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- opetation of the dispensary, grow, or edible business of businesses beyond

DISCLOSURE OF PROFITSHARING AGREEMENT
OUTSIDE OF THE OWNERSHIP STRUCTURE ~ "o

In the event thaf| (“Client”) obtain one or more initial
dispensary, grow, or edible business licenses, You agree to pay Jay H. Broi%vn, Lid. (“Attorney™)
ot his designee), an additional Success Fee in the amount of nine petcent (9%) of Net Incortie
from each licensed dispensary, grow, or edible business for a ime period of ten (10) years, “N
Income™ is defined as the licensed business’s revenues minus expera R
statutes and regulations at the time of initial licensing, Where Né
are not specific, Generally Accepted Accounting Prineciples shall ,
despite remaining payable beyond initial business licensing, does 1 golng attorney
client relationship. By being paid a Success Fee, the Attorney, or his designee, shall not be .
considered to have acquired any ownership interest in Client’s dispensary, grow, or edible
business or businesses, whether in nine percent (9%) or any ether percentage, and Attorney or

»

his designee shall not be looked to for any responsibilities with respect to the ownership or
! those duties as ;

counsel as defined in Schedule A,

The nine percent (9%) Net Income computation shall be payable from each dispensary,
grow, or edible business or businiesses individually and not cumulatively. The nine percent (9%)
Net Income payment is owed to Attorney contingent upon the applicable médical matijuana,
licensing system being permissible under federal, state, and nvmicipal law, such permissibility to
be determined at the sole discretion of Attorney. _ _

Further, in the event that You elect to sell any or all of Your dispensary, grow, or edible
businesses for which initial licensing was obtained, the Attorney in his sole [discretion, shall
continue to receive from You either nine percent (9%} of the Net Income of each business for ten
years from the date of initial licensing, or, altematively, You agree to include in the written
contract for the sale of each business a provision clearly guaranteeing Attorhey his right to the
Success Fee and providing that the buyer of each business shall honor the existing nine percent
(9%) Net Income Success Fee agreement until the ten years has elapsed. If the buyer does not
honor said agreement, Client shall continue to be responsible uniil the ten years has elapsed. The
ten-year duration of the nine percent (9%) Net Income Success Fee agreemént shall survive any
termination, whether by Attorney or Client, of the attorney client relationship created by this
Agreement, Under the terms of this Agreement; the attorney client relationship ends at initial
business licensing if You obtain one or more dispensary, grow, or edible licenses. In the event
You do not obtain any dispensary, grow, or edible licenses, the attotney client relationship
created by this Agreement ends at notification of the denial of all dispensary, grow, or edible
business license applications. :




SCHEDULE “A”

SCOPE OF REPRESENTATION

The Attorney will represent Client in connection with Client’s efforts to secu#e one Or more
initial business licenses pursuant to Nevada’s hew medical marijuana regulatory system.

The Attorney will use his best efforts on Client’s behalf to obtain said licensd or licenses, but
success is not guaranteed,

ok




LAW OFFICE

A PROFESSIONAL CORPORAT] OoN

B20 SOUTH FOURTH STREET THLEPHONE: (702) 384-5563

LAS VEGAS, NEVADA B910|

FACsIMILE: o) 38B.|023

EMAIL: jbrown@brownl’aww.com

November 21| 2013

Re: Engagement Letter

Dear (1 .

The purpose of this correspondence is to, upon execution: 1 establ
relationship between Jay H. Brown, Ltd. (“the Attorney”) and
“Client”); 2} define the scope of the Attorney's representation of C
material terms and conditions of the representation, including bt riot T
terms. This correspondence may be referred to as “Engagement Lietter” or

hie financial -
the “Agreetnent,” -

Please read the Engagement Letter with care, By executing this Engagement Letter, ;Y@u

are entering into & contract that is binding on both the Attorney and You, of

and conditions.

1. PARTIES TO ENGAGEMENT LETTER.

. The parties to the Agreement are the Attorn
entity but for the specifically-named Client shall be entitled to
relationship with the Attorney with respect to the legal services
Engagement Letter,

2. INCEPTION OF ATTORNEY CLIENT RELATIONSHIP

1 the following terms

) No othet petson or

ney client

0 be prc;ﬁk%gd pursuant 16 this.

No attorney client relationship wilI_eXiSt_ between the Attorney and You until You have
executed the Agreement, nor will the Attorney be obligated to provide legal services, until You

have returned 2 signed copy of this Agreement and paid the Nonrefundabie
under Paragraph 7.

3. SCOPE OF REPRESENTATION: SCHEDULE A

Retainer catled for

The Attorney will perform only those legal services set forth in the Scope of
Representation attached as Schedule A. You shall have no expectation that the Attorney will
provide legal services beyond those set forth in Schedule A, unless the Attorney and You amend

the Engagement Letter in writing or execute a separate agreement with resp

ect to any such
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additional legal servic?s. Nothing in this paragraph shall in any way limit Yiour obligation to pay
for or the Attotney’s right to receive payment for any services provided by the Attorney at Your
request.

You have been informed and understand that while this business has/been authorized

under Nevada law, it is still a criminal violation under Federal law, The Attorne will assis
. 1in securing one or more business licenses for marijuana cultivation TNy .
+  navigating Nevada state laws and the laws of the municipalities -
business license applications are to be filed. However, you undersVAgm i
engage in the business of medical marfjuana you bear the risk that you rn'ay be in vi'
Federal law and may potentially face Federal criminal or civil charges,

on of

1ERTtorney”s representation is limited in scope as described jn Schedule A,
You have agreed that, subject to certain conditions described below, the Attémey may represent
now and in the future, other persons and entitles applying for an initial busj ess license fora:
marijuana cultivation application in Clark County and other Southern Nevada municipalities, If
the Attorney were not to represent othet clients, You understamd that the Attorney’s fees for such
an exclusive reptesentation would be niany times the Nontefundable Retainer amourt contained
herein, . ,

In light of the specialized nature and complexity of the legal issues involved, the limited
nurnber of business licenses antici ated to be issued, and the unicertainty of how Nevada’s

conflicts of interest exists or gy arise with respect to the Attorney’s representation of Client
and You waive any such potential conflict of interest, - c

5. WAIVER OF POTENTIAL. CONFLICTS AND RELEASE

You understand and agree that while the Attorney is fully committed to assist You to the
best of his abilities in this representation, the Attomney will represent other clients that will be
competing with you in this business area. You recognize that at this time the Nevada legislatore
has only authorized a specific number of medical matijvania dispénsary lice ises, and that it is
possible various municipalities will limit the number of matijuana cultivation business licenses,
You recognize that the Attorney will be helping other clients to obtain one or more of the limited
number of dispensary licenses and to obtain one ot more marijuana cultivatibn business licenses.
The Attorney will not disclose or otherwise use any confidential information relating to Your
representation unless Attorney receives Your informed consent in advance 16 reveal or use the
confidential information. - ;
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you specifically waive any potential conflicts of inferest with respect to Attorney’s re

of other applicants for dispensary, grow, and edible business licenses, You are herehy ‘
seek the advice of independent legal counsel with respect to this Agreement nd you agtce that
you have been given a reasonable Opportunity to seek the advice of independent Jogai counsé],

_ - |
6. DUTIES OF CLIENT/YOU : _ ;
You agree to provide the Attorney- with-compliei:e and accurate itifor ! ation and
documents, cooperate, keep the Attomey informed of relevant developmenrfg: abide by this
Agroement, and pay the Attomey’s Statements-on time, In addition, You w:lf advise the Attorney
of any changes to Your address and telephone number, | T

7. LEGAIL FEES

The Attorney’s billing on this matter is based.on a Nonrefundable R, tainer for the
services described in Schedule A. The Nonrefiundable Retainer that is chary ‘Ed,;is; based upon the
skill and experience of the individual Attorney in providing these types of s%ecialized legal
serviees for a new business licensing system, the parameters.of which have tior been fully

For this representation, You agrée topaya Non

Thousand Five Hundred Dollars ($3'7,500)'payabl_e.,_a_s follows:

incurred in securing technical expertise or professional assistance in connection with the initial
licensing process (apart from Attorney’s services contained in thig Ag_‘reen; nt), are to be paid
separately by the Client. No work will be performed unti] the Nonrefundable Retainer is paid.

In return for your payment of the Nonn efundable Retainer, Attorney £rees 1o use his best
efforts to assist Client in obtaining one or more marijuana cultivation (“gro ") or edible business
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licenses in up to four jurisdictions anticipated to become available in municfpalities in Southern
Nevada, including Clark County, if permissible. You agree that whether or hot grow business
licenses are permissible, and whether or not You actually apply for any sucli licenses, Attorney
will keep the Nonrefundable Retainer amount of §3 7,500. {
Further, in the event that Client obtains one Or more grow businesg I"eense's-, You agree to
pay Attorney, or his designee, an additional Success Fee in the amount of nilme bercent (9%) of
net profits from each licensed dispensary, 8row, or-edible business for g tin e period often.(fi(J)

years. This Success Fee represents one component of the Attotrey’s legal fees for Attorney’s
_ - ) til initial business

This Success Fee, despite remaining payable beyond initial business licensing, does not create an
ongoing attorney client relationship. By being paid a Success Fee, the Attorney, or his designee,
shall not be considered to have acquired any ownership interest in Client’s grow business or
businesses, whether in nine percent (9%) or any other Percentage; and Attorhey or his designee
shall not be looked to for any responsibilities with respect to the ownership ot operation of the
grow business or businesses beyond those duties as counge] as defined in Scbeduie A.

The nine percent (9%) net profit computation shall be payable from [_ach grow busingss
or businesses individually and not cumulatively. Upon initial business Jicen Sing of each grow
business, the Attorney and Yo shall enter a separate agreement defining the termg conditions
and calculations of the nine percent (9%) net profit Success Fee. The nine percent (5%) net
profit payment is owed to Attorney contingent upon the applicable medical 4 atijuana licensing
syster being permissible under federal, state, and ‘municipal law, such permissibility to be
determined at the sole discretion of Attorsiey, ' [

Further, in the event that Yoy elect to sell any or a]] of Your grow bv.isinesses for whith
initial licensing was obtained, the Attorney in his sole discretion, shall contihue to receive from
You either nine percent (9%) of the net profits of each business for ten years from the date of
initial licensing, or, alternatively, You agree to ’iﬁc‘lude in'the written contradt for the sale of éach
business a provision clearly guaranteeing Attoiney his right to the Sticeess Fee and prbvidihg'
that the buyer of each business shall honor the existing nine percent (9%) net profit Suceess Fee
agreement until the ten years hag elapsed. If the buyer does not honor said ag cement, Client -
shall continue to be responsible uit] the ten years has elapsed. The ten-year duration of the nine
percent (9%) net profit Success Fee agreement shall survive any termination, whether by
Attorney or Client, of the attorngy client rél'ationshi_p created by this Agreendent. Under the
terms of this Agreement, ag stated in Paragraph 7, the attorney client relationship ends at init{al
business licensing if You obtain gne Or more grow licenses, In the event You do not obtain atty

grow licenses, the attorney client relaticnship created by this Agreement ends at notification of
the denial of all grow business license applications, ' . .

8. COSTS, EXPENSES AND OTHER CHARGES

j
|
|
f
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You acknowledge and agree that all filing fees and ancillary costs and experises
associated with the filing of the dispensary, grow, or edible business licensc(s) shall be paid by
You. Inthe event the Attorney is required to advance any funds in payment of the aforesaid
filing fees and ancillary costs on Your behalf, theri you agree to immediately reitaburse the _
Attorney fot said funds upon receipt of a statement for said filing fees and ar cillary costs, The

Attorney will not advance any funds withouit the Client’s express written approval, to be
obtained before any funds are advanced, ' ' i o

. I . i
It is the Attorney’s policy to require payment of the Nonrefuridable i{etmner before
commencing work on any matter. As this matter is being handled on a Nomfefﬁndable Retainer
basis, the Attorney will not send statements unless funds are due on the dccount as discussed
above, : ' : '

9. ATTORNEY LIEN

You hereby grant the Attorney a lien on any Success Fee, earned as specified in
Paragraph 7 above, in the amount of nine percent (9%} of net profits from each grow business or
businesses for ten yeats from the date of initial Business licensing, even if'you elect (0 sell any or

all of your interest in the busiriess.

10, EMH&TAIION OF THE ATTORNEY BY THE CLIENT

You shall have the right to terminate and discharge the Attorney at dny time, The
termination or discharges of the Attorney mbist be in Writing, and the Attorndy will keep the
Nonrefundable Retainer of $37,500 in the event of any termination or dischi ge. Inthe event the
Afttorney has alteady earned a Sticcess Fee pursuiant to Patageaph 7, payment of the Success Fee

i ' " a ischarge of the Attomey. In suchlevent, the Client
authotizes the Attorney to make and retain a-duplicate of the Cliet’s file. o

11. WITHDRAWAL FROM REPRESENTATION BY THE ATTORNEY

The Attorney shall be permitted to withdraw from représentation w}IeneVer required or
permitted to do so by law. In addition, the Attorpey may withdraw as coun#_el at any time if} 1)
You persist in a course of action involving alawyet’s services that the lawyer reasonably
believes to be criminal or fraudulent; 2) You have used the lawyer’s services to perpétraté a:
crime or fraud; 3) You insist upon pursuing an objective that the lawyer con siders repugnant or
imprudent; 4) You fail substantially to fulfill an obligation to the Attorney regarding his services
(including, but not limited to, Your financial obligations under this Engagement Lettér) after
reasonable warning from the lawyer flit the lawyer will withdraw unless the obligation is !
fulfilled; 5) the representation will result in an unreagonable financial burd:E on the lawyer ér
has been rendered unreasonably difficult by You; of 6) whete other good cakise for withidrawal
exists, ‘
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returned to You.

In the event Attorney withdraws as counsel, the Nonrefundable Re!éainer will not be

12. DOCUMENT STORAGE POLICY

On termination of a matter, the Attorney will maintain file docume:
alternate period as determined by Nevada law. Upon terinination of the m
right to take possession of the file. If You choose to take possession of the!
may copy all or any part of the file. If You choose not to take possession .
will retain the file pursuant to his docurent storage policy stated above.

13. CHOICE OF LAW/FORUM SELECTION/DISPUTE RESOLU

This Agreement is deemed to hiave been executed, and is,irtended t

ts for 7 years, or any
tier, You have the
file, the Attorney
fthe file, the Atiorney

JI'TION

be performed in the

State of Nevada, subject to its laws, regardless of whé‘fhe‘ - serviees are actunlly rendered outside

4l be governed by

of the State. Any dispute atising from this agregilent 5
of Nevada, _

The venue for any judicial resolution of such dispute shall be propes
County, Nevada. Any dispute between the parties to this Agreement shall
trial in Clark County, Nevada. The Client and The Attorney hereby expres:
to a jury trial, : _ sod

The prevailing party in any litigation arising out of or relating to the

or failure to perform services (including, without limit, claims:of breach o

the laws of the State

: only within Clatk

e sibject to a bench

ly waive their right

iy f{l P

, 14"@%&1\
Attorney’s

uty or professional

engagement, this Agreement, any obligations created by this Agreement, -ar%d{ox the perfqmnénce
f

negligence) shall be entitled to recover all attorneys’ fees (including the valk

¢-0f the Attorniey’s

time at his normal billing rate), all experts’ fess and expenses and all costs ﬁvvhe__ther of not such

costs are recoverable pursuant to Nevada law) as may be incutred in conne
ot collecting any judgment in addition to any other relief to which that parts

14. NO PROMISES OR GUARANTEES OF SUCCESS

You understand that the Attorney has made no reliresem:ation org
outcome of the representation set forth in the attached Schedule A,

any promise or guarantee about the sucéess or outcome of any grow b

tion with obtaining,
7 may be entitled,

tee concerning the

ukiness license

Please note that it is impossible and inappropriate for the Attor}ey to provide Yiou

application(s) at this time. Nothing either in this Agreement or in any

statements by the

Attorney constitutes a promise or guarantee of suecessful licensing. Any comments about

the possible outcome of your representation are expressions of opinion

only.
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You understand that the Attorney cannot make any promise that Clark County or
any other municipality will approve your grow business license application(s) or even
accept applications in general at this point in time.. Attorney has madeio promise or
assurance that Client will be successful in obtaining any grow business license, Attorney
has explained to You prior to executing this Agreement that thmgs can thange and theie is
no way of knowmg with any certa te ill be given the madst weight or what
boards, parties, agencies, e the ultimate declgions as to who will

at youhave been advised by the Attorney that You should seek -
as to this Agreement, and You acknowledge that You hiave had the
ce of independent legal counsel with respect to youe rights and

The Aftomey is not advxsmg you with respect to this Agreement because the Attorrey
o W()uld have a gonflict of mterest in domg 50, If you Wlsh 1o obtam 1ega1 advice with respect to
Fo ur chivice.

No change to this Agreement shall be effective unless and until confirmed in writing and
signed and acknowledged by the Attorney and You, making express reference to this Agreement.
This Engagement Lefter embodies the whole agreément of the parties. Thete are no promises,
terms, conditions or obligations other than thﬁse contained herein, and this contract shall
supersede all previous communications, representations, or other agreements, either oral or
written, between the Attorney and You. "

17. COUNTERPARTS AND FACSIMILES EFFECTIVE

This Agreement may be signed in counterparts. Facsimile or imaged sighature pages,
execnted by the Attorney or You shall be effective as original signatures,

This Agreement may be signed in one or more counterparts and binds each party signing
it. If any provision of this Agreement or the application thereof is held invalid or unenforceable,
the invalidity or unenforceablhty shall not affect other prowszons or applications of this
Agrcement which can be given effect without such provision or application,|and to this end the
provisions of this Agreement are declared to be severable. 5

‘We look forward to working with you and thank you once again for the opportunity to
enter into an attorney client relationship, wpon execution of this Engagement Letter.

7

|
|
|
i
|
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