible on consecutive business days
and to swictly obgerve time periods established by the Rules or by the arbitrmor for the
submission of evidence and of briefs. Unless otherwise agreed 1o by the Members, a stenographic
record of the arbitration proceedings shall be made and o tronscript thereol shall be ordered for
each Member, with esch party paying un equal portion of the total cost of such recording and
Iranscription.

The arbitrator shall have all powers of law and equity, which it can lawfully assume, necessary to
resolve the issucs in dispime Including, without limiting the generality of the foregoing, making
awards of compensatory damages, issuing both prohibitory and mandatory arders in the nature of
mjunctions and compelling the production of documents and witnesses for presemtation at the
arbitration hearings on the merits of the case. The arbitration pane! shall neither have nor exercise
any power 10 act 8% amicable compositeur or ex aequo el bono; or o award special, indirecs,
cansequential or punitive damages. The decision of the arbiiration panel shall be in written Form
and state the reasons upon which It Is bused, The staturory, case law and commen law of the Stase
of Mevada shall govern in inferpreting their respective rights, obligations and lisbilities arising oln
of or related to the transactions provided for or contemplated by this Agreement, including
without limitation, the validity, construciion and performance of all or any portion of this
Agreement, and the applicable remedy for any liability established theresnder, and the amount or
method of computation of damages which may be awarded, but such governing law shall not
include the law pertsining to conflicts or choice of laws of Nevada; provided however, that
should the parties refer a dispute arising out of or in connection with an ancillary agresment or an
agreement between some or all of the Members which specifically references this Aricle, then
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the statutory, case law and common law of the State whese law governs such ugreement {except
the law pertaining to conflicts or choice of law) shall govern in interpreting the respective rights,
ebligations and liabilities of the parties arising out of o related 10 the transactions provided for or
comemplated by such agreement, including, without limitation, the validity, construction and
performance of all or any portion of such agreement, and the applicable remedy for any liability
established thereunder, and the amoumt or method of computation of damages which may be
awrded.

Any aclion or proceeding subsequent to any Award rendered by the arbitrator in the Member
Dispute, including, but nol Hmited 1o, any action to conflnm, vacate, modify, challenge or enforce
the arbitrator's decision or award shall be filed in a count of competent jurisdiction in the same
county where the arbitration of the Member Dispute was conducted, and MNevada law shall apply
in any such subsequent action or proceeding.

ARTICLE X1
MISCELLANEOUS

12.1 Notices. Excepl as otherwise expressly provided herein, any notice, consent,
authorization or other communication to be given hereunder shall be in writing and shall be
deemed duly given and received when delivercd personally, when transmitted by facsimile if
recefpt Is acknowledged by the addressee, one business day after being deposited for next-day
delivery with a natenally recognized overnight delivery service, or three business days after
being mailed by first class mail, charges and postage prepaid, properly addressed 1o the party to
receive such nolice m the address set forth in the Company's records.

122 Severability. If any provision of this Agreement, or the application of such
provizion 1o any Person or eireumstance, shall be held by & court of competent jurisdiction 10 be
invalid or unenforceable, the remainder of this Agreement, or the application of such provision to
Persons or circumstances other than those 1o which it is held o be invalid or unenforceable, shall
not be alfected therchy.

12.3 Binding Effect. Subject 1o Article VI, this Agreement shall bind and jnure 1o the
benefit of the parties and their respective Successors.

12.4 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same
instrument,

12.5 Entirc Agreement. This Agreement coniains the entire agreement of the partics and
supersedes all prior or contemporancous written or oral negotistions, carrespondence,
understandings and agreements botwoen or among the parties, regarding the subject matter
hereof.

IL6 Further Assurances. Each Member shall provide such further information with
respect to the Member as the Company may ressonably request, and shall execute such other and
further certificates, instruments and other documents, as may be necessary and PEOPEE 10
implement, complete and perfect the transactions contemplated by this Agreement,

12.7 Headings; Gender; Number; References. The headings of the Sections bereoT are
solely for convenience of reference and are not part of this Agreement. As used herein, cach
gender includes each other gender, the singular includes the plural and vice versa, as the context
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may require. All references 1o Sections and subsections are intended 10 refer to Sections and
subscctions of this Agreement, except as otherwise indicated.

11.8 Parties in Interest. Excepl as expressly provided in the Act, nothing In this
Agroeement shall confer any rights or remedies under or by reason of this Agreement on any
Persons other than the Members and their respective Successors nor shall anything in this
Agreement refieve or discharge the obligation or liability of any third Person lo any party 1o ihis
Agreement, nor shall any provision give any third Person any right of subrogation or action over
or against any party 1o this Agreement.

12.9 Amendments. All amendments to this Agreement shall be in writing and signed by
all of the Members to the agreement at the time of the amendment.

12.10 Attorneys' Fees. In any dispote between or among the Company and one or more
of the Members, Including, but not limited to, any Member Dispute, the prevalling party or
parties in such dispute shall be emitled 10 recover from the non-prevailing party or parties all
reasonable fees, costs and expenses including, without limitalion, attorneys' fees, cosis and
expenses, all of which shall be deemed to have aceried on the commencement of such action,
proceeding or arbitration, Attomeys fees shall Include, withow limitation, fees incurmed in ooy
post-award or post-judgrment motions or procesdings, contempt proceedings, gamishment, levy,
and debtor and third party examinations, discovery, and bankruptcy litigation, and prevailing
party shall mean rhe parly that is determined in the arbitration, sction or proceeding Lo hive
prevailed or who prevails by dismissal, default or otherwise,

12.11 Remedies Cumulative. Subject to Article X1, remedies under this Agreement are
cumulative and shall not exclude any other remedies 1o which any Member may be lawfully
entitled.

1112 Jurisdiction and Venue/Equitable Remedies. The Company and each Member
hereby expressly agrees that If, under any circumstances, any dispute or confroversy arising out of
or relating 1 or in any way conngcted with this Agreement shall, notwithstanding Article X1, be
the subject of any court action at law or in equity. such action shall be filed exclusively in the
courts of the Siate of Nevada or of the United States of America with jurisdiction aver any county
of Nevada as selecied by the Member that is the plaintiff in the sciion, or that initisles the
proceeding or arbiration. Each Member agrees not to commence any nction, suit or other
proceeding arising from, relating to, or in connection with this Agreement except in such a court
and each Member imevocably and unconditionally consents and submits 1o the personal and
exclusive jurisdiction of such courts for the pwrposes of litigating any such action, and hereby
grants jurisdiction to such courts and 1o any appellate counts having jurisdiciion over appeals from
such courts or review of such proceedings, Because the breach of the provisions of this Seclion
would cause irreparable harm and significant injury 1o the Company and the other Membsers,
which would be difficult to ascenain and which may not be cornpensable by damages alone, each
Member agrees that the Company and the other Members will have the right to enforce the
pravisions of thiz Section by Injunction, specific performance or other eguitable relief in addition
to any and all other remedies available to such party or parties without showing or proving any
actual damage to such parties. Members will be enfitled 1o recover all reasonable costs and
expenses, including but not fimited to all reasonable sttomeys' fees, expert and consultants' fees,
incurred in connection with the enforcement of this Seclion

12.13 Authority. This Agreement constitutes a legal, valld and binding agreement of the
Member, enforccable agains the Member in accordance with its terms. The Member is
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empowered and duly authorized to enter into this Agreement (including the power of atlomey
herein) under every applicable governing document, partnership agreement, trust instrument,
pension plan, charter, centificate of incorporation, bylaw provision or the like. The Person, if iy,
signing this Agreement an behalf of the Member is empowered and duly authorized to do so by
the governing document or trust instrument, pension plan, charter, centificate of incorporation,
bylaw provision, board of directors or stockholder resalution or the like,

1.14 Indemniflcation by Members in Breach., Each Member hereby agrees to
indemnify and defend the Company, the other Members and each of their respective emplovees,
ggents, pariners, members, shareholders, officers and directors and hold them harmless from end
against any and all claims, liabifilles, damages, costs and expenses (including, without limitation,
court costs and aftomeys' fees and expenses) suffered or incurred on ascount of or asising out of
any beeach of this Agresment by that Member.

IN WITMESS WHEREOF, this Limited Liability Company Clperating Agreement has

W by or on behall of the panies hereto e st wriltea.
By

MembeePRIMAN BADY FER GOLDSTEIN
I Pty -"‘-:L{H' | Tﬂ bt dy

Wa MOHAJER H KENNEDY

[ Shawe Tumy

MombosnbdbANE TERRY Member: JOHN PENDERS
(21

MrembeznRaiad WINMILL
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NUVEDA, LLC
LISTING OF MEMBERS
MNAME: ADDRESS: PERCENTAGE INTERESTS
YVOTINOOWNERSHIP INTERES TRDISTRIBUTION:
Pejman Bady PO Box 6255 46,5946, 5%38%
Pahrump, NV 2041
Pouya Mohajer 2700 Las Vegas Blvd, #2709 21%21%/15.25%
Las Vepos, NV 32100
Shane Terry 4575 Dean Martin Drive #1401 21%21%/25.25%
Las Vegas, NV 89103
Jermifer Galdstein 200 Hoower Street #1113 T TN 1%
Las Vegay, NV §9101
Joe Kennedy 11115 Kilkerran Ct, %%/ 1067/ 1%
Las Vegas, NV EQL4|
John Penders 29 Marshall Terrace L75%%/1.75%4/1.79%
Wayland, MA 01778
Ryan Winmill 412 Princess Street L75%%1.75%%/).75%

Alexandria VA 233314

*MNondflutable interests once vested. As If this writing. the Ownership, Voting and Distribution
Shares of Goldstein, Kennedy, Winmill and Penders are designated as Nondilutahie

Member Listing as of this day of’

, 2014

gl
M BADY

I.Puunl"‘lqu

MOHAJER

Mo A
| Cliams Tomy
. ETERRY
-
%.‘WW&ILL

Member: IOHN PENDERS
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NUVEDA, LLC
CAFITAL CONTRIBUTTONS

I"umjanl.tﬂlﬁﬂ.ﬂﬂLE 111, the Members' initial contribution 1o the Company capital is stated to
be one million dollars ($1,000,000.00). The description and each individual portion of this initial
contribution is a3 follows, which amounts shall be allocated 1o the Capital Accounts for each

Member;
Drescription
Valpe
Member: PRI BADY S440,000.00
Member: POUYA MOHAJER §440,000.00
Member: SHANE TERRY $120,000.00
SIGNED AND AGREED this diy of L2014,
s
b
o= -
MerPer P ESMAN BADY JER GOLDSTEIN
[—n-w-n by
Powa. Malajr [ dorh bewneds
Wﬁ MOHAJER Miemberd Q8ERH KENNEDY
MenbersBHANE TERRY Member El
“ mbes: JOHN PENDERS

% WM;EILL
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Purchase and Sale Agreement for Shane Terry’s Ownership Interest in
NuVeda and NuVeda-Managed Licenses

Clark NMSD, LLC (“Clark™) is an active Nevada domestic Limited- Liability
Company with resident agent Sandy Kindler, 2171 River Plate Drive, Pahrump,
Nevada 89048 and is the owner of two Dispensary license(s) issued by the State of
Nevada Department of Health and Human Services, Nevada Division of Public and
Behavioral Health and the Deparfment of Taxation (along with other government
entities and subdivisions, “Nevada™) with resident agent Sandy Kindler, 2171 River
Plate Drive, Pahrump, Nevada 89048 (“Kindler”). NuVeda, LLC (*NuVeda®) is the
sole manager of Clark. The Clark Dispensary licenses are identified specifically by
the following State of Nevada Establishment numbers: 2502 5985 3578 6823 7824
and 9409 0342 9554 6702 0377.

Clark Natural Medicinal Solutions; LLC (“Clark Natural®) is an active
Nevada domestic Limited- Liability Company with resident agent Kindler. Clark
Natural is the owner one Cultivation license and one Production license issued by
the Nevada. NuVeda is the sole manager of Clark Natural. The Clark Natural ;
Cultivation license is identified specifically by the following State of Nevada ; z
Establishment number: 6499 5797 7556 7012 2923. The Clark Natural Production P
license is identified specifically by the following State of Nevada Establishment
number: 5447 7437 9374 7929 7460.

Nye Natural Medical Solutions LLC (“Nye™) is an active Nevada domestic
Limited-Liability Company with resident agent Kindler, Nye is the owner of a
Cultivation license and Production license issued by Nevada. NuVeda is the sole
manager of Nye. The Nye Cultivation license is identified specifically by the following
State of Nevada Establishment number: 4073 3091 6294 5475 1109. The Nye
Production license is identified specifically by the following State of Nevada
Establishment number:- 9160 4693 9167 6650 7699,

Shane Terry (“Seller”) is registered with.Nevada as the owner of a twenty-one
percent (21%) owner in NuVeda, Clark, Clark Natural and Nye (the “Interest). Seller

desires to sell the Interest, as-is, to Brian C. Padgett (“Padgett”) or his designee, with no
warranties. or representations,

BCP 7, LLC (“Buyer”) is an active Nevada domestic Limited Liability .
Company with resident agent Brian C. Padgett, 611 S. 6 Street, Las Vegas,Nevada :
89101 whose manager is the owner of Dispensary, Cultivation and Production
license(s) in Nevada.

Seller hereby agrees to sell the Interest to Buyer and Buyer agrees to purchase the
Interest for the foflowing consnderatlon and on the following terms: LS,
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Purchase Price: Buyer shall acquire Sgller’s Interest for a total purchase price of
$1.75 million (the “Purchase Price™), The Purchase Price is payable as follows:

Initial Payment: $300,000.00 in good and payable U.S, funds shall be paid to
- Seller on or before June 15, 2018. ' _

Monthly Payments: $1.25 million (the “Balance”) is due on or before June
15, 2028 with payments due monthly until paid in full. Monthly Payments shall be
made on or before the first day of the month in an amount not less than the interest
accrued on the outstanding balance at an interest rate of 18%. Monthly Payments

shall commence May 1, 2018; however, the first payment shall be paid no later than -

May 3, 2018. :

Prepayment: There shall be no prepayment penalty charged to Buyer if he
elects to pay off the Balance, together with any accrued interest thereon, after the
first year of Monthly Payments. ‘

Acceleration: There shall be acceleration of the outstanding Balance and any
unpaid interest accrued thereon upon 1) sale or transfer of the Interest to a vehicle
not owned by Buyer, or any beneficial rights thereunder, from Buyer to a third party
(other than CWNV, LLC); or 2) a default of a payment obligations, which shall result
from any failure to timely pay the Initial Down Payment or any Monthly Payments
on the Balance following notice of failure emailed to Padgett and no cure within 10
business days thereof,

Until otherwise directed in writing to Padgett, deliyery of the funds shall be
delivered to Shane Terry, ¢/o Erika Pike Turner, Garman Turner Gordon,_LLP, 650
White Drive, Suite 100, Las Vegas, Nevada. '

Litigation, Releases and Cooperation;

Buyer acknowledges that there are adverse claims to the Interest, which are
the subject of litigation pending in American Arbitration Association Case No. 01-
15-0005-8574 (the. “NuVeda Arbitration”) and District Court Case No. A-15-
728510-B (the “District Court Case™). ' -

Upon execution of this Agreement and receipt of the first Monthly Payment:
1) Seller shall take any and all action necessary to affirmatively release any
Temporary Restraining Order or Preliminary Injunction preventing transfer of the
Interest to Buyer or CWNV, LLC and Seller shall take affirmative action to support
CW Nevada, LLC's withidrawal of the pending cvidentiary hearing in the District
Court Cage, and 2) Seller shall assign any and all claims and rights in the Nu*}fcda

:
H
t
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Arbitration and District Court Case to Buyer.

Other than the obligations outlined herein, Buyer -and Seller agree to full
mutual releases for any claims, rights or demands on behalf of themselves and their
affiliates and further agree to cooperate with one another to effectuate the parties’ -
intention to have Buyer step in the shoes of Seller for all purposes relating to the |
Interest and be free and clear of adverse claims related thereto. Inclusive, Buyer |
agrees to secure the full release of Terry from the claims asserted against him inthe = '
4Front litigation pending at American Arbitration Association Case No. 01-17- |
0002-9611. Further, upon execution of this Purchase Agreement, Seller agrees that
he shall not pursue any allegations or claims he has made that CW Nevada, LLC has
breached the terms of its Membership Interest Purchase Agreement made with
NuVeda. Seller shall also cooperate with CW Nevada, LLC in its defense of such
claims at the sole cost and expense of Buyer.

Transfer: Following execution of this Agreement and receipt of the first Monthly
‘Payment, Seller agrees to sign any and al! documents provided to him by Buyer that
are necessary to support the transfer of the Interest to Buyer. Until Seller receives
* the Initial Payment, these signed documents shall be held by attorney Amanda |
Connor. Upon Scller receiving the Initial Payment, the documents shall be released |
to Buyer. Thereafter, Seller shall sign any and al! further documents as needed to |
process the transfer of the Interest to Buyer. _

Other than Seller executing documents provided by Buyer and providing
reasonable cooperation related thereto, Buyer is solely responsible for obtaining
approvals of the transfer of Interest to Buyer. Further, Buyer is solely responsible
for consequences to NuVeda, CWNV, LLC or others claiming rights in the Interest,
and Buyer agrees to indemnify Seller and hold him harniless for any related adverse
action,

If Interest relating to Clark is transferred to CWINV, LLC as a result of pending
applications prior to the Initial Payment to Seller, this does not affect Buyer’s
obllgatxon to make the Initial Payment or otherwise perform under thxs Agreement.

Guaranty: Padgett agrees to personally guaranty all payment and other
performance obligations due to Seller herein,

The Parties hereto acknowledge their intent and agreement to use all |
reasonable means to resolve any dispute over interpretation or enforcement of the
parties' duties and obligations as articulated in this Purchase and Szle Agreement.

In the event any material dispute cannot be resolved informally the parties shall
litigate the issue(s) in the business court of Clark County, State of Nevada in the Eighith
Judicial District. Nevada Law governs any dispute, and attomeys’ fees and costs % .‘r4

<R/
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- shall be awarded to the prevailing party, ' : 5
The Parties acknowledge that there is no other agreement and no other

term incorporated into this Purchase and Sale Agreement other than what is
expressed herein, "

Dated this Z0_day April, 2018
BUYER: SELLER:

| | | 4T_M .
BCP 7, LLC O %

.

" By its Manager: - " Shane Terry
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ADDENDUM # T0 Purchase and Sale Agreement for _Sliane Terry’s
Ownership Interest in NuVeda and NuVeda-Managed Licenses’

I

All capitalized terms are as defined in the above-refcrenced Agreement, No terms of the
Agreement are amended, save and except that: Buyer and Guarantor stipulaté to Seller’s
allocation of the Purchase Prige to $1,350,000 for the purchase of the Intcrest and $400,000
for the value of the releases provided by Buyer and Guarantor.

Porchose ghiee 17 5d9-5£ﬂw414”7 l‘(d&g

Dated this 30" day April, 2018 ' ﬁ
BUYER: SELLER: _
 BCP7,LLC %K/

By its Manager: Shane Terry

Name: y

Brian C. Padfett
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Assignment of interests _

Pursuant to the terms of that certain agreement between Shane Te_rry and BCP 7, LLC dated April
30, 2018, Mr. Terry hereby assigns all claims alleged in AAA Case No. 01-15-0005-8574 (the “Case”) to BCP
7, LLC with Brian Padgett as its resident agent. The effective date of such assighment is May 2, 2018.

As set forth in the arbitration demand on file in the Case, Shane Terry was purportedly expulsed
as a member of NuVeda, LLC under Section 6.2 of the NuVeda, LLC Operating Agreement on March 10,
2016. Section 6.2 of the NuVeda, LLC Operating Agreement expressly contemplates a member’s
successor-in-interest being entitled to receive from NuVeda, LLC in exchange for all of the member’s
former interest the value of that terminated interest, In addition, Mr. Terry has alleged claims for
damages against NuVeda, LLC, Pej Bady and Pouya Mohajer for breach of the Operating Agreement,
including Sect. 6.2, as well as breach of the implied covenant of good faith and fair dealing, breach of
fiduciary duty and intentionat and/or negligent misrepresentations. These claims are being assigned as-
is with no warranties as whether they are legally assignable or otherwise viable as a matter of fact or faw.

Assignor

Shane Terry BCP 7, LLC !
By:
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From: Brian Padgett brian@briancpadgett.com @
Subject: Terry/NuVeda case number 01-15-0005-8574
Date: June 5, 2018 at 7:41 PM
To: nbaker@pelersonbaker.com
Ce: pejman bady pbady@me.com, Pouya Mohajer pouyamohajer@gmail.com, Joseph Kennedy jo290275&gmail.com,
Matthew T. Dushoff mdushoft@kinevada.com, Jasen Wiley jwiley @wileypetersentavi.com, Amy Sugden amy@briancpadgell.com

~ Dear Arbitrator Bakér:

| hereby dismiss all claims of myself, 'CWNevada, BCP Holdings 7, LLC and Shane Terry (all right, title and
interest) against Bady, Mohajer, and NuVeda and ifcs subsidiaries{Clark NMSD, Clark Natural Medicinal
Solutions, and Nye Natural Medicinal Solutions) with prejudice.

Pléas.e initiate necessary proceedings to dismiss my claims.
Ms. Sugden shall oversee the process and may sign on my behalf any necessary paperwork.

Brian C. Padgett.

Law Offices of Brian C. Padgett
611 South 6th Street

Las Vegas, Nevada 89101
(702) 304-0123

www. briancpadgett.com

BRIAN O PANGET

Bau ls ;"s‘yﬂ\ i‘wz Lrﬁ}lﬂ
_. LAWF;RMS ) 7 -LAW FIHMS

g B e .‘1‘1 [
i mﬂ1m&m :

Notice: This electronic mail fransmission, and any attachments hereto, may contain an attorney-client privilege
that is privileged at law. It is not intended for transmission to, or receipt by, any unauthorized persons, If the
reader of this message is not the intended recipient, you are hereby notified that any dissemination, distribution or
copying of this communication is strictly prohibited. If you have received this communication in error, please
tmnediately notify us by telephone at (702) 304-0123 and email the sender that yon have received this
comumunication in error. We will remit any telephone expenses incurred by you. Thank you.
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TNR2H RE: BOP 7 - musipp G sipplaw.cam
Subject: RE: BCP 7

7 Nikkt Baker <nbaker@petersonbaker.come Tue, Cot 9, 2018, 9:59 AR
‘-0 o Jason Wiley, David Feuerstein, Matthew T. Dushalf, AAA Lance Tanaka, Amy Sugden, Kiistina B. Cole, Scolt O,

Yol ara viewing an attaciied messaws. Law Gifice of Michell Sty
cant varily W agliveniicily of altached maessages,

Counsel:

Based on the below email string and my ordevs regarding Ms, Goldstein's request for discovery, BCP
Holding 7, LLC is hereby DISMISSED from this arbitration,

Mr. Tanaim, BCP Holding 7, LLC may be removed from the caption.

Additionally, hased on the below emails, T will extend the time for the parties to provide to me proposed
new deadlines related to a new arhitration hearing date to 5:00 p.m. PST on Monday, October 15.
Abseni exceptional efrewmstances, which do not include ongoing settlement discussions, this deadline will
not be extended again.

Thank you,

Nikki

Nikki Baker, Esq.
Peterson Baker, PLLC
702.786.1001

From: Jason Wiley <jwiley@wileypetarsenlaw.com>

Sent: Tuasday, Oclober 09, 2018 6:52 AM

To: 'David Feuerstain' <d_a_@dfm&aw com>; Nikki Baker <nbaker@petersonbaker.com>; "Matthew T,
Dushoff <mdushofi@dnevada.comz; ‘AAA Lance Tanaka' <LanceTanaka@adr.org>

Cc: "Amy Sugden® <amy@briancpadgett.com>; 'Kristina R. Cole' <kcole@kinevada.comy>; 'Scatt 0.
Fleming' <sfleming@kinevada.com> )

Subject: RE: BCP 7

_ Arbitrator Baker:

[ can canfirm Mr. Feuersiein’s comments regarding the parties’ negotiations and ongoing efforts to schedule
arbitration dates and other deadlines.

IMW

Jason M. Wiley, Esq.

Partner

B e

AW CIRCES

1050 In'digo Dive

Suite 130

Las Vegas, Nevada 89145

Office 702.910.3329![EYivect 702.909.5487IMobile 702.845.7401
jwiley@wileypetersenlaw.com

CONFIDENTTATITY NOTICE: This email transmission {and/or the atlzchments accompanying it) may conlain confidential
information belonging Lo the sender which is protected hy the allomey-client privilege. The infanmation is inteaded ooly for the use
of the intended recipieat. If you are nol the intended recipient, you are hereby nutified that any disclosure, copying, distribation, or
Lhe taking of any achion in reliance on the contents of this informarion is stricUy prohibited, Any unauthorized interceplion of this
transmission is illegal. I you bave received this ransmission in eror, please promply nofify 1he sender by reply email, aod then
dispose of alt copies of the transmission.

From: David Feuerstein <david@dfmklaw.com>
Sent: Monday, Oclober B, 2018 2:39 PM

To: Nikki Baker <pbaker@peterscnbaker.com>; Jason Wiley <p._ml_ey@vnleypetersenlaw com>; ‘Matthevs T,
Dusghaoff <mdushoff@klnevada.com>; 'AAA Lanc:-:'\'f'eQﬁ'EM€I
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Lance Tanaka

ﬁ?}?ﬁgrmom INTERNATIONAL CENTRE Vice President
FOR DISPUTE RESOLUTION™ 1400 16th Street, Suite 400

ASSOCIATION: ) >
Denver, CO 80202

Telephone: (303)831-0824
Fax: (646)640-1840 -

October 9, 2018

Matthew T. DushofT, Esq.

Kolesar & Leatham, Chtd.

400 South Rampart Boulevard, Suite 400
Las Vegas, NV 89145-5725

Via Email to: mdusheffi@klnevada.com

David Feuerstein

Feuerstein Kulick LLP

205 East 42nd Street, 20th Floor
New York, NY 10017

Via Email to: david@dfinklaw.com

Jason M. Wiley

Wiley Petersen -

1050 Indigo Drive, Suite 130

Las Vegas, NV 89145

Via Email to: jwiley@ywileypetersenlaw.com

Case Number: 01-15-0005-8574

Pouya Mohajer and Pejman Bady;
_VS-

Jemmifer Goldstein

_vs-

Nuveda, LLC

Dear Parties:

This will confirm that BCP 7, LLC has been dismissed as a party in this matter, in accordance with the Arbitrators Ruling of
October 9, 2018. Counsel for BCP 7, LLC is copied on this letter however they have been removed from the case and will no
longer receive correspondence concemning this matter.

Sincerely,

fs/

Lance K Tanaka

Vice President

Direct Dial: (303)331-0824
Email: Lance Tanaka@adr.org
Fax: (646)640-1840

cc:  Amy Sudgen
Kristina Cole
Brian C. Padgett
Anne M. Landis
Scott Fleming, Esq.
Nikki Baker, Esq.
lt/bs
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From: Karen Foley

To: "lancetanaka@adr.org"

Cc: Michael Mushkin

Bcc: Joe Coppedge

Subject: AAA Case # 01-15-0005-8574 - Shane Terry v. Pejman Bady, et al
Date: Monday, November 30, 2020 4:08:54 PM

Attachments: 201130[Executed] AAA - Motion to Set Aside Dismissal.pdf
201130[Executed] AAA - Notice of Appearance.pdf

Mr. Tanaka,

Please be advised that the law firm of Mushkin & Coppedge has been retained to represent
the interests of Shane Terry, in regard to the above-referenced matter. I have attached a
Notice of Appearance. In addition, I am attaching a Motion to Set Aside Dismissal for your
review.

If this is not the proper procedural order would you please be able to lead me in the right
direction.

Thank you for your attention to this matter.
Regards,

Karen L. Foley

Legal Administrator/Case Manager
MUSHKIN & COPPEDGE

6070 South Eastern Avenue, Suite 270
Las Vegas, NV 89119

Tel. No. (702) 454-3333

Fax No. (702) 386-4979

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the attorney-client privilege. If you believe that it has been sent to you in
error, do not read it. Please immediately reply to the sender that you have received the message in error. Then delete it. Thank you.

IRS CIRCULAR 230 DISCLOSURE: To ensure compliance with requirements imposed by the IRS, we inform you that, to the extent this communication (or any

attachment) addresses any tax matter, it was not written to be (and may not be) relied upon to (i) avoid tax-related penalties under the Internal Revenue Code, or (ii)
promote, market or recommend to another party any transaction or matter addressed herein (or in any such attachment).
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From: AAA Lance Tanaka

To: Karen Foley

Cc: Michael Mushkin

Subject: RE: AAA Case # 01-15-0005-8574 - Shane Terry v. Pejman Bady, et al
Date: Tuesday, December 1, 2020 11:17:25 AM

Attachments: im 1d5¢.PN

Dear Ms. Foley,
This will confirm receipt of your email and attachments.
Our files in the matter referenced were closed on March 20, 2019 and the Association no longer has jurisdiction regarding this

matter.
Sincerely,

Lance K. Tanaka

Lance Tanaka

American Arbitration Association

| T BEST] |
16 Market Square '-.1"'.|'F-:'2_I| TS|
1400 16th Street, Suite 400, Denver, CO 80202 TOPCRE FOR ()

w22k |

T: 303 831 0824 F: 646 640 1840 E: LanceTanaka@adr.org
adr.org | icdr.org | aaamediation.org

The information in this transmittal (including attachments, if any) is privileged and/or confidential and is intended only for the recipient(s) listed above. Any review, use, disclosure,
distribution or copying of this transmittal is prohibited except by or on behalf of the intended recipient. If you have received this transmittal in error, please notify me immediately by
reply email and destroy all copies of the transmittal. Thank you.

From: Karen Foley <KFoley@mccnvlaw.com>

Sent: Monday, November 30, 2020 5:09 PM

To: AAA Lance Tanaka <LanceTanaka@adr.org>

Cc: Michael Mushkin <Michael@mccnvlaw.com>

Subject: AAA Case # 01-15-0005-8574 - Shane Terry v. Pejman Bady, et al

**¥* External E-Mail - Use Caution ***

Mr. Tanaka,

Please be advised that the law firm of Mushkin & Coppedge has been retained to represent the interests of Shane Terry,
in regard to the above-referenced matter. I have attached a Notice of Appearance. In addition, I am attaching a Motion
to Set Aside Dismissal for your review.

If this is not the proper procedural order would you please be able to lead me in the right direction.
Thank you for your attention to this matter.
Regards,

Karen L. Foley

Legal Administrator/Case Manager
MUSHKIN & COPPEDGE

6070 South Eastern Avenue, Suite 270
Las Vegas, NV 89119

Tel. No. (702) 454-3333

Fax No. (702) 386-4979

CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the attorney-client privilege. If you believe that it has been sent to you in error, do not read it. Please immediately reply to the
sender that you have received the message in error. Then delete it. Thank you.

IRS CIRCULAR 230 DISCLOSURE: To ensure compliance with requirements imposed by the IRS, we inform you that, to the extent this ication (or any attack ) add any tax matter, it was not written to
be (and may not be) relied upon to (i) avoid tax-related penalties under the Internal Revenue Code, or (ii) promote, market or recommend to another party any transaction or matter addressed herein (or in any such
attachment).
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