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OPERATING AGREEMENT
OF
CWNV, LLC,
a Nevada Limited Liability Company

This Operating Agreement is made and entered to be effective into as of the 22 day of March,
2016, by the undersigned, who constitute all of the initial members of CWNV, LLC, also referenced as CWNV, a
Nevada limited liability company (the “Company™), with reference to the following facts:

A, On January 21, 2016, Articles of Organization for the Company were fited in the Office of
the Nevada Secretary of State; and -

B. The initial members of the Company desire to adopt and approve an operating agreement
for the Company.

Now, therefore, the initial members of the Company hereby set forth as the operating agreement for
the Company, in accordance with the laws of the State of Nevada, and upon the terms and subject to the conditions
set forth herein, the following agreement:

ARTICLEI
< DEFINITIONS

1.01 The fol[owing terms used in this Operating Agreement shall have the following meanings
(unless otherwise expressly provided herein);

(a) “Anticles of Organization” shall mean the Articles of Organization of CWNYV, LLC, also
referenced as CWNV, LLC, a Nevada limited liability company, as filed with the Secretary of State ofNevada as the
same may be amended from time to time.

(b) “Capital Account” as of any given date shall mean the Capital Contributien to the Company
by a Member as adjusted up to the date in question pursuant to Article VIIL

(c) “Capital Contribution” shall mean any contribution to the capital of the Company in cash
or property by a Member whenever made as adjusted from time to time to reflect properly any additional contributions
or withdrawals by the Members. “Initial Capital Contribution” shall mean the initial contribution to the capital of the
Company pursuant to this Operating Agreement.

(d) “Capital Interest” shall mean the proportion that a Member’s positive Capital Account
bears to the ageregate positive Capital Accounts of all Members whose Capital Accounts have positive balances as
may be adjusted from time to time.

(e) “Cpde” shall mean the Intemal Revenue Code of 1986 or corresponding provisions of
subsequent superseding federal revenue laws.

(N “Deficit Capital Account™ shall mean with respect to any Member, the deficit balance, if
any, in such Member's Capital Account as of the end of the taxable year, after giving effect to the following
adjustiments:

22N
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(i) credit to such Capital Account any amount which such Member is obligated to
restore under Section 1.704-1(b}(2)(ii)(c) of the Treasury Regulations, as welil as any addition thereto
pursuant to the next fo last sentence of Sections 1.704-2{g)}(1) and (i}5) of the Treasury Reguiations, afler
taking into account thercunder any changes during such year in partnership minimum gain (as determined
in accordance with Section 1.704-2(d) of the Treasury Regulations) and in the minimum gain atiributable to
any partner nonrecourse debt (as determined under Section §.704-2{i)(3) of the Treasury Regulations); and

(i) debit to such Capital Account the items described in Sections 1.704-
1(6}2)(H)(d)(4), (5} and (6) of the Treasury Regulations.

This definition of Deficit Capital Account is intended to comply with the provision of Treasury
Regulations Section £.704-1(b)(2)(ii}(d) and 1.704-2, and will be interpreted consistently with those provisions.

(e) “Disfributable Cash” means all cash, revenues and funds received by the Company from
Company operations, fess the sum of the following to the extent paid or set aside by the Company: (i) all principat
and interest payments on indebtedness of the Company and all other sums paid to lenders; (ii) all cash expenditures
incurred incident to the operation of the Company’s business; and (iii) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company’s business.

(h) “Economic Interest” shall mean a Member's or Economnic Interest Owner’s share of one
or more of the Company’s et Profits, Net Losses and distributions of the Company’s assets pursuant to this
Operating Agreement and the Mevada Act, but shall not include any right to participate in the management or affairs
of the Company, including, the right to vote on, consent to or otherwise participate in any decision of the Members
or Managers.

(@) “Economic Interest Owner” shall mean the owner of an Economic Interest who is not a

Member,

() “Entity” shall mean any general partnership, limited partnership, linited Hability
company, corporation, joint venture, {rust, business trust, cooperative or association or any foreign trust or foreign
business organization.

&) “Fiscal Year” shall mean the Company’s fiscal year, which shall be the calendar year.

(B “Gifting Member” shall mean any Member or Economic interest Owner who gifts,
bequeaths or otherwise transfers for no consideration (by operation of law or otherwise, except with respect to
bankruptcy) all or any part of its Membership Interest or Economic Interest.

(m) “Majority Interest” shall mean one or more Membership Interests which taken together
exceed 50% of the aggrepate of all Membership Interests.

{n) “Manager” shall mean one or more managers. If at any time there is more than one
Manager, the term “Manager” as used herein shail refer to all of the Managers, except as otherwise expressly stated
herein. The term “Director”, if used in any Company documents, shall be the sane as the term “Manager”’, and
meetings of Managers may be referenced as meetings of the “Board of Managers” or “Board of Directors”,
synonymously and interchangeably.
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(o) “Member” shall mean each party identified on Exhibit “A™ to this Operating Agreement
{attached hereto and incorporated herein by this reference) as a Member (“Initial Member) and each party who may
hereafter become a Member. To the extent a Manager has purchased Membership Interests in the Company, such
Manager will have all the rights of a Member with respect to such Membership Interests, and the term “Member” as
used herein shall include a Manager to the extent such Manager has purchased such Membership Interests in the
Company. If a Person is a Member immediately prior to the purchase or other acquisition by such Person of an
Economic Interest, such Person shall have the rights of a Member with respect to such purchased or otherwise
acquired Membership Interest or Economic Interest, as the case may be.

m “Membership_Interest” shall mean a Member's entire interest in the Company including
such Member’s Economic Interest and the right fo participate in the management of the business and affairs of the
Company, including the right to vote on, consent to, or othierwise participate in any decision or action of or by the
Members granted pursuant to this Operating Agreement and the Nevada Act.

(qQ) “Net Profits” and “Net Losses™ shalt mean the income, gain, loss, deductions and credits
of the Company in the aggregate or separately stated, as appropriate, detenmined in accordance with accounting
principies applied on a consistent basis using the cash method of accounting, at the close of each fiscal year on the
Company’s information tax return filed for federal incoine tax purposes,

') “Nevada Act” shall mean Chapter 86 of the Nevada Revised Statutes (“NRS™), as the
same may be amended from time to time.

(s} “Operating Agreement” shall mean this Operating Agreement as originally executed and
as amended from time to time.

® “Person” shall mean any natural person or Entity, and the heirs, executors, administrators,
legal representatives, successors, and assigns of such natural person or Entity where the context so permits,

(w) “Reserves” shall mean, with respect to any fiscal period, funds sef aside or amounts
allocated during such period to reserves which shall be maintained in amounts deemed sufficient by the Manager for
working capital and to pay taxes, insurance, debt service or other costs or expenses incident to the ownership or
operation of the Company’s business.

) “Selling Member” shall mean any Member that sells, assigns, pledges, hypothecates or
otherwise fransfers for consideration all or any portion of the Member's Membership Interest or Econtomic Interest
by operation of law or otherwise.

(w) “Transfer” shall mean any sale, assignment, pledge, hypothecation, exchange, gift or any
other transfer, or any lien, levy, charging order or other imposition agamst the interest of a Member. A “Fransferor”
is a Person who disposes of an interest by a Transfer; a “Transferee” is a Person who acquires an interest by a
Transfer. The following may, by a Vote of the Members, be deemed to be a Transfer and a Withdrawal Event upon
written notice to the Transferor and Transferee:

(i} A change in the general pariner or general partners of a partnership Member;

(ii) The cumulative transfer or other change, within a twelve month period, of in
excess of 33% of the voting power of a corporate Member, other than a Member having a class securities
registered under Section 12 of the Securities Exchange Act of 1934,

(iii) A change in the trustees of a trust Member;

(iv} The appointment of a Proxy or other delegation of voting power or agreement
therefor with a duration in excess of twelve (12) months; and
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O A change in at least a majority of the managers of a manager-managed limited
liability company or at least a majority of the members of member-managed fimited lability company.

(x) “Transferring Meinber” shall collectively mean a Selling Member and a Gifting Member,
(y) “Treasury Regulations” shall include proposed, temporary and final regulations
promufgated under the Code in effect as of the date of filing the Articles of Organization and the comresponding

sections of any regulations subsequently issued that amend or supersede such regulations.

(2) “Vote of the Manager” shall mean the vote or written consent of the majority of the
number of Managers (unless otherwise provided by law or this Operating Agreement).

{aa) “Yote of the Members,” unless otherwise provided by law or this Operating Agreement,
shall mean the vote or written consent of Members holding a Majority Interest.

ARTICLEH

FORMATION OF COMPANY

2.01 Formation. On January 21, 2016, the Company was organized as a Nevada limited
liability company by having filed on its behalf Articles of Organization with the Nevada Secretary of State pursuant
to the Nevada Act. In the event of a conflict between the Articles of Organization and this Operating Agreement,
the Arlicles of Organization shall govern.

2.02 Name. The name of the Company is CWNV, LLC, a Nevada limited liability
company.

2.03 Offices. The Company’s office in Nevada for mainfaining such records as are
required under the Nevada Act shall be 611 South 6% Street, Las Vegas, Nevada 89101. The Company may locate
its offices and maintain Company records at any other place or places as the Manager may from time to time deem
advisable.

2.04 Agent for Service of Process. The Company’s initial Registered Agent is Brian C.
Padgett, Esq., having a street address of 611 South 6™ Street, Las Vegas, Nevada §9101. The Registered Agent and
such Registered Agent's business street address(es) may be changed from time to time by filing the new address(es)
and/or the name of the new Registered Agent with the Nevada Secretary of State pursuant to the Nevada Act.

2.05 Term. The term of the Company shall be perpetual from the date of filing of Articles
of Organization with the Secretary of State of the State of Nevada, unless the Company is earlier dissolved in
accordance with either the provisions of this Operating Agreement or the Nevada Act.

ARTICLE II
PURPOSE OF COMPANY
3.0 Purpose. The Company is organized for all purposes permitted by law.
5
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ARTICLE 1V

NAMES AND ADDRESSES OF MEMBERS

4.01 The names and addresses of the Initial Members are set forth in Exhibit “A” hereto.

ARTICLE V

RIGHTS AND DUTIES OF MANAGERS

5.01 Management. The management of the business and affairs of the Company shall be
vested in a Board of Managers (the “Managers”). Subject to the provisions of this Operating Agrcement, the
Managers shall direct, manage and control the business of the Company to the best of the Manager’s ability. Except
for Major Decisions (defined in Section 5.03 below), Unanimous Decisions {defined in Section 5.03 below), any
other situation in which the approval of the Members is expressly required by this Operating Agreement, by
nonwaivable provisions of applicable law, or by resolution (made subsequent to the date of this Operating
Agreement) ratified by a Vote of the Members, the Manager shall have full and complete autherity, power and
discretion to manage and control the business, affairs and properties of the Company, to make all decisions
regarding those matters and to perform any and all other acts or activities which may be reasonably required in light
of the Comnpany’s business and objectives.

5.02 Number, Tenure and Qualifications. The number of managers constituting the
Managers of the Company shalt never be fewer than three (3), two of whom shall be nominated, elected and
designated by CWNevada, LLC (“CW”), and the remaining manager shall be nominated, elected and designated by
NuVeda, LLC ("NuVeda™). Notwithstanding anything contained herein to the contrary and at all times during the
existence of the Company, NuVeda shall have the right to nominate, elect and designate the requisite number of
managers constituting just less than a majority of the managers, so long as NuVeda, its successor or its permitted
assignee is a member of CWNV. The number of Managers of the Company shall be fixed from time to time by the
Vote of the Members and shall always be an odd number. Subject to the foregoing manager election rights of both
CW and NuVeda, each manager shall hold office until such manager’s successor shall have been elected and
qualified by the Vote of the Members, which shall include the Manager’s vote if he is a Member. Elections of
Managers shalt be held during the month in which occurs the anniversary date of the filing of the Company’s
Articles of Organization (the Election Month). Any other provisions of this Operating Agreement notwithstanding
but subject to the manager election rights of both CW and NuVeda, Members shall be deemed to have notice that
Managers are to be elected during the Election Month and shail notify the Manager by registered Ietter of their vote
if they desire to replace any current Manager. Unless by the end of the Election Month, a replacement to a current
Manager has been elected by the Vote of the Members subject to the foregoing manager election rights, then such
Managers as are currently serving shall continue to hold office uniil the end of the next Election Month (unless
removed by a Vote of the Members at an earlier time) and shall be considered to have been re-elected for the
purposes of NRS § 86.291. Managers nced not be residents of the State of Nevada or Members of the Company.
The initial Managers of the Company are set forth in Exhibit “A” hereto. Upon any change in the Manager, Exhibit
“A” shall be amended to reflect this change.

5.03 Certain Powers of Manager.
i, Except as set forth in Section 5.01 above and this Section 5.03, the Managers shall have the

authority to make all everyday decisions, as fully as if the Member(s) were themselves making such decisions and in -

Heu thereof. The following "Maijor Decisions” must be made by a Vote of the Managers:

@ confess any judgment against the Company in an amount in excess of $50,000;
and -
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The following “Unanimous Decisions” must be made by the unanimous vote of the Managers:
(a) Admit a new member to the Company, excluding Transfer under Article X.

(b) sell, exchange or otherwise dispose of ail or substantially all of the assets of the
Company in a single ransaction or series of transactions outside the Company’s
ordinary course of business;

(c) encumber all or substantially all of tbe assets of the Company in a single lending
transaction or a series of lending transaction ontside the Company’s ordinary
course of business;

(d) file any voluntary petition in bankruptcy on behalf of the Company, the
consenting to the filing of any involuntary petition in bankruptcy against the
Company; the filing of any petition seeking, or consenting to, reorganization or
relief under any applicable federal or state law relating to bankmuptey or
insoivency; the consenting to the appointment of a receiver, liquidator, assignee,
trustee, sequestrator (or other similar official) of the Company or a substantial
part of its property; the making of any assignment for the benefit of creditors;
the admission in writing of the Company's inability to pay its debts generally as
they become due; or the taking of any action by the Company in furtherance of
any such action;

(e} notwithstanding that it may constitute a conflict of interest, engage in any
transaction with a Member or Manager of the Company, or any affiliate thereof,
including, without limitation, any loan from a Member, Manager or affiliate
thereof to the Company, and only so long as the terms and conditions of such
transaction, on an overall basis, are fair and reasonable to the Company and are
at tcast as favorable to the Company as those that are generally available from
Persons capabie of similarly performing them and in similar transactions
between partics operating at arm’s length; and

€3] disselve the Company.,

(g) merge, convert, exchange, reorganize or consolidate the Company with any
other person or entity who is not an existing Member of the Company.

2. The Managers shall have the authority to take any other action or make any other decision which
is not expressly reserved to the Member(s) either by law or by this Agreement. The Managers may, upon a Vote of
the Manager, employ and delegate specific functions to other Persons or Entities to carry-out the day-to-day
business operations of the Company. The Managers shall have the authority to create one or more committees or
boards, under the terms and conditions prescribed by the Managers, to perform various functions that the Managers
deem appropriate, including without limitation those identified on Exhibit “B” attached hereto and incorporated
herein by this reference. The Managers shall obtain and maintain necessary insurance policies, including, without
limitation, general liability covering the operations of the Company. In addition, the Managers shail provide
meonthly financial statements to the Members and carry out the terms and provisions identified on Exhibit *C»
attached hereto and incorporated herein by this reference,

3, Unless authorized to do so by this Operating Agreement or by a Vote of the Manager of the
Company, no attorney-in-fact, employce or other agent of the Company shall have any power or authority to bind
the Company in any way, to pledge its credit or to render it liable pecuniarily for any purpose. No Member shall
have any power or authority to bind the Company unless the Member has been authorized by a Vote of the Manager
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to act as an agent of the Company in accordance with the previous sentence,

5.04 Liability for Certain Acts. Each Manager shall perform the duties as Manager in
good faith, in a manner the Manager reasonably believes to be in or not opposed to the best interests of the
Company. A Manager who so perforins the duties of Manager shall not have any lability by reason of being or
having been Manager of the Company. The Manager does not, in any way, guarantee the retern of the Membets’
Capital Contributions or a profit for the Members from the operations of the Company.

5.05 Managers Have No Exclusive Duty to Company. No Managdr shall be required to
manage the Company as the Manager’s sole and exclusive function and any Manager may have other business
interests and may engage in other aclivities in addition to those relating to the Company. Neither the Company nor
any Member shall have any right, by virtue of this Operating Agreement, to share or participate in such other
investments or activities of the Manager or to the income or proceeds derived therefrom. The Manager shall incur
no liability to the Company or to any of the Members as a result of engaging in any other business or venture.

5.06 Bank Accounts. The Manager may from time to time open bank accounts in the name
of the Company, and Managers shall be the sole signatories thereon, unless the Manager determines otherwise.
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507 Indemnity of the Manacer, Employees and Other Agents. To the maximum extent
pennitted under the Nevada Act, the Company shall indemnify each Manager and make advances for expenses to
the maximum extent pennitted under the Nevada Act. The Company shalt indemnify its employees and other agents
who are not Managers to the fullest extent permitted by law, provided that such indemnification in any given
situation is approved by Yote of the Members.

5.08 Resignation; Removal. Any Manager of the Company may resign at any time by
giving written notice to the Members of the Company. The resignation of any Manager shall take effect upon
receipt of notice thereof or at such later time as shall be specified inn such notice; and, unless otherwise specified
therein, the acceptance of such resignation shatl not be necessary to make it effective. The resignation of a Manager
who is also a Member shall not affect the Manager’s rights as a Member and shall not constitute a withdrawal of a
Member. A Manager who is nominated and elected by NuVeda may not be removed except, in addition to any other
required vote set forth herein or required by the Nevada Act, with the written consent or approval of NuVeda. A
Manager who is nominated and elected by CW may not be removed except, in addition to any other required vote
set forth herein or required by the Nevada Act, with the written consent or approval of CW.

5.09 Vacancies. Any vacancy occurring for any reason in the number of Managers of the
Company may be filled by the Vote of the Members; provided, however, that in the event of a resignation, removal,
death or disability of a Manager elected by NuVeda, NuVeda shall nominate and elect the replacement Manager to
fill such vacancy and, in the event of a resignation, removal, death or disability of a Manager elected by CW, CW
shall nominate and elect the replacement Manager to fil} such vacancy. Subject to the election rights of NuVeda as
set forth in Section 5.02 above, any Manager’s position to be filled by reason of an increase in the numnber of
Managers shall be filled by the Vote of the Members. A Manager elected to fill a vacancy shall be elected for the
unexpired term of the manager’s predecessor in office and shall hold office until the expiration of such term and
until the Manager’s successor shall be elected and shall qualify or until the Manager's eartier death, resignation or
removal. A Manager chosen to fill a position resuliing from an increase in the number of Managers shall hold office
until the last day of the month in which occurs the anniversary date of the filing of the Company’s Articles of
Organization and until the Manager’s successor shall be elected and shall qualify, or until the Manager’s earlier
death, resignation or removal.

©5.10 Salaries. The salaries and other compensation of each Manager shali be equal in
amount and fixed from time to time by the Vote of the Members, and no Manager shall be prevented from rcceivmg
such salary by reason of the fact that he is also a Member of the Company.

5.1t Meetings of the Managers, A meeting of the Managers inay be called by any Manager.
A Manager may cali the meeting by giving written notice of demand for such meeting to every Manager.
Regardless of which Manager calls the meeting, the notice must be given no fewer than five (5) nor more than
twenty {20) days before the meeting date. The notice must contain the date, time and place of the meeting, and it
must contain a statement of the purposes of the meeting, along with any other inforination required by the Nevada
Act., A waiver of notice signed by a Manager, whether before, at or after the meeting, shall be the equivalent of
notice. Unless all Managers agree to the holding of a meeting at another place, all meetings of the Managers shall
be held at the principal place of business of the Company. A conference among Managers by any means of
communication through which the pariicipants may simultaneously hear each other during the conference
constitutes attendance at the meeting in person or by proxy if all other requirements for a meeting are met, There
is no requirement that the Managers have a regularly scheduled meeting, whether annually or otherwise.

5.12  Quoruin. A majority of the Mauagers must be present at a meeting for there to be a
quorum o vote on such action. Once a Manager is present for any purpose at a meeting, the Manager is deemed
present for quorum purposes for the remainder of that meeting and for any adjournment of that meeting, unless a
new record date is or must be set for that adjonmed neeting. A meeting may be adjourned and notice of any
adjourned meeting is not necessary if the time and place to which the meeting is adjourned are announced at the
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meeting at which the adjourmnent is taken. At any adjourned meeting at which a quorum of any voting group shall
be present, any business may be transacted by such voting group which might have been transacted at the meeting
as originally called.

5.13 Voting. Each Manager shall have one vote.

5.14 Action by Managers Without a Meeting. Action required or permitted to be taken at a
meeting of Mangers may be taken by unanimous written consent of the Managers without a meeting if the action is
evidenced by one or more written consents describing the action taken, signed by each Manager. Action taken
under this Section is effective when all Managers have signed the consent, unless the consent specifies a different
effective date.

ARTICLE Vi

RIGHTS AND OBLIGATIONS OF MEMBERS

6.01 Limitation of Liability. Each Member’s liability shall be lirnited as set forth in this
Operating Agreement, the Nevada Act and other appticable faw.

6.02 Company Debt Liability. A Member will not be personally liable for any debts or
fosses of the Company beyond the Member’s respective Capital Contributions and any obligation of the Member
under Section 8.01 or 8.02 to niake Capital Contributions, except as provided in Section 6.06 herein or as otherwise
required by law.

6.03 Information. The Manager shall maintain at the office of the Company, and shall
make available to Members during ordinary business hours to inspection and copying {(at the Member’s expense) the
following:

{a) A current list of the full name and last known business address of each Member and
Manager separately identifying the Members in alphabetical order and the managers, if any, in alphabetical order;

(b A copy of the filed Articles of Organization and ali amendments thereto, together
with executed copies of any powers of attorney pursuant to which any document has been executed;

© Copies of the Company’s federal income tax returns and repotts, if any, for the three
(3) most recent years;

(d) Copies of any then effective writien operating agreement and of any financial
statements of the Company for the three (3) most recent years; and

(e) Unless contained in the Articles of Organization, 2 writing setting out:

(i) The amount of cash and a description and stateinent of the agreed value of the
other property or services contributed by each Member and which each Member has agreed to contribute;

(ii} The items as which or events on the happening of which any additional
conlributions agreed to be made by each Member are to be made; and

(ifi} Any right of a Member to receive, or of a Manager to make, any distribution to a
Member which includes a return of all or any part of the Member's contribution,

6.04 Comnpany Books. Inaccordance with Section 9.09 herein, the Manager shall maintain

and preserve, during the term of the Company, and for five (5) years thereafter, all accounts, books, and other

10
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relevant Company documents. Each Member shail have the right to inspect and copy such Company documents at
the requesting Member’s expense.

6.05 . Priority and Return of Capital. Except as may be expressly provided in Asticle TX, no
Member or Economic Interest Owner shall have priority over any other Member or Economic Interest Owner, either
as to the return of Capitat Contributions or as to Net Profits, Net Losses or distributions; provided that this Section
shall not apply to loans (as distinguished from Capital Contributions) which a Member has made to the Company.

6.06 Liability of a Member to the Company,
(a) A Member who rightfully receives the return in whole or in part of its contribution is

nevertheless liable to the Company only to the extent now or hereafter provided by the Nevada Act.

A Member who receives a distribution made by the Company in violation of this
Operating Agreement or law is liable to the Company for a period of six years after such distribution.

ARTICLE VII
MEETINGS OF MEMBERS
7.01 Special Meetings. Special meetings of the Members, for any purpose, unless

otherwise prescribed by statute, may be called by any Manager or Member. Members may participate in a meeting
by means of a telephone conference or similar method of communication by which all individuals participating in
the meeting can hear each other. Telephonic participation in a meeting constitutes presence in person at the
meeting.

7.02 Place of Meetings. The Manager or Person calling the meeting may designate any
place, either within or cutside the State of Nevada, as the place of meeting for any meeting of the Members. If no
designation is inade, the place of meeting shail be the office of the Company designated in Section 2.03.

7.03 Notice_of Meetings. Except as provided in Section 7.05, written notice stating the
place, day and hour of the meeting and the purpose or purposes for which the meeting is called shall be delivered not
less than five (5) nor more than fifty {(50) days before the date of the meeting, either personally or by mail, by or at
the direction of the Manager, to each Member entitled to vote at such meeting. If mailed, such notice shall be
deemed to be delivered two business days after being deposited in the United States mail, addressed to the Member
at the Member's address as it appears on the books of the Company, with postage thereon prepaid.

7.04 Waiver of Notice, If all of the Members shall meet at any time and place, either
within or outside of the State of Nevada, and fail to object to the holding of a meeting at such time and place, such
meeting shall be valid without call or notice, and at such meeting Jawful action inay be taken. When any notice is
required to be given to any Member, a waiver thereof in writing signed by the person entitled to such notice,
whether before, at, or after the time stated therein, shall be equivalent to the giving of such notice.

7.05 Record Date. For the purpose of determining Members entitled to notice of or to vote
at any meeting of Members or any adjournment thereof, or Members entitled to receive payment of any distribution,
or in order to make a determination of Members for any other purpose, the date on which notice of the meeting is
mailed or the date on which the resolution declaring such distribution is adopted, as the case may be, shall be the
record date for such determination of Members. When a deteznination of Members entitled to vote at any meeting
of Members has been made as provided in this Section, such determination shall apply to any adjournment thereof.

7.06 Quomm. Members holding at least sixty six and two-thirds percent (66 2/3%)} of all

the Membership Interests, represented in person or by proxy, shall constitute a quorun at any meeting of Members;
however, if at least sixty six and two-thirds (66 2/3%) of all Membership Interests, represented in person or by
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proxy, arc not present after proper notice has been delivered pursuant to Section 7.03 above, then a majorily of the
Membership Interest shall constitute a quorum at any meeting of Members. Tn the absence of a quotuin at any such
meeting, a majority of the Membership Interests so represented may adjourn the meeting fromn time to time for a
period not to exceed 60 days without further notice. However, if the adjourniment is for more than 60 days, or if
after the adjournment a new record date is fixed for the adjourncd meeting, a notice of the adjourned meeting shall
be given to each Member of record entitled to vote at the meeting. At such adjoumed meeting at which a quorum
shail be present or represented, any business may be transacted which might have been transacted at the meeting as
originally noticed. The Members present at a duly organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal during such meeting of that number of Membership Interests whose
absence would cause less than a guorum,

7.07 Manoner of Acting. In any Vote of the Members, unless otherwise expressly provided
herein or required under applicable law, Members who have an interest (economic or otherwise) in the outcome of
any particular matter upon which the Members vote or consent may vote or consent upon any such matter and their
Membership Interest, vote or consent, as the case may be, shall be counted in the determination of whether the
requisite matter was approved by the Vote of the Members; provided, however, that any transaction invelving a
Member who has an interest (economic or otherwise) must, in addition to the necessary approvat set forth herein, be,
on an overali basis, fair and reasonable to the Company and are at least as favorable to the Company as those that
are generally available from Persons capable of similarly performing them and in similar transactions between
parties operating at arm’s length.

7.08 Proxies. At all meetings of Members, a Member may vofe in person or by proxy
executed in writing by the Member or by a duly authorized attomey-in-fact. Such proxy shall be filed with the
Managers of the Company before or at the time of the meeting, No proxy shall be valid afier eleven months from the
date of its execution, unless otherwise provided in the proxy.

7.09 Action by Members Without a Meeting. Action required or pennitted to be taken at a
meeting of Members may be taken by unanimous written consent without a meeting if the action is evidenced by
one or more written consents describing the action taken, signed by each Member entitled to vote and delivered to
the Managers of the Company for inclusion in the minutes or for filing with the Cownpany records. Action taken
under this Section is effective when ali Members entitled to vote have signed the consent, unless the consent
specifies a different effective date. The record date for determining Members entitled to take action without a
meeting shall be the date the first Meinber signs a written consent.

ARTICLE VIIT

CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

8.01 Members' Capital Contributions.” Each Member shall contribute such amount as is set
forth in Exhibit A hereto as its share of the Initial Capital Contribution or subsequent Capital Contribution.

8.02 Additional Contributions. Except as set forth in Section 8.01 and this Section 8.02,
no Member shall be required to make any Capital Contributions. If upon the Vote of the Manager, in the exercise of
reasonable business judgment, deterines that additional Capital Contributions are necessary or appropriate in
connection with the conduct of the Company’s business (including without limitation, expansion or diversification)
(the “Additional Capita! Contributions™), then tite Members shall make Additional Capital Contributions to the
Company, in proportion to their respective Membership Interests, in an amount equal to such required capital at the
time designated by the Manager, provided, that: (i} such designated time shall be no less than 30 days following the
date of written notice of the need for Additional Capital Contributions, unless the Members unanimously agree to a
shorter time period; and (ii) notwithstanding anything contained herein to the contrary, NuVeda is not required to
make any Additional Capital Contributions. If any Member (other than NuVeda) fails to make Additional Capital
Contributions as and when required to be made pursuant to this Section 8.02, then the Membership Interest of such
non-paying Member shafl be adjusted to an amount equal to a fraction {(expressed as a percentage), the numerator of
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which is the aggregate Capital Contributions made by such non-paying Member and the denominator of which is the
sum of the aggregate Capital Contributions made by all of the Members but not including the Membership Interest
of NuVeda as NuVeda’s Membership Interest shall not be adjusted in any manner in the event of any Additional
Capital Confributions. The Membership Interest of the othier Meinbers shall be increased by the amount of such
reduction in proportion to their respective Membership Interests immediately prior to such increase but not including
the Membership Interest of NuVeda. The Members acknowledge and understand that C\ is required to provide all
funding and capital contributions to the Company necessary to fully satisfy the requirements under Section 1.1(e) of
the Purchase Agreement (as defined in Section 13.18).

8.03 Capital Accounts,
(a) A separate Capital Account will be maintained for each Member. Each Member's

Capital Account will be increased by (1) the amount of money contributed by such Member to the Company; (2) the
fair market vatue of properly contributed by such Member to the Company (net of linbilities secured by such
contributed property that the Company is considered to assume or take subject to under Section 752 of the Code);
(3) allocations to such Member of Net Profits and Net Losses; and (4) allocations to such Member of income
described in Section 705(a){1}(B) of the Code. Each Member's Capital Account will be decreased by (1) the
amount of money distributed to such Member by the Company; (2) the fair market value of property distributed to
such Member by the Company (net of liabilities secured by such distributed property that such Member is
considered to assume or fake subject to under Section 752 of the Code); (3) allocations to such Member of
.expenditures described in Section 705(2)(2)B) of the Code; and (4) allocations to the account of such Member of
Company loss and deduction as set forth in such Regulations, taking into account adjustinents to reflect book value.

(b) In the event of a sale or exchange of a Membership Interest or an Economic Interest
in the Company, the Capital Account of the transferor shall become the Capital Account of the transferee fo the
extent it relates to the transferred Memnbership Interest or Economic Interest in accordance with Section 1.704-
1(b)(2)(iv) of the Treasury Regulations.

(c) The manner in which Capital Accounts are to be maintained pursuant to this Section
3.03 is intended to comnply with the requirements of Section 704(b) of the Code and the Treasury Regulations
promulgated thereunder. Ifin tite opinion of the Company’s accountants the manner in which Capital Accounts are
to be maintained pursuant to the preceding provisions of this Section 8.03 should be modified in order to comply
with Section 704(b) of the Code and the Treasury Regulations thereunder, then notwithstanding anything te the
contrary contained in the preceding provisions of this Section 8.03, the method in which Capital Accounts are
maintained shali be so modifted; provided, however, that any change in the manner of maintaining Capital Accounts
shall not materfally alter the economic agreement between or among the Members.

{d) Upon liquidation of the Company (or any Meniber's Membership Interest or
Economic Interest Owner's Economic Interest), liquidating distributions will be made pro rata in accordance with
the positive Capital Account balances of the Members and Economic Interest Owners, as detenmined after taking
into account all Capital Account adjusiments for the Company’s taxable year during which the liquidation occurs.
Liquidation proceeds will be paid within sixty days of the end of the taxable year (or, if later, within 120 days after
the date of the liquidation).

(e) Except as otherwise required in the Nevada Act (and subject to Section 8.01 and -

8.02), no Member or Economic Interest Owner shall have any liability fo restore all or any portion of a deficit
balance in such Member’s or Economic Interest Owner’s Capital Account.
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8.04 Withdrawal or Reduction of Members” Contributions to Capital.

(2) A Member shall not receive out of the Company’s property any part of its Capital

~ Contribution until all fiabilities of the Company, except liabilities to Members on account of their Capital
Contributions, have been paid or there remains property of the Company sufficient to pay them.

) A Member, imespective of the nature of its Capital Contribution, has only the right to
demand and receive cash in retum for its Capital Contribution.

ARTICLE IX

ALLOCATIONS, INCOME TAX, DISTRIBUTIONS, ELECTIONS AND REPORTS

9.01 Allocations of Profits and Losses from Operations. The Net Profits and Net Losses of
the Company for each: fiscal year will be allocated pro rata in proportion to the Member’s Membership Interest.

9.02 Special AHocations to Capital Accounts. Notwithstanding Section 9.01 hereof:

(a) No allocations of loss, deduction and/or expenditures described in Section 705(a)(2)(B)
of the Code shalt be charged to the Capital Accounts of any Member if such allocation would cause such Member to
have a Deficit Capital Account. The amount of the loss, deduction and/or Code Section 705(a)(2)(B) expenditure
which would have caused a Member to have a Deficit Capital Account shall instead be charged to the Capital
Account of any Members which would not have a Deficit Capital Account as a result of the allocation, in proportion
to their respective Capital Contributions, or, if no such Members exist, then to the Members in accordance with their
interests in Company profits pursuant to Section 9.01.

®) fn the event any Member unexpectedly receives any adjustments, allocations, or
distributions described in Sections 1.704-1(b)(2)(){d){4), (5), or (6) of the Treasury Regulations, which create or
increase a Deficit Capital Account of such Member, then items of Company income and gain (consisting of a pro
rata portion of each item of Company income, including gross income, and gain for such vear and, if necessary, for
subsequent years) shall be specially credited to the Capital Account of such Member in an amount and mannet
sufficient to eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so created as
quickly as possible. It is the intent that this Section 9.02(b) be interpreted to comply with the altenate test for
economic effect set forth in Section 1.704-1(b}2)(ii{d) of the Treasury Regulations.

() In the event any Member would have a Deficit Capital Account at the end of any
Company taxable year which is in excess of the sum of any amount that such Member is obligated to restere to the
Company under Treasury Regulations Section 1.704-1(b)(2)(ii}(c) and such Member’s share of minimum gain as
defined in Section 1.704-2(g}(1) of the Treasury Regulations (which is also treated as an obligation to restore in
accordance with Section 1.704-1(b)(2)(ii}(d} of the Treasury Regulations), the Capital Account of such Member
shall be specially credited with iteins of Membership income (including gross income) and gain in the amount of
such excess as quickly as possible.

(d) Notwithstanding any other provisien of this Section 9.02, if there is a net decrease in
the Company’s minimum gain as defined in Treasury Regulation Section 1.704-2(d) during a taxable year of the
Company, then, the Capital Accounts of each Member shall be altocated items of income (including gross income)
and gain for such year (and if necessary for subsequent years) equal o that Member’s share of the net decrease in
Company minimum gain. This Section 9.02(d) is intended to comply with the minimum gain chargeback
requirement of Section 1.704-2 of the Treasury Regulations and shall be interpreted consistently therewith. If in any
taxable year that the Company has a net decrease in the Company’s minimum gain, if the minimuin gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is not expected that
the Company wilt have sufficient other income to correct that distortion, the Managers may in their discretion (and
shall, if requested to do so by a Member) seek to have the Intemal Revenue Service waive the minimum gain
chargeback requirement in accordance with Treasury Regulation Section 1.704-2(f)(4).
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(e) Itemns of Cownpany loss, deduction and expenditures deseribed in Section 705(a)(2)(B)
which are attributable {o any nonrecourse debt of the Company and are characterized as partner {(Member)
nonrecourse deductions under Section 1.704-2(1) of the Treasury Regulations shall be allocated to the Members’
Capital Accounts in accordance with said Section 1.704-2(i) of the Treasury Regulations.

() Beginning in the first taxable year in which there are allocations of “nonrecourse
deductions™ (as described in Section 1.704-2(b) of the Treasury Regulations) such deductions shall be altocated to
the Members in accordance with, and as a part of, the allocations of Company profit or {oss for such period.

(2) In accordance with Section 704(c)(1){A) of the Code and Section 1.704-1(bX2)(D)(iv)
of the Treasury Regulations, if a member contributes property with a fair market value that differs from its adjusted
basis at the time of contribution, incotne, gain, loss and deductions with respect to the property shall (solely for
federal income tax purposes) be allocated among the Members so as to take account of any variation between the
adjusted basis of such property to the Company and its fair market value at the time of contribution.

() Pursuant to Section 704(c){1¥B) of the Code, if any contributed property is
distributed by the Company other than to the contributing Member within five years of being contributed, then,
except as provided in Section 704(c)(2) of the Code, the contributing Member shall be treated as recognizing gain or
loss from the sale of such property in an amount equal to the gain or loss that would have been allocated to such
Member under Section 704(c){I)(A) of the Code if the property had been sold at its fair market value at the time of
the distribution.

(i) In the case of any distribution by the Company to a Member or Economic Interest
Owner, such Member or Economic Interest Owner shall be treated as recognizing gain in an amount equal to the
lesser of:

(1) the excess (if any) of (A) the fair market value of the property (other than
money} received in the distribution over (B) the adjusted basis of such Member's Membership Interest or
Economic Interest Owner’s Economic Interest in the Company immediately before the distribution reduced
{but not below zero) by the amount of money received in the distribution, or

(2) the Net Precontribution Gain (as defined in Section 737(b) of the Code) of the
Member or Economic Interest Owner. The Net Precontribution Gain means the net gain (if any) which
would have been recognized by the distributee Member or Economic Interest Owner under Section
T04(cX 1XB) of the Code of all property which (i) had been contributed to the Company within five years
of the disribution, and (i) is held by the Company immediatcly before the distribution, had been
distributed by the Company to another Member or Econormic Interest Owner. If any portion of the property
distributed consists of property which had been contributed by the distributee Member or Economic
Interest Owner to the Company, then such property shall not be taken into account under this Section
9.02(i) and shall not be taken into account in determining the amount of the Net Precontribution Gain. If
the property distributed consists of an interest in an entity, the preceding sentence shall not apply to the
extent that the value of such interest is attributable to the property contributed to such entity after such
interest had been contributed to the Company.

(6] In connection with a Capital Contribution of money or other property (other than a de
minimis amount) by a new or existing Member as consideration for a Membership Interest, or in connection with the
Hquidation of the Company or a distribution of money or other property (other than a de minimis amount) by the
Company to a retiring Member or Economic Interest Owner as consideration for an Economic Interest or
Membership Interest, the Capital Accounts of the Members and Economic Interest Owners shall be adjusted to
reflect a revaluation of Company property (including intangible assets) in accordance with Treasury Regulation
Section 1.704-1(b)(2)(iv){f). If under Section 1.704-1{L)(2)(iv)(f) of the Treasury Regulations, Company property
that has been revalued is properly reflected in the Capital Accounts and on the books of the Company at a book
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value that differs from the adjusted tax basis of such property, then depreciation, depletion, amortization and gain or
loss with respect fo such property shall be shared among the Members and Economic Interest Owners in a inanner
that takes account of the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and fair market value of property contributed to the Company
are taken into account in determining the Members® shares of fax itemis under Section 704{c) of the Code.

& All recapture of income tax deductions resulting from sale or disposition of Company
properly shall be allocated to the Member, Members, Economic Interest Owner or Economic Interest Owners to
whom the deduction that gave rise to such recapture was allocated hereunder to the extent that such Person is
allocated any gain from the sale or other disposition of such property.

) Any credit or charge to the Capital Accounts of the Mewnbers and Economic Interest
Owners pursuant to Sections 9.02(b},(c), and/or (d), hereof shall be taken into account in computing subsequent
allocations of profits and losses pursuant to Section 9.01, so that the net amount of any items charged or credited to
Capital Accounts pursuant fo Sections 9.01 and 9.02 shall to the extent possible, be equal to the net amount that
would have been allocated to the Capital Account of each Member pursuant to the provisions of this Article IX if the
special allocations required by Sections 9.062(b), (c), and/or (d}, hereof had not occurred,

9.03 Distributions. All distributions of Distributable Cash and Property shall be made
quarterly or at sucl: other time as determined by a Vote of the Members and in accordance with the Nevada Act. All
amounts withheld pursuant to the Code or any provisions of state or local tax law with respect to any payment or
distribution to the Members from the Company shall be treated as amounts distributed to the relevant Member or
Members pursuant {o this Section 9.03. Except as othenwise provided under Section 8.03(d) relating to liquidating
distributions and notwithstanding anything else contained herein to the contrary, any distributions of Distributable
Cash and Property shall be made to the Members pro rata in accordance with their respective Membership Interests.

9.04 Limitation Upon_Distributions. No distribution shall be declared and paid unless,
after the distribution is made, the assets of the Company are in excess of all liabilities of the Company, except
liabilities to Members on account of their contributions.

9.05 Agcounting Principles. The profits and losses of the Company shall be determined in
accordance with accounting principles applied on a consistent basis using the cash inethod of accounting. It is
intended that the Company will elect those accounting methods which provide the Company with the greatest tax
benefits. : . -

9.06 Interest On and Return of Capital Coniributions. No Member shalt be entitled to
interest on its Capital Contribution or to return of its Capital Contribution, except as otherwise specifically provided
for herein. ’

9.07 Intentionally Omitted.
2.08 Accounting Period. The Company’s accounting period shall be the Fiscal Year.
.09 Records, Audits and Reports. At the expense of the Company, the Manager shall

maintain records and accounts of all operations and expenditures of the Company. At a minimum the Company
shafl keep at its office the following records:

(a) The documents described in Section 6.03;

( A list of the full name and last known business, residence or mailing address of each
past Member, Economic Interest Owner and Manager, to the extent known;

(c) Copies of any writings permitted or required with respect to a Member’s obligation to
conlribute cash, property or services;
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(d) Minutes of every annual, special meeting and court-ordered meeting; and

(e} Any written consents obtained from Members for actions taken by Members without
a meeting.

9.10 Returns_and_Other Elections. The Manager shall cause the preparation and timely
fi llng of afl tax returns required to be filed by the Company pursuant to the Code and ail other tax retumns deemed
necessary and required in each jurisdiction in which the Company does business. Copies of such retumns, or
pertinent information therefrom, shall be furnished to the Members within a reasonable time after the end of the
Compauy’s fiscal year.

All elections perniitted to be made by the Company under federal or state laws shall be made by
the Manager in the Manager’s sole discretion, provided that the Manager shall make any tax eléction directed by a
Vote of the Members.

ARTICLE X
TRANSFERABILITY AND OBLIGATION TO SELL

10.01 General. Except as otherwise specifically provided herein, no Member shalt have the
right to:

(a} sell, assign, pledge, hypothecate, transfer, exchange or otherwise transfer for
consideration (collectively, “sell”),

®) gift, bequeath or otherwise transfer for no consideration (whether or not by operation
of law, except in the case of bankruptcy)

all or any part of the Member’s Membership Interest without the approval of a majority of Members, whose consent
shatl not be unreasonably withheld, consistent with the provisions of this Article and all applicable laws and
regulations, In addition to all other requirements relating to a Transfer herein, no Transfer shall occur and be
deemed effective unless and until the necessary approval from any regulatory authority having jurisdiction over any
business of the Company is obtained for such Transfer and any attempted Transfer absent such approval shall be
null and void and of no force and effect,

10.02 Right of First Refusal.

() A Selling Member that desires to sell all or any portion of its Membership Interest in
the Company to a third party purchaser shall obtain from such third party purchaser a bona fide written offer to
purchase such interest, stating the terms and conditions upon which the purchase is to be made and the consideration
offered therefor. The Selling Member shall give written notification to the Company and the remaining Members,
by certified mail or personal delivery, of its intention to so transfer such interest, furnishing to the remaining
Members a copy of the aforesaid written offer to purchase such interest.

) The remaining Members, and each of them shall, on a basis pro rata to their
Membership Interest or on a basis pro rata to the Memnbership Interests of those remaining Members exercising their
right of first refusal, have the right to exercise a right of first refusal to purchase all (but not less than all) of the
interest proposed to be soid by the Selling Member upon the same terms and conditions as stated in the aforesaid
written offer to purchase by giving written notification to the Selling Member, by certified mail or personat delivery,
of their intention to do so within ten (10) days afler receiving written notice from the Selting Member. The failure
of all the remaining Members (or any one or more of them) to so notify the Selling Member of their desire to
exercise this right of first refusal within said ten (10) day period shall resuit in the termination of the right of first
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refusal and the Selling Member shall be entitled to consummate the sale of its interest in the Company, or such
portion of its interest, if any, with respect to which the right of first refusal has not been exercised, to such third
party purchaser,

In the event the remaining Members (or any one or nore of the remaining Members) give written
notice to the Selling Member of their desire to exercise this right of first refusal and to purchase all of the Selling
Member’s interest in the Company which the Selling Member desires to sell upon the same terms and conditions as
are stated in the aforesaid written offer to purchase, the remaining Members shall have the right to designate the
time, date and place of closing, provided that the date of closing shafl be within thirty (30} days after receipt of
written notification from the Selling Member of the third party offer to purchase.

10.03 {Section Intentionally Left Blank]

10.04 Recognition of the Transfer of a Membership Interest. Except as otherwise set forth

in Section 10.01 of this Operating Agreement, in addition to the requirements of Section 10.02, if the remaining
Members do not exercise the right of first refusal in Section 10.02 so as to acquire all of the Selling Member’s
interest in the Company, then the Selling Member may transfer any such remaining interest to the third party
purchaser in terms identical to those offered under Section 10.02; provided, however, that such proposed transfer of
a Member's Membership Interest to a Transferee that is not a Member mnust be approved by a majority of the
Members prior to the Transfer, and said approval shail not be unreasonably withheld. Upon approval by a majority
of the Members, the Transferee shall be admitted as a Member and have all rights heid by the Transferor prior to the
Transfer.

(a) If the Transferee is Admitted as a Member, Admission as a Member is conditioned
upon execution of the Operating Agreement, as amended, without limitation, on Exhibit A by the change in
membership, execution and filing of amended Articles of Organization, if necessary, and such other instruments of
transfer, assignment and assumption and such other certificates, representations and documents that the Manager or
remaining Members may deem necessary or desirable,

10.05 Manager’s Risht to_Suspend: Mandatory Obligation to Surrender Membership
Interest and/or Economic Interest. All Members acknowledge that the Company, from time to time, may engage in
business activities that may be regulated by governmental authorities, and that each Member must comply with all
requirements of such governmental authorities.

{a) If any Member is charged with any federal or state criminal offense that, in the
judgment of the Managers, may affect the business activities of the Company, then the Managers may suspend the
charged Member’s rights to participate in the affairs of the Company and mnay withhold any distributions to which
the charged member would otherwise be entitled, untit the resolution of such charges, and the Member shalt comply
with any requirements of such resolution, with respect to its interests in the Company.

(b) If any Member is convicted of any federal or state criminal offense that, in the
Jjudgment of the Managers, may affect the business activities of the Company, then the convicted Member shalt
“transfer all of its interests in the Company to the Company, in accord with the provisions of Section 10.06.

{c) If any regulatory authority having jurisdiction over any business of the Company
determines that an existing Member is no lofiger suitable to maintain its Membership Interest or Econornic Interest
in the Company and such regulatory authority expressly requires that such Member be removed fron: the Company
in order for the Company to maintain its licenses, then the questioned Member shall transfer all of its interests in the
Company to the Company, in accord with the provisions of Section 10.05. Notwithstanding anything contained
herein to the contrary, this Section 10.05(c)} shall only take effect afier obtaining all the necessary Transfer
Approvals as defined in the Purchase Agreement and consumnmating and closing on the transactions described in the
Purchase Agreement.
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(d) Upon the death of any Member, all of the deceased Member's interests in the
Company shall be transferred to the Company, in accord with the provisions of Section 10.06.

() If any Member desires to sell its interests in the Company as evidenced by a written
notice to the Company of the Member’s desire to sell its interests, without en offer from a third party, then the
Company (and/or any of the remaining Members) may purchase the selling Member’s interests; in accord with the
provistons of Section [0.06.

10,06 Procedures regarding Suspended, Surrendered and Transferred Interests, Upon any
of the circumstances or events identified in Sectiod 10.05(b)-(¢) of this Agreement, the Comnpany and the
transferving Member shall agree on the value of the interests being transferred. If no agreement is reached within
thirty (30) days of such a circumstance or event, then the Selling Member and the Company shall each be entitled to
obtain an appraisal from an appraiser qualified by training and experience to value business interests, including
recognition of discounts based on minority interests (if any). The Selling Member and the Company shafl cooperate
in providing information reasonably requested by each appraiser. The appraisers shall complete their appraisals
within thirty (30) days of being assigned to conduct the appraisals. If the two appraisers conciude that the value of
the Selling Member’s interests is a number within ten percent (10%) of the average of the two appraisals, then the
average shall be the value of the Selling Member’s interests and paid by the Company in at least equal quarterly
installments for a period of no more than five (3) years from the signing of documents confirming the transfer, If
the two appraisers conclode that the value of the Selling Member’s inferests is a number greater than ten percent
(10%) of the average of the two appraisals, then the two appraisers shall confer with each other to select a third
appraiser, who shall then, within thirty (30} days, appraise the Selling Member's interests and whose opinion thereof
shall be the value of the Setling Member’s interests and paid by the Company in at least equal quarterly installments
for a period of no more than five (5) years from the date of the third appraiser’s opinion, If the two initial appraisers
cannot agtee on a third appraiser, then either the Selling Member or the Company may petition a court of competent
jurisdiction for appointment of an appraiser.

ARTICLE X1

ADDITIONAL MEMBER INTERESTS

From the date of the formation of the Company, any Person acceptable to the Members by their
unanimous vote may become a Member in this Company by the issuance by the Company of Membership Interests
for such consideration as the Members by their unanimous votes shalt determine, subject to the terms and conditions
of this Operating Agreement. No new Members shall be entitled to any retroactive allocation of losses, income or
expense deductions incurred by the Company unless the new Member is a Transferee and such retroactive allocation
is permitted by applicable law and with the written consent of the fransferring Member. The Manager may, at the
Manager’s aption, at the time a Member (other than a Transferee) is admitted, close the Company books (as though
the Company’s tax year had ended) or make pro rata allocations of loss, income and expense deductions to a new
Member for that portion of the Company’s tax year in which a Member was admiited in accordance with the
provisions of Section 706(d) of the Code and the Treasury Regulations promulgated thereunder.

ARTICLE X1
DISSOLUTION AND TERMINATION
12.01 Dissolution.
(a) -_ ' The Company shall be dissolved upon the occurrence of the following events:

(i) When the period fixed for the duration of the Company shall expire purmsuant to
Section 2.05 hereof;
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(if) By the unaniinous written agreement of all Members; or

. (iii) Upon the death, retirement, resignation, expulsion under Section 10.05,
bankruptcy or dissolution of a Member or occurrence of any other event which terminates {he continued
membership of a Member in the Company (a “Withdrawal Event”), unless the business of the Company is
continued by the consent of a majority in interest of ail the remaining Members within 30 days after the
Withdrawal Event and there are at least two remaining Members, Such consents shall be mailed or hand
delivered to the office of the Company set forth in Section 2.03 hereof (or to such other address designated
by the Manager) no later than 50 days after each Withdrawal Event or transfer by Member of its entire
Membership Interest.

(b) As soon as possible following the occurrence of any of the events specified in this
Section 12.01 effecting the dissolution of the Company, the appropriate representative of the Company shall execute
a statement of intent to dissolve in such forin as shall be prescribed by the Nevada Secretary of State and file same
with the Nevada Secretary of State's office.

(c) If a Member who is a natural person dies or a court of competent jurisdiction
adjudges the Member to be incompetent to manage the Member’s person or his property, the Member’s executor,
administrator, guardian, conservator, or other legal representative may exercise ali of the Member’s rights for the
purpose of settling the Member’s estate or adininistering the Member’s property.

[(<)] Except as expressly permitted i this Operating Agreement, a Member shall not
voluntarily resign or take any other voluntary action which directly causes a Withdrawal Event. Unless otherwise
approved by a Yote of the Members, a Member who resigns {(a “Resigning Member”) or whose Membership Interest
is otherwise tenninated by virtue of a Withdrawal Event, regardless of whether such Withdrawal Event was the
result of a voluntary act by such Member, shall not be entitled to receive any distributicns to which such Member
would not have been entitled had such Member remained a Member. Except as otherwise expressly provided
herein, a Resigning Member shall become an Economic Interest Owner. Damages for breach of this Section
12.01(¢) shall be monetary damages only (and not specific performance), and such damages may be offset against
distributions by the Company to whicit the Resigning Member would otherwise be entitled.

12.02 Effect of Filing of Statement of Intent to Dissolve. Upon the filing by the Nevada
Secretary of State of a statement of intent to dissolve, the Company shall cease to carmy on its business, except
insofar as may be necessary for the winding up of its business, but its separate existence shall continue until a
certificate of dissolution has been issued by the Secretary of State or until a decree dissolving the Company has been
entered by a court of competent jurisdiction.

12.03 Winding Up, Lignidation and Distribution of Assets.
(a) Upon dissofution, an accounting shalt be made by the Company’s independent

accountants of the accounts of the Company and of the Company’s asseis, liabilities and operations, from the date of
the last previous accounting until the date of dissolution. The Manager shall immediately proceed to wind up the
affairs of the Company.
(b) If the Company is dissolved and its affairs are to be wound up, the Manager shalt:
(iy Sell or otherwise liquidate all of the .Company"s assets as promptly as
practicable (except to the extent the Manager may delermine to distribute any assets to the Members in
kind),

(ii) Abocate any profit or loss resulting from such sales to the Members® and
Economic Interest Owners’ Capital Accounts in accordance with Article IX hereof,

(iif} Discharge all liabilities of the Company, including liabilities to Members and
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Economic Interest Owners who are creditors, to the extent otherwise permitted by law, other than liabilities
to Members and Economic Interest Owners for distributions, and establish such Reserves as may be
reasonably necessary to provide for contingent liabilities of the Company (for purposes of determining the
Capital Accounts of the Members and Economic Interest Owners, the ainounts of such Reserves shall be
deemed to be an expense of the Company),

(iv) Distribute the remaining assets in the following order:

)] If any assets of the Company are to be distributed in kind, the net fair
market value of such assets as of the date of dissolution shall be determined by independent
appraisal or by a Vote of the Members. Such assets shall be deemed to have been sold as of the
date of dissolution for their fair market value, and the Capital Accounts of the Members and
Economic Interest Owners shall be adjusted pursvant to the provisions of Article IX and Section
8.03 of this Operating Agreement to reflect such deemed sale.

) The positive balance (if any) of each Member’s and Economic Interest
Owner’s Capital Account (as determined after taking into account all Capital Account adjustments
for the Company’s taxable year during which the liquidation occurs) shall be distributed to the
Members pro rata based upon each Member's Capital Account, either in cash or in kind, as
determined by the Manager(s), with any assets distributed in kind being valued for this purpose at
their fair market value as deternyined pursuant to Section 12.03(b)(i). Any such distributions to
the Members in respect of their Capital Accounts shall be made in accordance with the time
requirements set forth in Section 1.704-1(b)(2){iE)(b)2) of the Treasury Regulations.

(©) Notwithstanding anything to the contrary in this Operating Agreement, upon a
liquidation within the meaning of Section 1.704-1(b}2)(ii)(g) of the Treasury Regulations, if any Member or
Economic Interest Owner has a Deficit Capiial Account (after giving effect to all contributions, distributions,
allocations and other Capital Account adjustnents for all taxable years, including the year during which such
tiquidation occurs), such Person shall have no obligation to make any Capital Contribution, and the negative balance
of such Person’s Capital Account shall not be considered a debt owed by such Person to the Cowpany or to any
other Person for any purpose whatsoever.

(&) Upon completion of the winding up, liquidation and distribution of the assets, the
Company shall be deemed terminated.

(e) The Manager(s) shall comply with any applicable requirements of applicable law
pertaining to the winding up of the affairs of the Company and the final distribution of its assets.

12.04 Aricles of Dissolution. When all debts, labilities and obligations have been paid and
discharged or adequate provisions have been made therefor and all of the reinaining property and assets have been
distributed to the Members, articles of dissolution shall be executed in duplicate and verified by the person signing
the articles, which articles shall set forth the information required by the Nevada Act. Duplicate originals of such
articles of dissolution shalil be delivered to the Nevada Secretary of State.

12.05 Certificate of Dissolution. Upon the issuance of the certificate of dissolution, the
existence of the Company shail cease, except for the purpose of suits, other proceedings and appropriate action as
provided in the Nevada Act. The Manager shall have authority o distribuie any Company property discovered after
dissolution, convey real estate and take such other action as may be necessary on behalf of and in the name of the
Company. ’

12.06 Return of Contribntion Nonrecourse to Other Members. Except as provided by law or
as expressty provided in this Operating Agreement, upon dissolution, each Member and Economic Interest Owner
shall look solely to the assets of the Company for the return of its Capital Contribution. If the Company property
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remaining after the payment or discharge of the debis and liabilitics of the Company is insufficient to return the cash
contribution of one or more Members or Economic Interest Owners, such Persons shall have no recourse against any
other Member or Economic Interest Owner.

ARTICLE XIII

MISCELLANEOQUS PROVISIONS

13.01 Notices. Any notice, demand, or communication required or permitted to be given by
any provision of this Operating Agreement shall be deemed to have been sufficiently given or served for all
purposes if in writing and delivered personaily to the party or to an executive officer of the party to whom the same
is directed or, if sent by registered or certified mail,; postage and charges prepaid, addressed to the Member’s and/or
Company’s address, as appropriate, which is set forth in this Operating Agreement. Except as otherwise provided
herein, any such notice shall be deemed to be given two business days afler the date on which the same was
deposited in a regularly maintained receptacle for the deposit of United States mail, addressed and sent as aforesaid.

13.02 Application of Nevada Law. This Operating Agreement, and the application of
interpretation hereof, shall be govemed exclusively by its terms and by the laws of the State of Nevada, and
specifically the Nevada Act.

13.03 Waiver of Action for Partition. Fach Member and Economic Interest Owner
irrevocably waives during the term of the Company any right that it may have to maintain any action for partition
with respect to the property of the Company.

13.04 Amendments. This Operating Agreement may not be amended except by the
unanimous written agreement of ali of the Members.

13.05 Execution of Additional Instruments. Each Member hereby agrecs to execute such
other and further statements of interest and holdings, designations, powers of attorney and other instruments
necessary to comply with any laws, rules or regulations. :

13.06 Construction. Whenever the singular number is used in this Operating Agreement
and when required by the context, the same shall include the plural and vice versa, and the masculine gender shail
include the feminine and neuter genders and vice versa.

13.07 Headings, The headings in this Operating Agreement are inseried for convenience
only and are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this Cperating
Agreement or any provision hereof.

13.08 Waivers. The failure of any party to seck redress for violation of or to insist upon the
strict performance of any covenant or condition of this Operating Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.

13.09 Righis and Remedies Cumulative. The rights and remedies provided by this
Operating Agreement are cumulative and the use of any one right or remedy by any party shall not preclude or
waive the right to use any or all other remedies. Said rights and remedies are given in addition to any other rights
the parties may have by law, statute, ordinance or otherwise.

13.10 Severability. 1f any provision of this Operating Agreement or the application thergof
to any person or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of this
Operating Agreement and the application thereof shall not be affected and shall be enforceable to the fullest extent
permitted by law.
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13,110 Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions and
agreements herein contained shall be binding upon and inure to the benefit of the parties hereto and, to the extent
permitted by this Operating Agreement, their respective heirs, legal representatives, successors and assigns,

13.12 Creditors. None of the provisions of this Operating Agreement shall be for the
benefit of or enforceable by any creditors of the Company.

13.13 Counterparts. This Operating Agreement may be executed in counterparts, each of
which shall be deemed an original but ail of which shall constitute cne and the same instrument.

13.14 Rule Agaiust Perpefuities. The parties hereto intend that the Rule against Perpetuities
{and any similar rule of law) not be applicable to any provisions of this Operating Agreement. However,
notwithstanding anything to the contrary in this Operating Agreement, if any provision in this Operating Agreement
would be invalid or unenforceable because of the Rule against Perpetuities or any similar rule of law but for this
Section 13.14, the partics hereto hereby agree that any future interest which is created pursuant to said provisions
shall cease if it is not vested within twenty-one years afier the death of the survivor of the group composed of the
initial Members who are natural persons and their issue who are living on the date of this Operating Agreement and
their issue, if any, who are living on the effective date of this Operating A greement.

13.15 Investinent Representations. The undersigned Metnbers, if any, understand (1} that
the Meinbership Interests and Economic Interests evidenced by this Operating Agreemnent have not been registered
under the Securities Act of 1933, the Nevada Securities Act or any other state securities [aws (the “Securities Acts™)
because the Coinpany is issuing these Membership Interests and Economic Interests in reliance upon the exemptions
from the registrations requirements of the Securities Acts providing for issuance of securities not involving a public
offering, (2) that the Company has relied upon the fact that the Membership Interests and Economic Interests are to
be held by each Member for investment, and (3) that exemption from registrations under the Securities Acts would
not be available if the Membership Interests and Economic Interests were acquired by a Member with a view to
distribution.
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Accordingly, each Member hereby confirms to the Company that such Member is acquiring the
Membership Interests for such own Member's account, for investment and not with a view to the resale or
. distribution thereof. Fach Member agrees not to transfer, sell or offer for sale any portion of the Membership
Interests unless there is an effective registration or other qualification relating thereto under the Securities Act of
1933 and under any applicable state securities laws or unless the holder of Membership Interests delivers to the
Company an opinion of counsel, satisfactory to the Company, that such registration or other qualification under such
Act and applicable state securities faws is not required in connection with such transfer, offer or sale. Each Member
understands that the Company is under no obligation to register Membership Interests or Econosmic Interests or to
assist any Member or Economic Interest Owner in complying with any exemption from registration under the Acts if
a Member or Economic Interest Owner should at a later date, wish 1o dispose of a Membership Interest or Economic
Interest. Furthermore, each Member realizes that the Membership Interests and Economic Interests are unlikely to
qualify for disposition under Rule 144 of the Securities and Exchange Commission uniess such Member is not an
“affiliate” of the Company and the Membership Interest or Economic Interest has been beneficially owned and fuily
paid for by such Member or Economic Interest Owner for at least three years.

13.16 Membership Interest Purchase Agreement. Nothing herein limits, amends, precludes
or prohibits the continued requirements, duties and obligations of each Member and the Company pursuant and
subject to that certain Membership Interest Purchase Agreement (the “Purchase Agreement”) dated as of December
6, 2015 by and among CW, the Company, NuVeda, Clark NMSD LLC, a Nevada limited liability company
(“Clark™) and Nye Natural Medicinal Solutions LL.C, a Nevada limited liability company (*Nye™) and the terms
therein. However, that Exhibit “C” hereto replaces and supersedes in full Schedule | to the Purchase Agreement.
The Purchase Agreement is attached hereto as Exhibit “D” and incorporated herein by this reference. If any
provisions or terms of this Operating Agreement conflict with the provisions or terms of the Purchase Apgreement,
the provisions or terms of the Purchase Agreement shall control,

[CERTIFICATION AND SIGNATURES ON NEXT PAGE]
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CERTIFICATE

The undersigned heréby aprees, acknowtledges and certifies that the foregoing Operating Agreement,
consisting of Twenty-Five (25) pages, exciuding this page, constitutes the Operating Agreement of CWNV, LLC,

effective as of January 21, 2016.
MEMBERS:

CWNevada, LLC, a Nevada limited liability company

By: Brian C. PadgedAanager

NuVeda, LLC, a ¥¢vada limited liability company

et i,

Lannl

By: Peiman Bady, Manager

NUVEDA'S APPENDIX 0877
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EXHIBIT “A”
Initial Members and Managers

(as of January 21, 2016)

Initial Members/ Capital Membership
Address Contribution Interest
CWNevada, LL.C

Brian Padgett, Manager. Full Construction Funding, Goods, Services, 65%

611 South 6" Street
Las Vegas, NV 89101

NuVeda, LLC

Pejman Bady, Manager
P.O. Box 6255
Pahrump, NV 89041

and Specified Debt Service

Medical Marijuana Licenses as referenced 5%
in the Purchase Agreement

Initial Managers/Address

Brian Padgett
611 South 6" Street
Las Vegas, NV 89101

Jason Thompson
611 South 6 Street
Las Vegas, NV 89101

Pejman Bady
P.O. Box 6255
Pahrump, NV 89041
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EXHIBIT “B”
Boards and Committees

Pursuant to Section 5.03(2) of the Operating Agreement of the Company, the Managers may (but
shall not be required to) form boards and committees 0 advise the Managers and perform cerlain functions
delegated to them by the Managers. The functions so delegated shall be identified by the Managers, but any such
boards or committees shall not have authority to bind the Company, but shall only provide advice {o the Managers
{unless the specific delegation authorizes specific authority to a particular board or committeg). Any such boards or
commitlees may include Members, Managers, or individuals who are neither members nor managers of the
Company. The Managers shall have the power to provide compensation and reimbursements to Members,
Managers, and other individuals serving on such boards or committees, in such amounts and upon such terms as the
Managers may determine from tinie to tiine, including the entering into of consulting or other contracts for services
provided to the Company. Boards and committees which the Managers may form, by way of example and not by
limitation, include the following:

1. Community Advisory Board, which may include persons with knowledge, skills and
experience of value to the Company in areas such as law, law enforcement, medicine, community affairs,
government, accounting, addictive behaviors, education, real estate, regulatory matters, biology, horticulture,
diversity, and insurance.

2. Aundit and/or Finance Cemmitfee, which may include persons with knowledge, skills
and experience of value to the Company in accounting, financing, corporate and LLC structure, taxation, insurance,
budgeting, financial planning, and related areas.

3. Compliance Cemmittee, which may include persons with knowledge, skills and
experience of value to the Company in regulatory, corporate and LLC compliance matters, corporate and LLC
governance, state, federal and intemnational concems, social responsibilities, investigations, and business practices in
contracting, hiring, security, and asset protection.

4. Risk Monagement Connniftee, which may include persons with knowledge, skills
and experience of value to the Company in insurance, security, hazardous substances and related issues.
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EXHIBIT “C*
Managers’ Duties, Coordination with CW Nevada, LLC, and Other Matfers

1. DBudget: An annual budget of all revenues and expenses shall be prepared by the Managers on or before
November 30 of each year, for the ensuing year. The budget shall be approved by all the Managers on or
before December 31 of each year, for the ensuing year, subject to any revisions thereof as approved by the
Managers. If the annual budget as a whole is not completed and approved by all the Managers by the date
set forth above, then: (i) any items or portions thereof that have been specifically prepared and approved by
the Managers will become operative immediately; and (i) the Managers may use and expend, in respect of
noncapital or recurting expenses in any quarter of the then cuirent calendar year, an amount up to the budget
amount for the corresponding quarter of the iinmediately preceding calendar year, as set forth in the annual
budget that was last prepared and approved by the Managers, afler giving effect to any material changes or
prospect thereof to the Coinpany or ils properties during the prior year; provided, if any contract approved as
part of any prior prepared and approved annual budget provides for automatic increases in costs thereunder
after the beginning of the then current calendar year, then the Managers may use and expend an amount
equal {o the budget amount for the respective corresponding period of the immediately preceding calendar
year, as set forth in the Annual Budget last prepared and approved, plus the amount of the awtomatic
increases in costs. In addition to the monthly financial statements, the Managers shall prepare (or cause to
be prepared) quarterly reports showing actual operating results compared to the budget for that time period,
aleng with a written explanation of any variances in excess of ten {10%) percent of such budgeted amount.

2. Marketing: The business of the Company shall be operated under the name “The Green House”, which name
is also used for the business of CWNevada, LLC (*CW”). The Managers shall review and approve
marketing and branding programs that will be shared, along with the costs thereto, by the Company and CW.
Individual advertising costs for each dispensary, such as directional signs and biltboards, will be paid by the
company that owns the particular dispensary promoted by such individual advertising items. The Company,
along with, and in the same capacity as, CW, shall be party to any expansion of “The Green House” to any
other states.

3. Inventory Control: Each CW and CWNV dispensary shall have access to the same inventory and the same
pricing, suitable for the particular space and other circumstances of each dispensary; provided, however, that
CW and the Company will allow NuVeda and its afiiliates to have access of up to thirty percent (30%) of
the sheif space in each CWNYV dispensary, provided the products contained in that inventory are of high
quality, sell from the applicable CWNV dispensary within a commercially reasonabie amount of time, and
the CWNYV dispensary basis in the inventory is of the average wholesale price of similar grade materials.

4. Delivery: Each CW and CWNV dispensary will be allocated deliveries made within its municipality,
regardless of which entity niakes particular deliveries, unless such delivery is outside the other dispensaries’
operating hours. '

5.  Timeline: CW and CWNYV anticipate that all dispensaries will be completed on or about May 1, 2016,
provided, however, that the completion for the City of Las Vegas location is dependent on the construction
being done fo re-build the destroyed location. CW and CWNYV anticipate that the first cultivation and
production facility under the Nye cultivation license shall be completed and able to be operated by the end of
2016, with such facility built as a first class facility at approximately 25,000 square feet. The development
of phase 2 of such facility shall commence thereafter as determined by the warket demand and a Vote of
Managers, with such first ¢lass development consisting of approximately an additional 25,000 square feet,

6. Licenses: The Managers shall perform all acts necessary to protect the lcenses of CW, CWNV and the
licenses being transferred to CWNV under the Purchase Agreement, including meeting the State of Nevada’s
compliance deadline. If a CWNY license, or a license being transferred under the terms of the Purchase
Agreement, is forfeited because the Managers are unable to meet the current May 1, 2016 compliance
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deadline (or any extension thereof) or is otherwise forfeited or terininated for any reason, then the managers
of CW shall designate and provide a CW license of the satne type to CWNV at its cost and build 1o a similar
standard as originally planned.

7. LostProfits:  If the first cultivation and production facility is not completed and able (o be operated by the end _

of 2016, CW shall compensate CWNY for profits CWNY did not eam for the period beginning January 1,
2017, untif the first cultivation and production facility is completed and ablie to be operated. The calculation
of those unearned profits shall be made by multiplying (i) the number of days elapsing from January 1, 2017,
until that facility is completed and opened for business by (i) the amount of profits made by CWNV from
operations of that facility for the same number of days beginning with the date that facility is completed and
opened for business (the “Profit Period”). The uneamed profits shali be paid in full to CWNV on the
expiration date of the Profit Period.

8. Expansion: Should CW expand operations to other states beyond Nevada, CWNV shall have the right of first
refusal to expand alongside CW, at its own cost, into those other states beyond Nevada. The Members shail
also work together in good faith to expand CWNYV and obtain more MME licenses as is practicable and in
the best interests of CWNYVY.
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LEASE AGREEMENT
(Triple Net (NNN) Leass)

THIS LEASE AGREEMENT (the "Lease”) Is entered Into and effective as of February 1, 2016 (Date)
Between 2113 Investors LLC, a Nevada LLC (Landlord) and CWNV LLC, a Nevada LLC (Tenant).

Landlord and Tenant agree as follows.

1, LEASE SUMMARY,

a. Leased Premises. The leased commerdal rea! estate i) consists of an agreed area of appm;dmately
3,423 rentable square feet (the “Premises®); ) Is focated on the land legally d&cr!bed on attached
Exhibit B; and 1T} is commonly known as 1320 South 3 Street, Las Vegas, Nevada 89104 (address),
‘The Premises do not include, and Landlord reserves, the exterior walls and roof qfthe bullding in which
the Premises are located (the "Bullding"), the land beneath the Building, the pipes and ducts, conduits,
wires, fixtures, and equipment above the suspended celiing; and the structural elements of the Buitding.
The Building, the land upon which It Is situated, all other improvements focated n such land, and all
comimon areas appurtenant to the Building are refetved to as the “Property.” The Bufiding Property as of
the date of this Lease consist of an agreed area of%-ﬁ;tab{e square fest

b. Lease Commencement Date. The term of this It be for a perfod of 60 months and shall
. commence on February 1,2016 or such earller or later date as provided In Secﬂon 3 (the
"Commencement Date").

¢ Lease Termination Date. The term of this Lease shall terminate at midnight Ln January 31,2021 or
such earller or later date as provided in Section 3 (the Termination Date®). Tenant shail have an
option to extend this Lease for three five (5) year periods. The extenslons shall be at market rates at
the commencement of each extension,

d. Base Rent. The base monthly rent shall be as stated In Exhibit A “rent ndeu" Rent shali be payable
at Landlord's address shown in Section 1 () below, or such other place des'gl’na&d in writing by
Landlord.

€. CAM Fees. The inltial lease CAM fees shall be charged to tenant at cost, Tenant shall pay the
Involoes as presented within 30 days, CAM fees Indude Property Taxes, alty and Uability
Insutance and other costs not attdbutable to the landlond’s cost.

f.  Security Deposit Upon execution of this Lease, Tenant shalf deliver to Land]on:l the sum of §
el 25000400 be held as a seaurity depasit pursuant to Section 5 below. The security deposzt shall
f be in the form of cash, direct deposit to Landlord’s bank account or check dréwn on a US Bank,

Permitted Use, The Premises shall ba used for any legal purpose (the "Petmtlhad Use"}, Tenant
must maintain all required licenses and pamits. :

|
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LEASE AGREEMENT

{Triple Net (NNN) Lease)
(Continued)
Notice and Payment Addresses,
Landlord; 2113 Inveslors LLC
11115 Kilkerran Ct
Las Vegas, Nevada §3141-4356
Email: Joed0275@amail.com

Tenant CWNVLLC
4145 Alibaba Lane Suite A
Las Vegas, NV 89118
Email; JasonThompson@CVWNevada.com

Tenant's Pro Rata Share. Landlord and Tenant agree that Tenant's Pro Rata Share Is 100.0%,

based on the ratio of the agreed rentable area of the Premises to the agreed rentable area of the Building
and all other buildings on the Property as of the date of this Lease, Any adjustment to the Premises' or
Building's rentable floor area measurements will be reflected in an adjustment to Tenant's Base Rent or
Pro Rata Share, :

2. PREMISES,

b.

Lease of Premises. Landlord leases to Tenant, and Tenant leases from Landlord, the Premises upon the
terms specified in this Lease,

Acceptance of Premises. Landlord and Tenant agree that the premises will be avallabie to Tenant
from the first day of the lease. However, the improvements specified in Exhibit C will be made by the
landlord during the Tenants occupancy. Tenant Improvements will be made in a reasonable time
frame. Schedules for improvements will be forwarded to Tenant by Landlord for reasonable approval
by Tenant. The approval shall not be unreasonably withheld.

Tenant Improvements. Attached Exhibit C sets forth alf Landlord’s Work, if any, and Oall tenant
improvements to be completed by Tenant (the "Tenant's Work'), if any, that will be performed on the
Premises. Responsibility for design, paymsnt and performance of all such work shalt be as set forth on
attached Exhibit C, If Tenant fails to notify Landlord of any defects in the Landlord's Work within thirty
(30) days of delivery of possession to Tenant, Tenant shall be deemed to have accepted the Premises in
their then condition. If Tenant discovers any major defects in the Landlord's Work during this 30-day
period that would prevent Tenant from using the Premises for the Permitted Use, Tenant shall notify
Landlord and the Commencement Date shail be delayed until after Landlord has notified Tenant that
Landlord has corrected the major defects and Tenant has had five (5) days to inspect and approve the
Premises. The Commencement Date shall not be delayed if Tenant's inspection reveals minor defects in
the Landlord’s Work that will not prevent Tenant from using the Premises for the Permiited Use, Tenant
shali prepare a punch fist of all minor defects in Landlord's Work and provide the punch list to Landlord,
which Landlord shall promptly correct.

2 CWNV LLC Lease 3 Street Las Vegas 2113 Investors LLC
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LEASE AGREEMENT
{Triple Net (NNN) Leasa)
{Continued) -

3. TERM. The term of this Lease shall commence on the Commencement Date specified in Section 1,

a. Early Possesslon, If Landlord pemmits Tenant to possess and occupy the Premises prior to the
Commencement Date specified in Section 1, then such early occupancy shall not advanca the
Commencement Date or the Termination Date set forth in Section 1, but otherwise all terms and
conditions of this Lease, except rent and CAM fee payments, shall nevertheless apply during the period
of early occupancy hefore the Commencement Date.

b. Delayed Possesslon. Landlord shell act diligently to make the Premises available to Tenant; provided,
however, neither Landlord nor any agent or employes of Landlord shall be liable for any damage or loss
due to Landlord's inability or failure to deliver possession of the Premises to Tenant as provided in this
Lease. If possession is delayed, the Commencement Date set forth In Section 1 shall also be delayed.
In addition, the Tenmination Date set forth in Section 1 shall be modified so that the length of the Lease
term remains the same. If Land!ord does not deliver possession of the Premises to Tenant within sixty
days (sixty (60) days if not filled in) after the Commencement Date specified in Section 1, Tenant may
elect to cancel this Lease by giving written nofice to Landiord within ten (10) days after such time period
ends. If Tenant gives such notice of canceltation, the Lease shall be cancelled, all prepaid rent and
security deposits shall be refunded to Tenant, and neither Landlord nor Tenant shall have any furher
obligations to the other. The first "Lease year” shall commence on the Commencement Date and shall
end on the date which is twelve (12) months from the end of the month in which the Commencement
Date occurs. Each successive Lease year during the initial term and any extension terms shall be twelve
(12) months, commencing on the first day following the end of the preceding Lease year. To the extent
that the tenant improvements are not completed In time for the Tenant to occupy or take possession of
the Premises on the Commencement Date due to the fallure of Tenant to fulfill any of its obligations under
this Lease, the Lease shall nevertheless commence on the Commencement Date set forth in Section 1.

4. RENT.

a. Payment of Rent. Tenant shall pay Landlord without nolice, demand, deduction or offset, in lawful
money of the United Stafes, the monthly Base Rent stated in Section 1 in advance on or before the first
day of each month during the Lease term beginning on the Commencement Date and shail also
pay any other additional payments due to Landlord ("Additional-Rent"), including Operating Costs
{collectively the "Rent”) when required under this Lease, Payments for any partial month at the beginning
or end of the Lease shall be prorated. All payments due to Landlord under this Lease, including late fees
and Interest, shall also constitute Additional Rent, and upon failure of Tenant to pay any such costs,
charges or expenses, Landlord shall have the same rights and remedies as otherwise provided in this
Lease for the failure of Tenant to pay rent.

b. Triple Net Lease, This Lease is what is commonly called a "Net, Net, Nef" or “{riple-net”’ Lease, which
means that, except as otherwise expressly provided herein, Landlord shall receive alf Base Rent free and
clear of any and all other impositions, taxes, liens, charges or expenses of any nature whatsoever in
connection with fhe ownership and operation of the Premises. In addition to Base Rent, Tenant shall pay
to the parfies respectively entilled thereto, or salisfy directly, all Addilional Rent and other impositions,
insurance premiums, repair and maintenance charges, and -any other charges, costs, chligations,
llabilities, requirements, and expenses, including without limitation the Operating Costs described in
Section 8, which arise with regard to the Premises or may be contemplated under any other provision of
the Lease during its term, except for costs and expenses expressly made the obligation of Landlord in this
Lease. ’
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¢. Late Charges; Defaulf interest. if any sums payable by Tenant to Landlord under this Lease are not
recaived within five (5) business days after thelr due date, Tenant shall pay Landlord an amount equal fo
the greater of $100 or five percertt (5%) of the delinquent amount for the cost of collecting and handling
such late payment In addition to the amount due and as Additional Rent, All delinquent sums payable by
Tenant to Landlord and not paid within five (5) business days after their due date shall, at Landlord's
option, bear interest at the rate of fifteen percent (15%) per annum, or the highest rate of interest
allowable by law, whichever is less (the "Default Rate"). Interest on all delinquent amounts shall be
calcutated from the original due date to the date of payment.

d. Less Than Full Payment. Landlord's acceptance of less than the full amount of any payment due from
Tenant shall not be deemed an accerd and satisfaction or compromise of such payment unless Landiord
specifically consents in writing to payment of such lesser sum as an accord and satisfaction or
compromise of the amount which Landlord claims. Any portion that remains to be pald by Tenant shall be
sublect to the late charges and default interest provisions of this Section 4.

SECURITY DEPOSIT. Upon execution of this Lease, Tenant shall deliver to Landlord the security deposit
specified in Section 1 above. Landiord’s obligations with respect to the security deposit are those of a debtor
and not of a trustee, and Landlord may commingle the security deposit with its other funds. if Tenant
breaches any covenant or condition of this Lease, including but not limited to the payment of Rent, Landlord
may apply all or any part of the security deposit to the payment of any sum in defauft and any damage
suffered by Landlord as a result of Tenant's breach. Tenant acknowledges, however, that the securiy deposit
shall not be considered as a measure of Tenant's damages in case of default by Tenant, and any payment to
Landlord from the security deposi shali not be construed as a payment of liquidated damages for Tenant's
defauft. if Landlord applies the security deposit as contemplated by this Section, Tenant shall, within five (5)
days after written demand therefore by Landlord, deposit with Landlord the amount so applied. If Tenant
complies with all of the covenants and conditions of this Lease throughout the Lease term, the security
deposit shall be repald to Tenant without interest within thirty (30) days after the surrender of the Premises by
Tenant in the condition recuired hereunder by Section 13 of this Lease.

.. USES. The Premises shall be used onty for the Pemmitted Use specified in Seclion 1 gbove, and for no other

business or purpese without the prior written consent of Landlord. No act shall be done on or around the
Premises that is unlawfu! or that will increase the exisling rate of insurance on the Premises, the Building, or
the Property, or cause the cancellation of any insurance on the Premises, the Building, or the Property.
Tenant shall not commit or aflow to be committed any waste upon the Premises, or any public or private
nuisance. Tenant shall not do or permit anything to be done on the Premises, the Building, or the Property
which will obstruct or interfere with the rights of other tenants or eccupants of the Property, or thelr
employees, officers, agents, servants, contraclors, customers, clients, visifors, guests, or other licensees or
invitees or to injure or annoy such persons.

COMPLIANCE WITH LAWS, Tenant shall not cause or permit the Premises to be used in any way which
violates any law, ordinance, or governmental regulation or order. Landlord represents to Tenant that, as of
the Commencement Date, to Landlord's knowledge, but without duty of investigation, and with the exception
of any Tenant's Work, the Premises comply with all applicable laws, nules, regulations, or orders, Including
without limitation, the Americans With Disabilities Act, if applicable, and Landlord shall be responsible to
promptly cure at its sole cost any noncompliance which existed on the Commencement Date. Tenant shall be
responsible for complying wilh all laws applicable fo the Premises as a result of the Permitted Use, and
Tenant shall be responsible for making any changes or alterations as may be required by law, rule, regulation,
or order for Tenant’s Permitted Use at its sole cost and expense. Othenwise, if changes or alterations are
required by law, rule, regulation, or order unrelated to the Permifted Use, Landlord shall make changes and
alterations at ils expense. :

OPERATING COSTS.
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10.

a. Definition. As used herein, "Operating Costs" shall mean all costs of operating, maintaining and repaling.

the Premises, the Building, and the Property, determined in accordance with generally accepted
accounting principles, and including without limitation the following: afl taxes and assessments including,
but not limited to, real and personal property taxes and assessments, local improvement district
assessments and other special purpose assessments, and taxes on rent or gross receipts); insurance
premiums paid by Landlord and (to the extent used) deductibles for insurance applicable to the Property;
water, sewer and all other utility charges (other than utilities separately metered and paid directly by
Tenant or other tenants); janitorial and ali other cleaning services; refuse and trash removal; supplies,
materials, tools, and equipment used in the operation, repair, and maintenance of the Property;
refurbishing and repainting; carpst replacement; to the extent serving areas other than just the Premises,
heating, ventilation and air conditioning ("HVAC") service and repair and replacement of HVAC when
necessary, elevator service and repair and replacement of elevators when necessary; pest contro;
lighting systerns, fire detection and security services; landscape maintenance; management (fees andfor
personnel costs); parking lot, road, sidewalk and driveway patching, resurfacing and maintenance; snow
and ice removal; repair, maintenance, and, where reasonably required, replacement of signage;
amortization of capital improvements as Landlord may in the future install to comply with govemmental
regulations and rules or undertaken in good fafth with a reasonable expectation of reducing operating
costs (the useful life of which shall be a reasonable period of ime as determined by Landlord); costs of
legal services (except those incurred directly refating to a particular occupant of the Bullding); and
accounling services, labor, supplies, materials and tools. Landlord and Tenant agree that if the Building
is not ninety percent (90%) occupied during any calendar year (including the Base Year, if applicable), on
amonthly average, then those porfions of the Operating Costs that are driven by occupancy rates, as
reasonably determined by Landlord, shall be Increased to reflect the Operating Costs of the Bullding as
though it were ninety percent (80%) cccupied and Tenant's Pro Rata Share of Operating Costs shall be
based upon Operating Costs as so adjusted. Operating Costs shall not include: Landlord’s income fax or
general corporate overhead; depreciation on the Building or equipment therein; loan payments; real
estate broker's commissions; capital improvements to or major repairs of the Building shell (i.e., the
Building structure, exterior walls, roof, and structural floors and foundations), except as described above;
or any costs regarding the operation, maintenance and repalr of the Premises, the Building, or the
Property paid directly by Tenant or other tenants in the Building, or otherwise reimbursed to Landlord. if
Tenant is renting a pad separate from any other structures on the Property for which Landlord separately
fumishes the services described in this paragraph, then the term "Operating Costs" shall not include
those costs of operating, repairing, and maintaining the enclosed mall which can be separately allocated
to the tenants of the other structures. Operating Costs which cannot be separately allocated to the
tenants of other structures may include but are not limited to: insurance premiums; taxes and
assessments; management (fees and/or personnel costs), exterior lighting; parking lot, road, sidewalk
and driveway palching, resurfacing and maintenance; snow and ice removal; and costs of legal services
and accounting services,

TRIPLE NET COSTS. As additional Rent, Tenant shall pay to the Landlord the triple net costs at actual

' cost within 30 days of invoice from the Landlord.

UTILITIES AND SERVICES.

Tenant shall funish alf utilities including, but not limited to, electric, gas, water. septic tank service, telephone,
trash, Internet, cable service and other services which Tenant requires with respect to the Premises, and shall
pay, at Tenant's sole expense, the cost of all utilities separately metered to the Premises, and of alt other
utilittes and other services which Tenant requires wilh respect to the Premises.

TAXES, Tenant shall pay all taxes, assessments, liens and lcense fees ("Taxes"} levied, assessed or
imposed by any authority having the direct or indirect power to tax or assess any such liens, refated to or
required by Tenant's use of the Premises as well as all Taxes on Tenant's personal property located on the

Premises,
LEASE AGREENMENT
(Triple Net (NNN) Lease)
(Continued)-
11. COMMON AREAS.
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a. Definition. The term "Common Areas" means all areas, facilities and building systems that are provided
and designated from time to time by Landlord for the general non-exclusive use and convenience of
Tenant with other tenants and which are not leased or held for the exclusive use of a particular tenant:
No such areas and facilities exist within the Property,

12. ALTERATIONS. Tenant may make alterations, additions or improvements to the Premises, including any
Tenant Work identified on attached Exhibit C {the "Alterations”), only with the prior written consent of
Landlord, which, with respect to Alterations not affecling the structural components of the Premises or utility
systems therein, shall not be unreasonably withheld, conditioned, or delayed. Landlord shall have thirty (30)
days in which to respond to Tenant's request for any Alterations.so long as such request includes the name of
Tenant's confractors and reasonably detsiled plans and specifications therefor, The term "Alterations” shail
not include the Installation of shelves, movable partitions, Tenant's equipment, and trade fidures that may be
performed wilhout damaging existing improvements or the structural integrity of the Premises, the Building, or
the Property, and Landlord's consent shall not be required for Tenant's installation or reroval of those items.
Tenant shall perform all work at Tenant's expense and in compliance with all applicable laws and shall
complete all Alterations in accordance with plans and specifications approved by Landiord, using contractors
approved by Landlord, and in a manner so as not to unreasonably interfere with other tenants. Tenant shall
pay, when due, or fumish a bond for payment {as set forth in Section 20) all ¢laims for fabor or materials
furnished to or for Tenant at or for use in the Premises, which claims are or may be secured by any
mechanics’ or materialmens' liens against the Premises or the Property or any interest therein. Tenant shall
remove all Alterations at the end of the Lease term unless Landlord conditioned its consent upon Tenant
leaving a specified Alteration at the Premises, in which case Tenant shall not remove such Alteration, and it
shall become Landlord’s property. Tenant shall immediately repair any demage to the Premises caused by
removal of Alterations.

13, REPAIRS AND MAINTENANCE; SURRENDER. Tenant shall, at its sole expense, maintain the entire
Premises in good conditlon and premptly maks af non-structural repairs and replacements necessary to keep
the Premises safs and in good condition, including all HYAC companents and other ulilities and systems to the
extent exclusively serving the Premises. Landlord shall maintain and repair the Building structure, foundation,
subfloor, exterior walls, roof structure and surface, and HVAC components and other utilities and systems
serving more than just the Premises, and the Common Areas, tha costs of which shall be included as an
Operating Cost. Tenant shall not damage any demising wall or disturb the structural integrity of the Premisas,
the Building, or the Property and shall promplly repair any damage or injury done to any such demising walls
or siructural elements caused by Tenant orits employees, officers, agents, servants, contractors, customers,
clients, visitors, guests, or other licensees or invitees, Notwithstanding anything in this Section to the contrary,
Tenant shall not be responsible for any repairs to the Premises made necessary by the negligence or wiliful
misconduct of Landlord or its employees, officers, agents, servants, contractors, customers, clients, visitors,
guests, or other licensees or invitees therein. If Tenant fails to perform Tenant's obligations under this
Section, Landlord may at Landlord's option enter upon the Premises after ten (10) days' prior notice to Tenant
and put the same in good order, condition and repair and the cost thereof together with interest thereon at the
default rate set forth in Section 4 shall be dus and payable as additional rent to Landlord tagether with
Tenant's hext Instaliment of Base Rent. Upan expiration of the Lease term, whether by lapse of time or
otherwise, Tenant shall promptly and peacefully surrender the Premises, tagether with all keys, to Landiord in
as good condition as when received by Tenant from Landlord or as thereafter improved, reasonable wear and
tear and insured casualty excepted.

LEASE AGREEMENT
(Triple Net (NNN) Lease)
{Continued)
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14. ACCESS AND RIGHT OF ENTRY. After twenty-four (24) hours' notice from Landiord (except in cases of

15.

16.

emergency, when no notice shall be required), Tenant shall permit Landlord and its agents, employees and.
contractars to enter the Premises at all reasonable times to make repairs, inspeclions, alterations or
improvements, provided that Landiord shall use reasonable efforts to minimize Interference with Tenant's use
and enjoyment of the Premises. This Section shall not impose any repair or other obligation upon Landlord
not expressly stated elsewhere in this Lease, After reasonable notice to Tenant, Landlord shall have the right
to enter the Premises for the purpose of (a) showing the Premises to prospective purchasers or lenders at
any time, and to prospective tenants within one hundred eighty (180) days prior to the expiration or sooner
termination of the Lease term; and (b) posting "for lease” signs within one hundred eighty (180) days prior to
the expiration or sooner termination of the Lease term, '

SIGNAGE. Tenant shall obtain Landlord's written consent as to size, location, materials, method of
attachment, and appearance, before installing any signs upon the Premises. Tenant shall install any
approved signage at Tenant's sole expense and in compliance with all applicable laws. Tenant shatl not
damage or deface the Premises in installing or removing signage and shall repalr any injury or damage tothe
Premises caused by such installation or removal.

DESTRUCTION OR CONDEMNATION.

a. Damage and Repalr. If the Premises or the portion of the Building or the Property necessary for Tenant's
occupancy are partially damaged but not rendered untenantable, by fire or other insured casuatty, then
Landlord shall diligently restore the Premises and the portion of the Property necessary for Tenant's
occupancy to the extent required below and this Lease shall not terminate, Tenant may, however,
terminate the Lease if Landlord is unable to restore the Premises within six (6) months ofthe casualty
event by giving twenty {20) days written nolice of termination,

The Premises or the portion of the Building or the Property necessary for Tenant's occupancy shall not be
deemed untenantable if twenty-five percent (25%) or less of each of those areas is damaged, If
Insurance proceeds are not available or are not sufficient to pay the entire cost of restoring the Premises
or if Landlord’s lender does not permit all or any part of the insurance proceeds to be applied toward
restoration, then Landlord may elect to terminate this Lease and keep the insurance praceeds, by
nolifying Tenant within sixty (60) days of the date of such casualty.

ff the Premises, the portion of the Building or the Property necessary for Tenant's occupancy, or fifty
percent (50%) or more of the rentable area of the Property are entirely destroyed, or partially damaged
and rendered untenantable, by fire or other casualty, Landlord may, at its opfion: (a) terminate this Lease
as provided herein, or (b) restore the Premises and the portion of the Property necessary for Tenant's
occupancy to their previous condition to the extent required below; provided, however, if such casually
event cccurs during the last six (6) months of the Lease term (after considering any option to extend the
term timely exercised by Tenant) then either Tenant or Landlord may elect to terminate the Lease. if,
within sixty (60) days after receipt by Landlond from Tenant of written notice that Tenant deems the
Premises or the portion of the Property necessary for Tenant's occupancy untenantable, Landlord fafls to
notify Tenant of its election to restore those areas, or If Landlord is unable to restore those areas within
six (6) months of the date of the casualty event, then Tenant may elect to terminate the Lease upon
twenty (20) days' notice to Landlord unless Landlord, within such twenty (20) day periad, notifies Tenant
that it will in fact restore the Premises or actually completes such restoration work to the extent required
below, as applicable,

If Landlord restores the Premises or the Property under this Section, Landlord shall proceed with
reasonable diligence to complete the work, and the Rent shall be abated in the same proportion as the
untenantable portion of the Premises bears to the whole Premises, provided that there shall be a Rent
abatement only if the damage or destruction of the Premises or the Properly did not result from, or was
not contributed to directly or indirectly by the act, fault or neglect of Tenant, or Tenant's employees,
officers, agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invilees,
No damages, compensation or claim shall be payable by Landlord for inconvenience, loss of business
or
annoyanca directly, incidentally or consequentially arising from any repair or restoration of any portion of

T
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the Premises or the Property. Landlord shall have no obligation to carry insurance of any kind for the
protectlon of Tenant; any alterations or improvements paid for by Tenant; any Tenant's Work identified in
Exhibit C (regardiess of who may have completed them); Tenant's furniture; or on any fixtures,
equipnient, improvements or appurtenances of Tenant under this Lease, and Landlord's restoration
obligations hereunder shall not include any abligation to repafr any damage thereto or replace the same.

b. Condemnation, if the Premises, the portion of the Building or the Property necessary for Tenant's
occupancy, or 50% or more of the rentable area of the Property are made untenantable by eminent
domain, or conveyed under a threat of condemnation, this Lease shall terminate at the option of either
Landlord or Tenant as of the earfier of the date title vests in the condemning authority or the condemning
authorily first has possession of the Premises or the portion of the Property taken by the condemning
authority. All Rents and other payments shall be paid to that date.

If the condemning autharily takes a portion of the Premises or of the Building or the Property necassary
for Tenant's occupancy that dees not render them untenantable, then this Lease shall continue in full
forca and effect and the Rent shall be equitably reduced based on the proportion by which the floor area
of any structures is reduced, The reduction in Rent shali be effective on the earlier of the date the
condemning authority first has possession of such portion or title vasts in the condemning authority. The
Premises or the portion of the Building or the Property necessary for Tenant's occupancy shalf not be
deemed untenantable {f twenty-five percent (25%) or less of each of those areas is condemned.
Landlerd shall he entilled fo the entire award from the condemning authority attributable to the value of
the Premises or the Building or the Property and Tenant shall make no claim for the value of ils leasehold.
Tenant shali be permitted to make a separate claim against the condemning authority for moving
expenses if Tenant may terminate the Lease under this Section, provided that in no event shall Tenant's
claim reduce Landlord's award.

17. INSURANCE,

a. Tenant's Liabllity Insurance. During the Lease term, Tenant shall pay for and maintain commercial
general liability insurance with broad form property damage and contractual llabifity endorsements, This
palicy shall name Landlord, its property manager {if any), and other parties designated by Landlord as
addilional insureds using an endorsement form acceptable to Landlord, and shall insure Tenant's aclivities
and those of Tenant's employees, officers, agents, servants, contractors, customers, clients, visitors,
guests, or other licensees or invitees with respect to the Premises against loss, damage or liabifity for
personal injury or bodily injury {including death) or loss or damage to property with a combined single limit
of not less than $2,000,000, and a deductible of not more than $10,000. Tenant's insurance wil be
primary and noncontributory with any liabifity insurance camied by Landlord. Landlord may also require
Tenant to obtain and maintain busiriess income coverage for at {east six (6) months, business ‘auto
liability coverage, and, if applicable fo Tenant's Permitted Use, liguor liability insurance and/or
warehouseman's coverage.

b. Tenant's Property Insurance. During the Lease term, Tenant shall pay for and maintain special form
clauses of loss coverage property insurance (with coverage for earthquake if required by Landlord's
lender and, if the Premises are situated in a flood plain, flood damage) for all of Tenant's personal
property, fixtures and equipment in the amount of their full replacement value, with a deductible of not
more than $5,000.

¢, Miscellaneous. Tenant’s Insurance required under this Seclion shall be with companies rated A-MVl or

better in Best's {nsurance Guide, and which are admitted in the State in which the Premises are located.

No Insurance policy shall be cancelled or reduced (n coverage and each such palicy shall provide that it is

not subject to cancellation or a reduction in coverage except after thirty (30) days prior written notice to
Landlord, Tenant shall deliver to Landlord upon commencement of the Lease and from time to ime

thereafter, coples of the insurance policies or evidence of insurance and copies of endorsements

required by this Section. In no event shall the fimils of such politles be considered as imiling the Hability

of Tenant under this Lease, If Tenant fails to acquire or raintain any insurance or provide any palicy or
evidence of insurance required by this Section, and such failure continuas for three (3) days after
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notice fiom Landlord, Landlord may, but shail not be required to, obtain such insurance for Landlord's
benefit and Tenant shall reimburse Landlord for the costs of such insurance upon demand. Such amounts
shall be Additional Rent payable by Tenant hereunder and In the event of non-payment thereof, Landlord
shall have the same rights and remedies with respect to such non-payment as it has with respect to any
other non-payment of Rent hereunder.

Landlord's Insurance. Landlord shall cany special form clauses of loss coverage property Insurance of

_ the Building shell and core in the amount of their full replacement value, liability insurance with respect to

the Common Areas, and such other insurance of such types and amounts as Landlord, in its discretion,
shall deem reasonably appropriate. The cost of any such insurance shall be included in the Operal‘rng
Costs, and if such Insurance is provided by a "blanket policy” insuring other parties or locations in addition
to the Building, then only the portion of the premiums sllocable to the Building and Property shallbe
Included in the Operating Costs.

Waiver of Subrogation. Landlord and Tenant hereby release each other and any cother tenant, their
agents or employees, from responsibility for, and waive their enfirs claim of racovery for any loss or
damage arising from any cause covered by properly insurance required to be canied or otherwise carrisd
by each of them. Each party shail provide notice to the properiy insurance carrier or carriers of this
mutual waiver of subrogalion, and shall cause its respective property insurance caniers to waive all rights
of subrogation against the other. This waiver shall not apply to the extent of the deductible amounts to
any such property policies or fo the extent of liabilities exceeding the limits of such policies.

18. INDEMNIFICATION,

&

Indemnification by Tenant, Tenant shall defend, indemnify, and hold Landlord and its property manager
{if any) harmless against all liabilities, damages, costs, and expenses, including atlomeys' fees, for
personal injury, bodily injury (including death) or property damage arising from any negligent or wrongful
act or omission of Tenant or Tenant's employees, officers, agents, servants, contractors, customers,
clients, visltors, guests, or other licensees or invitees on or around the Premises or the Property, or
arising from any breach of this Lease by Tenant. Tenant shall use legal counsel reasonably acceplable to
Landlord in defense of any action within Tenant’s defense obligation.

Indemnification by Landlord. Landlord shall defend, indemnify and hold Tenant harmless against all
liabilities, damages, costs, and expenses, including attomeys' fees, for personal injury, bodily injury
{including death) or property damage arising from any negligent or wrongful act or omission of Landiord or
Landlord's employess, officers, agents, servants, contractors, customers, clients, visitors, guests, or other
licenseas or invitees on or around the Premises or the Property, or ansing from any breach of this Lease
by Landlord. Landlord shali use legal counsel reasonably acceptable to Tenant in defense of any action
within Landlord's defense obligation.

Walver of Immunity. Landlord and Tenant each specifically and expressly waive any immunity that each
may be granted under Nevada Worker's Compensation Act. Neither party’s indemnity obligations under

this Lease shall be limited by any limitation on the amount or type of damages, compensalion, or

benefits payable to or for any third parly under the Worker Compensation Acts, Disability Benefit Acts
or other employee benefit acts.

Exemption of Landlord from Liability. Except to the extent of claims arising out of Landlord’s gross
negligence or intentional misconduct, Landlord shall not be liable for injury to Tenant's business or assets
or any loss of Income therefrom or for damage fo any propery of Tenant or of its employees, officers,
agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees, or any
other person in or about the Premises or the Property, -

Survival, The provisions of this Section 18 shall survive expiration or termination of this Lease,
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19. ASSIGNMENT AND SUBLETTING. Tenant shall not assign, sublet, mortgage, encumber or otherwise
transfer any inferest in this Lease (collectively referred to as a "Transfer") or any part of the Premises, without
first obtaining Landlord's written consent, which shall not be unreasonably withheld, conditioned, or delayed.
No Transfer shall relieve Tenant of any liability under this Lease notwithstanding Landlord's consent to such
Transfer. Consent to any Transfer shall not operate as a waiver of the necessity for Landiord's consent to
any subsequent Transfer. In connection with each request for consent to a Transfer, Tenant shall pay the

* reasonable cost of processing same, including attomeys' fees, upon demand of Landlord, up to a maximum of
$1,260.

If Tenant is a partnership, limited liability-company, corporation, or other entrty. any transfer of this Lease by
merger, consclidation, redemption or liquidation, or any change in the ownership of, or power to vote, which

singularty or collectively represents a majority of the beneficlal interest in Tenant, shall constitute a Transfer
under this Section.

As a condition to Landlord's approval, if given, any potentlal assignee or sublessee otherwise approved by
Landlond shall assume all obligations of Tenant under this Lease and shall be jointly and severally liable with
Tenant and any guarantor, if required, for the payment of Rent and performance of all terms of this Lease. In
connection with any Transfer, Tenant shall provide Landlord with coples of ali assignments, subleases and
assumption agreement or documents,

20, LIENS. Tenant shall not subject the Landlord's assets to any fiens or claims of lien. Tenant shall keep the
Premises free from any liens created by or through Tenant, Tenant shall indemnify and hold Landlord
_harmless from liability for any such liens including, without limitation, liens arising from any Alterations. If a
lien is filed against the Premises by any person claiming by, through or under Tenant, Tenant shall, within ten
(10) days afler Landlond's demand, at Tenant's expense, either remove the lien or fumish to Landlord a bond
in form and amount and issued by a surety satisfactory to Landlord, indemnifying Landlord and the Premises

against all flabilities, costs and expenses, including attomeys' fees, which Landlord could reasonably incur as
aresult of such lien.

21. DEFAULT, The following occumences shall each canstitute a default by Tenant (an "Event of Defaull”):

a. Failure To Pay. Failure by Tenant to pay any sum, including Rent, due under lhis Lease following five {(5)
days' notice from Landlord of the failure to pay.

b. Vacaflon/Abandonment. Vacation by Tenant of the Premises (defined as an absence for at least fiteen
{156) consecutive days without pricr nolice to Landlord), or abandonment by Tenant of the Premises
(defined as an absence of five (5) days or more while Tenant is in breach of some other temn of this

Lease). Tenant's vacation or abandonment of the Premises shall not be subject fo any notice or right to
cure.

¢. Insolvency. Tenant's insolvency or bankruptey (whether voluntary or invoiuntary); or appointment of a
receiver, assignee or other liquidating officer for Tenant’s business; provided, however, that in the event
of any involuntary banknuiptcy or other insolvency proceeding, the existence of such proceeding shall
constitute an Event of Default only if such proceeding is not dismissed or vacated within sixty (60) days
after its institution or commencement.

d. Levy or Execution. The taking of Tenant's interest in this Lease or the Premises, or any part thereof, by
execution or other process of law directed against Tenant, or attachment of Tenant's interest in this Lease
by any creditor of Tenant, if such attachment is not discharged within fiteen (15) days after being levied.

e. Other Non-Monetary Defaults, The breach by Tenant of any agreement, temm or covenant of this Lease
other than one requiring the payment of money and not otherwise enumerated in this Section or
elsewhere in this Lease, which breach continues for a period of thirly (30) days after notice by Landlord to
Tenant of the breach.
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LEASE AGREEMENT
(Triple Net {(NNNyLaass)
{Continued)

f Fallure to Take Possession. Failure by Tenant to lake possession of the Premises on the
Commencement Date or failure by Tenant to commence any Tenant Improvement in a timely fashion.

Landlord shall not be in default unless Landlord fails to perform obiigations required of Landlord within a

reasonable time, but in no event less than thirty (30) days after notice by Tenant to Landlord. If Landlord

fails to cure any such default within the allotted time, Tenant's sole remedy shall be to seek actual money

damages (but not consequential or punilive damages) for loss arising from Landlord’s failure to discharge-

its obligations under this Lease, Nothing herein contained shall relieve Landlord from its duty to perfom
of any of its obligations to the standard prescribed in this Lease,

Any notice periods granted herein shall be deemed to run concurrently with and not in addition to any
default notice periods required by law.

22, REMEDIES. Landlord shall have the following remedies upon an Event of Default. Landlord's rights and

remedies under this Lease shall be cumulative, and none shall exclude any other right or remedy allowed by
law,

a. Termination of Lease. Landlord may terminate Tenants interest under the Lease, but no act by Landlord
other than notice of termination from Landlord to Tenant shall terminate this Lease. The Lease shall
terminate on the date specified in the notice of termination. Upon terminalion of this Lease, Tenant will
remain liable to Landlord for damages in an amount equal to the Rent and other sums that would have
been owing by Tenant under this Lease for the batance of the Lease term, less the net proceeds, if any,
of any reletting of the Premises by Landlord subsequent to the termination, afler deducting all of
Landlord's Reletting Expenses (as defined below). Landlord shall be enfitled to either collect damages
from Tenant monihly on the days on which rent or other amounts would have been payable under the

. Lease, or altematively, Landlord may accelerate Tenant's obligations under the Lease and recaver from .
Tenant: () unpaid rent which had been eamed at the time of termination; (ij) the amount by which the
unpaid rent which would have been eamed after termination until the time of award exceads the amount
of rent loss that Tenant proves could reasonably have been avoided; {fif) the amount by which the unpaid
rent for the balance of the term of the Lease after the time of award exceeds the amount of rent loss that
Tenant proves could reasonably be avolded {discounling such amount by the discount rate of the Federal
Reserve Bank of San Francisco at the time of the award, plus 1%); and (iv) any other amount necessary
to compensate Landlord for all the detdment proximately caused by Tenant's failure to perform its
obligations under the Lease, or which in the ordinary course would be likely to result from the Event of
Default, including without limitation Reletling Expenses described below.
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LEASE AGREEMENT
(Triple Nat (NNN) Lease)
{Conlinued)

b. Re-Entry and Reletting. Landlord may continue this Lease in full force and effect, and without demand or
notice, re-enter and take possession of the Premises or any part thereof, expel the Tenant from the
Premises and anyone claiming through or under the Tenant, and remove the personal property of either.
Landiord may relet the Premises, or any part of them, in Landlord's or Tenant's name for the account of
Tenant, for such period of time and at such other terms and conditions as Landlord, in its discretion, may -
determine. Landlord may collect and receive the rents for the Premises. To the fullest extent permitted
by law, the proceeds of any reletting shall be applied: first, to pay Landlord ail Reletting Expenses
{defined below); second, to pay any indebtedness of Tenant to Landiord other than rent; third, to the rent
due and unpald hereunder; and fourth, the residue, if any, shali be held by Landlord and applied in
payment of other or future obligations of Tenant to Landlord as the same may become due and payable,
and Tanant shall not be entilled to receive any porion of such revenue, Re-entry or taking possession of
the Premises by Landlord under this Section shall not be construed as an election on Landlord's part to
terminate this Lease, unless a notice of termination is given to Tenant. Landlord reserves the right
following any re-entry or reletting, or bolh, under this Secllon to exercise its right to terminate the Lease.
Tenant will pay Landlord the Rent and other sums which would be payable under this Lease if
repossession had not occuired, less the net proceeds, If any, after reletting the Premises and after
deducling Landiord's Reletting Expenses. "Reletting Expenses” is defined to include all expenses
incurred by Landlord in connection with reletting the Premises, including without limitation, all
repossession costs, brokerage commissions and costs for securing new tenants, attorneys' fees,
remodeling and repair costs, costs for remaving persons or propenty, costs for storing Tenant's property
and equipment, and cosls of tenant improvements and rent cancessions granted by Landlord to any new
Tenant, prorated over the life of the new lease.

¢. Walver of Redemption Rights. Tenant, for itseff, and on hehalf of any and all persons claiming through
or under Tenant, including creditors of all kinds, hereby walves and surrenders all rights and privileges
which they may have under any present or future law, to redeem the Premises or to have a continuance
of this Lease for the Lease term, or any extension thereof.

d. Nonpayment of Additlonal Rent. All costs which Tenant Is obligated to pay fo Landlord pursuant to this
Lease shall in the event of nonpayment be treated as if they were payments of Rent, and Landlord shall
have the same rights it has with respect to nonpayment of Rent. :

e, Failure to Remove Property. If Tenant fails to remove any of its property from the Premises at
Landlord's request following an uncured Event of Default, Landlord may, at its option, remove and slore
the property at Tenant's expense and risk. If Tenant does not pay the storage cost within five (5) days of
Landlord's request, Landlord may, at its option, have any or all of such propenty sold at public or private
sale (and Landlord may become & purchaser at such sale), in such manner as Landlord deems proper,
without notice to Tenant. Landlord shall apply the proceeds of such sale: (j) to the expense of such sale,
including reasonable aftomeys' fees actually incurred; (i) to the payment of the costs or chargss for
storing such property; (jii) to the payment of any other sums of money which may then be or thereafter
become due Landlord from Tenant under any of the terms hereof; and (iv) the balance, if any, fo Tenant,
Nothing in this Section shall limit Landlord's right to sell Tenanf's personal property as pemitted by law or
to foreclose Landlord's lien for unpaid rent.

23. MORTGAGE SUBORDINATION AND ATTORNMENT. This Lease shall automatically be subordinate to any
mortgage or deed of trust created by Landlord which is now exisling or hereafter placed upon the Premises
including any advances, interest, modifications, renewals, replacements or extenslons (“Landlord's
Morlgage"). Tenant shall attom to the holder of any Landlord's Mortgage or any party acquiring the Premises
at any sale or other proceeding under any Landlord's Mortgage provided the acquiring party assumes the
obligations of Landlord under this Lease. Tenant shall promplly and in no event later than fiteen (15} days
after request execute, acknowledge and deliver decuments which the holder of any Landlord's Mortgage may
reasonably require as further evidence of this subordination and aftomment, Notwilhstanding the foregaing,
Tenant's obligations under this Section to subordinate in the future are conditioned on the holder of each
Landlord's Mortgage and each party acquiring the Premises at any sale or other praceeding under any such
Landlord's Mortgage not disfurbing Tenant's occupancy and other rights under this Lease, so long as no
uncured Event of Default by Tenant exists,
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24. NON-WAIVER. Landlord’s walver of any breach of any provision contained in this Lease shall not be deemed
to be a waiver of the same provision for subsequent acts of Tenant. The acceplance by Landlord of Rent or
other amounts due by Tenant hereunder shall not be deemed to be a waiver of any previous breach by
Tenant. ‘ :

25. HOLDOVER. if Tenant shail, without the written consent of Landlord, rernain in possession of the Premises
and fail to return them to Landlord after tha expiration or termination of this Lease, the tenancy shall be a
holdover tenancy and shall be on a month-to-month basls, which may be terminated according fo Nevada faw.
During such tenancy, Tenant agrees to pay to Landlord 150% ofthe rate of rental last payable under this Lease,
unless a different rate is agreed upon by Landlord. All other terms of the Lease shall remain in effect, Tenant
acknowledges and agrees that this Section does not grant any right to Tenant to holdover, and that Tenant
may also be liable fo Landlord for any and all damages or expenses which Landiord may have to incur as a
resuit of Tenant's holdover. '

26. NOTICES. All notices under this Lease shall be in writing and effective (i} when delivered in person or via
overnight courier to the other party, (fi) three (3) days after being sent by registered or certified mait to the
other party at the address set forih in Section 1; or (iif} upon confirned transmission by email to the other
party at the email addresses set forth in Section 1, The addresses for notices and payment of rent set forth
in Section 1 may be modified by either party only by written notice delivered in conformance with this Section.

27. COSTS AND ATTORNEYS' FEES. If Tenant or Landlord engage the services of an attomey to collect
monies due or to bring any action for any relief against the other, declaratory or otherwise, arising out of this
Lease, including any suit by Landlord for the recovery of Rent or other payments, or possession of the
Premises, the losing party shall pay the prevailing party a reasonable sum for attomeys® fees in such action,
whether in mediation or arbilration, at trial, on appeal, or in any bankruptcy proceeding.

28. ESTOPPEL CERTIFICATES. Tenant shall, from time to time, upon written request of Landlord, execute,
acknowledge and deliver to Landlord or its designee a written stalement specifying the following, subjectto
any medifications necessary to make such statements true and complete: (f) the total rentable square footage
of the Premises; (f) the date the Lease term commenced and the date it expires; (i) the amount of minimurn
monthly Rent and the dafe to which such Rent has been paid; (iv) that this Lease is in full force and effect and
has not been assigned, modified, supplemented or amended in any way; (v) that this Lease represents the
entire agreement between the parties; (vi) that all obligations under this Lease to be performed by either party
have been satisfied; (vii) that there are no existing claims, defenses or offsels which the Tenant has agalnst.
the enforcement of this Lease by Landlord; {viii) the amount of Rent, if any, that Tenant paid in advance; (i)
the amount of security that Tenant deposited with Landlord; {x} if Tenant has sublet all or a portion of the
Premises or assigned its interest in the Lease and to whom; (xi) if Tenant has any option to extend the Lease
or option to purchase the Premises; and (xii) such other factual matters conceming the Lease or the Premises
as Landlord may reasonably request, Tenant acknowledges and agrees that any statement delivered
pursuant to this Section may be relled upon by a prospective purchaser of Landlord's interest or assignee of
any mortgage or new mortgagee of Landlord’s interest in the Premises. if Tenant shail fail to respond within
ten (10) days fo Landlord's request for the statement required by this Section, Landlord may provide the
statement and Tenant shall be deemed to have admitted the accuracy of the information provided by
Landtord,
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29,

30.

3.

LEASE AGREEMENT
(Triple Net (NNN) Lease)
(Continued)

TRANSFER OF LANDLORD'S INTEREST. This Leasa shall be assignable by Landlord without the consent
of Tenant. In the event of any transfer or lransfers of Landlord's interest in the Premises, other than a transfer
for collateral purposes only, upon the assumption of this Lease by the transferee, Landlord shall be
automatically refieved of obligations and liabililies accruing from and after the date of such transfer, including
any liability for any retained security deposit or prepaid rent, for which the transferee shall be liable, and
Tenant shall attorn to the transferee.

LANDLORD'S LIABILITY. Anything in this Lease to the contrary notwithstanding, covenants, underakings
and agreements herein made on the part of Landlord are made and intended not as personal covenants,
undertakings and agreements for the purpose of binding Landiord personally or the assets of Landlord but are
made and intended for the purpose of binding only the Landlord's interest in the Premises, as the same may
from time to time be encumbered. In no event shall Landlord or its pariners, shareholders, or members, as
the case may be, ever be personally liable hereunder.

RIGHT TO PERFORM. If Tenant shall fall to timely pay any sum or perform any other act on its part to be
performed hereunder, Landlord may make any such payment or perform any such other act on Tenant's
behalf. Tenant shall, within ten (10) days of demand, relmburse Landlord for its expenses incumed in making
such payment or performance. Landlord shall (in addition {o any other right or remedy of Landlord provided
by law) have the same rights and remedies In the event of the nonpayment of sums due under this Section as
in the case of default by Tenant in the payment of Rent.

32 QUIET ENJOYMENT., So long as Tenant pays the Rent and performs all of its obligations in this Lease,

Tenant's possession of the Premises will not be disturbed by Landlord or anyene claiming by, through or
under Landlord,

33. MERGER. The voluntary or other surrender of this Lease by Tenant, or a mutual cancellation thereof, shall

not work a merger and shall, at the option of the Landlord, terminate all or any existing subtenancles or may,
at the option of Landlord, operate as an assignment to Landlord of any or all of such subtenancies,

34, Right of first refusal. In the event that the tandiord intends to efther offer or accept an offer for the purchase of the

property, the Tenant shall have the right to purchase the propary undar the terms defined in paregraph 37 of this
lease. Such purchase must be made within 60 days of the notics of ntent to sefi, which Landlord must convey to
tenant within three days of receipt of offer.
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LEASE AGREEMENT
(Triple Net (NNN) Lease):
_ {Continued)

35. HAZARDOUS MATERIAL. As used hereln, the term "Hezardous Materisi" means any hazardous, dangerous,
toxic or hammful substance, material or waste including biomedical waste which is or becomes regulated by
any local govemmental authority, the State of Nevada or the United States Govemment, due to its
potential hamm to the health, safety or welfare of humans or the environment, Landlord represents and
warrants to Tenant that, to Landlord's knowledge wilhout duty of investigation, thers is no Hazardous Material
on, in, or under the Premises as of the Commencement Date except as may otherwise have been disclosed
to Tenant in writing before the execution of this Lease. If there is any Hazardous Material on, in, or under the
Premises as of the Commencement Date which has been or thereafter becomes unfawfully released through
no fault of Tenant, then Landlord shali indemnify, defend and hold Tenant hammless from any and all claims,
judgments, damages, penalties, fines, costs, liabilities or losses Including without limitation sumns paid in
settlement of claims, attomeys' fees, consultant fees and expert fees, incuimed or suffered by Tenant either
during or after the Lease term as the result of such contamination, :

Tenant shall not cause or pemmit any Hazardous Material to be brought upon, kept, or used in or about, or
disposed of on the Premises or the Property by Tenant, its employees, officers, agents, servants, contractors,
customers, clients, visitors, guests, or other licensees or invitees, except with Landiord's prior consent and
then only upon strict compliance with ail applicable federal, state and local laws, regulations, codes and
ordinances. If Tenant breaches the obligations stated in the preceding sentence, then Tenant shall indemnify,
defend and hold Landlord hammless fram any and all claims, judgments, damages, penalties, fines, costs,
liabilities or fosses including, without limitation, diminution in the value of the Premises or the Property;
damages for the loss or restriction on use of rentable or usable space or of any amenity of the Premises or
the Property, or elsewhere; damages arising from any adverse impact on marketing of space at the Premises
or the Property; and sums paid in settlement of claims, attomeys' fees, consultant fees and expert fees
incurred or suffered by Landlord either during or after the Lease tenn. These indemnifications by Landlord
and Tenant include, without limitation, costs incurred in connection with any investigation of site conditions or
any clean-up, remedial, removat or restoration work, whether ar not required by any federal, state or local
govemmental agency or political subdivision, because of Hazardous Material present in the Premises, or in
soil or ground water on or under the Premises. Tenant shall immediately notify Landlord of any inguiry,
investigation or notice that Tenant may receive from any third party regarding the actual or suspected
presence of Hazardous Material on the Premises.

Without limiting the foregoing, if the presence of any Hazardous Material brought upon, kept or used in or
about the Premises or the Property by Tenant, its employees, officers, agents, servants, contractors,
customers, clients, visitors, gussts, or other licensees or invitees, results in any unlawiful release of any
Hazardous Materials on the Premises or the Property, Tenant shall promplly take ali actions, at its sole
expense, as are necessary to retum the Premises or the Property to Lhe condition existing prior to the release
of any such Hazardous Material; provided that Landlord's approval of such actions shall first be obtained,
which approval may be withheld at Landlord's sole discretion. The provisions of this Section 32 shall survive
expiration or termination of this Lease. :

LEASE AGREEMENT
(Triple Net (NNN) Lease)
{Continued)

35. GENERAL.

a. Helrs and Assigns. This Lease shall apply to and be binding upon Landlord and Tenant and their
respective heirs, executors, administrators, successors and assigns.

b. Brokers* Fees. Tenant represents and warrants to Landlord that except for Tenant's Broker, If any,
described and disclosed in Section 37 of this Lease, it has not angaged any broker, finder or other person
who would be entitled to any commission or fees for the negoliation, execution or delivery of this Lease
and shall indemnify and hold hanmless Landlord against any loss, cost, liability or expense incumed by
Landlord as a resuit of any claim asserted by any such broker, finder or other person on the basis of any
arrangements or agreements made or alleged to have been made by or on behaff of Tenant, Landlord
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represents and warrants to Tenant that except for Landiord’s Broker, if any, described and disclosed in
Section 37 of this Lease, it has not engaged any broker, finder or other person who would be entitled to
any commission or fees for the negotiation, execution or delivery of this Lease and shall indemnify and
hold harmless Tenant against any loss, cost, liabllity or expense incurred by Tenant as a resuit of any
claim asserted by any such broker, finder or other person-on the basis of any arrangements or
agreemenis made or alleged to have heen made by or on behalf of Landlord.

c. Entire Agreement. This Lease contains all of the covenants and agreements between Landiord and
Tenant relating to the Premises, No prior or contemporaneous agreements or understandings pertaining
to the Lease shall be valid or of any force or effect and the covenants and agreements of this Leass shall
not be alffered, modified or amended except in wiiting, signed by Landlord and Tenant. :

d. Severability. Any provision of this Lease which shall prove to be invalid, void or iltegal shall in no way
affect, impair or invalidate any other provision of this Lease.

e. Force Majeure. Time periods for either party’s performance under any provisions of this Lease (excluding
payment of Rent) shall be extended for periods of time during which the parly's performance is prevented
due to cicumstances beyond such party's control, Including without limitation, fires, fioods, eathquakes,
lockouts, stiikes, embargoes, govemmental regulations, acls of God, public enemy, war or other strife.

f. Governing Law. This Lease shall be govemed hy and construed in accordance with the laws of the State
of Nevada,

d. Memorandum of Lease, Neither this Lease nor any memarandum or "short form" thereof shall be
recorded without Landlord's prior consent.

h. Submlssion of Lease Form Not an Offer. One party's submission of this Lease lo the other for review
shall not constitute an offer to lease the Premises. This Lease shall not become effective and binding
upon Landlord and Tenant unlil it has been fully signed by both of them.

. No Light, Air or View Easement. Tenant has not been granted an easement or other right for light, alr or
view to or from the Premises, Any diminulion or shutting off of light, air or view by any struciure which
may be erected on or adjacent to the Building shall in no way effect this Lease or the obligations of
Tenant hereunder or impose any liability on Landlord,

J« Authorlty of Parties. Each party signing this Lease represents and wamants to the other that it has the
authority to enter into this Lease, that the execution and delivery of this Lease has been duly authorized,
and that upon such execution and delivery, this Lease shall be binding upon and enforceable against the
party ¢n signing.

k. Time. "Day" as used herein means a calendar day and "business day" means any day on which
commercial banks are generally open for business in the state where the Premises are situated. Any
period of time which would otherwise end on a non-business day shall be extended 1o the next following
business day. Time is of the essence of this Lease.
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LEASE AGREEMENT
(Triple Net (NNN) Lease) (Continued

37. OPTION TO PURCHASE Lessee has the option to purchase the property. Lessbr agrees to seli
such properties for $938,000.00 if purchase occurs before the end of the first year of this lease. The
option Is also avallable In years 2 through 5 of this lease forthe amount of $1,031,800.00, Lessee must
be current and fully pald for rents and other payments required as a part of this lease.

38, EXHIBITS AND RIDERS. The foflowing exhibits and riders are made a part of this Lease, and the
terms thereof shall control aver any Inconsistent provision In the sectons of this Lease;

Exhibit A Rent Rider
Exhiblt B Legal Description of the
Property Exhibit C Tenant

Tmnmuement Sehadula

2113 Investors LIC CWNV LLC
LANDLORD

J edy
ITS: Managing Member

CWNVLIC Lease I Street [55 Vegas TIE e UC
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EXHIBIT A

RENT RIDER
RENTAL RATES
ruary-45, 2046-to-Aprit 3612046 $4:225.60-per-menth—
ié}) : June :
MGZ“J /S‘, 2016 to Januasy 305, 2017 $8,450.00 per month
cr
1%, 2017 to J‘é‘,gu’;(;y g, 2018 $8,700.00 per month /
te J c
19, 2018 toJaliinty 3%, 2019 $8,950.00 per month
Jb Jmuc
Eabl-u?gy 1%t, 2019 to January 39%, 2020 $9,250.00 per month
~J Jure
-Febru%y-'ls‘, 2020 to~January 39, 2021 $9,550.00 per month

CAN charges shall be paid by lessee as they become due. Cam Charges include
Property Taxes, Casualty and Liability Insurance and miscellaneous charges
associated with the maintenance of the property.

Totals for Lease term:

Year 1~ f 1 01430488 725:06~+-CAM

Year 2~ $104,400.00 + CAM

Year 3~ -$107,400.00 + CAM

Year 4~ $111,000.00 + CAM

Year 5~ $114,600.00 + CAM w
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EXHIBIT B
Legal Description

LOTS FOURTEEN (14) AND FIFTEEN (16} IN BLOCK FIFTEEN {15) OF BOULDER ADDITION TO THE CITY OF LAS
VEGAS, AS SHOWN BY MAP THEREOF ON FILE IN BOOK 1 OF PLATS, PAGE 52 IN THE OFFICE OF THE COUNTY
RECORDER OF CLARK COUNTY, NEVADA. '
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EXHIBITC
[Tenant impravement Schedule]

1. Tenantimprovements to be Completed by Landlord
NONE
2. ‘Tenant Improvements to be Completed by Tenant
TO BE DETERMINED BY TENANT WITH MUTUAL AGREEMENT

EXHIEBITC
[Tenant Improvement Sche

[CWNV LLC Lease 39 Street Las Vegas 2113 Investors LLC

20
NUVEDA'S APPENDIX 0902 /V




LEASE AGREEMENT
(Triple Net (NNN} Lease) (Continued

37 OPTION TO PURCHASE Lessee has the option to purchase the property. Lesshr agrees to sell
such properties for $938,000.00 if purchase occurs before the end of the first year of this lease, The
option Is also avallable In yaars 2 through 5 of this lease for the amount of $1,031,800.00, Lessea must
be current and fully pald for rents and other payments required as a part of this lease,

38, EXHIBITS AND RIDERS. The following exhibits and riders are made a part of this Lease, and the
terms thereof shall contro! over any inconsistent proviston in the sections of this Lease;
Extibit A Rent Rider

BExdtblt B Legal Description of the
Property Exhibit C Tenant
Tmninvement Srhoditln

2113 Investors LEC CWNVLLC
LANDLORD TENANT

“ _ '

b Nnedy dgett
ITS: Maneging Member ) . ITS: Managing Mgmber

|
j
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LEASE AGREEMENT
(Tripfe Net (NNN) Leass)

THIS LEASE AGREEMENT (the “Lease"} is enterad Into and effective as of February 1, 2016 (Date)
Belween 2113 Investors LLC, a Nevada LLC (Landlord) and CWNVLLC, a Nevada LLC (Tenant).

Landlord and Tenant agree as follows:

1. LEASE SUMMARY,

a Leased Premises, The leased commercial real estate i) consists of an agreed area of approximately
6,525 rentable square fest (the "Pramises™; ii) Is located on the land legally described on attached Exhibit B; -
and it} is commonly known as 2113 Las Vegas Boulevard North, North Las Vegas, Nevada 89030
{address). The Premises do not include, and Landlord reserves, the exterior walls and roof of the building in
which the Premises ere located (the "Building®), the land beneath the Building, the plpss and ducts,
conduils, wires, fixtures, and equipment above the suspended ceiling; and the structural elements of the
Building. The Building, the land upon which it is situaled, ail other improvements located on such land, and
all common areas appurtenant to the Building are refarred to as the "Property.” The Bullding Property as of
the date of this Lease consist of an agreed area of 6,525 renlable square feet.

b. Lease Commencemant Date. The term of this Lease shall be for a period of 60 months and shall
commence on February 1, 2016 or such earfier or later date as provided in Section 3 {the "Commencement
Date”).

¢. Lease Termination Date. The term of this Lease shall terminate at midnight on January 31, 2021 or such
earfier or later date as provided in Seclion 3 (the "Termination Date"), Tenant shall have an option to
extend this Lease for three five (5) year periods. The extensions shall be at market rates at the
commencement of each extension. —_

d. Base Rent. The base monthly rent shall be as stated in Exhibit A “rent rider”, Rent shall be payable at
Landlord's address shawn in Seclion 1{) below, or such other place designated in writing by
Landlord.

e. CAM Fees. The initial lease CAM fees shall be charged to tenant at cost. Tenant shail pay the
invoices as presented within 30 days. CAM fees include Property Taxes, Casualty and Liability
Insurance and other costs not atiributable to the landlord’s cost. -

f.  Security Deposit. Upaon execution of this Lease, Tenant shall defiver to Landlord the sum gl
to be held as a security deposit pursuant to Section 5 below. The security deposit shalf b& -
cash, direct deposit to Landlord’s bank account or check drawn on a US Bank.

g. Permitted Use, The Premises shall be used for any legal purpose (the "Pemmitted Use"). Tenant must
maintain all required licenses and pemits.
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{Continued)
. Notice and Payment Addresses,
Landlord: 2113 Investors LLC
' 11115 Kilkerran Ct.
Las Vegas, Nevada 89141-4356

Emall: Joe80275@agmail.com

Tenant: CWNVLLC .
4145 Alibaba Lane Suite A
Las Vegas, NV 89118

Ematl: JasenThompson@CVWNevada.com

|- Tenant's Pro Rata Share, Landlord and Tenant agree that Tenant's Pro Rata Share is 100.0%,
based on the ratio of the agreed rentable area of the Premises to the agreed rentable area of the Building
and all other buildings on the Property as of the date of this Lease. Any adjustment to the Premisas' or
Building’s rentable floor area measurements will be reflected in an adjustment to Tenant's Base Rent or
Pro Rata Share. :

2. PREMISES.

a. Lease of Premises. Landlord leases to Tenant, and Tenant leases from Landlord, the Pramises upon the
terms specified In this Lease.

b. Acceptance of Premises. Landlord and Tenant agree that the premises will be available to Tenant
from the first day of the lease. However, the improvements specified in Exhibit C will be made by the
landlord during the Tenants occupancy. Tenant Improvements will be made in a reasonable time
frame. Schedules for improvements will be forwarded to Tenant by Landlord for reasonable approval
by Tenant. The approval shall not be unreasonably withheld.

¢ Tenant Improvements. Attached Exhiblt C sets forth all Landlord's Work, if any, and Qall tenant
improvements to be completed by Tenant (the "Tenant's Wark™, if any, that will be performed on the
Premises. Responsibility for design, payment and performancs of all such work shall be as set forth on
attached Exhibit C. If Tenant fails fo notify Landlord of any defects in the Landlord's Work within thirty
(30) days of delivery of possession to Tenant, Tenant shall be deemed to have accepted the Premises in
their then candition. If Tenant discovers any major defects in the Landlord's Work during this 30-day
period that would prevent Tenant from using the Premises for the Pemmitted Use, Tenant shall notify
Landlord and the Commencement Date shall be defayed until efter Landlord has nofified Tenant that
Landlord has comecled the major defecls and Tenant has had five (5) days to inspect and approve the
Premises, The Commencement Date shall not be delayed if Tenants inspection reveals minor defects in
the Landlord's Work that will not prevent Tenant from using the Premises for the Permitted Use. Tenant
shall prepare a punch list of all minor defects in Landlord’s Work and provide the punch list to Landlord,
which Landlord shall promptly correct.
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3. TERM. The term of this Lease shall commence on the Commencement Date specified in Section 1.

a Early Possession, if Landlord pemits Tenant to possess and occupy the Premises prior to the
Commencement Date specified in Section 1, then such early occupancy shall ot advance the
Commencement Date or the Termination Dale set forth in Section 1, but otherwise all terms and -
conditlons of this Lease, except rent and CAM fee payments, shall nevertheless apply during the period
of early occupancy before the Commencement Date.

b. Delayed Possesslon. Landlord shall act diligently to make the Premises avallable to Tenant; provided,
however, neither Landlord nor any agent or employes of Landlord shall be liable for any damage or loss
due to Landlord’s inability or failure to deliver possession of the Premises to Tenant as provided in this
Lease. If possession is delayed, the Commencement Date set forth In Section 1 shall also be delayed.
In addition, the Termination Date set forth in Section 1 shall be modified so that the length of the Lease
term remains the same. If Landlord does not deliver possession of the Premises to Tenent within sixty
days (sixty (60) days if not filled in) after the Commencement Date specified in Section 1, Tenant may
elect to cancel this Lease by giving written nolice to Lendlord within ten (10) days after such ime period
ands. If Tenant gives such nolice of cancellation, the Lease shall be cancelled, all prepaid rent and
security deposits shall be refunded to Tenant, and nelther Landlord nor Tenant shall have any further
obligations to the other. The first “Lease year” shall commence on the Commencement Date and shall
end on the date which is twelve (12) months from the end of the month in which the Commencement
Date occurs. Each successive Lease year during the iniflal term and any extension temms shall be twelve
(12) months, commencing on the first day following the end of the preceding Lease year. To the extent
that the tenant improvements are not completed in time for the Tenant to occupy or take possession of
the Premises on the Commencement Date due to the failure of Tenant to fulfill any of its obligations under
this Lease, the Lease shall nevertheless commence on the Commencement Date sat forth in Section 1.

4. RENT.

a Payment of Rent. Tenant shall pay Landlord without nolice, derand, deduction or offset, In lawful
money of the United States, the monthly Base Rent stated in Section 1 in advance on or before the first
day of each month during the Lease term beginning on the Commencement Date and shall also
pay any other additional payments due to Landlord (“Additional Rent"), including Operating Costs
(collectively the “Rent’} when required under this Lease. Payments for any partial month at the beginnirig
or end of the Lease shall be prorated, All payments due to Landlord under this Lease, including late fees
and interest, shall also constitute Additional Rent, and upon failure of Tenant to pay any such cosls,
charges or expenses, Landlord shafl have the same righls and remedies as otherwise provided in this
Lease for the failure of Tenant to pay rent.

b. Triple Net Lease. This Lease is what is commonly called a "Net, Net, Net" or "triple-net”* Lease, which
means that, except as otherwise expressly provided hereln, Landlord shall receive &ll Base Rent free and
clear of any and all other impositions, taxes, liens, charges or expenses of any nalure whatsoever in
connection with the ownership and operation of the Premises. In addition to Base Rent, Tenant shall pay
to the parties respectively entilled thereto, or satisfy directly, all Additional Rent and other impositions,
insurance premiums, repair and maintenance charges, and any other cherges, cosls, obligations,
liabililles, requirements, and expenses, Including without limitation the Operaling Cosls described in
Seclion 8, which arise with regard to the Premises or may be contemplated under any other provision of

the Lease during its term, except for cosls and expenses expressly made the obligation of Landlord in this
Lease.
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c. Late Charges; Default Interest. If any sums payable by Tenant to Landlord under this Lease are not
recelved within five (5) business days after thelr due dala, Tenant shall pay Landlord an amount equal to
the greater of $100 or five percent (5%} of the delinguent amount for the cost of collecting and handling
such late payment in addition to the amount due and as Additiona! Rent. All delinquant sums payable by
Tenant to Landlord and not pald within five (5) business days after their due date shall, at Landlord's
option, bear interest at the rate of fiReen percent (15%) per annum, or the highest rate of interest
allowable by taw, whichever is less {the "Default Rate™). Interest on alf delinquent amounts shall be
calculated from the original due date to the date of payment.

d. Less Than Full Payment. Landlord's acceptance of less than the full amount of any payment due from
Tenant shall not be deemed an accord and satisfaction or compromise of such paymant unless Landiord
specifically consents in writing to payment of such lesser sum as an accord and satisfaction or
compromise of the amount which Landlord claims. Any portion that remains to be paid by Tenant shall be
subject to the late charges and default interest provisions of this Section 4.

SECURITY DEPOSIT. Upon execullon of this Lease, Tenant shall deliver to Landlord the security deposit
specified in Section 1 above. Landlord's obligations wilh respect to the security deposit are those of a debtor
and not of a trustee, and Landlord may commingle the security deposit with Its other funds. If Tenant
breaches any covenant or condition of this Lease, including but not limited to the payment of Rent, Landlord
may apply all or any part of the security deposit to the payment of any sum in dafault and any damaga
suffered by Landlord as a result of Tenant's breach. Tenant acknowiedges, however, that the security deposit
shail not be considered as a measure of Tenant's damages in case of default by Tenant, and any payment to
Landiord from the security deposit shall not be constrited as a payment of liquidated damages for Tenants
default. If Landlord applies the security deposit as contemplated by this Section, Tenant shall, within five 6)
days after wiitten demend therefore by Landlord, deposit with Landlord the amount so applled, If Tenant
complies with all of the covenants and conditions of this Lease throughout the Lease term, the security
deposit shall be repald to Tenant without interest within thirty (30) days after the surrender of the Premises by
Tenant in the condition required hereunder by Section 13 of this Lease.

USES. The Premises shall be used onfy for the Permilted Use specified in Section 1 above, and for no other
business or purpose without the prior written consent of Landlord. No act shall be done on or around the -
Premises that Is unlawful or that will increase Lhe exisling raie'of insurance on the Premises, the Building, or
the Property, or cause the cancellation of any insurance on the Premises, the Building, or the Property.
Tenant shall not commit or allow to be commitied any waste upon the Premises, or any public or private
nuisance. Tenant shall not do or permit anything to be done on the Premises, the Building, or the Property
which will abstruct or interfere with the rights of other tenants or occupants of the Property, or their
employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or other ficensess or
invitees or to injure or annoy such persons.

COMPLIANCE WITH LAWS, Tenant shall not cause or permit the Premises to be used In any way which
violates any law, ordinancs, or govemmental regulation or order. Landlord represents to Tenant that, as of
the Commencemant Date, to Landlord's knowledge, but without duty of investigation, and with the axcaplion
of any Tanant's Work, the Premises comply with all applicable laws, rules, regulations, or orders, including
without {imitation, the Americans With Disabilitles Act, if applicable, and Landlord shall be responsibleto
promplly cure at its sole cost any noncompliance which existed on the Commencament Date. Tenarnt shall be
responsible for complying with all laws applicable to the Premises as a result of the Permitted Use, and
Tenant shall be responsible for making any changes or alterations as may be requlred by law, rule, regulation,
or order for Tenant's Permitted Use at ifs sole cost and expense. Otherwise, if changes or alterations are
required by law, rule, regutation, or order unrelated fo the Permitted Use, Landlord shall make changes and
alterations at Is expense.

OPERATING COSTS.
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Definition. As used herein, "Operaling Costs" shall mean all costs of operating, malntaining and repairing
the Premises, the Building, and the Property, determined in accordance with generally accepted
accounting principles, and including without imitation the following: &ll taxes and assessments (including,
but not iimited to, real and personal property taxes and assessments, lacal improvement district
assessments and other special purpose assessments, and taxes on rent or gross receipls); Insurance
premiums pald by Landlord and {to the extent used) deductibles for Insurance applicable to the Property;-
water, sewer and ali other utllity charges (other than utiities separately metered and paid direcily by
Tenant or other tenanis}; janitorial and all other cleaning services; refuse and trash removat; supplies,
materigls, tools, and equipment used in the operation, repair, and maintenance of the Property;
refurbishing and repalnting; carpet replacement; to the extent serving areas other than just the Premises,
healing, ventilation and alr condilioning ("HVAC"} service and repair and replacement of HYAC when
necessary; elevator service and repair and reptacement of slevatars when necessary; pest control:
lighting systems, fire detection and security services; landscape maintenance; management (fees andfor
personnel costs); parking lot, road, sidewalk and driveway patching, resurfacing and maintenance: snow
and ice removal; repair, maintenance, and, where reasonably required, replacement of signage;
amortization of capital improvernents as Landlord may in the future install to comply with govemmental
regulations and rules or undertaken in good faith with a reasonable expeclation of reducing operating
costs (the useful life of which shall be a reasanable pericd of time as determined by Landlord); costs of
legal services (except those Incurred directly relating to a particular occupant of the Building); and
accounting services, fabor, supplies, materials and toas. Landiord and Tenant agree that if tha Building
Is not ninety percent (90%) occupled during any calendar year (including the Base Year, If applicable}), on
a monthly average, then those portions of the Operating Cosls that are driven by occupancy rates, as
reasonably determined by Landlord, shall be increased to reflect the Oparaling Costs of the Building as
though it were ninety percent (90%) occupled and Tenant's Pro Rata Share of Operating Costs shall be
based upon Operating Cosls as so adjusted, Operaling Costs shall not include: Landtord's income tax or
general carporate overhead; depreclation on the Buiiding or equipment therein; loan payments; real
estate broker's commissions; capital improvernents to or major repairs of (he Building shell (i.e., the
Bullding structure, exterior walls, roof, and structural fioors and foundations), except as described above,
or any costs regarding the operation, maintenance and repair of the Premises, the Building, or the
Property paid directly by Tenant or other tenants In the Building, or otherwise relmbursed to Landlord. if
Tenantis renling a pad separate from any other structures on the Property for which Landiord separately
fumishes the services descrbed in this paragraph, then the term "Operaling Costs" shall not include
those costs of operating, repalring, and malntaining the enclosed mall which can be separately allocated
to the tenants of the other struclures. Operating Costs which cannot be separately allocated to the
tenants of other siructures may include but are not limited to: insurance premiums; taxes and
assessments; management (fees and/dr personnel costs); extertor lighting; parking lot, road, sidewalk
and driveway patching, resurfacing and maintenence; snow and ice removal; and costs of tegal services
and accaunting services,

TRIPLE NET COSTS. As additional Rent, Tenant shall pay to the Landlord the triple net costs atactual
cost within 30 days of invoice from the Landlord.

UTILITIES AND SERVICES.

Tenant shall fumish all utilites including, but not limited to, stectric, gas, water. sepfic tank service, telephone,
trash, intemnet, cable service and other services which Tenant requires wilh respect to tire Premises, and shall
pay, at Tenant's sole expense, the cost of all ulilittes separately metered to the Premises, and of all other

ulifiles and other services which Tenent requires with respect to the Premises.

TAXES. Teriant shall pay all taxes, assessments, llens and license fees (T exes") levied, assessed or
imposed by any authority having the direct or indirect power to lax or assess any such llens, related to or
required by Tenant's use of the Premises as well as all Taxes on Tenant's personal property located on the

Premises,
LEASE AGREEMENT
(Triple Net (NNN) Lease)
{Continued)
11. COMMON AREAS,
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a. Definition. The term "Common Areas® means all areas, facliitles and bullding systems that are provided
and designated from time to time by Landlord for the general non-exclusive use and convenlence of
Tenant with other tenants and which are not leased or held for the exclusive use of a particular tenant.
No such areas and facilities exist wilhin the Property,

12. ALTERATIONS, Tenant may make alterations, additions or improvements to the Premises, Including eny
Tenant Work identified on attached Exhibit C (the “Alterations"), only with the prior written consent of
Landlord, which, with respect to Alterations not affecting the structural components of the Premisas or utility
systems thersin, shalf not be unreasonably withheld, conditioned, or defayed. Landlord shall have thirty (30)
days In which to respond to Tenant's request for any Alterations so long as such request includes the name of
Tenant's contractors and reasonably detailed plans and specifications therefor. The term "Alterations” shall
not include the Installation of shelves, movable partitions, Tenant's equipment, and trade fixtures that rmay be
performed without damaging existing improvements or the structural integrity of the Premises, the Bullding, or
the Property, and Landlord’s consent shall not be required for Tenant's installation or removal of those jtems.
Tenant shall perform all work at Tenant's expense and in compliance with all applicable laws and shall -
complete all Alterations in accordance with plans and specifications approved by Landlord, using contractors
approved by Landiord, and in a manner so as nat to unreasonably interfare wilh other tenants. Tenant shall
pay, when due, or fumish a bond for payment (as set forth in Section 20) all claims for fabor or materials
fumished to or for Tenant at or for use in the Premisss, which claims are or may be secured by any
mechanics’ or materialmens' ifens against the Premises or the Property or any interest thersin. Tenant shall
remove all Alterations at the end of the Lease term unless Landlord conditioned its consent upon Tenant
leaving a specified Alteration at the Premises, in which case Tenant shall not remove such Alteration, and it
shalf become Landlord’s property. Tenant shall immediately repair any damage to the Premises caused by
removal of Alterations.

13. REPAIRS AND MAINTENANCE; SURRENDER. Tenant shall, at Its sole expense, malntain the enlre
Premises In good condition and promplly make all non-structural repairs and replacements necessary to kesp
the Premises safe and in good condition, including all HYAC components and other utilitiss and systems to the
extent exclusively serving the Premises. Landlord shall maintain and repalr the Bullding structure, foundation,
subfloor, exterior walls, roof struciure and surface, and HVAC components and other utililles and systems
serving more than just the Premises, and ihe Common Areas, the costs of which shall be included as an
Operating Cost. Tenant shall not damage any demising wall or disturb the structural Integrity of the Premises,
the Building, or the Property and shalt promplly repair any damage or injury done to any such demising walls
or structural elements caused by Tenant or ils employees, officers, agents, servanls, contractors, customers,
clients, visilors, guests, or other licensees or invitees. Notwithstanding anything in this Section to the conirary,
Tenant shall not be responsible for any repairs lo the Premises made necessary by the negligence or willful
misconduct of Landlord or its employees, officers, agents, servants, contraclors, cuslomers, clients, visitors,
guests, or other licensees or Invitees therein. If Tenant fails to perform Tenant's obligations under this
Section, Landlord may at Landlord's oplion enter upan the Premises after ten (10) days' prior notice to Tenant
and put the same in good order, condition and repalr and the cost thereof together with interest thereon at the
defauit rate set forth in Section 4 shall be due and payable as additional rent to Landlord together with
Tanant's next installment of Base Rent. Upon explration of the Lease term, whether by lapse of time or
otherwise, Tenant shall promplly and peacefully surender the Premises, together with all keys, to Landiord in
as good condition as when recelved by Tenant from Landlord or as thereafter improved, reasonable weer and
tear and insured casualty excepled.

LEASE AGREEMENT
(Triple Net (NNN) Leass)
{Continued)
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14. ACCESS AND RIGHT OF ENTRY. After twenty-four (24) hours' notice from Landlord (except n cases of
emergency, when no nolice shalt be required), Tenant shall permit Landlord and its agents, employeas and
contractors to enter the Premises at all reasonable times to make repairs, inspeclions, alterations or
improvements, provided that Landlord shall use reasonable efforts to minimize interference with Tenant's use
and enjoyment of the Premises. This Seclion shall not impose any repair or other obligation upon Landlord
not expressly stated elsewhere In this Lease. After reasonable natice to Tenant, Landlord shall have the night
to enter the Premises for the purpose of (a) showing the Premises to prospeclive purchasers or fenders at
any fime, and to prospective tenanis within one hundred eighty {1 80) days prior fo the expiration or sooner
terminatlon of the Lease term; and {b) posting “for leass" signs within one hundred elghty (180) days priorto
the explration or soaner termination of the Lease term,

15. SIGNAGE. Tenant shall obtain Landlord's written consent as o size, location, materials, method of
attachment, and appearance, before instaliing any signs upon the Premises. Tenant shall install any
approved signage at Tenant's sole expense and In compliance with all applicable laws. Tenant shall not
damage or deface the Premises In installing or removing signage and shall repair any injury or damage to the

Premises caused by such installation or removal.

16. DESTRUCTION OR CONDEMNATION.

a. Damage and Repair. If the Premises or the portion of the Building or the Property necessary for Tenant's
occupancy are parflally damaged but not rendered untenantable, by fire or other insured casuaily, then
Landlord shall diligently restore the Premises and the portion of the Property necessary for Tenant's
eccupancy to the extent required below and this Lease shall not terminate. Tenant may, however,
terminate the Leass if Landlord is unable to restore the Premises within six {6) months of the casualty
event by giving twenty (20) days written notice of termination.

The Premises or the portion of the Building or the Property necessary for Tenant's cccupancy shall not be
deemed untenantable if twenty-five percant (25%) or less of each of those areas Is damaged. If
insurancs proceeds are not available or are not sufficlent lo pay the entire cost of restoring the Premises,
or If Landlord's lender does not permit all or any part of the insurance proceeds to be applied toward
restoration, then Landlord may elect to terminate this Lease and keep the insurance proceeds, by
notifying Tenant within sixty {60) days of the date of such casualty.

if the Premises, the portion of the Building or the Property necessary for Tenant's occupancy, or fity
percent (60%) or more of the rentable area of the Property are entirely destroyed, or partlally damaged
and rendered untenantable, by fire or other casualty, Landlord may, at its option; {a) terminate this Lease
as provided herein, or (b) restore the Premises and the portion of the Property necessary for Tenant's
occupancy to their previous condilfon to the extent required below; provided, howaver, if such casualty
event occurs during the last six {6) months of the Lease term (after consldering any option to extend the.
term timely exercised by Tenant) then ellher Tenant o Landlord may efect to tarminate the Lease. If,
within sixty (60) days afler receipt by Landlord from Tenant of writlen notice that Tenant deems the
Premises or the poriion of the Property necessary for Tenant's accupancy untenantable, Landlord fails to
nolify Tenant of its election to restore those areas, or if Landlord is unable to restore those areas within
six (6) months of the date of the casualty event, then Tenant may elect to terminate the Lease upon
fwenty (20) days' nolice to Landlord unless Landlord, within such twenty (20) day period, notifies Tenant
that it will in fact restore the Premises or actually completes such restoration work to the extent required
below, as applicable.

If Landlord restores the Premises or the Property under this Section, Landlord shall procaed with -
reasonable diligence to complete the work, and the Rent shall be abated In the same proportion as the
untenantable portlon of the Premises bears to the whole Premises, provided that there shall be a Rent
abatement only if the damage or destruction of the Premises or the Property did not result from, or was
not contributed to directly or indirectly by the act, fauit or neglect of Tenant, or Tenant's employees,
officers, agents, servants, contraclors, customers, clients, visitors, guests, or other licensees or invitees.
No damages, compensalion or claim shall be payable by Landlord for inconvenience, loss of business
or
annoyance directly, Incidentally or consequentially erising from any repalr or restoration of any portion of
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the Premises or the Property. Landlord shall have no obligation to carry insurance of any kind for the
protection of Tenant; any alterations or improvements paid for by Tenant; any Tenant's Work [dentified in
Exhibit C (regardless of who may have completed them); Tenant's furniture; or on any fixtures,
equipment, improvements or appurtenances of Tenant under this Lease, and Landlord’s restoration
obligations hereunder shall not include any obligation to repair any damage thereto or replace the same,

b. Condemnation. If the Premises, the portion of the Bullding or the Property necassary for Tenant's
occupancy, or 50% or more of the rentable area of the Property are made untenantable by eminent
domain, or conveyed under a threat of condemnation, this Lease shall terminate at the optlon of either
Landlord or Tenant as of the earller of the date lile vests in the condemning authority or the condemning
authority first has possession of the Premises or the portion of the Property taken by the condemning
authority. All Rents and other payments shall be pald to that date.

Ifthe condemning authority takes a portion of the Premises or of the Building or the Property necessary
for Tenant's accupancy that does not render them untenantable, then this Lease shall continue in full
force and effect and the Rent shall be equitably reduced based on the proportion by which the fleor area
of any structures Is reduced. The reduction in Rent shall be effective on the earlier of the date the
condemning authority first has possession of such porlion or tille vests in the condemning authority. The
Premises or the portion of the Building or the Property necessary for Tenant's occupancy shall not be
deemed untenantable if twenty-five parcent (25%) orless of each of those areas is condemned.
Landlord shall be enlilied to the entire award from the condemning authority atiributable to the value of
ihe Premises or the Building or the Properly and Tenant shali make no claim for the value of its leasehold.
Tenant shall be permilted to make a separate claim against the condemning authorlty for moving
expenses if Tenant may terminate the Lease under this Section, provided that in no event shall Tenant's
claim reduce Landlord's award.

17. INSURANCE,

a. Tenant's Liability Insurance. During the Lease term, Tenant shall pay for and maintain commerclal
general liability insurance with broad form property damage and contractual liabifity endorsements. This
policy shall name Landlord, its property manager (if any), and other parties designated by Landiord as
additional insureds using an endorsement fonm acceplable to Landlord, and shall insure Tenant's activites
and those of Tenant's employees, officers, agents, servanls, contractors, customers, clients, visitors,
gussts, or other ficensees or invitees with respect to the Premises against loss, damage or liability for
personal injury or bodily injury (including death) or loss or damage to property with a combined singla imit
of not less than $2,000,000, and a deductible of not more than $10,000. Tenant's insurance will be
primary and noncontributory wilh any Habflity insurance canied by Landlord. Landlord may also require
Tenant to obtaln and maintain business income coverage for at least six (6) months, business auto
liability coverage, and, if applicable to Tenant's Permitied Use, liquor fiability insurance and/or
warehouseman's coverage. '

b. Tenant's Property Insurance. During the Lease term, Tenant shall pay for and maintain speclal fom
clauses of loss coverage property insuranca (with coverage for earthquake if required by Landlord's
lender and, If the Premises are situated In a flood plain, flood damage) for ali of Tenant's personal
property, fixtures and equipment in the amount of their full replacement value, with a deductible of not
more than $5,000. : ' .

¢ Miscellaneous. Tenant's Insurance required under this Section shall be with companies rated A-Ml or

better in Bast’s Insurance Guide, and which are admitted in the State in which the Premises are located.

No insurance policy shall be cancelled orreduced in coverage and each such policy shall provide that itis

_ not subject to canceliation or a reduction In coverage excapt after thirty (30) days prior writtan notice to

Landlord. Tenant shall deliver to Landlord upon commencement of the Lease and from lime to time
thereafter, copies of the insurance policies or evidence of insurance and coples of endorsements

required by this Section. In no event shell the limits of such policles be considered as limiting the liability

of Tenant under this Lease. If Tenant fails to acquire or maintatn any Insurance or provide any policy or
evidence of Insurance required by this Seclion, and such fallure continues for three (3) days after
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notica from Landiord, Landiord may, but shall not be required to, obtain such insurance for Landlord's
benefit and Tenant shall reimburse Landlord for the costs of such insurance upon demand. Such amounts
shall be Additional Rent payable by Tenant hereunder and in the event of non-payment thereof, Landiord
shall have the same rights and remedies with respect to such non-payment as it has with respect to any
other non-payment of Rent hereunder.

d. Landlord's Insurance. Landiord shall camy special form clauses of loss coverage property insurance of
the Building shell and core in the amount of their full replacement value, liability insurance with respect to
the Common Areas, and such other insurance of such types and amounts as Landlord, in its discretion,
shall deem reasonably appropriate. The cost of any such Insuranca shall be included In the Operating
Costs, and if such insurance is provided by a “blanket poficy” insuring other parties or locations In addition
o the Bullding, then only tha portion of the premiums allocable to the Building and Property shall be
included in the Operating Costs,

€. Waiver of Subrogation, Landlord and Tenant hersby release each other and any other tenant, their
agents or employees, from responsibllity for, and waive their enlire claim of recovery for any loss or
damage arising from any cause covered by property insurance required lo be camied or otherwise canied
by each of them. Each party shall provide nolice to the property Insurance carrier or carriers of this
mulual walver of subrogation, and shall cause its respactive property insurance camiers to waive all rights
of subrogation against the other. This waiver shall not apply to he extent of the deductible amounts to
any such property policies or to the extent of liabilities exceeding the limits of such policies.

18. INDEMNIFICATION.

a. Indemnification by Tenant. Tenant shall defend, indemnify, and hold Landlord and its property manager
{if any) harmless against all liabllitles, damages, cosls, and expenses, including attorneys' fees, for
personat injury, bodily injury (including death) or property damage arising from any negligent or wrongfu!
act or omisslon of Tenant or Tenant's employees, officars, agents, servants, conlractors, customers,

- clients, visitors, guests, or other licensees or invitees on or around the Premises or the Property, or
arising from any breach of this Lease by Tenant. Tenant shall use (egal counsel reasonably acceptable to
Landlord In defense of any action within Tenant's defense obligation.

b. Indemnification by Landlord. Landlord shall defend, indemnify and hold Tenant harmless against all
liabiiities, damages, costs, and expenses, including attomeys' fees, for personal injury, bodily injury
(including death) or property damage arising from any negligent or wrongful act or omission of Landlord or
Landlord's employees, officers, agents, servants, contractors, customers, clients, visitors, guests, or olher
licensees or Invitees on or around the Premises or the Property, or arising from any breach of this Lease
by Landlord, Landlord shall use tagal counse! reasonably acceptable to Tenant in defense of any aclion
within Landlord's defenss obligation.

¢ Waiver of Immunity. Landlord and Tenant each specifically and expressly waive any immunity that each
may be granted under Nevada Worker's Compensation Act. Nelther party’s indemnity obfigations under
this Lease shall be limited by any limitation on the amount or type of damages, compensation, or
benefits payable to or for any third party under the Worker Compensatlon Acts, Disability Benefit Acts
or olher employes benefit acts.

d. Exemption of Landlord from Liability. Except fo the extent of claims arising out of Landiord's gross
negligence or Intentional misconduct, Landlord shall not be #able for injury to Tenant's business or assets
or any loss of Income therefrom or for damage to any property of Tenant or of its employees, officers,
agents, servants, contractors, customers, clients, visitors, guests, or other licensees or invitees, or any
other parson in or about the Premises or the Property.

e. Survival. The provisions of this Section 18 shall survive expiration or termination of this Lease.
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LEASE AGREEMENT
(Triple Net (NNN) Lease)
(Continued)

19, ASSIGNMENT AND SUBLETTING. Tenant shall not assign, sublet, mortgage, encumber or otherwise

20,

21,

transfer any interest in this Lease {collectively refernad to as a "Transfer”) or any part of the Premises, without

first obtaining Landlord's written consent, which shall not be unreasonably withheld, conditioned, or delayed.

No Transfer shall refieve Tenant of any lfability under this Lease notwithstanding Landiord's consent to such
Transfer. Consent to any Transfer shall not operate as a waiver of the necessity for Landlord's consent to
any subsequent Transfer, In conneclion with each requast for consent to a Transfer, Tenant shall pay the
reasonable cost of processing same, including attomeys' fees, upon demand of Landlord, up to a maximum of
$1,250.

If Tenant is a partnership, limited liability company, corporation, or other entity, any transfer of this Lease by
merger, consolldalion, redemption or liquidation, or any change in the ownership of, or power to vole, which
singulanly or collectively represents a majority of the benefidal interest in Tenant, shall constitute a Transfer
under this Section.

As a condition to Landlord's approval, if given, any potentlal assignee or sublessee otherwise approved by

Landlord shall assume all obligations of Tenant under this Lease and shalf be jointly and severally fiable with
Tenant and any guarantor, if required, for the payment of Rent and performance of all terms of this Lease, In
connaction with any Transfer, Tenant shall provide Landlord with coples of all assignments, subleases and

assumption agreement or documents.

LIENS. Tenant shall not subject the Landlord's assets to any liens or dlaims of lien. Tenant shall kesp the
Premises free from any liens created by or through Tenant. Tenant shall indemnify and hold Landlord
harmless from liabllity for any such fiens including, without limitation, iens arising from any Alterations. If a
lien Is filed against the Premises by any parson claiming by, through or under Tenant, Tenant shall, within ten
(10} days after Landlord's demand, at Tenant's expense, sither remove the lien or fumish to Landlord a bond
In form and amount and issued by a surety salisfactory to Landlord, indemnifying Landiond and the Premises
agalnst all liabilities, costs and expenses, including attomeys' fees, which Landlord could reasonably incur as
a result of such lien.

DEFAULT. The following occurrences shell each constitute a default by Tenant (an “Event of Defauli™):

a. Failure To Pay. Fallure by Tenant fo pay any sum, including Rent, due under this Lease following five (B}
days' notice from Landlord of the failure to pay. ]

b. Vacatlon/Abandonment. Vacalion by Tenant of the Premises (defined as an absence for at least fifteen
(15) conseculive days without prior notice to Landlord), or abandonment by Tenant of the Premises
(defined as an absence of five (5} days or more while Tenant Is In breach of some other term of this
Lease}. Tenant's vacation or abandonment of the Premises shall not be subject to any nofice orright to
cure.

c. Insolvency. Tenant's insolvency or bankruptcy (whether voluntary or involuntary); or appointment of a
receiver, assignes or other liquidaling officer for Tenant's business; provided, however, that in the event
of any involuntary bankruptcy or other insolvency proceeding, the existence of such proceeding shall
constitute an Event of Default only if such proceeding is not dismissed or vacated within sixty (60) days
after its instifution or commencement.

d. Levy or Execution. The taking of Tenants interest in this Lease or the Premises, or any part thereof, by
execulion or other process of law directed against Tenant, or attachment of Tenant's interest in this Lease
by any creditor of Tenant, If such attachment is not discharged within fifleen (15) days after being levied.

e. Other Non-Monetary Defaults. The breach by Tenant of any agreement, term or covenant of this Lease
other than one requirlng the payment of money and not otherwise enumerated In this Sectlon or
elsewhere in this Lease, which breach continues for a period of thirty (30) days after notice by Landiord to
Tenant of the breach.
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LEASE AGREEMENT
(Triple Net (NNN) Lease)
(Continued)

f. Failure to Take Possession. Failure by Tenant to take possession of the Premises on the
Commencement Date or fallure by Tenant to commence any Tenant Improvementin a timely fashion.

Landlord shalt not be in default unfess Landlord fafls to perform obligations required of Landlord within a

reasonable fime, but in no event less than thirty (30) days after nolice by Tenant to Landlord. If Landlord

fails to cure any such default within the allofted time, Tenant's sole remedy shall be to seek aciual money

damages (bul not consequential or punitive damages) for loss arising from Landlord's failure to discharge
its obligations under this Lease. Nothing hereln contalned shall refieve Landlord from its duty to perform
of any of its obligations to the standard prescribed in this Lease.

Any nolice periods granted herein shall be deemed fo run concurrently with and not in addition to any
default notice perlods required by law.

22, REMEDIES. Landlord shall have the following remedies upon an Event of Default, Landlord's rights and

remedles under this Lease shall be cumutative, and none shell exciude any other right or remedy allowad by
law. '

a. Termination of Lease. Landiord may terminate Tenant's interest under the Lease, but no act by Landlord
other than nollce of termination from Landlord to Tenant shall terminate this Lease. The Lease shail
terminale on the date specified in the notice of termination. Upon termination of this Lease, Tenant will
remalin liable to Landlord for damages in an amount equal to the Rent and other sums that would have
bsen owing by Tenant under this Lease for lhe balance of the Lease term, less the net proceads, If any,
of any reletting of the Premises by Landlord subsequent to the termination, after deducting all of
Landlord's Reletiing Expenses (as defined below). Landlord shell be entilied to either collect damages
from Tenant monthly on the days on which rent or other amounts would have been payable under the
Lease, or altematively, Landlord may accelerate Tenant's obligations under the Lease and recover from
‘Tenant: (i} unpaid rent which had been eamed at the time of termination; (i} the amount by which the
unpaid rent which would have been eamed after fermination until the time of award exceeds the amount
of rent loss that Tenant proves could reasonably have been avoided; (ili) the amount by which the unpaid
rent for the balance of lhe term of the Lease after the lime of award exceeds the amount of rent logs that
Tenant proves could reasonably be avoided (discounting such amount by the discount rate of the Federal
Reserve Bank of San Frandisco at the time of the award, plus 1%); and {Iv} any other amount necessary
to compensate Landlord for all the detriment proximately caused by Tenant's failure to perform ils
obligations under the Lease, or which in the ordinary course would be likely to resuit from the Event of
Default, Including without limitation Reletting Expenses described below.
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LEASE AGREEMENT
(Triple Net (NNN} Lease)
(Continued)

b. Re-Entry and Reletting. Landlord may continue this Lease in full force and effect, and without demand or
notice, re-enter and take possession of the Premises or any part thereof, expe! the Tenant from the
Premises and anyone claiming through or under the Tenant, and remove the personal property of either,
Landlord may relet the Premises, or any part of them, in Landlord's or Tenant's name for the account of
Tenant, for such period of ime and at such other terns and conditions as Landlord, in its discretion, may
determine. Landlord may collect and receive the rents for the Premises. To the fullest extent permitied
by law, the proceeds of any reletting shall be applied: first, to pay Landlord alt Reletling Expenses
{definad below}; second, to pay any indebtedness of Tenant to Landlord other than rent; third, to the rent
due and unpaid hereunder; and fourth, the residua, if any, shall be held by Landlord and applied in
payment of other or future obligations of Tenant to Landlord as the same may become due and payable,
and Tenant shall not be entitied to receive any portion of such revenue. Re-entry or taking possession of
the Premises by Landlord under this Section shall not be construed as an election on Landlord's partto
terminate this Lease, unless a notice of termination is given to Tenant. Landlord reserves the right -
following any re-entry or refetiing, or both, under this Section to exercise its right to terminate the Lease.
Tenant will pay Landlord the Rent and other sums which would be payable under this Lease if
repassession had not occurred, less the net proceeds, if any, after reletting the Premises and after
deducting Landlord's Reletling Expenses. "Reletling Expenses® is defined to indude all expenses
incurred by Landlord in connection with reletting the Premises, including without {imitation, all
repossession costs, brokerage commissions and costs for securing new tenants, altomeys' feas,
remodeling and repair costs, costs for removing persons or property, costs for storing Tenant's property
and equipment, and costs of tenant improvements and rent concesslons granted by Landlord to any new
Tenant, prorated over the life of the new lease.

c. Waiver of Redemption Rights. Tenant, for itself, and on behalf of any and ali persons claiming through
or under Tenant, including credltors of all kinds, hereby walves and surrenders all righls and privileges
which they may have under any present or future law, to redeem the Premises or to have a conlinuance
of this Lease for the Lease term, or any extension thereof.

d. Nonpayment of Additional Rent. All costs which Tenant is obligated to pay to Landlord pursuant to this
Lease shall In the event of nonpayment be treated as If they were payments of Rent, and Landlord shall
have the sama rights It has with respect to nonpayment of Rent.

e. Fallure to Remove Property. If Tenant fails to remove any of its property from the Premises at
Landlord's request following an uncured Event of Default, Landlord may, at its oplion, remove and store
the property at Tenant's expense and risk. If Ténant does not pay the storage cost within five (5} days of
Landlord's request, Landlord may, at its option, have any or all of such property sold at public or private
sele (and Landlord may become a purchaser at such sale), in such manner as Landlord deems proper,
without notice ta Tenant. Landlord shall apply the proceeds of such sale: (i) to the expense of such sale,
including reasonable attorneys' fees actually incurred; (i) fo the payment of the costs or charges for
storing such property; ({il} to the payment of any other sums of money which may then be or thereafier
become due Landlord from Tenant under any of the terms hereof: and (iv) the balance, if any, to Tenant.
Nothing in this Section shall imit Landlord's right to sell Tenants personal property as pemitted by law or
to foraclose Landiord's lien for unpaid rent.

23, MORTGAGE SUBORDINATION AND ATTORNMENT. This Lease shall automatically be subordinate to any
mortgage or deed of trust created by Landlord which is now existing or hereafter placed upon the Premises
Including any advances, interest, modifications, renewals, replacements or extensions ("Landlord's
Mortgage®). Tenant shall attomn to the holder of any Landlord's Mortgage or any party acquiring tha Premises
at any sale or other procaeding under any Landiord's Mortgege provided tha acquiring party asstimes the
obligations of Landlord under this Lease. Tenant shall promptly and in no event later than fifteen (15) days
after request execute, acknowledge and deliver documents which the holder of any Landlord's Mortgage may
reasonably require as further evidenice of this subordination and attomment. Notwithstanding the foregoing,
Tenant's obligations under this Saction to subordinate in the future are conditioned on the holder of each
Landlord's Mortgage and each party acquiring the Premises at any sale or other procaeding underany such
Landlord’s Mortgage not disturbing Tanant's occupancy and other rights under this Lease, so long as no
uncured Event of Default by Tenant exists.
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24. NON-WAIVER. Landlord's waiver of any breach of any provision contained in this Lease shall not be deemed
to be a waiver of the same provision for subsequent acts of Tenant. The acceplance by Landlord of Rent or
other amounts due by Tenant hereunder shall not be deemed to be a walver of any pravious breach by
Tenant.

25. HOLDOVER. if Tenant shall, without the written consent of Landlord, remaln In possession of the Premises
and fail to return them to Lendiord after the expiration or termination of this Lease, the tenancy shall be a
holdover tenancy and shalf be on a month-to-month basls, which may be terminated according to Nevada law.
During such tenancy, Tenant agrees to pay to Landlord 150% of the rate of rental last payable underthis Lease,
unless a different rate Is agreed upon by Landlord. All other ferms of the Lease shall remaln in effect. Tenant
acknowledges and agrees that this Section does not grant any right to Tenant to holdover, and that Tenant
may also be liable to Landlord for any and all damages or expenses which Landlord may have to incur as a
resuit of Tenant's holdover. -

28. NOTICES. All notices under this Lease shalt be In writing and effective (i) when delivered in person or via
ovemight courier to the other party, (i) three (3) days after being sent by registered or cerlified mail to the
other party at the address set forth in Section 1; or (ili) upon confirned transmission by emall to the other
party at the email addresses set forth in Section 1. The addresses for notices and payment of rent set forth
in Section 1 may be modified by elther party onfy by written notice defivered in conformance with this Seclion.

27, COSTS AND ATTORNEYS' FEES, If Tenant or Landiord engage the services of an attorney to collect
monies due or to bring any action for any reilef against the other, declaratory or otherwise, arising out of this
Lease, including any sult by Landlord for the recovery of Rent or other payments, or possession of the
Premises, the losing party shall pay the prevailing party a reasonable sum for attomeys' fees In such action,
whether in mediation or arbitration, at rial, on appeal, or in any bankruptcy procseding.

28. ESTOPPEL CERTIFICATES, Tenant shall, from time to time, upon written request of Landlord, execule,
acknowledge and deliver to Landlord or its designee a written statement specifying the following, subject to
any modifications necessary to make such stalements true and complete: (i) the total rentable square footage
of the Premises; (I} the date the Lease term commenced and the date it expires; {{fi) the amount of minimum
monthly Rent and the date to which such Rent has been paid; {iv} that this Lease is in full force and effect and
has not been assigned, modified, supplemented or amended in any way; (v) that this Lease represents the
entire agreement between the parties; (vi) that all obligations under this Lease to be performed by either party
have been salisfied; (vii) that thare are no existing clalms, defenses or offsets which the Tenant has against
the enforcement of this Lease by Landlord; (vilf) the amount of Rent, if any, that Tenant paid in advance; (Ix)
the amount of security that Tenant deposited with Landlord; {x) f Tenant has sublet all or a portlon of the
Premises or assigned its interest In the Lease and to whom; (xi) if Tenant has any option to extend the Lease
or option to purchase the Premises; and (xif) such other factual matters conceming the Lease or the Premises
as Landlord may reasonably request. Tenant acknowledges and agrees that any statement dellvered
pursuant to this Section may be relled upon by a prospective purchaser of Landlord's interest or assignee of
any mortgage or new mortgagee of Landlord's interest in the Premises. If Tenant shall fait to respond within
ten (10) days to Landlord's request for the statement required by this Section, Landlord may provide the
statement and Tenant shall be deemed to have admitted the accuracy of the information provided by
Landlord: ~ -
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30.

.

32,

33.

LEASE AGREEMENT
(Triple Net (NNN) Leass)
{Continued)

. TRANSFER OF LANDLORD'S INTEREST. This Leass shall be assignable by Landlord wilhout the consent

of Tenant. In the event of any transfer or transfers of Landlord's interest in the Premises, other than a transfer
for collateral purposes only, upon the assumplion of this Lease by the transferee, Landlord shall be
automatically relieved of obligailons and liabilities accruing from and after the date of such transfar, including
any liability for any retained security deposit or prepaid rent, for which the transferee shall be liable, and
Tenant shall attorn to the transferee,

LANDLORD'S LIABILITY. Anything in this Leasa to the contrary notwithstanding, covenants, undertakings
and agreements herein made on the part of Landlord are made and intended not as psrsonal covenants,
undertakings and agresments for the purpose of binding Landlord personally or the assets of Landlond but are
made and Intended for the purpose of binding only the Landlord's interestin the Premises, as the same may
from time to ime be encumbered. In no event shall Landlord or ils pariners, shareholders, or members, as
the case may be, ever be personally liable hereunder,

RIGHT TO PERFORM, If Tenant shall fafl to timely pay any sum or perform any other act on its part to be
performed hereunder, Landlord may make any such payment or perform any such other act on Tenant's
behalf. Tenant shall, within ten (10) days of demand, reimburse Landlord for its expenses incurred in making
such payment or performance, Landlord shali {in addition to any other right or remedy of Landlord provided
by law} have the same rights and remedies In the event of the nonpayment of sums due under this Section as
in the case of default by Tenant In the payment of Rent.

QUIET ENJOYMENT. So long as Tenant pays lhe Rent and performs all of its obligations In this Lease,
Tenant's po'lss%ssion of the Premises will not be disturbed by Landlord or anyone claiming by, through or
under Landtord,

MERGER. Tha voluntary or other surender of this Lease by Tenant, or a mutuai cancellation thereof, shall
not work a merger and shall, at the option of the Landlord, terminate all or any existing subtenancies or may,
at the optien of Landlord, operate as an assignment to Landlord of any or all of such subtenancies.

. Right of first refusal. In the event that the landlord intends to élther offer or accept an offerfor the purchase of the

property, the Tenant shall have the right to purchase the propeity under the terms defined in paragraph 37 of this
lease, Such purchase must be made within 60 days of the notice of intent to sell, which Landiord must convay to
tenant within three days of receipt of offer.
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(Triple Net (NWNN) Leasa)
(Conlinued)

35, HAZARDOUS MATERIAL. As used herein, the tenm "Hazardous Material® means any hazardous, dangerous,
toxic or harmful substance, material or waste including biomedical waste which is or becomes regulated by
any local governmental authority, the State of Nevada or the United States Govemment, due to its
potential harm to the health, safety or welfare of humans or the environment. Landiord represents and
warrants to Tenant that, to Landlord's knowledge without duty of investigation, there Is no Hazardous Material
on, in, or under the Premises as of the Commencement Date except as may otherwise have been disclosed
to Tenant in wriling before the execution of this Lease. If there Is any Hazardous Material on, in, or under the
Premises as of the Commencement Date which has been or thereafler becames unlawfully released through
no fauft of Tenant, then Landlord shall indemnify, defend and hold Tenant harmless from any and all clalms,
judgments, damages, penalties, fines, costs, liabilities or losses including without imitation sums paid in
selilement of claims, atlomeys' fees, consultant fees and expert fees, incurred or suffered by Tenant either
during or after the Lease term as the result of such contamination.

Tenant shall not cause or permit any Hazardous Material to be brought upon, kept, or used in or about, or
disposed of on the Premises or the Property by Tenant, its employees, officers, agents, servants, contraclors,
customers, clients, visitors, guests, or other licensees or invitees, except with Landlord's prior consent and
then only upon strict compliance with all applicable federal, state and local laws, regulations, codes and
ordinances. If Tenant breaches the obligations stated in the preceding sentence, then Tenant shall indemnfy,
defend and hold Landlord harmlass from any and all clalms, judgments, damages, penaltles, fines, costs,
liabllities or losses including, without limitation, diminution in the value of the Premises or the Property;
damages for the loss or restriction on use of rentable or usable space or of any amenity of the Premises or
the Property, or elsewhere; damages arising from any adverse impact on markeling of space at the Premises
or the Property; and sums pald In settlement of claims, altomeys' fees, consultant fees and expert fees
incurred or suffered by Landlord either during or after the Lease term. These Indemnifications by Landlord
and Tenant include, without limitation, costs incurred in connection with any investigation of site conditions or
any clean-up, remedial, removal or restoration work, whether or not required by any federal, state or local
govemmental agency or poliilcal subdivision, because of Hazardous Material present in the Premises, or in
soil or ground water on or under the Premises. Tenant shall immediately notify Landlord of any inquiry,
investigation or notice that Tenant may receive from any third party regarding the actual or suspected
presence of Hazardous Material on the Premises. .

Without limiting the foregoing, if the presence of any Hazardous Material brought upon, kept or used in or
about the Premises or the Property by Tenant, its employees, officers, agents, servants, contractors,
customers, clients, visitors, guests, or other licensees or invitees, results in any unfawful release of any
Hazardous Materials on the Premises or the Property, Tenant shall promptly take all actlons, at its sole
expenss, as are necessary to retum the Premises or the Property to the condition existing prior to the release
of any such Hazardous Material; provided that Landlord's approval of such actions shall first be abtained,
which approval may be withheld at Landlord's sole discretion. The provisions of this Section 32 shall survive
expliration or termination of this Lease.
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LEASE AGREEMENT
(Triple Net (NNN) Lease)
. (Continued)

36. GENERAL.

a. Heirs and Assigns. This Lease shall épply to and be binding upon Landlord and Tenant and their
respective heirs, executors, administrators, successors and assigns.

b. Brokers* Fees. Tenantrepresents and warrants to Landlord that except for Tenant's Broker, if any,
described and discosed in Section 37 of this Lease, it has not engaged any broker, finder or other person
who would be entiled to any commission or fees for the negotiation, execullon or delivery of this Lease
and shall indemnify and hold harmtess Landlord against any loss, cost, liability or expense incumed by
Landlord as a resuit of any claim asserted by any such broker, finder or other person on the basis of any
arangements or agreements made or afleged o have been made by or on behalf of Tenant. Landlord
represents and warrants to Tenant that except for Landlord's Broker, if any, described and disclosed in
Section 37 of this Lease, it has not engaged any broker, finder or other person who would be entiled to
any commission or fees for the negoliation, execution or defivery of this Lease and shall {ndernnify and
hold harmless Tenant agalnst any loss, cost, liabiity or expense Incurred by Tenant as a result of any
claim asserled by any such broker, finder or other person on the basis of any arrangements or
agreements made or alleged {o have been made by or on behalf of Landlord.

¢. Entire Agreement. This Lease contalns all of the covenanls and agreements between Landlord and
Tenant relating to the Premises. No prior or contemporaneous agreements or understandings penaining
fo the Lease shall be valid or of any force or effect and the covenants and agreements of this Lease shall
not be altered, modified or amended except in wrillng, slgned by Landlord and Tenant.

d. Severability. Any provision of this Lease which shall prove to be invalld, void or legal shall in no way
affect, impair or invalidate any other provision of this Lease.

e. Force Majeure. Time periods for either party’s performance under any provisions of this Lease (excluding
payment of Rent) shall be extended for periods of time during which the party's performance Is prevented
due to circumstances beyond such party's contral, including without limitation, fires, floads, earthquakes,
lockouts, strikes, embargoes, governmental regufations, acts of God, public ensmy, war or other strife.

f. G‘for:eming Law. This Lease shall be govemned by and construed in accordance with the laws of the State
of Nevada.

g. Memorandum of Lease. Neither this Lease nor any memorandum or "short form" thereof shall be
récorded without Landlord's prior consent. ‘

h. Submission of Lease Form Not an Offer. One party's submission of this Lease to the other for review °
shall not constitute an offer to lease the Premises. This Lease shall not become effective and binding
upon Landlord and Tenant until it has been fully signed by both of them.

.. No Light, Air or View Easernent. Tenant has not been granted an easement or other right for light, air or
view to or from the Premises. Any diminution or shuiting off of light, air or view by any structure which
may be erected on or adjacent to the Building shall in no way effect this Lease or the obligations of
Tenant hereunder or impose any liability on Landlord.

J. Authority of Parties. Each party signing this Lease represents and warrants to the other that It has the
authority to enter Into this Leass, that the execution and deiivery of this Lease has been duly authorized,
and that upon such execution and delivery, this Lease shall ba binding upon and enforceable against the
parly on signing. :

k. Time. "Day" as used herein means a calendar day and “business day" means any day on which
commercial banks are generally open for business in the state where the Premises are situated. Any
period of time which would otherwise end on a non-business day shall be extended to the next following
business day. Time is of the essence of this Lease. -
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LEASE AGREEMENY
(Triplo ot (NNN) Leaso) (Continuad

s7. QPTION TO PURCHASE Losson hag the optien to purchase tho property, Lessor agreos to sell aiich
proparties for $2,680,000 H purchaso occurs boforo the end of the first yoar of this lease. The option In also
avallehloin yoars 2 through b of this leaso for tho amount of $2,850,000, Lessee muat ba éurront and fully paid for
rotits and othor payments required as a portof this tease, !

a8, EXHIEBITS AND RIDERS, Tho following exhibits and riders ara made a part of this I.aasa, and the terms
thareof shall control avor any Inconslatent provision In the sactiona of thls Loasot

Exhlhit A Rent Rider

Extiblt B Loga) Dogesiption of the Proporly

Exhibit € Tonant improvement Sehadula

2113 1nvastors LLC
LANDLGRD
mphEKa:mdh% ‘ BY Bran ©, Pad,
: Managing Momher iT5: Monaging Member
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Exhibit C Tenant Improvement Schedula

EXHIBIT A

RENT RIDER
'RENTAL RATES
—
([t it Apribaat 2016
Ja —May 1st, 2016 to Jameg 315, 2017 $27,500.00°pe
Jiabma-s:yaﬁ‘ 2017 to J&W 315, 2018 $23,650.00 per month
J
-F-ab‘f-u'ffé-y 1st, 2018 toJaauaFy 31, 2019 $24,350.00 per month .
\Eebwary‘ls‘ 2019 to Ja/u#a? 31st, 2020 $25,100.00 per month ‘
Febpaarﬁ-'" 2020 to January-315t, 2021 $25,850.00 per month j ‘
Junl m By

CAM charges shall be paid by lessee as they become due. Cam Charges include
Property Taxes, Casualty and Liability Insurance and miscellaneous charges
associated with the maintenance of the property.

Totals for Lease term:

Year 1~ J2580004524;250:00 + CAM
Year 2~ $283,800.00 + CAM
Year 3~ $292,200.00 + CAM ‘ /,,
Year 4~ $301,200.00 + CAM

Year 5~ $310.200.00 + CAM ﬂp

48 CWNV LLC Lease North Las Vegas 2113 Investors LLC
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EXHIBITB

Legal Description

Parcel I: That portion of the Southeast Quarter (SE 1/4) of the Northwest Quarter (NW 1/4) of Section 23,
Township 20 South, Range 61 East, M.D.M., described as follows: Lot Two (2) of that cerfain Parcel Map in
File 47 of Parcel Maps, Page 41, in the Office of the County Recorder of Clark County, Nevada, and
recorded August 02, 1985 in Book 2159 as Document No. 2118978, Official Records.

Parcel il: A non-exclusive easement for ingress, egress and driveway purposes oh and over the
Southwesterly 16.00 feet of Lot One (1} immediately adjacent to the Northeasterly line of Lot Two (2) as
shown by sald map, which easement is appurtenant to Parce! |,

19 CWNV LLC Lease North Las Vegas 2113 Investors LLC
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EXHIBT C
[Tenant Improvement Schadule]

1. TenantImprovements {o be Completed hy Landiord
NONE
2. TenantImprovemants to be Completed by Tenant

TO BEDETERMINED BY TENANT WITH MUTUAL AGREEMENT

EXHIBIT C
[Tenant improvement Schedule)

20 CWNV LLC Lease North Las Vegas 2113 Investors LLC
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LEASE AQREEMENT
(Yelple Not (NNN) Loaso) {Continuad

37 OPTION TO PURCHASE Losace haa the option to prrchasg the property, Leasor agreen to soll such
proparifas for $2,680,000 H purchase ocours beforo the and of the first yoar of this lease. Yhe optlon {5 also
avallablo in yoara 2 through B of this loase for tho ameunt of $2,850,000, Leaseo most bo fun'antand tully pald for
rants and other payments requirod 2s a part of thisloase, - : :

8. EXHIBITS AND RIDERS, The following extihits and ¥dors are mada apart of this Loaso, and the tarms
thereot shall control ovar any Ineonslstent provision in the sectons of this Leagas;

Exh!bit A Rent Riter
Exhitit B Logal Boseription of tho Property
Exhibit € Tenznt impzovament Schedulo

2113 Investars L1LC CWNVLLC

LANBLORD

osoph EKonnedy
s Hanaglng tlember

BY Brlan €, Padfott
ITS: Managing Mombar

17 OWNVLLCLonse Northlas Vogas 2118 investols LLC
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EXHIBIT “9”
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Purchase and Sale Agreament for Remaining 35 Percent of
Clark and Nye Licenses '

Clark NMSD LLC, (“Clark™} is an active Nevada domestic Limited-Liability Company with
resident agent Sandy Kindler, 2171 River Plate Drive, Pahrump, Nevada 85048 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 Department of Taxation.

Nye Natural Medical Solutions LLC, {“Nye”} is an active Nevada domestic Limited-Liability
Company with resident agent Sandy Kindler, 2171 River Plate Drive, Pahrump, Nevada 89048 and
isthe owner a Cultivation license and Production license issued by the State of Nevada
Department of Health and Human Services, Nevada Division of Public and Behavioral Health and
the Department of Taxation.

Clark and Nye are wholly owned subsidiaries of NuVeda LLC {collectively “Seller’}, an
active Nevada domestic Limited-Liability Company with resident agent Sandy Kindler, 2171 River
Plate Drive, Pahrump, Nevada 88048.

CWNevada LLC, {“CW") is an active Nevada domestic Limited-Liability Company with
resident agent Brian C. Padgett, 611 S. 6th Street, Las Vegas, Nevada 89101 and is the owner of
Dispensary, Cultivation and Production license(s) issued by the State of Nevada Department of
Health and Human Services, Nevada Division of Public and Behavioral Health and the Department
of Taxation.

As previously contracted on December 6, 2015, via that certain Membership Interest
Purchase Agreement (“MIPA”), Seller sold to CW a 65 percent interest in the marijuana related
business licenses described as Two Dispensary licenses identified specifically by the following
State of Nevada Establishment numbers: 2502 5985 3578 6823 7824; and 9405 0342 9554 6702
0377 and one Cultivation license identified specifically by the following State of Nevada
Establishment number: 4073 3091 6294 5475 1109 {collectively “NuVeda Licenses”). Pursuant
‘to the MIPA, Seller is obligated to transfer 100 percent interest in the NuVeda licenses to CWNV,
LLC an active Nevada domestic Limited-Liability Company (“CWNV”) where the respective
interests in the NuVeda licenses shali be held by CWNV with NuVeda holding a 35 percent Interest
in CWNV and CW holding a 65 percent Interest in CWNV.

Now, as both CW and Seller {the “Parties”) continue to perform in good faith under the
MIPA and meet their obligations under the MiPA without any breach in its terms, the Parties
desire to separately contract for additional items of consideration over and above those
contemplated in the MIPA.

Therefore, the Parties hereby agree that in exchange for NuVeda selling the remaining
35% of its interest in CWNV to CW, the following consideration will be provided:
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Upon execution and submittal of all documents {which shall be free of all judicial or
arbitrator restraints) necessary to effectuate the transfer of the NuVeda Licenses to CWNV, CW
shall increase consideration paid to NuVeda from that contemplated under the MIPA to a total
monthly payment of 2.625% of gross sales of CW. “Gross sales” are hereinafter defined as any
and all sales made by CW, including any of its subsidiaries, to any third party including but not
limited to sales made by or as a result of Cultivation, Production, Medicai and Retail Store sales
(not inctuding any tax paid on those sales). The payment amount shall be subject to a minimum
of two hundred thirty-five thousand eight hundred seventy doliars per month ($235 870} to be
paid on the twenty {20th) day of each month.

Subsequently, CW shall provide to NuVeda verifiable documentation of the total gross
sales within forty-flve {45) days, allowing for a reconciliation and/or true-up to determine
additional payment to be made by CW to NuVeda, if any. If any additional payment is required
as part of the 2.625% of total Gross Sales, that shalf be paid within five {5} days of receipt of the
invoice from NuVeda.

CW’s first payment shall be due on june 20, 2018 or july 20, 2018, whichever is applicable
and on the 20™ day of each month thereafter. The Term for this payment arrangement shall be
eight {8) years commencing on July 20, 2018.

The Parties acknowledge that the joint application for transfer of ownership of the
NuVeda Licenses to CWNV must be submitted to the State of Nevada, Department of Taxation
iImmediately for review and approval and the Parties further acknowledge that the intent of this
Purchase and Sale Agreement is to effectuate a 100 percent ownership of the NuVeda Licenses
in CW and NuVeda owners shall then remove themselves as listed owners of record on these
ficenses. If the transfer of the NuVeda Licenses to CWNV is not completed within 45 days of
submittal, payment to NuVeda shall be held in abeyance until the NuVeda Licenses transfer to
CWNV ownership.

Should the present federal or state regulatory environment change to become more
restrictive than existing conditions, then monthly payments shall be suspended if CW is not
profitable. The parties shall reassess this condition on a quarterly basis.

Upon transfer of the NuVeda Licenses to CWNV, CW shall transfer to NuVeda, a two
percent {2%) equity holding of CW. CW’s voting rights arising from the 2% equity holding in CW
shall be given by proxy to Brian C. Padgett.

in the event of the sale of CW and its subsidiaries and assets within the next 8 years,
NuVeda shall have the option to accept 4.5% of the sale price as final compensation or the
present value of the remaining term of 8 years of 2,625% of gross annuai revenue based upon
the prior twelve month's gross sales of CW.
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Additionally, in the event that CW is in fact offered on a public securities exchange
medium of any sort, the Parties hereby agree, that NuVeda with its 2% equity holding of CW, may
decide to sell all or any portion thereof its 2% equity holding. In such instance of any sale by
NuVeda, that will trigger a proportionate reduction in the monthly payment owed by CW to as
set forth in this Purchase and Sale Agreement (e.g., if NuVeda sells 50% of its equity holding, the
monthly payment due is reduced by 50%; if NuVeda seils 40% of its equity holding, the monthly
payment is reduced by 40%, etc,

in addition to the monthly payments and the equity holding resulting from this
Agreement, CW shall pay alf expenses, including fees and costs, whether litigation or arbitration
or both, incurred and arising out of the matter of NuVeda, CWNevada vs. 4Front litigation
commenced in May 2017. Any settiement shall be global and include all Parties.

In addition to the monthly payments and the equity holding resulting from this
Agreement and the 4Front costs due to NuVeda by CW, this agreement does not modify CW's
obligation to be solely responsible for those debts identified specifically in Appendix A hereto.

The Parties hereby also agree and recognize that as additional consideration for sale of
the final 35 percent of the NuVeda licenses to CW, the Parties shail execute a separate
agreement entitled “Financiat Assurances” related to the AAA Case #: 01-15-005-8574: Shane
M. Terry, Jennifer Goldstein v. NuVeda LLC et al. {“AAA Case”).

CW shall provide to NuVeda shelf space for NuVeda’s product lines within all of CW's
dispensaries. Shelf space is defined as space on shelves in any dispensary used for the purpose
of displaying products for sale to consumers. CW shall provide to NuVeda equal shelf space for
any NuVeda product fine in similar manner to any other products displayed and carried by CW.
Pricing will be negotiated from time to time, but shalf be within the norms of the trade practices.
Shelf space is valuable and NuVeda products must generate average sales in their product
categories to remain in the display space occupied.

In consideration for the payments made to NuVeda by CW as described herein and
effective July 1, 2018, NuVeda shall be responsible for the {ease and all other costs incurred at
the Nye Production facility at Oxbow.

As final consideration by Seller, any members of Seller that have membership interests in
2113, LLC shall forego enforcement of any claims to any judgment against the NuVeda Licenses
which shall be held by CWNV.

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 Sale Agreement. in the event any material dispute cannot be
resolved informally the parties shall litigate the issue(s) in Clark County, State of Nevada in the
Eighth Judicial District. Nevada Law governs any dispute.
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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 ! %day April, 2018

CWNevada, LLC “ Clark NMSD LLC
NuVeda, LLC g N;,re Natural Medical Sofutions LLC
By its: By its:c_ﬁ:%'b

CWNV, 2113, LLC

1 NPT
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Afront
Florasearch
Trinity

TriQ
Stevenson
Garcla

Wells littlefield
rent 3rd street
rent N.LV
growth farm
Fama PR

TWG

Nuveda

Direct payment

total

EXHIBIT A

446,200.00
48,000.00
18,857.00
71,000.00
55,000.00

251,225.00
90,000.00
67,500.00

172,000.00

4,000.00
12,000.00
158,000.00

R T N s R W W Y Y 200 V2 B Vo Vo Vo

$ 1,393,782.00

Agreed amount due from CW to NuVeda

Additional debt

Total Due* (subject to verification)

NuVeda paid CW paid

$
3
s
s
s
$
s
S
s
$
s
$

$ 45,000.00

5121 ,468.02]

$

5166,468.02 $

W N U

18,857.00
40,000.00
10,000.00
251,225.00
50,000.00
67,500.00
172,000.00

50,000.00

250,000.00

909,582.00

1,500,000.00
166,468.02
756,886.02
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EXHIBIT “10”
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EXHIBIT 117
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Amendment to Membership interést Purchase Agreement

CW Nevada, LLC {(“CW"}, NuVeda, LLC {“NUVEDA”), Nye Natural Medicinal Solutions, LLC
(“NYE"), Ciark NMSD, LLC (CLARK},and CWNV, LLC ("CWNV"), all together named (“Parties”)
previously entered into an agreement on December 6, 2015, entitied Membership interest
Purchase Agreement {“Purchase Agreement”),

WHEREAS, the Parties choose to amend the Purchase Agreement as follows:

(1) The Licenses identified in the Purchase Agreement as Dispensary 1, Dispensary 2 and
Cuitivation are to be transferred to a new manager-managed Nevada limited liability
company defined as “CWNV1” {in piace of “CWNV" as originally designated). All
references to CWNV in the Purchase Agreement are hereby replaced and substituted
with “CWNV1”.

{2} The Purchase Agreement called for the transfer of 100% of Nye Natural Medicinal
Production License, Reference #91604693916166507699 defined as “Production” in

the Purchase Agreement. Subsequently, the Parties have agreed that 100% of the’
Production license will remain with NYE {a wholly owned subsidiary of NuVeda).

2 d
Dated this n’day of July, 2018

CWNevada, LLC ' Clark NMSD, LLC

8y its: ’ ' By its:
AL ([ CEt
NuVeda, LLC Nye Natural Medicinat Solutions, LLC
By its: By its:
CWNV, LLC
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DocuSign Envetope ID: 80307191-C991-48A9-9E42-7EECF4A376F8

Amendment to Membership Interest Purchase Agreement

CW Nevada, LLC (“CW"), NuVeda, LLC {"NUVEDA"}, Nye Natural Medicinal Sclutions, LLC
{"NYE”), Clark NMSD, LLC {CLARK},and CWNV, LLC {"CWNV"), all together named (“Parties”)
previously entered into an agreement on December 6, 2015, ehtitled Membership Interest
Purchase Agreement {“Purchase Agreement”),

WHEREAS, the Parties choose to amend the Purchase Agreement as follows:

{1} The Licenses identified in the Purchase Agreement as Dispensary 1, Dispensary 2 and
Cultivation are to be transferred to a new manager-managed Nevada limited liability
company defined as “CWNV1” {in place of “CWNV” as originally designated). All
references to CWNV in the Purchase Agreement are hereby replaced and substituted
with “CWNV1”.

{2} The Purchase Agreement called for the transfer of 100% of Nye Natural Medicinal
Production License, Reference #91604693916166507699 defined as “Production” in
the Purchase Agreement. Subsequently, the Parties have agreed that 100% of the

- Production license will remain with NYE {a wholly owned subsidiary of NuVeda).

hé
Dated this 2 . day of July, 2018

CWhNevada, LLC Clark NMSD, LLC

DocuBRarsed bry:
. . Pouga, Moleayer
By its: By its: BFTOASSAJEF..
NuVeda, LLC Nye Natural Medicinal Sofutions, LLC
DocuSigned by: Doculigned by:
By its: ﬁ‘mfﬂ' gl,lf‘ By its: FM“ Ml":’w
S—OTZ3BFI0ASOMBF . ' N 3723BFTDASBAIBF
- CWNV, LLC
By its:
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