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INTRODUCTION 

Agricann’s core argument is that, on remand, the superior court 

should have granted summary judgment reinstating the very same damages 

award that this Court vacated in the first appeal.  This Court already held 

that the vacated award erroneously “placed Agricann in a better position 

than it would have been in had the contract been fully performed.”  Yet 

Agricann ignored that ruling on remand and continued to assert—in the face 

of overwhelming evidence to the contrary—that it avoided no costs by not 

having to perform the contract.  The superior court correctly rejected that 

argument on summary judgment, and this Court should too.  This Court 

lacks jurisdiction to review it, the law of the case forecloses it, and the 

additional evidence on remand debunked it, in any event. 

Agricann tries to avoid that evidence by claiming this Court’s mandate 

limited the remand proceedings to the evidence presented at the first trial. 

Again, however, this Court lacks jurisdiction over that claim, which needed 

to be brought by special action during the remand (as the superior court 

invited).  Regardless, the mandate—which ordered the judge on remand “to 

conduct such proceedings as required” to “consider the costs that Agricann 
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avoided”—permitted the superior court to consider additional evidence 

aiding the judge in identifying and calculating the costs Agricann avoided. 

This Court should therefore dismiss the appeal because it lacks 

jurisdiction over each of Agricann’s arguments.  Alternatively, the Court 

should affirm because the remand evidence complied with the mandate and 

that evidence, as well as the law of the case, foreclosed summary judgment. 

STATEMENT OF FACTS AND CASE* 

I. The superior court originally awarded Agricann the full amount 
remaining under the Breakup Deal. 

“In May 2014, the parties” in this case—Agricann, LLC and Natural 

Remedy Patient Center, LLC—“entered a two-year … contract … under 

which Agricann would cultivate and Natural Remedy would sell medical 

marijuana.”  Agricann LLC v. Nat. Remedy Patient Ctr. LLC, No. 1 CA-CV 20-

0231, 2022 WL 1498523, ¶ 4 (Ariz. App. May 12, 2022) (Agricann I) (APP098).  

“Agricann … held the lease to … the ‘Grow Facility.’”  Id., ¶ 2 (APP099).  

Over the course of the agreement, “[a]n ongoing dispute developed over 

 
* Selected record items cited are included in the Appendix attached 

to the end of this brief, cited by page numbers (e.g., APP114), which also 
match the PDF page numbers and function as clickable links.  Other record 
items are cited with “IR-” followed by the record number. 

https://www.westlaw.com/Document/I80aff1c0d22511ec8e73e9fd8376c306/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
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what Natural Remedy owed Agricann and whether either party was 

complying with … the contract[.]”  Id., ¶ 6 (APP100).  “Consequently, in 

October 2015, … the parties met … to find an amicable way to end their 

business relationship.”  Id. (APP100). 

“At that meeting, the parties” formed “the ‘Breakup Deal.’”  Agricann 

I, ¶¶ 7-8 (APP100–101).  “According to … the ‘Breakup Deal,’” “Natural 

Remedy would sublease the Grow Facility for $20,000.00 a month for three 

years, beginning on November 15, 2015, and ending with a $400,000.00 

balloon payment….  [T]he Breakup Deal would [also] include the transfer of 

title to” marijuana-growing “equipment from Agricann to Natural 

Remedy.”  Id., ¶ 8 (APP101). 

“Natural Remedy paid $20,000.00 in November 2015, $20,000.00 in 

December 2015, and $15,000.00 in January 2016” but then “breached the 

Breakup Deal by failing to make payments after January 2016.”   Id., ¶ 15 

(APP103). 

Litigation ensued and, after the first trial in this case, the superior court 

ultimately awarded Agricann “the remaining … payments of $20,000.00, and 

the $400,000.00 balloon payment, totaling $1.065 million” in damages due to 
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Natural Remedy’s breach of the Breakup Deal.  Id. (APP103).  Natural 

Remedy then appealed that award.  Id., ¶ 17 (APP103). 

II. This Court vacated the prior damages award because it failed to 
deduct costs avoided and thus put Agricann in a better position than 
had the Breakup Deal been performed. 

This Court’s decision in the prior appeal “vacate[d] the damages 

award” from the first trial because the superior court had improperly given 

“Agricann the full amount due under the Breakup Deal.”  Agricann I, ¶ 35 

(APP108).   

The Court explained that the superior court failed to “consider[] the 

costs that Agricann avoided by not having to perform” the Breakup Deal, 

“such as, but not limited to, the rent payments and the transfer of 

equipment” that Agricann would have incurred if the Deal had been carried 

out.  Id., ¶¶ 34-36, 45 (APP107–08, 110).  That “error” in failing to deduct 

avoided costs “placed Agricann in a better position than it would have been 

in had the contract been fully performed.”  Id., ¶ 36 (APP108).  A correct 

“calculation of expectation damages” should have “necessarily include[d] a 

deduction for any cost or other loss … avoided by not having to perform.”  

Id., ¶ 34 (APP107–08) (citation omitted).  This is basic contract law.  See, e.g., 



 

13 

Restatement (Second) of Contracts § 347(c) (1981) (“any cost or other loss 

that he has avoided by not having to perform”). 

This Court accordingly “instruct[ed] … the superior court to consider 

the costs that Agricann avoided by not having to perform.”  Agricann I, ¶ 36 

(APP108).  In other words, the superior court needed to determine a dollar 

value for the costs that Agricann avoided, and that dollar value could not be 

zero (because the Court had already determined that subtracting no costs 

“placed Agricann in a better position than it would have been in had the 

contract been fully performed”).  Id. (APP108).  

The superior court vacated the damages award, remanded, and 

ordered the superior court to conduct any “further proceedings consistent 

with th[e] decision.” Id., ¶¶ 1, 36, 45 (APP099, 108, 110).  The mandate 

similarly “commanded” the trial court “to conduct such proceedings as 

required[.]”  IR-237 at 1 (APP096). 

https://www.westlaw.com/Document/Ib0be03c7da5e11e2aa340000837bc6dd/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
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III. On remand, the superior court considered Agricann’s avoided costs 
and found that Agricann avoided rent, utilities, and equipment costs 
exceeding the amount remaining under the Breakup Deal. 

A. The superior court rejected Agricann’s requests to reenter the 
vacated damages award and limit the remand to existing 
evidence. 

On remand, Agricann argued only that the vacated damages award 

should be reinstated in full because Agricann avoided no costs—a position 

directly contrary to this Court’s holding that the vacated award “placed 

Agricann in a better position than it would have been in had the contract 

been fully performed.”  Agricann I, ¶ 36 (APP108).  On remand, Agricann 

immediately lodged a proposed judgment asking the superior court to 

reinstate the prior vacated damages award.  IR-239 (APP143, APP146).   

According to Agricann, this Court’s mandate to “consider” avoided 

costs allowed the court on remand to find that no such costs existed.  IR-243 

at 3-4.  Agricann also argued that “any consideration of new evidence” on 

remand “would be improper,” IR-259 at 6, because “the Court of Appeals 

did not instruct this Court to conduct a new trial,” IR-243 at 3.   

The superior court “den[ied]” Agricann’s “proposed … judgment” 

and held discussion “regarding the interpretation of” this Court’s 

“mandate.”  IR-244 (APP113–14).  The court disagreed with Agricann’s 
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interpretation of the mandate, instead ruling that under the “correct[] 

interpret[ation]” of “the Court of Appeals memorandum decision,” “it 

would be error for me to grant [Agricann’s] … proposed form of judgment 

and not reopen discovery and disclosure” into the remanded issue.  

4/6/2023 Tr. at 3:13-18 (APP287); see also 7/13/2023 Tr. at 6:2-6 (APP299) 

(reiterating that if there were “no new fact[s] to be known” on remand, “the 

Court of Appeals could have just … ruled on it on appeal and made the 

appropriate [damages] calculations”).   

The superior court noted that “the parties obviously agree to disagree 

about how to interpret” the mandate, and told Agricann that “[i]f the 

Plaintiffs believe that” the court’s interpretation “was in error … you could 

ask the Court of Appeals to consider special action review.”  4/6/2023 Tr. at 

5:11-16 (APP289).  The court then temporarily stayed the case “to allow 

[Agricann] to seek … special action review” of its interpretation of the 

mandate.  IR-244 at 2 (APP114).  Agricann did not do so. 

The parties submitted different proposed discovery schedules, IR-245, 

and the superior court “adopt[ed]” Natural Remedy’s “position on scope of 

discovery,” IR-254 (APP116).  The court entered a scheduling order 
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permitting supplemental disclosures, depositions, and “an evidentiary 

hearing” on Agricann’s avoided costs.  IR-257 at ¶¶ 1-8 (APP117–18). 

B. The superior court denied summary judgment because the law 
of the case foreclosed Agricann’s position and fact issues 
remained regarding the types and amounts of Agricann’s 
avoided costs. 

Agricann then filed a motion for summary judgment, arguing again 

that “[t]here are no” avoided costs.  IR-259 at 1.  Despite this Court’s holding 

that the original $1,065,000 award “placed Agricann in a better position than 

it would have been in had the contract been fully performed,” Agricann I, ¶ 

36 (APP108), Agricann again asked the remand judge to hold as a matter of 

law that Agricann was entitled to the same damages award this Court had 

vacated, IR-259 at 17. 

Agricann’s claim that it avoided no costs hinged on asserting that 

under the Breakup Deal, Natural Remedy agreed to pay Agricann’s rent and 

utilities on top of the $20,000 per month it was already paying to sublease 

the facility.  IR-259 at 12-13.  Agricann also claimed it did not avoid the cost 

of transferring title to the equipment because Natural Remedy “already 

obtained the equipment.”  Id. at 14. 
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Natural Remedy opposed summary judgment.  It argued that 

reinstating the vacated damages award, and holding that Agricann did not 

avoid any costs, would violate the law of the case.  IR-266 at 9-11, 17.  The 

appellate court had already determined that avoiding rent payments and the 

equipment transfer made Agricann better off, so the court on remand could 

not find that the costs avoided were zero.  Natural Remedy also presented 

detailed evidence showing that genuine factual disputes existed regarding 

the costs Agricann avoided—and in particular that the costs avoided were 

more than the zero dollars Agricann continued to insist on.  Id. at 4-9. 

For instance, to show that Agricann would have remained responsible 

for paying its rent and utilities during the Breakup Deal, Natural Remedy 

pointed out that the Deal itself stated that Natural Remedy’s “$20k/mo” 

payments were a “sublease rate,” meaning Agricann remained the lessee 

owing rent to the landlord.  IR-268, Ex. 1 (APP149).  Indeed, at all times, the 

lease listed “Agricann” as the “Lessee.”  Id., Ex. 3 (APP151).  Agricann’s 

30(b)(6) witness (Brigham Burton) testified during deposition that 

“Agricann LLC … was the only … lessee.”  IR-269, Ex. 4 at 92:20-23 (APP180).  

And the landlord (John Masciandaro) testified that, although it was “fine 

with a sublease,” “it’s still … the initial … lessee”—Agricann—who was 
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“legally responsible for making the monthly payments” for rent and utilities.  

Id., Ex. 5 at 22:16-23:3, 25:1-17 (APP195, 198).  That is why the landlord sent 

Agricann, not Natural Remedy, a default letter when Agricann failed to pay 

rent.  IR-270, Ex. 14 (APP284).  The facility’s utility bills also showed 

“Agricann LLC” as the paying account holder.  IR-269, Ex. 7 (APP212–255). 

Shadi Zaki (who worked for Natural Remedy) similarly declared that 

“Agricann … was solely responsible for its obligations under th[e] Lease,” 

that Natural Remedy never “assume[d]” those obligations, and that Natural 

Remedy was not required under the Breakup Deal “to pay … rent and 

utilities in addition to the $20,000.00/monthly payments” for subleasing the 

facility.  IR-270, Ex. 10 at 3 (APP282) (emphasis added).  After all, Natural 

Remedy’s $20,000 sublease payments more than covered the roughly $7,000 

in monthly rent Agricann owed the landlord.  IR-268, Ex. 3 at AG-WL 00003, 

AG-WL000016 (APP151, 164).   

To show Agricann’s avoided cost of transferring title to the equipment, 

Natural Remedy offered evidence showing that “ownership of the 

equipment was never transferred” to Natural Remedy—including evidence 

that Agricann later purported to transfer the equipment to another business 

partner—Dr. Imran Kazem.  See IR-266 at 8-9 (citing IR-270, Ex. 9 at ¶ 1.B 
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(APP273); Agricann I, ¶ 8 (APP101)).  Natural Remedy estimated that the 

value of the equipment it should have received was between $200,000 and 

$600,000, depending on facts to be proved at trial.  IR-266 at 8-9. 

Natural Remedy claimed the above evidence (and much more) at least 

established genuine issues of material fact precluding summary judgment 

on the costs Agricann avoided.  Id. at 13-16. 

The superior court agreed, remarking that “[t]he issue is not even 

close” and that Agricann “chooses to continuously ignore the unambiguous 

rulings of” the Court of Appeals.  IR-278 at 1–2 (APP128–29).  The superior 

court denied summary judgment for two reasons.  Id. at 1 (APP128).  First, 

Agricann’s request that the court find that Agricann avoided no costs, and 

make those findings without considering new evidence, “ignore[d] the Law 

of the Case, and the actual wording of the Court of Appeals’ Memorandum 

Decision.”  Id. (APP128).  In other words, there had to be a deduction—the 

only question was how much.  Second, the superior court found that the 

evidence, in any event, established “disputed issues of fact” regarding 

Agricann’s “avoided rent payment,” “the Equipment” cost, and the 

“avoided utility expense.”  Id. at 2 (APP129). 
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C. After a limited damages trial, the superior court found that 
Agricann avoided rent, utilities, and equipment costs. 

The superior court held a damages trial to determine the costs 

Agricann avoided.  See IR-320; IR-321.  The evidence presented at trial amply 

supported the same points Natural Remedy made in opposing summary 

judgment, and further quantified the avoided costs.  See, e.g., IR-327 at 11-14 

(collecting trial evidence showing Agricann was responsible for and avoided 

rent payments), 16-18 (same for avoided utilities payments), 19-20 (same for 

avoided cost of transferring title to equipment). 

For example, as to the rent payments, the evidence showed that 

Agricann, not Natural Remedy, had leased the facility and that Agricann 

was the party responsible under the lease for paying rent.  4/10/2024 Tr. 

48:7-15, 55:4-10.  Burton admitted that Agricann would be in breach of the 

lease if Agricann did not pay the rent.  Id. at 55:12-14.  And Burton admitted 

that Agricann “was being paid” by Natural Remedy “to maintain its lease.”  

Id. at 151:9-18.  The landlord, John Masciandaro, also confirmed that 

Agricann remained responsible for the rent under the lease, and would 

remain so, even in the event of a sublease.  4/11/2024 Tr. 79:13-21, 80:10-12, 

83:10-12. 
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As to utilities, for instance, Burton admitted that “under the terms of 

the lease,” Agricann was “responsible for utilities,” 4/10/2024 Tr. 56:11-18, 

which the electricity bills also confirmed, id. at 56:19-57:9. And as to the 

transfer of equipment, Agricann’s witnesses testified that Agricann 

purported to transfer the equipment to Dr. Imran Kazem, not Natural 

Remedy.  See id. at 86:9-87:18, 107:8-108:21, 109:5-10.   Shadi Zaki additionally 

testified that “all the equipment was [still] there” when Natural Remedy 

“moved out upon Agricann’s eviction in May 2016.”  4/11/2024 Tr. 101:22-

102:7.  Natural Remedy “didn’t take any equipment.”  Id. 

By contrast, Agricann did not urge a different damages number, other 

than reinstating the vacated damages award.  It clung to its position that 

Agricann in fact avoided zero costs, despite the prior decision foreclosing 

that position.  Agricann did not have a damages expert, present any 

alternative damages number, or even call any of its own witnesses. 

Based on that evidence and much more at trial, the superior court 

found in favor of Natural Remedy.  It reiterated its holding that the law of 

the case foreclosed any argument that Agricann avoided no costs and the 

argument that rent and equipment were not among the costs avoided: 
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The Mandate requires this Court to deduct costs avoided 
because the prior damages award “placed Agricann in a better 
position than it would have been in had the contract been fully 
performed.”  (Mandate, ¶ 36.)  According to the law of the case set 
forth in the Mandate, this Court must deduct the costs avoided by 
Agricann… including those associated with “rent payments and the 
transfer of the equipment.”  (Id. ¶¶ 35-36.) ….  The plain language 
of the Mandate instructs that this Court must “consider the costs 
that Agricann avoided by not having to perform.”  (Mandate, ¶ 
36.)  It does not state that the Court should consider whether Agricann 
avoided any costs. 

IR-338 at 6-7 (APP135–36).   

The superior court also found that the trial evidence showed Agricann 

did in fact avoid rent, utilities, and equipment costs, and that those avoided 

costs exceeded what Natural Remedy owed under the Breakup Deal (after 

subtracting what Natural Remedy had already paid).  The court noted that 

although “Agricann b[ore] the burden of proving” its damages, “Natural 

Remedy assumed the burden of producing evidence of deductions” on 

remand because “Agricann [wa]s unwilling to concede any” deductions and 

“did not present any evidence of damages.”  Id. at 7 (APP136).  The court 

then found Natural Remedy “met this burden of pro[ving]” Agricann 

avoided rent, utilities, and equipment costs.  Id. (APP136). 

Regarding rent, the superior court found that “Agricann was 

ultimately responsible for paying the rent to the Landlord and would remain 
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so even in the event of a sublease.”  IR-338 at 8 (APP137).  The court 

explained that Natural Remedy’s sublease payments of $20,000 per month 

covered “those rental payments” that Agricann “would have … made in 

turn to the Landlord.”  Id. (APP137).  Accordingly, “[r]ent is a cost avoided 

because once Natural Remedy breached the Breakup Deal, Agricann no 

longer paid [the] rent” it owed the landlord.  Id. (APP137). The court 

calculated that “Agricann avoided rental costs in the amount of $207,713.00.”  

Id. at 9 (APP138).  Agricann, however, wants to be made better off.  It wants 

to get $20,000 monthly sublease payments without having to pay the landlord 

anything.  The superior court correctly rejected giving Agricann this windfall. 

As to utilities, the court found that “Agricann was contractually 

obligated to pay utilities” for the facility during the Breakup Deal.  Id. 

(APP138).  “When Agricann was evicted … it received its final APS invoice 

and Agricann no longer had the obligation to pay utility expenses at the 

Facility. …  Accordingly, utility expenses constitute a cost avoided by 

Agricann.”  Id.  (APP138).  The Court therefore deducted “$285,708.40” in 

“avoided utility expenses,” which was a “conservative estimate.”  Id. 

(APP138).  Here again, Agricann wanted to take all the payments it was 
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owed, but without having to incur any of the expense.  Here, too, the 

superior court rejected giving Agricann this windfall. 

As to Agricann’s avoided cost of transferring title to the equipment, 

the court “reject[ed] Agricann’s argument that Natural Remedy already had 

possession of the equipment and therefore there was nothing left for 

Agricann to transfer.”  Id. (APP138).  “[T]he Breakup Deal would include the 

transfer of title to equipment,” but “in July 2016, Agricann transferred the 

equipment to Dr. Kazem” not Natural Remedy.  Id. (APP138).  And the court 

found “that the unrebutted evidence at trial established that the value of the 

equipment that should be deducted from the award is $600,000.00.”  Id. 

(APP138).  As with the other avoided costs, Agricann wanted to be able to 

keep the equipment, and even sell it to someone else, all while recovering 

everything Natural Remedy was supposed to pay. 

After deducting those avoided costs, the court calculated that 

Agricann incurred no expectation damages and entered judgment for 

Natural Remedy because the combined rent, utility, and equipment costs 

that Agricann avoided exceeded the $1,065,000 Agricann would have 

received had the Breakup Deal been performed.  See id. (APP138). 
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The superior court entered final judgment (IR-351 (APP139–40)) and 

Agricann appealed (IR-353). 

STATEMENT OF THE ISSUES 

1a. Does this Court lack jurisdiction to review the superior court’s 

ruling that the appellate mandate permitted it to hear new evidence on 

remand? 

1b. Did the remand proceedings comport with the mandate? 

2a. In this appeal from a final judgment entered after trial, does this 

Court lack jurisdiction to review the superior court’s earlier denial of 

summary judgment? 

2b. Did the law of the case preclude Agricann’s summary judgment 

argument that it avoided no costs? 

2c. Was there sufficient evidence at summary judgment and trial for 

a reasonable factfinder to conclude that Agricann avoided rent, utility, and 

equipment costs? 

ARGUMENT SUMMARY 

This Court lacks jurisdiction to review Agricann’s claim that 

considering new evidence on remand violated the mandate.  In any event, 

that claim is meritless.  (Argument § I.) 
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The only method to challenge a court’s compliance on remand with 

the appellate mandate is by special action, which Agricann did not file 

(despite the superior court’s invitation to do so).  Accordingly, in this appeal 

from the final judgment, this Court cannot review the superior court’s 

decision that the mandate allowed consideration of new evidence to aid its 

determination of the remanded issue about Agricann’s avoided costs.  

(Argument § I.A.) 

But that decision adhered to the mandate regardless.  The mandate 

ordering the superior court “to conduct such proceedings as required,” IR-

237 at 1 (APP096), permitted the superior court to hold a hearing and 

consider new evidence.  And it was particularly appropriate to take that path 

here because it enabled the new judge on remand to assess witness 

credibility and fully consider the fact-intensive damages issue that the prior 

judge failed to consider the first time around.  (Argument § I.B.) 

Agricann’s other claim—that the superior court should have granted 

summary judgment that Agricann avoided no costs—is similarly 

unreviewable, foreclosed by the law of the case, and meritless.  

(Argument § II.) 
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This Court lacks jurisdiction to review the denial of Agricann’s 

summary-judgment motion because an order denying summary judgment 

based on factual disputes does not necessarily affect the final judgment and 

so falls outside the scope of appellate review.  This Court therefore lacks 

jurisdiction over each of Agricann’s claims, and so should dismiss the 

appeal.  (Argument § II.A.) 

Alternatively, this Court should affirm the denial of summary 

judgment.  The superior court correctly ruled that the law of the case 

foreclosed Agricann’s position on summary judgment that it avoided no 

costs.  This Court’s prior decision already held that Agricann avoided costs.  

It specifically stated that the failure to deduct “the costs that Agricann 

avoided,” including “rent payments and … equipment,” was an “error” that 

“placed Agricann in a better position than it would have been in had the 

contract been fully performed.”  Agricann I, ¶¶ 35-36 (APP108).  The law of 

the case thus barred Agricann’s argument that it avoided no costs.  

(Argument § II.B.) 

Regardless, the evidence on Agricann’s avoided costs supported both 

the superior court’s denial of summary judgment and findings at trial.  At 

summary judgment, numerous documents and depositions raised genuine 
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issues of fact supporting Agricann’s avoidance of rent, utilities, and 

equipment costs.  And when fully presented at trial, that evidence again 

supported the court’s findings that Agricann avoided those costs.  That 

evidence (and commonsense) belies Agricann’s assertion that the Breakup 

Deal required Natural Remedy to pay Agricann’s rent and utilities on top of 

the $20,000 per month it was already paying to sublease the facility.  

(Argument § II.C.) 

Finally, the law of the case and blackletter law dispel Agricann’s 

suggestion that deducting avoided costs is inconsistent with awarding 

expectation damages under the Breakup Deal.  This Court already held that 

awarding Agricann its expectation damages under that Deal required 

deducting any costs avoided.  And that is what the law requires—as 

Agricann at times acknowledges in its brief.  The basic concept of expectation 

damages is to put the nonbreaching party in the position it would have been 

in had the contract been performed.  That entails deducting costs that would 

have been incurred during performance.  (Argument § II.D.) 



 

29 

ARGUMENT 

After the first appeal, the superior court had to determine the amount 

of costs that Agricann avoided from rent, equipment, etc.  Agricann’s 

position, both below and on appeal, is that the superior court simply had to 

reinstate the prior damages award.  This argument has several fatal defects, 

including two jurisdictional flaws that prevent this Court from even 

reaching the issue.  Fundamentally, however, Agricann’s argument that the 

superior court was required to find that Agricann avoided no costs related 

to rent and equipment flies in the face of the prior appellate decision finding 

that failing to deduct those avoided costs made Agricann better off.  

Agricann invites this Court to require the superior court to repeat the same 

error that caused the reversal in the prior appeal.  The Court should reject 

the invitation to give Agricann that windfall. 

I. Agricann’s argument that the remand did not comply with the 
mandate cannot be reviewed by direct appeal and is meritless. 

Agricann’s primary argument on appeal is that the superior court did 

not comply with the appellate mandate.  But this Court lacks appellate 

jurisdiction over this issue because it had to be raised via special action.  It is 
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also wrong because the mandate allowed the superior court to conduct 

further proceedings on remand. 

A. This Court lacks appellate jurisdiction to review the superior 
court’s compliance with the mandate, which is an issue that 
needed to be raised via special action.  

“[T]his court has an independent duty to determine whether it has 

jurisdiction to consider an appeal.”  Sorensen v. Farmers Ins. Co. of Ariz., 191 

Ariz. 464, 465 (App. 1997).   

Agricann’s appeal rests on its contention (at 6, 31, 34-36) that the 

superior court incorrectly interpreted the mandate on remand.  But “the 

appropriate method of … test[ing] whether the trial court is acting contrary 

to the directives of the appellate court” on remand is “special action.”  Scates 

v. Ariz. Corp. Comm’n, 124 Ariz. 73, 75-76 (App. 1979) (dismissing appeal); 

accord Raimey v. Ditsworth, 227 Ariz. 552, 554 (App. 2011) (“a trial court’s 

entry of judgment ‘based on [an appellate court’s] specific mandate and 

opinion is not appealable’” (citation omitted)); Tovrea v. Super. Ct. In & For 

Maricopa Cnty., 101 Ariz. 295, 297 (1966) (“mandamus[1] is the proper 

remedy” if “[t]he trial court … fl[ies] in the face of an appellate mandate”).  

 
1 The writ of mandamus is now called a special action.  See RPSA 2(c).   

https://www.westlaw.com/Document/I6e5257b1f57111d9b386b232635db992/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_465
https://www.westlaw.com/Document/I6e5257b1f57111d9b386b232635db992/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_465
https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_75
https://www.westlaw.com/Document/If6be83beb45711e08bbeb4ca0e5b8ed9/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_554
https://www.westlaw.com/Document/Ia34f85d6f75c11d983e7e9deff98dc6f/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_297
https://1.next.westlaw.com/Document/NDAE791607BDE11EFBBC6F5DB7D04A748/View/FullText.html?originationContext=document&contextData=(sc.Document)&transitionType=StatuteNavigator&needToInjectTerms=False&ppcid=fe207ea4fda94980a2cbfbc756a12848
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The Arizona Appellate Handbook confirms that “[t]he appropriate method 

of seeking review of a claim that the superior court failed to properly follow 

the appellate court’s mandate is instead through a special action.” Arizona 

Appellate Handbook 2.0 at 11.13 (2020).   

Thus, “this Court is without jurisdiction to consider” arguments in a 

direct appeal that the trial court did not properly follow the appellate 

mandate.  Scates, 124 Ariz. at 75.  If an appellant raises such a challenge in a 

direct appeal from the final judgment on remand, the Court must dismiss.  

Id. at 76 (dismissing appeal). 

This jurisdictional rule applies not only when an appellant makes an 

indirect attempt to relitigate the appellate court’s decision, but also 

whenever the appellant argues that “the trial court is acting contrary to the 

directives of the appellate court” on remand.  Scates, 124 Ariz. at 75-76.  In 

Scates, for instance, the appellate court dismissed the appeal because the 

appellant did not bring a special action to argue that the trial court 

misapplied the mandate by denying attorneys’ fees that the mandate gave 

discretion to grant.  Id.  The appellant claimed it did not need to bring a 

special action because the mandate gave “discretion to deal with points not 

mentioned” and “contain[ing] language authorizing the lower court to 

https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_75
https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_76
https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_75
https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_75
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entertain … the additional issue of attorneys’ fees.”  Id. at 76.  The court 

“reject[ed]” that argument and dismissed the appeal, noting that the 

mandate “authorizing further court proceeding[s]” on attorneys’ fees did 

not render the “mandate” or “opinion … general in terms.”  Id. 

Likewise, in Raimey, the court accepted special action jurisdiction as 

the “appropriate method of seeking review of” the parties’ “dispute[s] 

[about] the ramifications and scope of” the appellate “decision” and its 

mandate “to ‘comply with the decision’” on remand. 227 Ariz. at 554, ¶¶ 1-3.  

The parties disputed whether the mandate affected only a subset of parties, 

id. at 555, ¶ 5, and whether it gave the trial court discretion to award 

attorneys’ fees on remand even though it “did not expressly direct the trial 

court to grant … fees,” id. at 561, ¶ 26.  Those disputes concerned more than 

a ministerial act on remand; they concerned whether “the trial court … was 

free to entertain” further proceedings and make further decisions that the 

mandate “did not specifically address” and “did not expressly direct the trial 

court to” undertake.  Id. at 555-556, 561, ¶¶ 7, 26.  Still, Raimey stressed that 

“the appropriate method of seeking review of” whether those actions on 

remand were “inconsistent with the mandate” was “through special action,” 

https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_76
https://www.westlaw.com/Document/Ic8d03546f74611d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_75
https://www.westlaw.com/Document/If6be83beb45711e08bbeb4ca0e5b8ed9/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_554
https://www.westlaw.com/Document/If6be83beb45711e08bbeb4ca0e5b8ed9/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_555
https://www.westlaw.com/Document/If6be83beb45711e08bbeb4ca0e5b8ed9/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_561
https://www.westlaw.com/Document/If6be83beb45711e08bbeb4ca0e5b8ed9/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_555
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not an appeal of the “trial court’s entry of judgment” after completing the 

remand.  Id. at 554, 556, ¶¶ 1, 26. 

Here, the appellate mandate was to “vacate the damages award and 

remand with instruction for the superior court to consider the costs that 

Agricann avoided by not having to perform.”  Agricann I, ¶ 36 (APP108).  On 

appeal, Agricann argues (at 6, 34-36) that “the trial court err[ed] in the way 

it chose to enforce the mandate” because “[t]he trial court already took 

evidence at the first trial,” the mandate “never remanded for a new trial,” 

and so “[o]n remand … the new trial judge should have limited the 

proceedings to considering any … avoided costs or expenses that the 

evidence had established at the first trial.”  These are challenges to the 

superior court’s compliance with the appellate mandate.  If Agricann 

thought that the superior court had incorrectly interpreted the mandate, 

then it had to seek special-action review.  It cannot raise the issue in a direct 

appeal from the final judgment. 

Tellingly, the superior court knew that if Agricann disagreed with its 

interpretation of the mandate, it should have pursued a special action.  After 

ruling on how the case would proceed on remand, the superior court made 

clear that “[i]f the Plaintiffs believe that” the court’s interpretation requiring 

https://www.westlaw.com/Document/If6be83beb45711e08bbeb4ca0e5b8ed9/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_555
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additional discovery “was in error,” Agricann “could ask the Court of 

Appeals to consider special action review” of that issue.  4/6/2023 Tr. at 

5:11-16 (APP289).  The superior court even paused the case to give Agricann 

time to do so, “staying th[e] matter until April 13, 2023 to allow Plaintiff to 

seek a special action review by the Court of Appeals.”  IR-244 at 2 (APP114). 

If Agricann wanted to challenge the superior court’s interpretation of 

the mandate, the judge plotted the proper course and even paved the way 

by granting a stay.  Despite the superior court’s express invitation, Agricann 

never filed a special-action petition.  After the stay lapsed, Agricann instead 

chose to proceed to trial and judgment, allowing Agricann to find out the 

outcome before it decided what to do.  This allowed Agricann to “simply 

take [its] chances at trial and, if not satisfied, thereafter appeal[.]”  Rancho 

Pescado, Inc. v. Nw. Mut. Life Ins. Co., 140 Ariz. 174, 182 (App. 1984).  That is 

not how this works, and condoning it “would allow the party an unfair 

second bite at the apple.”  Id.  Having deliberately chosen to march forward, 

Agricann cannot now reverse course because it does not like the outcome. 

https://www.westlaw.com/Document/I026c5bb4f3bb11d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_182
https://www.westlaw.com/Document/I026c5bb4f3bb11d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_182
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Because Agricann challenges the superior court’s interpretation of and 

compliance with the appellate mandate, this Court lacks jurisdiction and it 

should dismiss the appeal.2 

B. The superior court complied with the mandate on remand. 

If the Court reaches the merits of the mandate issue, it should affirm 

because the superior court correctly complied with the mandate on remand. 

1. Standard of review. 

The Court reviews “de novo” whether the superior court acted 

“outside the scope of this court’s mandate.”  Cyprus Bagdad Copper Corp. v. 

Arizona Dep’t of Revenue, 196 Ariz. 5, 7, ¶ 6 (App. 1999).   

 
2 The Court should not convert the direct appeal to a special action.  As 

explained above, Agricann knew or should have known the correct path 
because the superior court expressly invited a special action and stayed the 
case to allow Agricann to do so.  The fact that Agricann decided to roll the 
dice at trial and seek appellate review only after “tak[ing] his chances at trial 
and” losing confirms that the Court should not allow it to pursue a special 
action now when it should have done so almost two years ago.  Rancho 
Pescado, 140 Ariz. at 182.  Moreover, that “unreasonabl[e] delay[] … 
support[s] … declining” special action jurisdiction.  RPSA 12(c); Cicoria v. 
Cole, 222 Ariz. 428, 430 & n.1 (App. 2009) (“Without some explanation, a 
four-month delay in seeking special action relief would typically be 
unreasonable…. We are also concerned about possible gamesmanship” from 
such delay). 

https://www.westlaw.com/Document/Icfb6684bf55a11d9bf60c1d57ebc853e/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_7
https://www.westlaw.com/Document/I026c5bb4f3bb11d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_182
https://1.next.westlaw.com/Document/NF84483807BED11EF903FE7C536CC66EA/View/FullText.html?originationContext=documenttoc&transitionType=CategoryPageItem&contextData=(sc.Default)
https://www.westlaw.com/Document/I54ac3a3da13711dea82ab9f4ee295c21/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_430+%26+n.1
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2. The mandate required the superior court to conduct 
“further proceedings” on remand. 

This Court’s prior decision “vacate[d] the damages award” from the 

first trial because it “placed Agricann in a better position than it would have 

been in had the contract been fully performed.”  Agricann I, ¶ 36 (APP108).  

Specifically, the first trial failed to “consider[] the costs that Agricann 

avoided by not having to perform,” including “but not limited to, the rent 

payments and the transfer of the equipment….”  Id., ¶ 35-36 (APP108).  A 

correct “calculation of expectation damages” would have “necessarily 

include[d] a deduction for any cost” avoided.  Id., ¶ 34 (APP107–08) (citation 

omitted). 

This Court accordingly “remand[ed] with instruction for the superior 

court to consider the costs that Agricann avoided,” and permitted the court 

to conduct any “further proceedings consistent with th[at] decision.” 

Agricann I, ¶¶ 1, 35-36, 45 (APP099, 108, 110,).  The mandate similarly 

“commanded” the superior court “to conduct such proceedings as required 

to comply with the memorandum decision.”  IR-237 at 1 (APP096). 
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3. The superior court’s proceedings on remand fell within 
the scope of the “further proceedings” required by the 
mandate. 

On remand, the case was assigned to a different judge (Judge Ryan) 

because the judge who conducted the first trial (Judge Smith) had retired 

from the bench.  See IR-238 (APP111) (remand status conference set by Judge 

Ryan).  Judge Ryan thus had no prior opportunity before remand to hear 

witness testimony, evaluate credibility, or weigh evidence on any issue in 

the case.  And the first trial, in any event, had not yet considered the issue 

that would be the focus of the remand—identifying and calculating 

Agricann’s avoided costs.   Given the mandate instructing the superior court 

to conduct further proceedings to determine such costs, Judge Ryan 

accordingly allowed the parties to submit evidence on that issue and ordered 

a limited damages trial at which he could hear live testimony, assess 

credibility, and make factual findings about the specific types and amounts 

of costs that Agricann avoided.  See IR-257 (APP117) (scheduling order 

permitting discovery on remand); IR-275 (APP120) (setting trial). 

The superior court’s course of action adhered to this Court’s decision 

and mandate.  The decision vacated the damages award in its entirety and 

instructed the superior court to conduct “further proceedings,” IR-237 at 
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¶ 45 (APP110), and “such proceedings as required,” id. at 1 (APP096), to 

determine any costs Agricann avoided.  That remand permitted the superior 

court to hear new evidence that it deemed would aid its determination of the 

remanded issue. 

Trial judges have broad discretion in determining how to conduct the 

proceedings on remand with this type of mandate.  For example, Anderson 

v. Contes, 212 Ariz. 122, 126, ¶¶ 15-16 (App. 2006) held that a “trial court 

[wa]s not required to conduct an entirely new hearing when it reexamines 

the … issues,” and affirmed the trial judge’s decision to proceed without a 

new hearing.  But this Court indicated that the trial court was “at liberty to 

hold such proceedings as it deems necessary to comply with the … 

decision,” suggesting that the trial court had discretion to hold a new 

hearing.  Id. The Court also explained that appellate courts “remanding for 

further proceedings that” are “limited in focus” and “do not require 

complete retrial” often still contemplate “the presentation of additional 

evidence.” Id., ¶ 10. 

Johnson v. Provoyeur confirms that trial courts have broad discretion in 

whether to hold a new hearing on remand.  Johnson, like Anderson, affirmed 

a decision not to hold a new hearing on remand.  But, citing Anderson, the 

https://1.next.westlaw.com/Document/I065cf0609e7411da97faf3f66e4b6844/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Default)&userEnteredCitation=212+ariz.+126#co_pp_sp_156_126
https://1.next.westlaw.com/Document/I065cf0609e7411da97faf3f66e4b6844/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Default)&userEnteredCitation=212+ariz.+126#co_pp_sp_156_125
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court reiterated that the trial court could have held a hearing, indicating that 

“the mandate authorized the court to hold a hearing if it believed one was 

necessary to aid its determination.”  Johnson v. Provoyeur, 2017 WL 1506569, 

at *1-2, ¶¶ 5, 10 (Ariz. App. Apr. 27, 2017); see also Cyprus Bagdad Copper Corp., 

196 Ariz. at 7, ¶¶ 5-7 (superior court did not act “outside the scope of the … 

mandate” when it “considered … additional” evidence on the issue this 

Court “remanded the case to … determin[e]”).  In fact, “it is likely that new 

evidence” is “required” when the “directive” on remand is to apply a legal 

rule “that was not applied during the [first] trial and to determine a corollary 

question left ‘open[.]’”  Smith v. Mitchell, 214 Ariz. 78, 81 n.2 (App. 2006).   

Here, it was particularly appropriate for the superior court to exercise 

its discretion to hear additional evidence when carrying out its required task 

on remand.  First, Judge Ryan was new to the case.  Hearing the testimony 

and evaluating the credibility of witnesses is one of the principal jobs of a 

finder of fact.  See, e.g., Ohlmaier v. Indus. Comm’n of Arizona, 161 Ariz. 113, 

117 (1989) (“The function of a fact-finding judge … is to receive and weigh 

evidence and reach a conclusion based upon that evidence.”).  It was 

therefore reasonable and necessary to hear new testimony because “personal 

observation of witnesses is crucial to accurate fact-finding” when the issue 

https://www.westlaw.com/Document/Ifc4baa402bbd11e79eadef7f77b52ba6/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_999_1
https://www.westlaw.com/Document/Ifc4baa402bbd11e79eadef7f77b52ba6/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_999_1
https://www.westlaw.com/Document/Icfb6684bf55a11d9bf60c1d57ebc853e/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_7
https://1.next.westlaw.com/Document/I5d8c322d863111dbab489133ffb377e0/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Default)&userEnteredCitation=214+ariz.+81#co_pp_sp_156_81
https://www.westlaw.com/Document/I63b87893f39911d9b386b232635db992/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_117
https://www.westlaw.com/Document/I63b87893f39911d9b386b232635db992/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_117
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“depends on an assessment of … credibility.”  Matter of Pima Cnty., Juv. 

Action, No. 63212-2, 129 Ariz. 371, 375 (1981).  Witnesses (such as Zaki and 

Burton) disputed whether Agricann failed to transfer equipment and 

remained liable for rent and utilities under the parties’ understanding of the 

Breakup Deal.  “[T]he court would … risk error to determine the credibility 

of a witness not seen or heard who is available to be recalled.”  Davis v. Davis, 

195 Ariz. 158, 164, ¶ 24 (App. 1999) (citation omitted).  This is why Ariz. R. 

Civ. P. 63 allows a successor trial judge to recall witnesses when a prior judge 

in the proceeding is unavailable.  

Second, resolving the issue required making new findings about 

additional disputed facts, such as the amount of rent Agricann would have 

paid over the course of the Breakup Deal, the market value of the equipment 

Agricann failed to transfer, and whether Agricann was responsible for 

paying utilities during the Breakup Deal (see Facts & Case § III.B; 

Argument § II.C). 

The superior court’s proceedings on remand therefore fell well within 

the scope of the “further proceedings” required by the mandate. 

https://1.next.westlaw.com/Document/Id3fff204f35b11d9bf60c1d57ebc853e/View/FullText.html?originationContext=typeAhead&transitionType=Default&contextData=(sc.Default)#sk=2.h6W8w4
https://1.next.westlaw.com/Document/Id1690f6ef55c11d98ac8f235252e36df/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Default)&userEnteredCitation=195+ariz.+164#co_pp_sp_156_164
https://1.next.westlaw.com/Document/NDF4D4E00893B11E699029391C09D0CE5/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Default)&userEnteredCitation=Ariz.+R.+Civ+P.+63
https://1.next.westlaw.com/Document/NDF4D4E00893B11E699029391C09D0CE5/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Default)&userEnteredCitation=Ariz.+R.+Civ+P.+63
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4. Agricann’s argument that the mandate prohibited new 
evidence lacks support and ignores the context of the 
case. 

Agricann claims (at 35) that “the new trial judge” violated the mandate 

by not “limit[ing] the proceedings to considering … avoided costs … that the 

evidence had established at the first trial.”  But Agricann cites no legal 

authority for that claim.  To the contrary, a remand for “further proceedings” 

“authorize[s] the court to hold a hearing if it believe[s] one w[ould] … aid its 

determination” of the remanded issue, Johnson, 2017 WL 1506569, at *1-2, 

¶¶ 5, 10. 

Agricann asserts (at 35) that the mandate did not expressly mention “a 

new trial.”  But that gets things backwards.  After a remand for further 

proceedings, the trial judge has broad discretion in how the case should 

proceed.  Even when the trial court is “not require[d]” to conduct “a new 

hearing,” the court is still “authorized” to do so when the case is remanded 

“for further proceedings” to determine a particular issue.  Id.  The mandate 

did not need to mention a new trial.  “While there is no language explicitly 

directing a retrial, … [t]here is no verbiage in the opinion that would negate” 

that path on remand.  Tucson Gas, 9 Ariz. App. at 213.  Here, nothing in the 

appellate decision or mandate precluded the trial court from hearing 

https://www.westlaw.com/Document/Ifc4baa402bbd11e79eadef7f77b52ba6/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_999_2
https://www.westlaw.com/Document/Ifc4baa402bbd11e79eadef7f77b52ba6/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_999_2
https://www.westlaw.com/Document/Ifc4baa402bbd11e79eadef7f77b52ba6/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_999_2
https://1.next.westlaw.com/Document/I0d99e699f7c811d9b386b232635db992/View/FullText.html?originationContext=typeAhead&transitionType=Default&contextData=(sc.Default)#sk=2.oEyWst
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evidence or holding a hearing to perform the task it was required to perform 

on remand.   

Agricann complains (at 34-35) that hearing new evidence on remand 

“gave Natural Remedy” a “second bite at the apple” because the “trial court 

already took evidence at the first trial” on “contract-related costs,” yet “there 

was no evidence presented regarding expenses and costs … avoided.”  That 

is wrong and irrelevant for several reasons.   

First, characterizing a vacate-and-remand mandate as “a second bite 

at the apple” is a disguised attack at the outcome of the prior appeal.  If 

Agricann thought that the damages award should not be vacated, or thought 

that the case should not be remanded, then it needed to obtain relief before 

the mandate issued, either on reconsideration or via a petition for review. 

Second, this Court already concluded that Agricann avoided—at a 

minimum—“rent payments and … equipment” costs, such that the damages 

award erroneously “placed Agricann in a better position than it would have 

been in had the contract been fully performed.”  Agricann I, ¶¶ 35-36 

(APP108).  For instance, evidence at the first trial showed the facility lease 

was never assigned or transferred to Natural Remedy, meaning Natural 

Remedy was not responsible for Agricann’s rent during the Breakup Deal.  
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See IR-310 at 45:6-8.  Agricann’s argument (at 34) that “there was no evidence 

presented regarding expenses and costs … avoided” likewise is simply an 

impermissible attack on the outcome of the prior appeal.   

Third, if this Court intended the issue to be decided on the existing 

cold record, without new evidence or live testimony, it could have simply 

done so instead of remanding for further proceedings.  As the superior court 

recognized, if there were “no new fact[s] to be known,” “the Court of 

Appeals could have just … ruled on it on appeal and made the appropriate 

[damages] calculations.”  7/13/2023 Tr. at 6:2-6 (APP299).  The fact that this 

Court ordered further proceedings, and made clear those proceedings were 

“not limited to” the specific costs mentioned in its decision (Agricann I, ¶ 35 

(APP108)), demonstrates that this Court intended, or at least permitted, the 

consideration of additional evidence to identify and calculate any costs 

Agricann avoided. 

Fourth, the parties disputed (both in the first trial and on remand) the 

types and amounts of costs avoided, and there was conflicting witness 

testimony.  To follow the mandate, the superior court needed to make 

credibility determinations and resolve these factual disputes.  As explained 

above, the judicial retirement meant that Judge Ryan was new to the case, so 
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he had not yet had any opportunity to hear witness testimony and make the 

credibility determinations necessary to carry out his required task on 

remand.  See, e.g., Matter of Pima Cnty., 129 Ariz. at 375 (“personal 

observation of witnesses is crucial to accurate fact-finding”).  He therefore 

took the reasonable and unsurprising step of hearing evidence at a hearing 

rather than making findings from a cold record.  Indeed, Judge Ryan 

ultimately relied on witness credibility to make findings on avoided costs.  

See IR-338 at 6 (APP135) (rejecting “Burton’s contradictory testimony 

disavowing his prior testimony”).  Agricann’s position would make it 

difficult for trial judges to resolve cases on remand after judges retire or 

when an appellate court identifies an issue not fully addressed in the first 

trial. 

In sum, if this Court reaches the merits of Agricann’s arguments about 

mandate compliance, the superior court acted well within the scope of the 

mandate.  The Court should affirm. 

II. Agricann’s challenge to the denial of summary judgment is not 
reviewable on appeal, foreclosed by the law of the case, and 
meritless. 

The rest of Agricann’s appeal rests on its contention that it was entitled 

to summary judgment because the breach did not allow it to avoid any costs.  

https://1.next.westlaw.com/Document/Id3fff204f35b11d9bf60c1d57ebc853e/View/FullText.html?originationContext=typeAhead&transitionType=Default&contextData=(sc.Default)#sk=5.vhv4V9
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The Court lacks jurisdiction over this issue, as well.  And it is wrong—the 

evidence, both at summary judgment and at trial, was more than sufficient 

to support the finding that Agricann avoided costs.  Although Agricann 

argues that the superior court misapplied expectation damages, it is a basic 

principle of contract law—and law of the case—that damages must be 

reduced by “any cost or other loss that he has avoided by not having to 

perform.”  Restatement (Second) of Contracts § 347(c).  Agricann, however, 

wants all of the benefit of the contract, without having to bear any of the 

expense.  This Court and the superior court correctly rejected giving 

Agricann that windfall. 

A. This Court lacks jurisdiction to review the denial of summary 
judgment. 

Agricann’s appeal has another jurisdictional flaw.  This Court cannot 

review a denial of summary judgment once a final judgment has been 

entered after full presentation of the evidence at trial. 

On remand, the case proceeded to a limited damages trial after the 

superior court denied Agricann’s summary-judgment motion.  Yet on 

appeal, Agricann does not challenge any of the superior court’s rulings or 

findings from trial.  Instead, it challenges only the denial of its earlier 

https://www.westlaw.com/Document/Ib0be03c7da5e11e2aa340000837bc6dd/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
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summary-judgment motion.  Agricann’s “Statement of the Issues” (Opening 

Br. at 6) states a challenge to the “refusal to grant summary judgment” but 

does not describe any challenge to the sufficiency of the evidence at trial.  

And although Agricann’s “Statement of Facts” recites some trial testimony 

(at 16-22), the brief contains no legal argument that the trial evidence was 

insufficient—just that the evidence was insufficient to move past summary 

judgment.  See Opening Br. at 31-36 (arguing that the court “abused its 

discretion by failing to grant Agricann’s motion for summary judgment,” 

but not arguing insufficiency of the trial evidence).  

But this Court lacks jurisdiction to review Agricann’s challenge to the 

denial of summary judgment because “the denial of a summary judgment 

motion is not reviewable on appeal from a final judgment entered after a 

trial[.]”  John C. Lincoln Hosp. & Health Corp. v. Maricopa Cnty., 208 Ariz. 532, 

539, ¶ 19 (App. 2004) (declining to review summary judgment denial after a 

bench trial); see also Campion v. City of Tucson, 256 Ariz. 256, 262, ¶¶ 8-9 (App. 

2023) (“declin[ing] to review” the “court’s denial of … summary 

judgment”); Desert Palm Surgical Grp., P.L.C. v. Petta, 236 Ariz. 568, 577 (App. 

2015) (same).  “[A]n order denying … summary judgment is … one of those 

intermediate orders which by their nature do not … necessarily affect the 

https://www.westlaw.com/Document/I0b790675f79c11d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_539
https://www.westlaw.com/Document/I0b790675f79c11d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_539
https://www.westlaw.com/Document/I520c005050f211eeb336d6875dfb31d7/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_262
https://www.westlaw.com/Document/I3667c85c9d2111e4b86bd602cb8781fa/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_577
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final judgment,” and therefore fall outside “the scope of appellate review” 

under “A.R.S. § 12-2102,” which addresses appellate jurisdiction.  Navajo 

Freight Lines, Inc. v. Liberty Mut. Ins. Co., 12 Ariz. App. 424, 428 (1970).3 

The rule prohibiting appeals from summary-judgment denials has a 

narrow exception when the denial “is based on a purely legal issue or … the 

proponent reasserts the issue in a … motion for judgment as a matter of law 

or other post-trial motion.”  Desert Palm, 236 Ariz. at 577, ¶ 22.  Although 

 
3 Federal courts follow the same rule.  “[A]n order denying summary 

judgment on sufficiency-of-the-evidence grounds is not appealable after a 
trial.”  Dupree v. Younger, 598 U.S. 729, 731 (2023) (citing Ortiz v. Jordan, 562 
U.S. 180 (2011)).  Such an order falls outside “[t]he jurisdiction of” the 
appellate court because “[o]nce the case proceeds to trial, the full record 
developed in court supersedes the record existing at the time of the 
summary-judgment motion.”  Ortiz, 562 U.S. at 184, 188; Dupree, 598 U.S. at 
734 (“after trial, a district court’s assessment of the facts based on the 
summary-judgment record becomes ‘ancient history and [is] not subject to 
appeal’” (citation omitted)).  That is true whether the case proceeds to a 
bench or jury trial.  See Matter of York, 78 F.4th 1074, 1085 (9th Cir. 2023) (“the 
trial record at that bench trial would still have ‘supersede[d]’ the earlier 
summary judgment record” (citation omitted)); Kreg Therapeutics, Inc. v. 
VitalGo, Inc., 919 F.3d 405, 410, 416 (7th Cir. 2019) (“after the bench trial,” 
“previous denials of summary judgment” based on “outstanding issues of 
fact” were “unreviewable”).  Accordingly, when an appeal challenges a 
denial of summary judgment in a case that went to trial, the proper 
disposition is to “dismiss the appeal for lack of appellate jurisdiction.”  Gerics 
v. Trevino, 974 F.3d 798, 808 (6th Cir. 2020); Conatser v. N. Las Vegas Police 
Dep’t, 445 F. App’x 932, 933 (9th Cir. 2011) (same). 

https://www.westlaw.com/Document/I227627c5f7cf11d983e7e9deff98dc6f/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_157_428
https://www.westlaw.com/Document/I3667c85c9d2111e4b86bd602cb8781fa/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_577
https://www.westlaw.com/Document/Iad4b4777faec11eda8def68548f29d63/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_780_731
https://www.westlaw.com/Document/I868a3ba827cd11e0aa23bccc834e9520/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://www.westlaw.com/Document/I868a3ba827cd11e0aa23bccc834e9520/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://www.westlaw.com/Document/I868a3ba827cd11e0aa23bccc834e9520/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_780_184%2c+188
https://www.westlaw.com/Document/Iad4b4777faec11eda8def68548f29d63/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_780_734
https://www.westlaw.com/Document/Iad4b4777faec11eda8def68548f29d63/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_780_734
https://www.westlaw.com/Document/I52bf60e0387f11eebdbff3176d2d1ebb/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_8173_1085
https://www.westlaw.com/Document/I117e1ba046ab11e9bc469b767245e66a/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_506_410%2c+416
https://www.westlaw.com/Document/Iad21d370f48e11ea9eedb03424f7cd62/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_506_808
https://www.westlaw.com/Document/I5f2d32e0bdb611e0bff4854fb99771ed/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_6538_933
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Agricann argued that it raises only an issue of law, its core argument that 

Agricann avoided no costs “is not a purely legal issue” because “it requires 

this court to review and assess predicate facts.”  Id., ¶ 23.  Here, the superior 

court denied summary judgment because “[t]here are disputed issues of fact 

as to whether Plaintiff avoided rent payment[,] … whether the Equipment 

to NRPC should be deducted, [and] … whether avoided utility expense 

should be deducted.”  IR-278 at 2 (APP129).  Consequently, “the ruling was 

not based on a purely legal issue.”  Campion, 256 Ariz. at 261, ¶ 8; see also John 

C. Lincoln, 208 Ariz. at 539, ¶ 19 (summary-judgment ruling not reviewable

on appeal when “the trial court denied … summary judgment due to the 

existence of material factual disputes).”  Moreover, even if Agricann’s appeal 

“involved mixed question[s] of law and fact,” the rule would still bar an 

appeal.  Campion, 256 Ariz. at 262, ¶ 8 (citation omitted). 

The rule prohibiting appeals from denials of summary judgment 

makes sense here.  A contrary rule “could lead to the absurd result that one 

who has sustained his position after a full trial and a more complete 

presentation of the evidence might nevertheless be reversed on appeal 

because he had failed to prove his case more fully at … summary 

judgment.’”  Desert Palm, 236 Ariz. at 577 (quoting Navajo Freight Lines v. 

https://www.westlaw.com/Document/I3667c85c9d2111e4b86bd602cb8781fa/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_577
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Liberty Mut. Ins. Co., 12 Ariz. App. 424, 428 (1970)).  Here, Agricann claims 

(at 31) that Natural Remedy’s summary-judgment response “failed to 

identify any costs that should or could be assessed against Agricann[.]”  

That’s not true, as explained below (Argument § II.C.2).  But even if it were 

true, the superior court heard detailed evidence at trial about the costs 

Agricann avoided.  It would make no sense to reverse a judgment entered 

after trial because of a failure of proof before trial.  That would require 

ignoring the evidence presented at trial, which appellate courts do not do. 

The proper appeal would be for Agricann to challenge the sufficiency 

of the evidence presented at trial.  But Agricann did not do so.  Its appeal 

brief does not challenge any rulings or findings from trial, but instead 

focuses solely on the now-moot summary-judgment stage.  See, e.g., Opening 

Br. at 6 (statement of issues), 31-36 (“trial court abused discretion by failing 

to grant … summary judgment”).  It is too late to do so now.  See also ARCAP 

13(a) (“An appellant’s opening brief must set forth … Appellant’s 

contentions concerning each issue presented for review, with supporting 

reasons for each contention, and with citations of legal authorities”); Arcadia 

Osborn Neighborhood v. Clear Channel Outdoor, LLC, 256 Ariz. 88, 95 n.1 (App. 

https://www.westlaw.com/Document/I227627c5f7cf11d983e7e9deff98dc6f/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_157_428
https://www.westlaw.com/Document/ND775FAD03FA311E4B4D7C67CCE44C05C/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://www.westlaw.com/Document/ND775FAD03FA311E4B4D7C67CCE44C05C/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0
https://www.westlaw.com/Document/I6f2ea6503bbd11eeb24dd72e5c4bbc55/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_95+n.1
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2023) (where appellant does “not raise the issue in its own opening brief, … 

they have waived the issue on appeal”). 

B. The law of the case forecloses the central premise of Agricann’s
challenge to the denial of summary judgment.

If the Court reaches the merits of the issue, it should affirm. 

1. Standard of review.

Whether the superior court correctly applied the law of the case is 

reviewed de novo by this court.  See Associated Aviation Underwriters v. Wood, 

209 Ariz. 137, 147, 150, ¶¶ 23, 40 (App. 2004) (reviewing “legal issue[s]” of 

“collateral estoppel” and “law of the case” de novo). 

2. Agricann’s argument that it avoided no costs violates the
law of the case.

The core of Agricann’s arguments rests on a single premise:  that 

Agricann avoided no costs, and therefore the superior court was obligated 

to reinstate the prior damages award.   

But this Court already decided that ignoring the costs Agricann 

avoided “placed Agricann in a better position than it would have been in 

had the contract been fully performed.”  Agricann I, ¶ 36 (APP108).  The 

appellate mandate further held that the superior court had erred by not 

https://1.next.westlaw.com/Document/I5881a4f2f78611d9bf60c1d57ebc853e/View/FullText.html?transitionType=UniqueDocItem&contextData=(sc.Search)&userEnteredCitation=209+ariz.+150#co_pp_sp_156_150
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considering the specific avoided costs of “rent payments and the transfer of 

equipment.” Id., ¶ 35 (APP108).   

On remand, those holdings from the first appeal were “law of the 

case.”  Paul R. Peterson Constr., Inc. v. Arizona State Carpenters Health & Welfare 

Tr. Fund, 179 Ariz. 474, 478 (App. 1994) (“[I]f an appellate court has ruled 

upon a legal question and remanded for further proceedings, the legal 

questions thus determined by the appellate court will not be differently 

determined on a subsequent appeal in the same case”). 

Bound by the decisions in the first appeal, the superior court therefore 

correctly interpreted the law of the case as foreclosing Agricann’s position 

that it avoided no costs.  At the summary-judgment stage, the court held that 

“Plaintiff’s Motion for Summary Judgment ignores the Law of the Case.”  IR-

278 at 1-2 (APP128–29).  At the trial stage, the superior court again 

recognized that it “is bound by factual and legal determinations made by the 

Court of Appeals ….  According to the law of the case …, this Court must 

deduct the costs avoided by Agricann.”  IR-338 at 6, 9 (APP135, 138).  

The superior court was correct.  “[T]he decision of [this] … court … is 

the law of th[e] case on the issues decided throughout all subsequent 

proceedings in both the trial and appellate courts.”  IR-338 at 6 (APP135) 

https://www.westlaw.com/Document/I5a8021b9f59111d99439b076ef9ec4de/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_478
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(quoting Stauffer v. Premier Serv. Mortg., LLC, 240 Ariz. 575, 579 (App. 2016)).  

This Court’s prior decisions that Agricann avoided costs, and that those costs 

included rent and equipment, are therefore “not subject to review … on 

second appeal.”  Rail N Ranch Corp. v. State, 7 Ariz. App. 558, 560 (1968) 

(citation omitted).   

Despite all of this, Agricann continues to repeatedly assert on appeal 

that it avoided no costs.  See Opening Br. at 19 (“Agricann saved no costs”), 

26 (“Agricann would have had not any costs”), id. (“no costs”), 29 (“did not 

need to incur any costs”), 30 (“identified no costs”), 31 (“identified no 

costs”), id. (“failed to identify any costs”), 33 (“no costs or expenses”), id. 

(“never proved that Agricann would have incurred any costs”), 34 (“no 

avoided costs”).  But this foundational premise is inconsistent with the law 

of the case that the prior damages award (which did not subtract costs) 

“placed Agricann in a better position than it would have been in had the 

contract been fully performed.”  Agricann I, ¶ 36, (APP108).  It would have 

been error if the superior court had, as Agricann urged, simply reinstated 

the damages award that the appellate court already held made Agricann 

better off. 

https://www.westlaw.com/Document/I46b9a6d07fbc11e6b63ccfe393a33906/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_579
https://www.westlaw.com/Document/Ic9c0841af7c711d9b386b232635db992/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_157_560
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Notably, Agricann does not challenge the avoided cost amounts the 

superior court calculated.  Agricann only argues it did not avoid those costs. 

Because this Court definitively rejected that argument in the first appeal, this 

Court should reject it here and affirm. 

C. The evidence on remand was more than sufficient to support
the finding that Agricann avoided rent, utility, and equipment
costs.

Even if the law of the case did not prohibit the remand judge from 

reinstating the prior damages award, the evidence was more than sufficient 

for the judge to find that Agricann did in fact avoid costs.  Again, Agricann 

does not dispute the amount of avoided costs.  Its entire appeal is an all-or-

nothing argument that Agricann avoided no costs.  Consequently, if the 

evidence was sufficient to find that Agricann avoided any costs, then this 

Court must affirm. 

1. Standard of review.

The superior court’s denial of summary judgment must be affirmed so 

long as this Court determines “de novo” that there was any evidence raising 

a “genuine issue[] of material fact” when  viewed “in the light most favorable 

to the” nonmovant—Natural Remedy.  Acosta v. Phoenix Indem. Ins. Co., 214 

Ariz. 380, 381, ¶ 2 (App. 2007). 

https://www.westlaw.com/Document/I0d1b523bbcad11db8daaddb37a67e488/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_381
https://www.westlaw.com/Document/I0d1b523bbcad11db8daaddb37a67e488/View/FullText.html?transitionType=Default&contextData=(sc.Default)&VR=3.0&RS=da3.0&fragmentIdentifier=co_pp_sp_156_381
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In addition, although Agricann challenges only the summary-

judgment ruling, and does not challenge the findings from trial, the trial 

record also justifies affirmance.  Out of an abundance of caution, Natural 

Remedy summarizes both the summary-judgment and trial evidence below.  

The trial findings must be affirmed so long as the evidence would “allow[] a 

reasonable person to reach the trial court’s result,” “giving due regard to the 

opportunity of the court to judge … credibility.”  Castro v. Ballesteros-Suarez, 

222 Ariz. 48, 51-52, ¶ 11 (App. 2009) (citations omitted).  This Court 

“uphold[s] … findings of fact unless clearly erroneous.”  Barry Goldwater 

Inst. for Pub. Pol’y Rsch. Ctr. v. City of Phx., ___ Ariz. ___, 563 P.3d 656, 661, ¶ 

16 (App. 2025).  “To be clearly erroneous, a finding must be unsupported by 

any reasonable evidence….  [I]t must ... strike [this Court] as wrong with the 

force of a five-week-old, unrefrigerated dead fish.”  In re Non-Member of State 

Bar of Arizona, Van Dox, 214 Ariz. 300, 304, ¶ 15 n.3 (2007) (citation omitted).  

As this Court stressed in its prior decision in this case, “where there is a 

dispute in the evidence from which reasonable [persons] could arrive at 

different conclusions as to the ultimate facts, we will not disturb the findings 

of a trial court.”  Agricann I, ¶ 27 (APP106) (quoting In re U.S. Currency in 

Amount of $26,980.00, 199 Ariz. 291, 296, ¶ 16 (App. 2000)).  
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2. The summary judgment and trial evidence showed that
Agricann avoided costs.

Agricann’s avoided costs fall into three categories: rent, utilities, and 

equipment.  Because of Agricann’s all-or-nothing strategy on appeal, finding 

that the evidence supports any costs avoided from any one of these 

categories is sufficient to affirm. 

Rent.  The summary judgment (and trial) evidence supported finding 

that Agricann remained responsible for paying rent during the Breakup Deal 

to keep the facility available for its subtenant Natural Remedy, and that 

Agricann therefore avoided the need to pay rent once Natural Remedy 

stopped paying for the sublease. 

At all times, Agricann held the lease to the facility.  The lease listed 

“Agricann” as the “Lessee.”  IR-268, Ex. 3 at AG-WL 00003 (APP151).  And 

Agricann’s 30(b)(6) witness (Brigham Burton) agreed during deposition that 

“Agricann LLC … was the only … lessee.”  IR-269, Ex. 4 at 92:20-23 (APP180). 

During the Breakup Deal, Agricann subleased the facility to Natural 

Remedy, but nothing excused Agricann from making its rent payments 

under the lease.  The Deal itself clarified that Natural Remedy’s “$20k/mo” 

payments were a “sublease rate,” meaning Agricann remained the lessee. 
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IR-268, Ex. 1 (APP149).  The landlord testified during deposition that, after 

“a sublease,” “the initial … lessee” (Agricann) remains “legally responsible 

for making the monthly payments” for rent.  IR-269, Ex. 5 at 22:16–23:3, 

25:1-17 (APP195–96, 198).  Shadi Zaki (who worked for Natural Remedy) 

had a similar understanding.  He testified that, under the Breakup Deal, 

“Agricann … was solely responsible for its obligations under th[e] Lease,” 

Natural Remedy never “assume[d]” those obligations, and Natural Remedy 

did not agree “to pay [Agricann’s] … rent and utilities in addition to the 

$20,000.00/month[]” it was already paying Agricann to sublease the facility. 

IR-270, Ex. 10 at 3 (APP282) (emphasis added).  Indeed, the $20,000 sublease 

payments more than covered Agricann’s roughly $7,000 in monthly rent.  IR-

268, Ex. 3 at AG-WL 00003, AG-WL 00016 (APP151, APP164). 

Accordingly, when Natural Remedy stopped paying sublease 

payments, that breach of the Breakup Deal permitted Agricann to stop 

paying rent because it no longer needed to keep the facility available to 

Natural Remedy.  And that is exactly what Agricann did—it stopped paying 

rent.  IR-270, Ex. 14 (APP284).  The landlord then sent Agricann, not Natural 

Remedy, a default letter, id. (APP284), and evicted Agricann from the 

facility, IR-269, Ex. 4 at 42:20-25 (APP179).  As a result, Agricann ended up 
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avoiding the rent costs it would have incurred over the remaining term of 

the Breakup Deal had Natural Remedy continued to make its sublease 

payments. 

On summary judgment, the above evidence at least raised a “disputed 

issue[] of fact” supporting that Agricann was responsible for, and avoided, 

rent by not having to perform the Breakup Deal.  IR-278 at 2 (APP129).  

Allowing Agricann to collect all of the sublease payments from Natural 

Remedy without having to pay the landlord anything would have made 

Agricann better off. 

Likewise, after full presentation of that evidence at trial (including live 

testimony from which the court could assess credibility), a “reasonable 

person” could have “reach[ed] the trial court’s” conclusion that Agricann 

was responsible for, and did in fact avoid, rent.  Castro, 222 Ariz. at 51-52, 

¶ 11.  The terms of the Breakup Deal, Agricann’s lease, and the landlord’s 

default letter to Agricann all showed Agricann remained responsible for 
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paying rent.  IR-327 at 11-14 (citing relevant trial transcripts and exhibits).4  

As did trial testimony from Burton, Zaki, and the landlord John 

Masciandaro.  Id. (same).  Burton in fact testified at trial that “under the 

lease” it “is true” that “Agricann was ultimately responsible for paying rent 

to the landlord, that “if Agricann didn’t pay the rent it would be in breach 

of the lease,” and that “Agricann directly made rent payments to the 

landlord.”  4/10/2024 Tr. at 55:4-17.  There was thus more than sufficient 

evidence to find that, once Natural Remedy stopped paying for its sublease, 

Agricann lost $20,000 per month but also avoided paying rent to keep the 

facility available.  IR-338 at 8 (APP137).   

Agricann does not confront any of that evidence.  Opening Br. at 31-

36. Yet it continues to assert that Natural Remedy was supposed to make its

$20,000 sublease payments and then also pay Agricann’s rent on top of that.  See 

Opening Br. 14 (“Agricann owed nothing whatsoever to maintain” the 

4 For example, the trial evidence showed that Agricann was the party 
responsible under the lease for paying rent.  4/10/2024 Tr. 48:7-15, 55:4-10.  
Burton admitted that.  Id. at 55:12-14.  And he admitted that Agricann “was 
being paid” by Natural Remedy “to maintain its lease.”  Id. at 151:9-18.  The 
landlord, John Masciandaro, also confirmed that Agricann remained 
responsible for the rent in the event of a sublease.  4/11/2024 Trial Tr. 79:13-
21, 80:10-12, 83:10-12. 
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facility, “to pay for its utilities, or to make any payments to anyone”); id. at 

17 (“Natural Remedy … had to ‘continue to make rent payments, … pay the 

utility bills, and then of course’ pay Agricann the monthly payments”). 

Agricann cites (at 16-21) portions of Burton and Kazem’s testimony in 

support.  But Burton merely asserted, without any supporting facts, that 

Agricann was “no longer responsible for making th[e] [rent] payments” once 

“the Breakup Deal was entered into” (4/10/2024 Tr. 58:5-8); that Agricann 

“sold the lease rights” to “Natural Remedy” even though at all times 

“Agricann still had the lease with” the landlord (id. at 89:25-90:5, 155:7-12); 

and that Natural Remedy “had to … make rent payments … and then of 

course pay us … the $20,000 per month (id. at 157:7-15; see also id. at 159:6, 

164:4-9, 171:9-11 (similar)).  Kazem asserted that Natural Remedy “was 

supposed to take over lease payments,” but that he “was still footing the bill 

personally” (id. at 122:9-18) and “that Agricann [wa]s still … holding the 

lease in th[e] facility” the entire time (id. at 141:5-11). 

There was overwhelming summary-judgment and trial evidence 

discrediting those self-serving and contradictory assertions.  But “even if” 

Burton and Kazem’s testimony amounted to “substantial … evidence” in 

favor of Agricann’s argument, the superior court’s findings based on other 
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“conflicting” evidence were “not clearly erroneous” and must be affirmed. 

Castro, 222 Ariz. at 51-52, ¶ 11. 

Agricann’s argument that Natural Remedy owed both sublease 

payments and rent also defies the commonsense understanding of a 

sublease—under which the subtenant’s payment covers the rent the tenant 

owes the landlord.  See, e.g., Walgreen Ariz. Drug Co. v. Plaza Ctr. Corp., 132 

Ariz. 512, 517 (App. 1982) (after a “sublease,” “the original lessee remained 

liable on the lease” to the landlord); Riggs v. Murdock, 10 Ariz. App. 248, 252 

(1969) (“Defendant obtained a subtenant and … appl[ied] the rental 

[payments] obtained from” the subtenant “toward the amount due under 

the lease”); Mac Enters., Inc. v. Del E. Webb Dev. Co., 132 Ariz. 331, 334 (App. 

1982) (“the subtenant … holds his estate from the sublessor alone,” not the 

landlord).  Recall that Agricann’s rent to the landlord was less than $7,000 

per month, meaning Natural Remedy’s $20,000 payments more than 

covered Agricann’s rent obligations.  IR-268, Ex. 3 at AG-WL 00003, AG-WL 

00016 (APP151, 164).  And, after all, the Breakup Deal itself states “$20k/mo” 

was the “sublease rate,” i.e., the total Natural Remedy agreed to pay each 

month.  IR-268, Ex. 1 (APP149). 
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A simple hypothetical underscores the point.  Imagine agreeing to 

sublease an apartment for $3,000 per month.  At the end of the month, the 

person you subleased from takes your $3,000 but then says, “now where is 

the $2,500 I need to pay the landlord.”  The sublease payment already covers 

that; you obviously didn’t agree to pay $5,500 per month.  Agricann’s 

position not only conflicts with the law of the case, but it violates common 

sense and would result in an enormous windfall to Agricann. 

Utilities.  The summary-judgment and trial evidence similarly 

supported finding that Agricann was responsible for continuing to pay the 

facility’s utilities during the Breakup Deal, and thus avoided utility costs 

once it was evicted from the facility and stopped paying.   

The landlord testified during deposition that “from the time we signed 

the lease with Agricann,” “it was Agricann” who was “responsible” for 

“making … utility payments for this property.”  IR-269, Ex. 5 at 60:19–61:6 

(APP209–10).  The facility’s utility bills confirmed that, showing “Agricann 

LLC” as the paying account holder.  Id., Ex. 7 (APP212).  Zaki confirmed that 

Natural Remedy did not agree “to pay … utilities in addition to the 

$20,000.00/monthly payments” for use of the facility.  IR-270, Ex. 10 at 3 

(APP282).   
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The evidence at trial again supported that conclusion.  Agricann’s 

lease (in which Agricann was the lessee) expressly required that the “Lessee 

shall pay for all water, gas, heat, light, power, telephone, trash disposal and 

other utilities and services supplied to the Premises.” IR-327 at 22.  The 

landlord in fact “insisted under the lease that all those things be in” 

Agricann’s name.  4/11/2024 Tr. at 74:5-18.  Even Burton agreed at trial that 

Agricann “was also responsible for utilities … [u]nder the terms of the 

lease,” that “Agricann was still on the record … as being the party that owed 

the money for the utility bill,” and that “at no point in time was the [utility] 

account transferred from Agricann to” Natural Remedy.  4/10/2024 Tr. at 

56:11-18, 58:11-23.  Zaki likewise confirmed that Natural Remedy never had 

any utility accounts at the facility, as the utility bills demonstrated.  

4/11/2024 Tr. at 49:6-17. 

Agricann acknowledges none of this evidence in its challenge to the 

denial of summary judgment.  Opening Br. 31-36.  Agricann flags in its 

“Statement of Facts” only a couple of conclusory assertions from Burton that 

Natural Remedy had to “pay the utility bills … and then of course pay us … 

$20,000 per month” (4/10/2024 Tr. at 157:9-12), and that “Natural Remedy” 
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was “obligated to pay for … electricity” that it was “benefitting from” at the 

facility (id. at 159:21-160:5). 

Not only does that testimony conflict with Burton’s own admissions 

that Agricann owed utilities under the lease and never transferred its utility 

account to Natural Remedy, but it also conflicts with numerous other 

witnesses’ testimony and the text of the Breakup Deal stating that $20,000 

was Natural Remedy’s total rate for subleasing the facility.  As the subtenant, 

Natural Remedy was of course using the space and benefitting from the 

facility’s electricity.  But it had already agreed to pay $20,000 per month to 

do so.  Regardless, the evidence was at least sufficient, at both summary 

judgment and trial, to allow a reasonable factfinder to conclude that Natural 

Remedy did not owe utilities on top of its sublease payment, such that 

Agricann was the entity that avoided the need to pay utilities once the 

Breakup Deal fell apart. 

Equipment.  The evidence was also sufficient to find that Agricann 

avoided transferring title to the marijuana-growing equipment that it had to 

transfer to Natural Remedy under the Breakup Deal. 

The summary-judgment evidence demonstrated that Agricann never 

transferred title to the equipment to Natural Remedy.  Instead, Agricann 
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later transferred title to Imran Kazem through a separate agreement: 

“Agricann hereby makes an in-kind distribution to Kazem of any and all 

right, title, and interest Agricann has or may claim to have in the 26th 

Avenue Facility, including … any improvements, furniture, fixtures, 

equipment, and other personal property.”  IR-270, Ex. 9 at NRPC_000382 

(APP273) (emphasis added); see also id. at Ex. 8 at 52:17-23 (APP263) (Kazem 

responding “Correct” when asked if “Agricann came to you and said you 

can have all the equipment in the building…?).  Kazem further testified that 

Burton “represented to [him] that” the “equipment was there” in the facility 

when Kazem entered this agreement, id., Ex. 8 at 52:14–23; 58:25–59:10 

(APP263–65), Ex. 9 at NRPC_000386 (APP277)—which was after Agricann 

and Natural Remedy had been locked from the facility, IR-269, Ex. 5 at 55:15–

56:13 (APP207–08). 

At trial, Burton and Kazem again testified that Agricann purported to 

transfer the equipment to Kazem.  See 4/10/2024 Tr. 86:9-87:18, 107:8-108:21, 

109:5-10.  Zaki additionally testified that “all the equipment was [still] there” 

when Natural Remedy “moved out upon Agricann’s eviction in May 2016.”  

4/11/2024 Tr. 101:22-102:7.  Natural Remedy “didn’t take any equipment.” 

Id. 
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Agricann’s brief ignores this evidence showing that Natural Remedy 

never took title to the equipment.  Opening Br. 31-36.  This evidence 

discredits Burton’s conclusory trial testimony mentioned in Agricann’s brief.  

See id. at 17, 19 (quoting Burton’s testimony that Natural Remedy “assumed 

control of the … equipment,” Agricann “conveyed … the equipment to 

Natural Remedy,” and “Natural Remedy … had possession of that 

equipment”).  It is of course true that Natural Remedy had physical 

possession and use of the equipment while it was subleasing the facility.  But 

use does not confer ownership.  Natural Remedy never took title to the 

equipment, which remained in the facility when Agricann was evicted, and 

was then transferred to Kazem.  (This is consistent with what the Court of 

Appeals already determined in the first appeal.  See Argument § II.B.2, 

above.) 

At the very least, there was more than enough conflicting evidence to 

raise a “genuine issue[] of material fact” on the issue, when  viewed “in the 

light most favorable to the” Natural Remedy on summary judgment—

which, again, is the only ruling Agricann challenges.  Acosta, 214 Ariz. at 381, 

¶ 2. 
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Moreover, the law of the case forecloses Agricann’s argument that it 

transferred title to the equipment.  This Court’s prior decision specifically 

identified “the transfer of the equipment” as a “cost[] that Agricann avoided 

by not having to perform.”  Agricann I, ¶ 35 (APP108).  There was no contrary 

finding at the first trial.  Judge Smith merely noted there was no “evidence 

that the lack of an assignment” of the lease “affected [Natural Remedy] using 

that property at all.  There is no dispute that NRPC obtained the equipment 

in the facility” when “NRPC occupied the facility after the [Breakup 

Deal]… agreement.”  IR-141 at 6.  That simply meant Natural Remedy had 

use of the equipment while it was subleasing the facility, not that it was 

transferred ownership.   

In sum, the evidence was more than sufficient to deny summary 

judgment.  There was at a minimum a genuine dispute of material fact as to 

whether Agricann avoided costs in three categories, any one of which was 

sufficient to defeat Agricann’s all-or-nothing theory.  And at trial, it was not 

clearly erroneous for the superior court to find that Agricann avoided at least 

some costs.  Consequently, the superior court did not err by refusing to 

reinstate the same damages award that this Court vacated in the prior 

appeal.  The Court should affirm on this issue. 
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D. Awarding Agricann its expectation damages under the 
Breakup Deal required deducting avoided costs. 

This Court held in the first appeal that “the Breakup Deal was a 

complete novation” that “replaced” and “extinguished” any previous 

contract between the parties.  Agricann I, ¶ 40 (APP109).  But this Court also 

confirmed that, as with any other contract, calculating Agricann’s 

expectation damages under that novation “necessarily includes a deduction 

for ‘any cost or other loss that [the injured party] has avoided by not having 

to perform.’”  Id., ¶ 35 (APP108) (citation omitted). 

Natural Remedy thus does not dispute Agricann’s point (Opening Br. 

22-26) that the Breakup Deal was a novation.  Agricann’s brief, however, 

sometimes suggests that deducting avoided costs is inconsistent with 

awarding full expectation damages under a novation.  See Opening Br. 25-26 

(“the ‘breakup deal’ had created a … novated contract….  Still, this Court” 

required “deduct[ing] relevant costs”), id. at 29 (“The novated contract was 

clear and simple.  Agricann expected to receive … $1.065 million.  It did not 

need to incur any costs to do that.”). 

Agricann cites no authority supporting that a novation should be 

treated differently with respect to deducting avoided costs.  To the contrary, 
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Agricann acknowledges in multiple other places in its brief that “damages 

based on expectation interest” must account for “any cost or other loss … 

avoided.”  Id. at 30 (quoting AROK Constr. Co. v. Indian Const. Servs., 174 Ariz. 

291, 298 n.11 (App. 1993)); id. at 29 (“expectation damages … put the injured 

party … in as good a position as … had the contract been performed” 

(citation omitted)); id. at 32, 33-34 (damages exclude “expenses saved in 

consequence of … breach”; “basic principles for expectation damages … 

consider” whether “plaintiff … avoided any cost”).  That is correct.  And, in 

any event, Agricann could not escape this Court’s ruling that calculating 

Agricann’s expectation damages requires deducting any costs avoided by 

not having to perform the Breakup Deal.  That is now law of the case. 

In the end, Agricann’s position is that summary judgment should have 

been granted because there was no evidence of avoided costs—not that 

avoided costs should have been ignored if they existed.  But, as explained 

above, that challenge to the denial of summary judgment (1) cannot be 

reviewed on appeal from a final judgment entered after trial, (2) is foreclosed 

by this Court’s prior decision holding there were avoided costs, and (3) 

ignores the wealth of summary-judgment evidence creating a material 

dispute of fact as to whether Agricann avoided costs. 
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REQUEST FOR ATTORNEYS’ FEES 

Natural Remedy requests its attorneys’ fees under ARCAP 21 and 

A.R.S. § 12-341.01. 

CONCLUSION 

 This Court should dismiss this appeal or, alternatively, affirm. 

RESPECTFULLY SUBMITTED this 2nd day of April, 2025. 

OSBORN MALEDON, P.A. 

By /s/ Eric M. Fraser  
Thomas L. Hudson 
Eric M. Fraser 
Michael A. Moorin 
2929 N. Central Avenue, Suite 2000 
Phoenix, Arizona 85012 
 

GREENSPOON MARDER LLP 
Sharon A. Urias 
8585 E. Hartford Drive, Suite 700 
Scottsdale, Arizona 85255 

 
Attorneys for Defendant/Appellee 
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Feb. 16, 2016CERTIFICATE OF COMPULSORY ARBITRATION3.

Feb. 16, 2016CIVIL COVERSHEET4.

Feb. 23, 2016(PART 1 OF 4) FIRST AMENDED VERIFIED COMPLAINT5.

Feb. 23, 2016(PART 2 OF 4) FIRST AMENDED VERIFIED COMPLAINT6.

Feb. 23, 2016(PART 3 OF 4) FIRST AMENDED VERIFIED COMPLAINT7.

Feb. 23, 2016(PART 4 OF 4) FIRST AMENDED VERIFIED COMPLAINT8.

Feb. 23, 2016FIRST AMENDED CERTIFICATE OF COMPULSORY ARBITRATION9.

Feb. 25, 2016MOTION TO SET EXPEDITED HEARING10.

Mar. 2, 2016SUMMONS11.

Mar. 2, 2016CERTIFICATE OF SERVICE12.

Mar. 2, 2016ORDER SETTING EXPEDITED HEARING13.

Mar. 7, 2016CERTIFICATE OF SERVICE14.

Mar. 7, 2016SUMMONS15.

Mar. 11, 2016ME: HEARING RESET [03/10/2016]16.

Mar. 11, 2016AFFIDAVIT OF SERVICE17.

Mar. 11, 2016ME: HEARING [03/10/2016]18.

Mar. 14, 2016NOTICE OF APPEARANCE19.

Mar. 14, 2016CREDIT MEMO20.

Mar. 14, 2016EXHIBIT WORKSHEET HD 03/14/201621.

Mar. 15, 2016CERTIFICATE OF SERVICE22.

Mar. 18, 2016ME: HEARING [03/14/2016]23.
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Apr. 12, 2016MOTION FOR WITHDRAWAL OF COUNSEL WITH PARTIAL CONSENT24.

Apr. 14, 2016VERIFIED ANSWER AND COUNTERCLAIM25.

Apr. 14, 2016DEFENDANTS' CERTIFICATE REGARDING COMPULSORY
ARBITRATION

26.

Apr. 28, 2016MOTION FOR EXPEDITED RULING27.

Apr. 29, 2016ORDER GRANTING MOTION TO WITHDRAW AS COUNSEL WITH
PARTIAL CONSENT

28.

May. 2, 2016ME: ORDER ENTERED BY COURT [04/29/2016]29.

May. 2, 2016ME: ORDER SIGNED [04/29/2016]30.

May. 11, 2016AFFIDAVIT ON DEFAULT AND ENTRY OF DEFAULT31.

May. 11, 2016APPLICATION FOR ENTRY OF DEFAULT32.

May. 18, 2016ME: ORDER ENTERED BY COURT [05/17/2016]33.

May. 19, 2016ME: MOTION WITHDRAWN [05/17/2016]34.

May. 25, 2016REPLY TO COUNTERCLAIM35.

Jun. 29, 2016ME: 100 DAY NOTICE [06/29/2016]36.

Jul. 20, 2016ME: 150 DAY MINUTE ENTRY [07/16/2016]37.

Nov. 16, 2016ME: NOTICE CASE ON DISMISSAL CALENDAR [11/12/2016]38.

Jan. 11, 2017MOTION TO EXTEND TIME39.

Feb. 21, 2017ME: RULING [02/15/2017]40.

Mar. 17, 2017NOTICE OF APPEARANCE41.

Mar. 17, 2017MOTION TO EXTEND CASE ON DISMISSAL CALENDAR42.

Apr. 17, 2017ME: CASE CONTINUED ON DISMISSAL CALENDAR [04/13/2017]43.

Jun. 14, 2017MOTION TO SET RULE 16 PROCEDURES AND SCHEDULE44.
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Jun. 28, 2017MOTION TO DISMISS FOR FAILURE TO PROSECUTE AND
OBJECTION TO PLAINTIFFS' MOTION TO SET RULE 16
PROCEDURES AND SCHEDULE

45.

Jul. 5, 2017ME: ORDER ENTERED BY COURT [06/30/2017]46.

Jul. 12, 2017MOTION TO WITHDRAW AS COUNSEL OF RECORD FOR DAVID
SANCHEZ

47.

Jul. 26, 2017APPLICATION FOR SUBSTITUTION OF COUNSEL (WITH CLIENT
CONSENT)

48.

Aug. 14, 2017ORDER OF WITHDRAWAL OF COUNSEL OF RECORD FOR DAVID
SANCHEZ

49.

Aug. 14, 2017ORDER50.

Aug. 14, 2017JOINT REPORT51.

Aug. 14, 2017PLAINTIFF'S NOTICE OF ERRATA TO REVISED JOINT REPORT WITH
ATTACHMENTS

52.

Aug. 15, 2017ME: SUBSTITUTION OF COUNSEL [08/14/2017]53.

Aug. 15, 2017ME: WITHDRAWAL OF COUNSEL [08/14/2017]54.

Aug. 28, 2017ME: ORDER ENTERED BY COURT [08/24/2017]55.

Sep. 1, 2017SCHEDULING ORDER56.

Sep. 5, 2017ME: ORDER SIGNED [09/01/2017]57.

Sep. 5, 2017ME: ORDER ENTERED BY COURT [09/01/2017]58.

Sep. 21, 2017RETURNED MAIL59.

May. 7, 2018(PART 1 OF 2) MOTION TO DISMISS FOR FAILURE TO PROSECUTE,
AND FOR AWARD OF ATTORNEYS' FEES

60.

May. 7, 2018(PART 2 OF 2) MOTION TO DISMISS FOR FAILURE TO PROSECUTE,
AND FOR AWARD OF ATTORNEYS' FEES

61.

May. 9, 2018ME: SCHEDULING CONFERENCE SET [05/08/2018]62.

May. 31, 2018REQUEST FOR SUMMARY DISPOSITION OF MOTION TO DISMISS63.

Jun. 13, 2018ME: ORAL ARGUMENT SET [06/12/2018]64.
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Jun. 21, 2018RETURNED MAIL65.

Jul. 13, 2018PLAINTIFFS' RESPONSE TO DEFENDANT NATURAL REMEDY
PATIENT CENTER'S MOTION TO DISMISS FOR FAILURE TO
PROSECUTE

66.

Jul. 16, 2018RETURNED MAIL67.

Jul. 16, 2018(PART 1 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

68.

Jul. 16, 2018(PART 2 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

69.

Jul. 16, 2018(PART 3 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

70.

Jul. 16, 2018(PART 4 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

71.

Jul. 16, 2018(PART 5 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

72.

Jul. 16, 2018(PART 6 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

73.

Jul. 16, 2018(PART 7 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

74.

Jul. 16, 2018(PART 8 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

75.
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Jul. 16, 2018(PART 9 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

76.

Jul. 16, 2018(PART 10 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

77.

Jul. 16, 2018(PART 11 OF 11) MOTION TO STRIKE PLAINTIFFS' RESPONSE TO
MOTION TO DISMISS FOR FAILURE TO PROSECUTE
ALTERNATIVELY, REPLY MEMORANDUM IN SUPPORT OF MOTION
TO DISMISS FOR FAILURE TO PROSECUTE

78.

Jul. 18, 2018ME: HEARING [07/17/2018]79.

Jul. 26, 2018STIPULATION FOR SUBSTITUTION OF COUNSEL80.

Aug. 10, 2018RETURNED MAIL81.

Aug. 13, 2018ORDER GRANTING STIPULATION FOR SUBSTITUTION OF COUNSEL82.

Aug. 13, 2018MODIFIED SCHEDULING ORDER83.

Sep. 17, 2018(PART 1 OF 2) STIPULATION TO FILING OF VERIFIED FIRST
AMENDED ANSWER AND COUNTERCLAIM

84.

Sep. 17, 2018(PART 2 OF 2) STIPULATION TO FILING OF VERIFIED FIRST
AMENDED ANSWER AND COUNTERCLAIM

85.

Sep. 17, 2018STIPULATION TO FILING OF VERIFIED FIRST AMENDED ANSWER
AND COUNTERCLAIM

86.

Sep. 20, 2018ORDER GRANTING STIPULATION TO FILING OF VERIFIED FIRST
AMENDED ANSWER AND COUNTERCLAIM

87.

Sep. 20, 2018ORDER GRANTING STIPULATION TO FILING OF VERIFIED FIRST
AMENDED ANSWER AND COUNTERCLAIM

88.

Sep. 20, 2018VERIFIED FIRST AMENDED ANSWER AND COUNTERCLAIM89.

Oct. 31, 2018RETURNED MAIL90.

Oct. 31, 2018RETURNED MAIL91.
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Dec. 21, 2018STIPULATED REQUEST FOR ENTRY OF SECOND AMENDED
SCHEDULING ORDER

92.

Jan. 4, 2019SECOND AMENDED SCHEDULING ORDER93.

Apr. 24, 2019STIPULATED REQUEST FOR ENTRY OF THIRD AMENDED
SCHEDULING ORDER AND SETTING TELEPHONIC STATUS
CONFERENCE

94.

Apr. 29, 2019ME: CONFERENCE RESET/CONTINUED [04/26/2019]95.

Apr. 29, 2019THIRD AMENDED SCHEDULING ORDER96.

May. 6, 2019ME: SETTLEMENT CONFERENCE SET [05/06/2019]97.

Jun. 24, 2019NOTICE OF SETTLEMENT CONFERENCE98.

Jul. 2, 2019RETURNED MAIL99.

Sep. 12, 2019ME: TRIAL SETTING [09/11/2019]100.

Sep. 18, 2019DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION IN
LIMINE NO. 2 TO EXCLUDE PLAINTIFFS' CALCULATION OF DAMAGES
REGARDING THE MANAGEMENT CONTRACT

101.

Sep. 18, 2019DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION IN
LIMINE NO. 1 TO EXCLUDE PLAINTIFFS' DAMAGES SPREADSHEET

102.

Sep. 30, 2019JOINT STIPULATED MOTION TO EXTEND DEADLINE FOR
DEPOSITION DESIGNATIONS

103.

Oct. 2, 2019ORDER104.

Oct. 2, 2019UNOPPOSED MOTION FOR EXTENSION TO RESPOND TO
DEFENDANTS' MOTIONS IN LIMINE 1 AND 2

105.

Oct. 4, 2019ME: ORDER SIGNED [10/02/2019]106.

Oct. 7, 2019DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION IN
LIMINE NO. 1 TO EXCLUDE PLAINTIFFS' DAMAGES SPREADSHEET

107.

Oct. 7, 2019(PART 1 OF 2) RESPONSE TO DEFENDANT'S MOTION IN LIMINE NO.
1 TO EXCLUDE PLAINTIFFS' DAMAGES SPREADSHEET

108.

Oct. 7, 2019(PART 2 OF 2) RESPONSE TO DEFENDANT'S MOTION IN LIMINE NO.
1 TO EXCLUDE PLAINTIFFS' DAMAGES SPREADSHEET

109.
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Oct. 7, 2019(PART 1 OF 2) RESPONSE TO DEFENDANT'S MOTION IN LIMINE NO.
2 TO EXCLUDE PLAINTIFFS' CALCULATION OF DAMAGES
REGARDING THE MANAGEMENT CONTRACT

110.

Oct. 7, 2019(PART 2 OF 2) RESPONSE TO DEFENDANT'S MOTION IN LIMINE NO.
2 TO EXCLUDE PLAINTIFFS' CALCULATION OF DAMAGES
REGARDING THE MANAGEMENT CONTRACT

111.

Oct. 8, 2019(PART 1 OF 2) JOINT PRETRIAL STATEMENT112.

Oct. 8, 2019(PART 2 OF 2) JOINT PRETRIAL STATEMENT113.

Oct. 9, 2019ME: RULING [10/04/2019]114.

Oct. 10, 2019PLAINTIFFS' RESPONSE TO DEFENDANT NATURAL REMEDY
PATIENT CENTER, LLC'S MEMORANDUM REGARDING CLAIMS AND
AFFIRMATIVE DEFENSES

115.

Oct. 11, 2019RETURNED MAIL116.

Oct. 11, 2019DEFENDANT NATURAL REMEDY PATIENT CENTER'S TRIAL
MEMORANDUM

117.

Oct. 22, 2019ME: PRETRIAL CONFERENCE [10/18/2019]118.

Oct. 30, 2019MOTION TO ASSOCIATE COUNSEL PRO HAC VICE119.

Nov. 1, 2019RETURNED MAIL120.

Nov. 5, 2019ORDER GRANTING PRO HAC VICE ADMISSION OF STUART KNIGHT121.

Nov. 5, 2019STATEMENT OF STUART KNIGHT REGARDING COURT PROTOCOLS
IN SUPPORT OF HIS PRO HAC VICE ADMISSION

122.

Nov. 5, 2019PARTIES'S(SIC) JOINT REQUEST FOR COURT REPORTER FOR
NOVEMBER 20-22, 2019 TRIAL

123.

Nov. 8, 2019RETURNED MAIL124.

Nov. 8, 2019PARTIES' JOINT LIST OF DEPOSITION TESTIMONY OF IMRAN KAZEM
THAT MAY BE OFFERED AT TRIAL

125.

Nov. 19, 2019NOTICE OF APPEARANCE126.

Nov. 20, 2019ORIGINAL DEPOSITION OF CARLY BURTON TAKEN 09/16/2019127.
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Nov. 20, 2019(PART 1 OF 2) ORIGINAL DEPOSITION OF DR. IMRAN KAZEM TAKEN
10/28/2019

128.

Nov. 20, 2019(PART 2 OF 2) ORIGINAL DEPOSITION OF DR. IMRAN KAZEM TAKEN
10/28/2019

129.

Nov. 21, 2019EXHIBITS130.

Nov. 22, 2019ME: TRIAL [11/20/2019]131.

Nov. 26, 2019ME: TRIAL [11/21/2019]132.

Nov. 26, 2019ME: TRIAL [11/22/2019]133.

Dec. 9, 2019RETURNED MAIL134.

Dec. 9, 2019RETURNED MAIL135.

Dec. 11, 2019(PART 1 OF 2) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
POST-TRIAL CLOSING BRIEF

136.

Dec. 11, 2019(PART 2 OF 2) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
POST-TRIAL CLOSING BRIEF

137.

Dec. 11, 2019PLAINTIFF'S POST-TRIAL CLOSING BRIEF138.

Dec. 11, 2019(PART 1 OF 2) CLOSING ARGUMENT OF DEFENDANT DAVID
SANCHEZ

139.

Dec. 11, 2019(PART 2 OF 2) CLOSING ARGUMENT OF DEFENDANT DAVID
SANCHEZ

140.

Dec. 23, 2019ME: UNDER ADVISEMENT RULING [12/20/2019]141.

Dec. 27, 2019EXHIBIT WORKSHEET HD 11/20/2019142.

Dec. 31, 2019RETURNED MAIL143.

Jan. 2, 2020RETURNED MAIL144.

Jan. 10, 2020APPLICATION FOR ATTORNEYS' FEES AND COSTS145.

Jan. 10, 2020STATEMENT OF COSTS146.

Jan. 10, 2020AFFIDAVIT IN SUPPORT OF APPLICATION FOR ATTORNEYS' FEES
AND COSTS

147.

Produced: 10/22/2024 @ 10:09 AM Page 8 of 22

APP081



AGRICANN VS NATURAL REMEDY

Electronic Index of Record

MAR Case # CV2016-001283

Filed DateDocument NameNo.

Jan. 13, 2020DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION FOR
RECONSIDERATION

148.

Jan. 13, 2020(PART 1 OF 3) NOTICE OF LODGING PROPOSED FORM OF
JUDGMENT, WITH PREJUDGMENT INTEREST

149.

Jan. 13, 2020(PART 2 OF 3) NOTICE OF LODGING PROPOSED FORM OF
JUDGMENT, WITH PREJUDGMENT INTEREST

150.

Jan. 13, 2020(PART 3 OF 3) NOTICE OF LODGING PROPOSED FORM OF
JUDGMENT, WITH PREJUDGMENT INTEREST

151.

Jan. 21, 2020ME: ORDER ENTERED BY COURT [01/16/2020]152.

Jan. 24, 2020DEFENDANT NATURAL REMEDY PATIENT CENTER'S SUPPLEMENT
IN SUPPORT OF MOTION FOR RECONSIDERATION

153.

Feb. 6, 2020(PART 1 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION154.

Feb. 6, 2020(PART 2 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION155.

Feb. 6, 2020(PART 3 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION156.

Feb. 6, 2020(PART 4 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION157.

Feb. 6, 2020(PART 5 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION158.

Feb. 6, 2020(PART 6 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION159.

Feb. 6, 2020(PART 7 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION160.

Feb. 6, 2020(PART 8 OF 8) PLAINTIFF'S MOTION FOR RECONSIDERATION161.

Feb. 12, 2020ME: RULING [02/11/2020]162.

Feb. 12, 2020(PART 1 OF 6) AGRICANN'S RESPONSE TO NRPC'S MOTION FOR
RECONSIDERATION AND SUPPLEMENT IN SUPPORT

163.

Feb. 12, 2020(PART 2 OF 6) AGRICANN'S RESPONSE TO NRPC'S MOTION FOR
RECONSIDERATION AND SUPPLEMENT IN SUPPORT

164.

Feb. 12, 2020(PART 3 OF 6) AGRICANN'S RESPONSE TO NRPC'S MOTION FOR
RECONSIDERATION AND SUPPLEMENT IN SUPPORT

165.

Feb. 12, 2020(PART 4 OF 6) AGRICANN'S RESPONSE TO NRPC'S MOTION FOR
RECONSIDERATION AND SUPPLEMENT IN SUPPORT

166.
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Feb. 12, 2020(PART 5 OF 6) AGRICANN'S RESPONSE TO NRPC'S MOTION FOR
RECONSIDERATION AND SUPPLEMENT IN SUPPORT

167.

Feb. 12, 2020(PART 6 OF 6) AGRICANN'S RESPONSE TO NRPC'S MOTION FOR
RECONSIDERATION AND SUPPLEMENT IN SUPPORT

168.

Feb. 14, 2020PLAINTIFF'S (MODIFIED) MOTION TO RECONSIDER169.

Feb. 20, 2020ME: RULING [02/19/2020]170.

Mar. 13, 2020ME: RULING [03/12/2020]171.

Mar. 16, 2020JUDGMENT172.

Mar. 27, 2020NOTICE OF LODGING FORM OF ORDER173.

Mar. 27, 2020(PART 1 OF 2) MOTION TO FILE EXHIBITS TO DEFENDANT NATURAL
REMEDY PATIENT CENTER LLC'S MOTION TO STAY EXECUTION
AND SET SUPERSEDEAS BOND UNDER SEAL

174.

Mar. 27, 2020(PART 2 OF 2) MOTION TO FILE EXHIBITS TO DEFENDANT NATURAL
REMEDY PATIENT CENTER LLC'S MOTION TO STAY EXECUTION
AND SET SUPERSEDEAS BOND UNDER SEAL

175.

Mar. 27, 2020(PART 1 OF 3) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
MOTION TO SET SUPERSEDEAS BOND AND STAY EXECUTION OF
JUDGMENT PENDING APPEAL

176.

Mar. 27, 2020(PART 2 OF 3) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
MOTION TO SET SUPERSEDEAS BOND AND STAY EXECUTION OF
JUDGMENT PENDING APPEAL

177.

Mar. 27, 2020(PART 3 OF 3) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
MOTION TO SET SUPERSEDEAS BOND AND STAY EXECUTION OF
JUDGMENT PENDING APPEAL

178.

Mar. 27, 2020NOTICE OF APPEAL179.

Apr. 1, 2020ME: ORDER ENTERED BY COURT [03/30/2020]180.

Apr. 10, 2020NOTICE OF APPEAL AND CROSS-APPEAL181.

Apr. 13, 2020NOTICE OF TRANSCRIPT ORDER182.

Apr. 14, 2020NOTICE OF STIPULATED EXTENSION TO RESPOND TO DEFENDANT
NATURAL REMEDY PATIENT CENTER'S MOTION TO SET
SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

183.
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Apr. 2, 2020DECLARATION OF LONI WOODLEY IN SUPPORT OF DEFENDANT
NATURAL REMEDY PATIENT CENTER'S MOTION TO SET
SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

184.

Apr. 29, 2020COURT OF APPEALS APPELLATE CLERK NOTICE185.

Apr. 30, 2020COURT OF APPEALS RECEIPT186.

Apr. 30, 2020ELECTRONIC INDEX OF RECORD187.

May. 8, 2020NOTICE OF (SECOND) STIPULATED EXTENSION TO RESPOND TO
DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION TO
SET SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

188.

May. 8, 2020AMENDED NOTICE OF TRANSCRIPT ORDER189.

May. 8, 2020COURT OF APPEALS RECEIPT190.

May. 22, 2020NOTICE OF (THIRD) STIPULATED EXTENSION TO RESPOND TO
DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION TO
SET SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

191.

Jun. 1, 2020NOTICE OF (FOURTH) STIPULATED EXTENSION TO RESPOND TO
DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION TO
SET SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

192.

Jun. 29, 2020NOTICE OF (SIXTH) STIPULATED EXTENSION TO RESPOND TO
DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION TO
SET SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

193.

Jul. 15, 2020NOTICE OF (SEVENTH) STIPULATED EXTENSION TO RESPOND TO
DEFENDANT NATURAL REMEDY PATIENT CENTER'S MOTION TO
SET SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

194.

Jul. 15, 2020(PART 1 OF 2) RESPONSE TO DEFENDANT NATURAL REMEDY
PATIENT CENTER'S MOTION TO SET SUPERSEDEAS BOND AND
STAY EXECUTION OF JUDGMENT PENDING APPEAL AND REQUEST
FOR HEARING

195.

Jul. 15, 2020(PART 2 OF 2) RESPONSE TO DEFENDANT NATURAL REMEDY
PATIENT CENTER'S MOTION TO SET SUPERSEDEAS BOND AND
STAY EXECUTION OF JUDGMENT PENDING APPEAL AND REQUEST
FOR HEARING

196.
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Jul. 20, 2020NOTICE OF FIRST STIPULATED EXTENSION FOR DEFENDANT
NATURAL REMEDY PATIENT CENTER, LLC TO FILE REPLY
MEMORANDUM IN SUPPORT OF MOTION TO SET SUPERSEDEAS
BOND AND STAY EXECUTION OF JUDGMENT PENDING APPEAL

197.

Aug. 6, 2020NOTICE OF SECOND STIPULATED EXTENSION FOR DEFENDANT
NATURAL REMEDY PATIENT CENTER, LLC TO FILE REPLY
MEMORANDUM IN SUPPORT OF MOTION TO SET SUPERSEDEAS
BOND AND STAY EXECUTION OF JUDGMENT PENDING APPEAL

198.

Aug. 11, 2020(PART 1 OF 2) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
REPLY MEMORANDUM IN SUPPORT OF MOTION TO SET
SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

199.

Aug. 11, 2020(PART 2 OF 2) DEFENDANT NATURAL REMEDY PATIENT CENTER'S
REPLY MEMORANDUM IN SUPPORT OF MOTION TO SET
SUPERSEDEAS BOND AND STAY EXECUTION OF JUDGMENT
PENDING APPEAL

200.

Aug. 20, 2020ME: ORAL ARGUMENT SET [08/19/2020]201.

Aug. 26, 2020MOTION FOR LEAVE TO APPEAR TELEPHONICALLY OR BY OTHER
REMOTE MEDIA

202.

Sep. 2, 2020ME: CASE STATUS MINUTE ENTRY [09/01/2020]203.

Sep. 4, 2020ME: HEARING SET [09/03/2020]204.

Sep. 4, 2020ME: HEARING [09/03/2020]205.

Sep. 11, 2020DEFENDANT NATURAL REMEDY PATIENT CENTER'S DISCLOSURE
OF WITNESS TESTIMONY FOR SUPERSEDEAS BOND HEARING

206.

Sep. 14, 2020JOINT EXHIBIT LIST OF THE PARTIES FOR HEARING ON MOTION TO
SET SUPERSEDEAS BOND

207.

Sep. 15, 2020JOINT PRETRIAL STATEMENT208.

Sep. 23, 2020ME: MATTER UNDER ADVISEMENT [09/22/2020]209.

Oct. 6, 2020STIPULATION TO EXTEND DATE FOR RULING ON DEFENDANT'S
MOTION TO SET SUPERSEDEAS BOND

210.

Oct. 8, 2020ORDER GRANTING EXTENSION OF DATE FOR RULING ON
DEFENDANT'S MOTION TO SET SUPERSEDEAS BOND

211.

Oct. 14, 2020ME: UNDER ADVISEMENT RULING [10/13/2020]212.
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Oct. 20, 2020***SEALED*** EXHIBIT  3 - 09/22/2020 - PLAINTIFF213.

Oct. 20, 2020***SEALED*** EXHIBIT 4 - 09/22/2020 - PLAINTIFF214.

Oct. 30, 2020EXHIBIT WORKSHEET HD 09/22/2020215.

Jan. 19, 2021MOTION TO WITHDRAW AS COUNSEL OF RECORD FOR DAVID
SANCHEZ WITH CONSENT

216.

Feb. 17, 2021ORDER GRANTING MOTION TO WITHDRAW AS COUNSEL OF
RECORD FOR DAVID SANCHEZ WITH CONSENT

217.

Feb. 24, 2021STIPULATION FOR SUBSTITUTION OF COUNSEL218.

Mar. 8, 2021ME: SUBSTITUTION OF COUNSEL [03/05/2021]219.

Mar. 19, 2021RETURNED MAIL220.

Apr. 13, 2021COURT OF APPEALS MEMORANDUM DATED 04/13/2021221.

Apr. 26, 2021COURT OF APPEALS RECEIPT222.

Apr. 26, 2021AMENDED ELECTRONIC INDEX OF RECORD223.

Jan. 24, 2022(PART 1 OF 2) NATURAL REMEDY PATIENT CENTER’S MOTION TO
SET SUPERSEDEAS BOND OR ALTERNATIVELY TO COMPEL
PLAINTIFF TO COMPLY WITH THE PARTIES’ AGREEMENT SETTING
SECURITY IN LIEU OF A SUPERSEDEAS BOND

224.

Jan. 24, 2022(PART 2 OF 2) NATURAL REMEDY PATIENT CENTER’S MOTION TO
SET SUPERSEDEAS BOND OR ALTERNATIVELY TO COMPEL
PLAINTIFF TO COMPLY WITH THE PARTIES’ AGREEMENT SETTING
SECURITY IN LIEU OF A SUPERSEDEAS BOND

225.

Jan. 25, 2022ME: ORDER ENTERED BY COURT [01/24/2022]226.

Jan. 27, 2022NOTICE OF LIMITED APPEARANCE227.

Jan. 27, 2022RESPONSE TO NATURAL REMEDY PATIENT CENTER'S MOTION TO
SET SUPERSEDEAS BOND OR ALTERNATIVELY TO COMPEL
PLAINTIFF TO COMPLY WITH THE PARTIES' AGREEMENT SETTING
SECURITY IN LIEU OF SUPERSEDEAS BOND AND NOTICE OF
LODGING PROPOSED ORDER

228.

Feb. 3, 2022ME: HEARING SET [02/02/2022]229.

Feb. 4, 2022ME: ORDER ENTERED BY COURT [02/03/2022]230.
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Feb. 8, 2022NATURAL REMEDY PATIENT CENTER’S REPLY MEMORANDUM IN
SUPPORT OF MOTION TO SET SUPERSEDEAS BOND OR
ALTERNATIVELY TO COMPEL PLAINTIFF TO COMPLY WITH THE
PARTIES’ AGREEMENT SETTING SECURITY IN LIEU OF A
SUPERSEDEAS BOND

231.

Feb. 22, 2022NATURAL REMEDY PATIENT CENTER, LLC’S LIST OF WITNESSES
AND EXHIBITS FOR HEARING ON MOTION TO SET SUPERSEDEAS
BOND

232.

Mar. 2, 2022STIPULATION RE: STAY OF EXECUTION AND ESCROW FUNDS IN
LIEU OF BOND

233.

Mar. 8, 2022ME: ORDER ENTERED BY COURT [03/07/2022]234.

Mar. 8, 2022ORDER RE: STAY OF EXECUTION AND ESCROW FUNDS IN LIEU OF
BOND

235.

Feb. 23, 2023COURT OF APPEALS LETTER OF TRANSMITTAL DATED 02/23/2023236.

Feb. 23, 2023COURT OF APPEALS MANDATE237.

Mar. 6, 2023ME: STATUS CONFERENCE SET [03/03/2023]238.

Mar. 15, 2023NOTICE OF LODGING PROPOSED FORM OF JUDGMENT239.

Mar. 22, 2023ME: MATTER UNDER ADVISEMENT [03/20/2023]240.

Mar. 23, 2023(PART 1 OF 2) NATURAL REMEDY PATIENT CENTER'S OBJECTIONS
TO AGRICANN, LLC'S PROPOSED FORM OF JUDGMENT

241.

Mar. 23, 2023(PART 2 OF 2) NATURAL REMEDY PATIENT CENTER'S OBJECTIONS
TO AGRICANN, LLC'S PROPOSED FORM OF JUDGMENT

242.

Apr. 3, 2023REPLY TO NATURAL REMEDY PATIENT CENTER'S OBJECTIONS TO
AGRICANN, LLC'S PROPOSED FORM OF JUDGMENT

243.

Apr. 10, 2023ME: UNDER ADVISEMENT RULING [04/06/2023]244.

May. 18, 2023(PART 1 OF 2) JOINT NOTICE OF LODGING SEPARATE SCHEDULING
ORDERS

245.

May. 18, 2023(PART 2 OF 2) JOINT NOTICE OF LODGING SEPARATE SCHEDULING
ORDERS

246.

Jun. 6, 2023STIPULATED MOTION TO RESET STATUS CONFERENCE TO 9:00 AM
ON JULY 12, 2023

247.
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Jun. 9, 2023ME: CONFERENCE RESET/CONTINUED [06/07/2023]248.

Jun. 16, 2023ORDER GRANTING RESET OF STATUS CONFERENCE249.

Jun. 21, 2023ME: CONFERENCE RESET/CONTINUED [06/20/2023]250.

Jul. 19, 2023MOTION TO WITHDRAW AS COUNSEL WITHOUT CLIENT CONSENT251.

Jul. 20, 2023ME: MATTER UNDER ADVISEMENT [07/13/2023]252.

Jul. 20, 2023ORDER GRANTING MOTION TO WITHDRAW AS COUNSEL WITHOUT
CLIENT CONSENT

253.

Jul. 25, 2023ME: UNDER ADVISEMENT RULING [07/20/2023]254.

Jul. 25, 2023ME: WITHDRAWAL OF COUNSEL [07/20/2023]255.

Jul. 27, 2023NOTICE OF LODGING PROPOSED SCHEDULING ORDER256.

Aug. 1, 2023SCHEDULING ORDER257.

Aug. 4, 2023ME: SCHEDULING CONFERENCE SET [08/01/2023]258.

Sep. 20, 2023MOTION FOR SUMMARY JUDGMENT259.

Sep. 20, 2023STATEMENT OF MATERIAL FACTS IN SUPPORT OF MOTION FOR
SUMMARY JUDGMENT

260.

Oct. 20, 2023NOTICE OF FIRST EXTENSION OF TIME FOR NATURAL REMEDY
PATIENT CENTER TO RESPOND TO PLAINTIFF AGRICANN'S MOTION
FOR SUMMARY JUDGMENT

261.

Oct. 31, 2023(PART 1 OF 2) NATURAL REMEDY PATIENT CENTER, LLC'S MOTION
TO EXTEND DEADLINE TO FILE RESPONSE IN OPPOSITION TO
MOTION FOR SUMMARY JUDGMENT BY TWO DAYS

262.

Oct. 31, 2023(PART 2 OF 2) NATURAL REMEDY PATIENT CENTER, LLC'S MOTION
TO EXTEND DEADLINE TO FILE RESPONSE IN OPPOSITION TO
MOTION FOR SUMMARY JUDGMENT BY TWO DAYS

263.

Nov. 2, 2023[PROPOSED] ORDER GRANTING NATURAL REMEDY PATIENT
CENTER, LLC'S MOTION TO EXTEND DEADLINE TO FILE RESPONSE
IN OPPOSITION TO MOTIONF(SIC) OR SUMMARY JUDGMENT BY
TWO DAYS

264.

Nov. 3, 2023ME: ORDER SIGNED [11/02/2023]265.
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Nov. 3, 2023NATURAL REMEDY PATIENT CENTER'S OPPOSITION TO MOTION
FOR SUMMARY JUDGMENT

266.

Nov. 3, 2023(PART 1 OF 5) NATURAL REMEDY PATIENT CENTER, LLC'S
SEPARATE STATEMENT OF CONTROVERTING FACTS IN
OPPOSITION TO AGRICANN, LLC'S MOTION FOR SUMMARY
JUDGMENT

267.

Nov. 3, 2023(PART 2 OF 5) NATURAL REMEDY PATIENT CENTER, LLC'S
SEPARATE STATEMENT OF CONTROVERTING FACTS IN
OPPOSITION TO AGRICANN, LLC'S MOTION FOR SUMMARY
JUDGMENT

268.

Nov. 3, 2023(PART 3 OF 5) NATURAL REMEDY PATIENT CENTER, LLC'S
SEPARATE STATEMENT OF CONTROVERTING FACTS IN
OPPOSITION TO AGRICANN, LLC'S MOTION FOR SUMMARY
JUDGMENT

269.

Nov. 3, 2023(PART 4 OF 5) NATURAL REMEDY PATIENT CENTER, LLC'S
SEPARATE STATEMENT OF CONTROVERTING FACTS IN
OPPOSITION TO AGRICANN, LLC'S MOTION FOR SUMMARY
JUDGMENT

270.

Nov. 3, 2023(PART 5 OF 5) NATURAL REMEDY PATIENT CENTER, LLC'S
SEPARATE STATEMENT OF CONTROVERTING FACTS IN
OPPOSITION TO AGRICANN, LLC'S MOTION FOR SUMMARY
JUDGMENT

271.

Nov. 15, 2023ME: CONFERENCE RESET/CONTINUED [11/06/2023]272.

Nov. 27, 2023REPLY TO MOTION FOR SUMMARY JUDGMENT273.

Dec. 5, 2023ME: ORAL ARGUMENT SET [11/27/2023]274.

Jan. 22, 2024ME: TRIAL SETTING [01/19/2024]275.

Mar. 4, 2024MOTION TO EXCLUDE EXPERT TESTIMONY276.

Mar. 6, 2024NATURAL REMEDY PATIENT CENTER, LLC'S MOTION TO STRIKE
AGRICANN, LLC'S MOTION TO EXCLUDE EXPERT TESTIMONY

277.

Mar. 12, 2024ME: UNDER ADVISEMENT RULING [03/11/2024]278.

Mar. 15, 2024(PART 1 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

279.

Mar. 15, 2024(PART 2 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

280.
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Mar. 15, 2024(PART 3 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

281.

Mar. 15, 2024(PART 4 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

282.

Mar. 15, 2024(PART 5 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

283.

Mar. 15, 2024(PART 6 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

284.

Mar. 15, 2024(PART 7 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

285.

Mar. 15, 2024(PART 8 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

286.

Mar. 15, 2024(PART 9 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

287.

Mar. 15, 2024(PART 10 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

288.

Mar. 15, 2024(PART 11 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

289.

Mar. 15, 2024(PART 12 OF 12) NATURAL REMEDY PATIENT CENTER, LLC'S TRIAL
MEMORANDUM

290.

Mar. 15, 2024(PART 1 OF 3) JOINT PRETRIAL STATEMENT291.

Mar. 15, 2024(PART 2 OF 3) JOINT PRETRIAL STATEMENT292.

Mar. 15, 2024(PART 3 OF 3) JOINT PRETRIAL STATEMENT293.

Mar. 18, 2024RESPONSE TO NATURAL REMEDY PATIENT CENTER, LLC'S MOTION
TO STRIKE AGRICANN, LLC'S MOTION TO EXCLUDE EXPERT
TESTIMONY

294.

Mar. 25, 2024NATURAL REMEDY PATIENT CENTER, LLC'S REQUEST FOR COURT
REPORTER FOR APRIL 10-11, 2024 TRIAL

295.

Mar. 25, 2024(PART 1 OF 2) NATURAL REMEDY PATIENT CENTER, LLC'S
OPPOSITION TO AGRICANN, LLC'S MOTION TO EXCLUDE EXPERT
TESTIMONY

296.
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Mar. 25, 2024(PART 2 OF 2) NATURAL REMEDY PATIENT CENTER, LLC'S
OPPOSITION TO AGRICANN, LLC'S MOTION TO EXCLUDE EXPERT
TESTIMONY

297.

Mar. 28, 2024ME: PRETRIAL CONFERENCE [03/25/2024]298.

Apr. 3, 2024NOTICE OF APPEARANCE299.

Apr. 4, 2024(PART 1 OF 2) STIPULATED MOTION TO AMEND TRIAL EXHIBIT LIST300.

Apr. 4, 2024(PART 2 OF 2) STIPULATED MOTION TO AMEND TRIAL EXHIBIT LIST301.

Apr. 4, 2024NOTICE OF APPEARANCE302.

Apr. 5, 2024ME: ORDER ENTERED BY COURT [04/04/2024]303.

Apr. 5, 2024REQUEST FOR FINDINGS OF FACTS AND CONCLUSIONS OF LAW304.

Apr. 5, 2024NATURAL REMEDY PATIENT CENTER'S OBJECTION TO AGRICANN,
LLC'S REQUEST FOR FINDINGS OF FACTS AND CONCLUSIONS OF
LAW

305.

Apr. 5, 2024NOTICE OF APPEARANCE306.

Apr. 9, 2024MOTION TO EXCLUDE EVIDENCE OF FELONY CONVICTION307.

Apr. 10, 2024ORIGINAL TRANSCRIPT OF PROCEEDING HD 11/21/2019308.

Apr. 10, 2024ORIGINAL TRANSCRIPT OF PROCEEDING HD 11/20/2019309.

Apr. 10, 2024ORIGINAL TRANSCRIPT OF PROCEEDING HD 11/22/2019310.

Apr. 10, 2024ORIGINAL DEPOSITION OF CARLY BURTON TAKEN 09/16/2019311.

Apr. 10, 2024ORIGINAL DEPOSITION OF BRIGHAM ATTAYA BURTON TAKEN
03/21/2019

312.

Apr. 10, 2024ORIGINAL DEPOSITION OF JOHN MASCIANDARO TAKEN 07/25/2023313.

Apr. 10, 2024ORIGINAL DEPOSITION OF DR. IMRAN KAZEM TAKEN 09/07/2023314.

Apr. 10, 2024ORIGINAL DEPOSITION OF BRIGHAM BURTON TAKEN 07/13/2023315.
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Apr. 10, 2024(PART 1 OF 2) ORIGINAL DEPOSITION OF DR. IMRAN KAZEM TAKEN
10/28/2019

316.

Apr. 10, 2024(PART 2 OF 2) ORIGINAL DEPOSITION OF DR. IMRAN KAZEM TAKEN
10/28/2019

317.

Apr. 16, 2024***SEALED*** ORIGINAL SEALED DOCUMENT (ENVELOPE WITH
PURPORTED FLASH DRIVE)

318.

Apr. 17, 2024ME: ORDER ENTERED BY COURT [04/16/2024]319.

Apr. 24, 2024ME: TRIAL [04/10/2024]320.

Apr. 24, 2024ME: MATTER UNDER ADVISEMENT [04/11/2024]321.

Apr. 30, 2024STIPULATED MOTION TO EXTEND THE DEADLINE TO FILE CLOSING
TRIAL BRIEFS

322.

May. 2, 2024ORDER GRANTING STIPULATED MOTION TO EXTEND THE
DEADLINE TO FILE CLOSING TRIAL BRIEFS

323.

May. 6, 2024ME: ORDER SIGNED [05/02/2024]324.

May. 8, 2024(PART 1 OF 2) CLOSING ARGUMENT325.

May. 8, 2024(PART 2 OF 2) CLOSING ARGUMENT326.

May. 8, 2024(PART 1 OF 4) NATURAL REMEDY PATIENT CENTER, LLC'S
POST-TRIAL CLOSING MEMORANDUM

327.

May. 8, 2024(PART 2 OF 4) NATURAL REMEDY PATIENT CENTER, LLC'S
POST-TRIAL CLOSING MEMORANDUM

328.

May. 8, 2024(PART 3 OF 4) NATURAL REMEDY PATIENT CENTER, LLC'S
POST-TRIAL CLOSING MEMORANDUM

329.

May. 8, 2024(PART 4 OF 4) NATURAL REMEDY PATIENT CENTER, LLC'S
POST-TRIAL CLOSING MEMORANDUM

330.

Jun. 6, 2024ME: UNDER ADVISEMENT RULING [06/03/2024]331.

Jun. 17, 2024ME: ORDER ENTERED BY COURT [06/14/2024]332.

Jun. 17, 2024STIPULATED MOTION TO EXTEND THE DEADLINE TO FILE
PROPOSED FINDINGS OF FACT AND CONCLUSIONS OF LAW

333.
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Jun. 27, 2024NATURAL REMEDY PATIENT CENTER, LLC'S PROPOSED FINDINGS
OF FACT AND CONCLUSIONS OF LAW

334.

Jun. 27, 2024AGRICANN'S PROPOSED FINDINGS OF FACT AND CONCLUSIONS
OF LAW

335.

Jun. 28, 2024ME: RULING [06/26/2024]336.

Jul. 1, 2024NATURAL REMEDY PATIENT CENTER, LLC'S AMENDED PROPOSED
FINDINGS OF FACT AND CONCLUSIONS OF LAW

337.

Aug. 23, 2024ME: UNDER ADVISEMENT RULING [08/22/2024]338.

Aug. 23, 2024NOTICE OF LODGING OF FINAL JUDGMENT339.

Aug. 27, 2024MOTION FOR RECONSIDERATION340.

Aug. 29, 2024ME: RESPONSE/REPLY TIMES SET [08/28/2024]341.

Aug. 30, 2024DIGITAL EXHIBIT LIST COVERSHEET HD 04/10/2024342.

Sep. 3, 2024OBJECTION TO FORM OF JUDGMENT343.

Sep. 4, 2024MOTION FOR ENTRY OF SIGNED RULE 54(C) FINAL AND
APPEALABLE JUDGMENT

344.

Sep. 4, 2024NOTICE OF APPEARANCE OF ATTORNEY DAVID L. ABNEY345.

Sep. 5, 2024NATURAL REMEDY PATIENT CENTER, LLC'S NOTICE OF JOINDER
OF AGRICANN, LLC'S MOTION FOR ENTRY OF SIGNED RULE 54(C)
FINAL AND APPEALABLE JUDGMENT

346.

Sep. 16, 2024NATURAL REMEDY PATIENT CENTER'S OPPOSITION TO MOTION
FOR RECONSIDERATION

347.

Sep. 16, 2024NATURAL REMEDY PATIENT CENTER'S RESPONSE TO OBJECTION
TO FORM OF JUDGMENT

348.

Sep. 23, 2024NOTICE OF APPEAL349.

Sep. 25, 2024ME: RULING [09/24/2024]350.

Sep. 25, 2024FINAL JUDGMENT351.

Sep. 25, 2024NOTICE OF FILING NOTICE OF APPEAL352.

Sep. 27, 2024NOTICE OF FILING FIRST AMENDED NOTICE OF APPEAL353.
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APPEAL COUNT: 2

RE: CASE: UNKNOWN

DUE DATE: 10/22/2024

CAPTION: AGRICANN VS NATURAL REMEDY

EXHIBIT(S): HD 03/14/2016 - LIST # 1 2 4 5 6 8 IN A MANILA ENVELOPE

HD 11/20/2019 - LIST # 1 2 3 4 5 6 7 16 17 22 29 31 32 44 46 47 60 61 63
76 77 78 79 80 81 82 83 90 93 97 100 102 103 104 107 120 125 126 127
130 134 135 138 142 143 156 157 161 162 163 167 IN A BOX

HD 09/22/2020 - ELECTRONIC - IOR # 213 214

HD 04/10/2024 - DIGITAL - https://digitalevidence.azcourts.gov/s/s/31ea6c

LOCATION ONLY: NONE

SEALED DOCUMENT: ORIGINAL SEALED DOCUMENT INCLUDED IN
INDEX OF RECORD

DEPOSITION(S): ORIGINAL DEPOSITIONS INCLUDED IN INDEX OF
RECORD

TRANSCRIPT(S): ORIGINAL TRANSCRIPTS INCLUDED IN INDEX OF
RECORD

COMPILED BY: MORRISE002 on October 22, 2024; [2.5-17026.63]
\\ntfsnasnew\c2c\C2C-7\CV2016-001283\Group_02

CERTIFICATION: I, JEFF FINE, Clerk of the Superior Court of Maricopa
County, State of Arizona, do hereby certify that the above listed Index of
Record, corresponding electronic documents, and items denoted to be
transmitted manually constitute the record on appeal in the above-entitled
action.

The bracketed [date] following the minute entry title is the date of the
minute entry.
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.,• 

AGRICANN LLC, 

IN THE 

COURT OF APPEALS 
STA TE OF ARIZONA 

DIVISION ONE 
) Court of Appeals 
) Division One 

Plaintiff/Appellee/ ) No. 1 CA-CV 20-0231 
Cross-Appellant, ) 

) 

v. ) 

) 

Maricopa County 
Superior Court 
No. CV 2016-001283 

NATURAL REMEDY PATIENT CENTER ) 

LLC, ) 

) 

Defendant/Appellant/ ) 

and 

DAVID SANCHEZ, 

Cross-Appellee, ) 
) 

) 

) 

) 

) 

Defendant/Appellee. ) 
) -------------------

MANDATE 

DIVISION ONE 
FILED: 02/23/2023 
AMY M. WOOD, 
CLERK 
BY: JT 

CLERK OP 'l'HE SUPERIOR COURT 
FILED 

FEB l3 2023 9-::,D~m 
"D Pl ftl:£1 Q) , Deputy 

TO: The Maricopa County Superior Court and the Honorable James D 
Smith, Judge, in relation to Cause No. CV2016-001283. 

This cause was brought before Division One of the Arizona Court 
of Appeals in the manner prescribed by law. This Court rendered its 
MEMORANDUM DECISION and it was filed on May 12, 2022. 

The time for the filing of a motion for reconsideration has 
expired and no motion was filed. A petition for review was filed. By 
order, dated December 6, 2022, the Arizona Supreme Court denied the 
petition for review. Arizona Supreme Court No. CV-22-0148-PR. 

NOW, THEREFORE, YOU ARE COMMANDED to conduct such proceedings 
as required to comply with the MEMORANDUM DECISION of this court; a copy 
of which is attached hereto. 

COSTS: $154.81 
ATTORNEY'S FEES: $5,000.00 
(Defendant/Appellee-Cross Appellant Agricann) 
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I, Amy M. Wood, Clerk of the Court of Appeals, Division One, 
hereby certify the attachment to be a full and accurate copy of the 
MEMORANDUM DECISION filed in this cause on May 12, 2022. 

IN WITNESS WHEREOF, I hereunto set my hand and affix the official seal 
of the Arizona Court of Appeals, Division One, on February 23, 2023. 

AMY M. WOOD, CLERK 
By __ jt _______ _ 

Deputy Clerk 
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NOTICE: NOT FOR OFFICIAL PUBLICATION. 
UNDER ARIZONA RULE OF THE SUPREME COURT 111(c}, THIS DECISION IS NOT PRECEDENTIAL 

AND MAY BE CITED ONLY AS AUTHORIZED BY RULE. 

IN THE 

ARIZONA COURT OF APPEALS 
DIVISION ONE 

AGRICANN LLC, 
Plaintiff! Appellee/Cross-Appellant, 

V. 

NATURAL REMEDY PATIENT CENTER LLC, 
Defendant/ Appellan t/Cross-Appellee, 

and 

DAVID SANCHEZ, 
Defendant/Appellee. 

No. 1 CA-CV 20-0231 
FILED 5-12-2022 

Appeal from the Superior Court in Maricopa County 
No. CV2016-001283 

The Honorable James D. Smith, Judge 

AFFIRMED IN PART; VACATED AND REMANDED IN PART 

COUNSEL 

Mills and Woods Law PLLC, Phoenix 
By Sean A. Woods 
Co-Counsel for Plaintiff/ Appellee/Cross-Appellant 

Ahwatukee Law Office, P.C., Phoenix 
By David L. Abney 
Co-Counsel for Plaintiff/Appellee/Cross-Appellant 
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Osborn Maledon, P.A., Phoenix 
By Eric M. Fraser, Thomas L. Hudson, Hayleigh S. Crawford 
Co-Counsel for Defendant/ Appellant/Cross-Appellee 

Greenspoon Marder LLP, Scottsdale 
By Sharon A. Urias, Stuart Knight Pro Hae Vice 
Co-Counsel for Defendant/ Appellant/Cross-Appellee 

MEMORANDUM DECISION 

Presiding Judge D. Steven Williams delivered the decision of the Court, in 
which Judge Jennifer B. Campbell and Judge James B. Morse Jr. joined. 

WI L L I AM S, Judge: 

,r1 Natural Remedy Patient Center, LLC ("Natural Remedy") 
appeals portions of the superior court's judgment in favor of Agricann, LLC 
(" Agricann"). Agricann cross-appeals portions of the same judgment 
granted in favor of Natural Remedy. For reasons that follow, we affirm the 
judgment, but vacate the damages award for Agricann and remand for 
further proceedings consistent with this decision. 

FACTUAL AND PROCEDURAL HISTORY 

,r2 Natural Remedy, a not-for profit entity, which holds a 
medical marijuana dispensary certificate issued by the Arizona Department 
of Health Services, formed a joint venture to grow and sell medical 
marijuana with Agricann, a for-profit entity, which held the lease to a 
facility suitable for medical marijuana production (the "Grow Facility"). 

,r3 At the time of the joint venture, David Sanchez and his wife 
Kathy Sanchez were the principals of Natural Remedy. Shadi Zaki, though 
not a principal or agent of Natural Remedy, consulted on their behalf. 
Agricann' s principals were Brig Burton and Imran Kazem. 

,r4 In May 2014, the parties entered a two-year dispensary agent 
contract (the "Management Contract") under which Agricann would 
cultivate and Natural Remedy would sell medical marijuana. The parties 

2 

APP099

Michael Moorin
Highlight

Michael Moorin
Highlight



AGRICANN v. NATURAL REMEDY 
Decision of the Court 

formed Natural Agriculture, LLC1 ("Natural Agriculture") to pay the joint 
venture' s expenses, including rent, and to hold the lease rights to the Grow 
Facility. 

,s Under the Management Contract, profits were to be shared as 
follows: "[a]ll distributions of [s]ales [i]ncome shall be paid on a pro-rata 
basis (i.e.[,] 80% of all gross sales from both the retail and wholesale 
operations shall be paid to [Agricann], and 20% shall be retained by 
[Natural Remedy]." Natural Remedy agreed to pay Agricann its share of 
the profits within five days of receipt of sales income and was subject to an 
interest penalty of 1 % per day for late payments. It appears, however, that 
profits were not shared in this manner and that the parties later agreed to 
share profits equally. 

,6 An ongoing dispute developed over what Natural Remedy 
owed Agricann and whether either party was complying with its 
obligations under the contract's terms. Agricann then locked Natural 
Remedy out of the Grow Facility and contemplated suing Natural Remedy 
for amounts owed under the Management Contract. Consequently, in 
October 2015, approximately six months before the expiration of the 
Management Contract, the parties met to avoid a lawsuit and to find an 
amicable way to end their business relationship. 

,7 At the meeting, the parties contemplated an agreement that 
would alter their rights and obligations under the Management Contract 
and under which Natural Remedy would "buy out" Agricann' s lease rights 
to the Grow Facility and obtain title to the equipment therein. During the 
meeting, a representative from Agricann, either Burton or Kazem, wrote the 
following terms on a sheet of a paper: 

1 The Management Contract refers to this entity as "Nature's Agriculture, 
LLC." However, the parties formed "Natural Agriculture, LLC." 

3 
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18 According to this document, (hereinafter, the "Breakup 
Deal") Natural Remedy would sublease the Grow Facility for $20,000.00 a 
month for three years, beginning on November 15, 2015, and ending with a 
$400,000.00 balloon payment. Although not self-evident from the 
document's four corners, the parties agree the Breakup Deal would include 
the transfer of title to equipment from Agricann to Natural Remedy and the 
transfer of Agricann's lease rights in the Grow Facility to Natural Remedy. 

19 The Breakup Deal was signed by Burton, as Agricann' s 
representative, and by Sanchez, as Natural Remedy's representative.2 

Nevertheless, the parties dispute whether the Breakup Deal was a binding 
agreement. 

110 Following the meeting, the parties continued negotiations 
regarding additional terms related to the Breakup Deal, and Burton 
prepared several additional contract documents, including a personal 
guarantee, a promissory note, a security agreement, and a purchase and 
settlement agreement and release (the "Release Agreement") under which 
Agricann agreed to "settle[] and release[] [Natural Remedy] from its 
obligations, delinquent or otherwise, arising under the [Management 
Contract]." Burton then sent several emails to Natural Remedy in which he 

2 Although the Breakup Deal provided a space for Zaki to sign, he did not 
sign as he was not a principal or agent of Natural Remedy. 
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acknowledged that the Breakup Deal was created, in part, "to resolve the 
[debt] that [Natural Remedy] owes Agricann," and cautioned that, if the 
documents were not signed, Agricann would likely move to enforce the 
debts owed under the Management Contract. Unlike the Breakup Deal, 
these documents were never signed. 

,ru The parties dispute whether Natural Remedy made payments 
under the Breakup Deal but agree that Agricann was last paid in January 
2016. In February 2016, Agricann sued Natural Remedy alleging, as 
relevant to this appeal, that Natural Remedy breached the Management 
Contract by failing to pay Agricann 80% of the gross sales, and that Natural 
Remedy breached the Breakup Deal by failing to make the required 
payments. In May or June 2016, Natural Remedy moved out of the Grow 
Facility. Before their departure, Natural Remedy allegedly found a new 
tenant to occupy the Grow Facility. At some point, Agricann lost its lease 
rights, which Agricann attributes to Natural Remedy's nonpayment. 

,r12 The matter proceeded to a three-day bench trial. At trial, 
Burton, the signatory for Agricann, testified that it was his intent that the 
Breakup Deal would be binding. Kazem testified in support, 
acknowledging that while the parties anticipated signing a formal 
document, the parties agreed to the terms set forth in the Breakup Deal. 
Sanchez, the signatory for Natural Remedy, did not testify. Instead, only 
Zaki, Natural Remedy's independent contractor, who is neither a party to 
nor a signatory of the Breakup Deal, testified to the parties' intent. Zaki 
testified that the Breakup Deal reflected only "discussions towards a 
potential agreement." Burton also testified that under the Breakup Deal, 
Agricann gave up its rights under the Management Contract "going 
forward." He did not, however, testify as to whether the Breakup Deal 
included the settlement of debts owed by Natural Remedy under the 
Management Contract. 

,rt3 Agricann claimed damages of approximately $30 million, 
including interest, for Natural Remedy's breach of the Management 
Contract. Agricann also claimed damages of $1.065 million in principal, 
totaling approximately $15.5 million including interest, for Natural 
Remedy's breach of the Breakup Deal. A damages expert was not used; 
rather Burton calculated and testified to Agricann' s damages. In its closing 
brief, Natural Remedy argued Agricann did not prove breach of the 
Management Contract or related damages and contended that the Breakup 
Deal was unenforceable. 
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,14 The superior court ruled against Agricann on the 
Management Contract and made the following relevant findings: (1) the 
parties' course of performance and contemporaneous communications 
modified the Management Contract such that income was split equally, 
rather than 80/20; (2) Agricann's claim for a daily interest penalty of 1 % for 
late payments of goods sold was unenforceable because it was a "form of 
liquidated damages" and functioned as an "impermissible penalty rather 
than enforceable liquidated damages;" (3) Agricann failed to show that 
Natural Remedy breached the modified, as opposed to original, 
Management Contract; and ( 4) Agricann failed to establish its damages 
persuasively. 

,1s By contrast, the superior court ruled in favor of Agricann on 
the Breakup Deal, making the following relevant findings: (1) the Breakup 
Deal was enforceable; (2) the Breakup Deal was a novation of the 
Management Contract; (3) Natural Remedy paid $20,000.00 in November 
2015, $20,000.00 in December 2015, and $15,000.00 in January 2016; and (4) 
Natural Remedy breached the Breakup Deal by failing to make payments 
after January 2016. The court determined that Natural Remedy owed 
$5,000.00 for January 2016, the remaining thirty-three contract payments of 
$20,000.00, and the $400,000.00 balloon payment, totaling $1.065 million. 
The court noted that these were "liquidated amounts," and awarded ten 
percent statutory pre-judgment interest. 

,16 Lastly, the court denied both parties' requests for fees holding 
that neither side was the successful party. 

,17 Both parties moved for reconsideration and the court denied 
the motions. The superior court entered judgment. Natural Remedy timely 
appealed and Agricann timely cross-appealed. We have jurisdiction under 
Article 6, Section 9, of the Arizona Constitution and A.RS. § 12-2101(A)(l). 

DISCUSSION 

I. Natural Remedy Appeals the Superior Court's Ruling on the Breakup Deal 

,1s Natural Remedy argues the Breakup Deal was not an 
enforceable contract and also argues, in the alternative, that if the Breakup 
Deal was enforceable, the damages award has "no basis in the law." On 
these bases, Natural Remedy requests that we reverse the superior court's 
ruling. 

,19 On appeal from a bench trial, we view the "evidence and all 
reasonable inferences in the light most favorable to sustaining the superior 
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court's ruling," Town of Marana v. Pima Cnty., 230 Ariz. 142,152, ,r 46 (App. 
2012), and we will affirm the court's judgment if it is correct for any reason, 
FL Receivables Tr. 2002-A v. Ariz. Mills, L.L.C., 230 Ariz. 160, 166, ,r 24 (App. 
2012). "We defer to a superior court's findings of fact unless clearly 
erroneous, but we review its conclusions of law de novo." Town of Marana, 
230 Ariz. at 152, ,r 46. "A finding of fact is not clearly erroneous if 
substantial evidence supports it, even if substantial conflicting evidence 
exists." Kocher v. Dep't of Revenue of Ariz., 206 Ariz. 480,482, ,r 9 (App. 2003). 
The validity and enforceability of a contract and whether the court applied 
the correct measure of damages are mixed questions of fact and law that we 
review de novo. Armiros v. Rohr, 243 Ariz. 600, 605-06, ,r,r 16, 21 (App. 2018). 

A. Enforceability of the Breakup Deal 

120 Natural Remedy asserts that the Breakup Deal is not an 
enforceable contract but rather represents only the parties' "preliminary 
negotiations," as demonstrated by the lack of certain "material terms" and 
by the parties' contemporaneous behavior and conduct.· Agricann asserts 
that the Breakup Deal was a binding document, not a mere preliminary 
negotiation. 

121 A contract may be formed if it is clear the parties intended to 
be bound by its terms. Johnson Int'l, Inc. v. City of Phx., 192 Ariz. 466, 470, 
,r 26 (App. 1998). The parties' anticipation of the creation of a more 
complete, thorough contract will not prevent enforcement of an otherwise 
binding contract unless a party has expressed the intention not to be bound 
until the future writing is executed. See id. at 471, ,r 31 (concluding initial 
agreement was not binding where one party expressed the intention not to 
be bound until execution of the final agreement); 1 Samuel Williston & 
Richard A. Lord, Williston on Contracts§ 4.11 (4th ed. 1999) ("[T]o avoid 
the conclusion that a contract has been formed it must be found as a fact 
that at least one of the parties has expressed the intention not to be bound 
until the [future] writing [is] executed."); AROK Constr. Co. v. Indian Constr. 
Sen1s., 174 Ariz. 291, 295, 299 (App. 1993) (concluding that, even if the 
parties anticipated making a written agreement, that fact would not 
preclude the finding that an oral contract was made if the parties intended 
to be bound). In determining whether the parties intended to be bound, a 
court may look to the writing, the parties' conduct, and the surrounding 
circumstances. Muchesko v. Muchesko, 191 Ariz. 265, 268 (App. 1997). The 
focus is on objective evidence, not on the "hidden intent of the parties." Id. 
(quoting Modular Sys., Inc. v. Naisbitt, 114 Ariz. 582,585 (App. 1977)). 
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,22 Because the law "favors enforcement when it is clear that the 
parties intended themselves to be bound," "absent or uncertain terms are 
not fatal to the enforceability of an otherwise binding contract." AROK, 174 
Ariz. at 297; see also Schade v. Diethrich, 158 Ariz. 1, 10-11 (1988) (holding 
promise to enter into an equitable and fair settlement with the specific terms 
to be resolved later, sufficiently manifested mutual assent to be bound 
despite the absence of agreement on the most basic terms). Whether an 
agreement resolves every matter is not the touchstone for enforceability. 
AROK, 174 Ariz. at 297. Rather, an agreement's terms are sufficiently certain 
if they "provide a basis for determining the existence of a breach and for 
giving an appropriate remedy." Id. (quoting Restatement (Second) of 
Contracts§ 33(2) (1981)). Thus, omitted terms, even those "essential" to the 
contract, "are not invariably fatal to the rights of the parties to obtain 
enforcement of their bargain." Id. at 298. 

,23 Accordingly, the questions before us are whether the parties 
intended to be bound by the Breakup Deal, despite anticipating a future, 
more formal agreement and, if so, whether the terms of the Breakup Deal 
are sufficiently certain to be enforceable. 

1. The Parties Intended to Be Bound by the Breakup Deal 

,24 Natural Remedy contends the parties' contemporaneous 
communications and behavior, particularly their contemplation of a more 
formal agreement, demonstrates that the parties did not intend to be bound 
by the Breakup Deal. We disagree. Viewed in the light most favorable to 
upholding the court's ruling, Town of Marana, 230 Ariz. at 152, , 46, the 
writing, the parties' conduct, and the surrounding circumstances 
demonstrate that the parties' intended to be bound by the terms included 
in the writing, see Muchesko, 191 Ariz. at 268. 

,2s We first consider whether the writing establishes the parties' 
intent to be bound. At the October 2015 meeting, the parties not only 
reduced their agreement to writing, but also signed the agreement. 
Notably, the Breakup Deal did not contain a "non-binding" clause, or any 
language indicating that the parties did not intend to be bound by its terms. 
See Johnson, 192 Ariz. at 473, ,, 42-44 (holding that where a preliminary 
agreement contained non-binding language, the agreement could not bind 
the parties). Accordingly, we may look beyond the writing to determine the 
parties' intent. See id. at, 43. 

,26 After signing the Breakup Deal, the parties acted consistently 
with a binding agreement. As the superior court found, Natural Remedy 
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was given possession of the Grow Facility and Natural Remedy does not 
dispute this fact. The superior court also found that Natural Remedy paid 
"$20,000.00 in November and [$20,000.00 in] December 2015 and 
[$]15,000.00 in January 2016." Natural Remedy argues this finding was in 
error, citing only an internal, undated spreadsheet created by Zaki. At trial, 
Burton and Zaki gave conflicting testimony regarding the payments and 
the only piece of non-testimonial evidence on the matter was Zaki' s 
internal, undated spreadsheet. 

,i 27 Burton testified that Natural Remedy made three payments 
under the Breakup Deal-$20,000.00 in November, $20,000.00 in December, 
and $15,000.00 in January. By contrast, Zaki testified that Natural Remedy 
did not make any payments under the Breakup Deal. On 
cross-examination, Zaki' s prior deposition testimony was used to show he 
had previously acknowledged that two payments totaling $20,000.00 were 
made in December 2015 and a payment of $15,000.00 was made in January 
2016. Zaki' s spreadsheet confirms this account but fails to provide dates or 
reasons for the payments. We acknowledge that conflicting testimony 
exists. However, "where there is a dispute in the evidence from which 
reasonable [persons] could arrive at different conclusions as to the ultimate 
facts, we will not disturb the findings of a trial court." In re U.S. Currency in 
Amount of$26,980.00, 199 Ariz. 291,296, ,i 16 (App. 2000) (citations omitted); 
see also In re Estate of Zaritsky, 198 Ariz. 599,601, ,i 5 (App. 2000) (noting that 
the appellate court gives" due regard to the opportunity of the [superior] 
court to judge the credibility of witnesses"). 

,128 Lastly, the circumstances surrounding the creation of the 
Breakup Deal support the finding that the parties intended to be bound by 
its terms. Prior to their meeting, Agricann locked Natural Remedy out of 
the Grow Facility and contemplated suing Natural Remedy. The parties 
met in October to resolve their problems under the Management Contract 
and to avoid a lawsuit. On this record, substantial evidence supports the 
court's finding that the parties' intended to be bound by the terms of the 
Breakup Deal. See Kocher, 206 Ariz. at 482, ,i 9. 

2. The Terms of the Breakup Deal are Sufficiently Certain to be 
Enforceable 

,J29 Natural Remedy argues the Breakup Deal is unenforceable 
because the document did not include certain additional terms discussed 
by the parties, such as how the agreement would alter the parties' rights 
and obligations under the Management Contract, how title to the 
equipment would transfer, whether the agreement would contain a 
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personal guarantee by the Sanchezes, and whether the agreement would 
include an interest penalty for late payments. 

130 Because the parties intended to be bound by the Breakup 
Deal, the law favors its enforcement. See AROK, 174 Ariz. at 297. Omitted 
terms, even those essential to the contract, are not fatal to its enforceability, 
so long as the agreement's terms "provide a basis for determining the 
existence of a breach and for giving an appropriate remedy." Id. (quoting 
Restatement (Second) of Contracts§ 33(2)). 

131 Here, the terms of the Breakup Deal are sufficiently certain to 
render the Breakup Deal enforceable. Natural Remedy breached the 
contract at a point when the only terms necessary to determine the existence 
of the breach (payments under the agreement) and for giving an 
appropriate remedy (agreed-upon payments) were present. Because 
Natural Remedy breached the contract-by failing to make the required 
payments-the absence of additional contract terms contemplated by the 
parties is not fatal to Agricann' s claim. "Only '[i]f the essential terms are so 
uncertain that there is no basis for deciding whether the agreement has been 
kept or broken' does a contract not exist." Id. at 298 (quoting Restatement 
(Second) of Contracts§ 33 cmt. a). 

132 Accordingly, the superior court did not err in finding the 
contract enforceable. 

B. The Damages Award 

133 Natural Remedy requests this court reverse the damages 
award arguing it has "no basis in the law." Whether the court applied the 
correct measure of damages is a mixed question of fact and law we review 
de novo. Armiros, 243 Ariz. at 605-06, ,r,r 16, 21. 

134 Contract remedies are designed to redress the plaintiff's "loss 
of the benefit of the bargain." Arrow Leasing Corp. v. Cummins Ariz. Diesel, 
Inc., 136 Ariz. 444,447 (App. 1983). Accordingly, one of the principal goals 
of remedying a breach of contract is to " [ e ]nforc[ e] the expectation interests 
of the parties." John Munic Enterprises, Inc. v. Laos, 235 Ariz. 12, 18, ,r 18 
(App. 2014). Expectation damages, therefore, are "intended to put the 
injured party 'to the extent possible ... in as good a position as he would 
have been in had the contract been performed."' Ramsey v. Ariz. Registrar of 
Contractors, 241 Ariz. 102, 107, ,r 12 (App. 2016) (quoting Restatement 
(Second) of Contracts § 347 cmt. a). However, in doing so, the court must 
adhere to the maxim that "a party should not profit more from breach of a 
contract than its full performance." John Munic, 235 Ariz. at 18, ,r 19; see also 
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Int'l Prod. Specialists, Inc. v. Schwing Am., Inc., 580 F.3d 587, 601 (7th Cir. 
2009) (remanding where damages award placed non-breaching party "in a 
better position than it would have been in had [breaching party] 
performed"); see also 11 Joseph M. Perillo, Corbin on Contracts§ 55.3 (rev. 
ed. 2005) (" [I]t is a basic tenet of contract law that the aggrieved party will 
not be placed in a better position than it would have occupied had the 
contract been fully performed."). Therefore, the calculation of expectation 
damages "necessarily includes a deduction for 'any cost or other loss that 
[the injured party] has avoided by not having to perform."' Ramsey, 241 
Ariz. at 107, ,r 12 (quoting Restatement (Second) of Contracts§ 347(c)). 

135 Here, the court, by awarding Agricann the full amount due 
under the Breakup Deal, less the amounts paid by Natural Remedy, 
awarded Agricann its expectation under the contract. However, because 
nothing in the court's ruling suggests that it considered the costs that 
Agricann avoided by not having to perform, such as, but not limited to, the 
rent payments and the transfer of the equipment, the court's award was in 
error. See, e.g., id. 

136 Because the court's error placed Agricann in a better position 
than it would have been in had the contract been fully performed, we vacate 
the damages award and remand with instruction for the superior court to 
consider the costs that Agricann avoided by not having to perform. 

II. Agricann Cross-Appeals the Superior Court's Ruling on the Management 
Contract 

137 Agricann cross-appeals the superior court's entry of 
judgment in favor of Natural Remedy on the Management Contract. 
Agricann argues the court erred by finding: (1) that the parties validly 
modified the Management Contract; (2) that Agricann did not establish 
damages under the modified Management Contract; and (3) that the 
interest rate was an impermissible penalty. 

138 Because we will affirm the court's judgment if it is correct for 
any reason, Ariz. Mills, L.L.C., 230 Ariz. at 166, ,r 24, we must determine 
whether the judgment rather than the reasoning of the superior court was 
correct, Picaso v. Tucson Unified Sch. Dist., 217 Ariz. 178, 181, ,r 9 (2007). 

139 The superior court, finding that the parties modified the 
Management Contract, held that Agricann did not establish breach or 
resulting damages under the Management Contract. While Agricann 
challenges this finding on appeal, we need not address the court's 
reasoning because we conclude the judgment was correct. See id. 
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140 As noted, supra ,r 15, the superior court found the Breakup 
Deal was a novation of the Management Contract which "replac[ed] the 
Management Contract." While the court explained that a novation 
extinguishes obligations arising under a previous agreement, the court did 
not specify whether the Breakup Deal extinguished the debts and claims 
arising under the Management Contract.3 Because we conclude the 
Breakup Deal was a complete novation of the Management Contract, that 
is, it extinguished the debts and claims arising under the Management 
Contract as well as the future obligations due under the Management 
Contract, we affirm the court's judgment. 

141 A novation is the "substitution by mutual agreement of ... 
a new debt or obligation for an existing one which is thereby extinguished." 
Maxwell v. Fid. Fin. Servs., Inc., 184 Ariz. 82, 91 (1995) (quoting Western Coach 
Corp. v. Roscoe, 133 Ariz. 147, 152 (1982)). Thus, "[t]he effect of a novation is 
to discharge the original debt." Id. A novation may be express, or it may be 
"implied from the facts and circumstances surrounding the transaction and 
the conduct of the parties thereafter." United Sec. Corp. v. Anderson Aviation 
Sales Co., Inc., 23 Ariz. App. 273, 275 (1975). 

142 The facts and circumstances surrounding the creation of the 
Breakup Deal, as well as the parties' conduct following its execution, 
demonstrate that the Breakup Deal novated the Management Contract and 
extinguished the debts arising therefrom. Just before the parties entered the 
Breakup Deal, Agricann locked Natural Remedy out of the Grow Facility 
and contemplated suing Natural Remedy for amounts owed under the 
Management Contract. To be sure, the parties entered the Breakup Deal to 
avoid a lawsuit over the Management Contract. Moreover, following its 
execution, Burton prepared the Release Agreement under which Agricann 
agreed to release Natural Remedy from its "obligations, delinquent or 
otherwise, arising under the [Management Contract]" and sent several 
emails to Natural Remedy in which he acknowledged that the Breakup Deal 
was created to resolve the debt that Natural Remedy owed Agricann. 

3 Agricann asserts the finding of novation is supported by the evidence but 
contends that the superior court "concluded that the effect of the Breakup 
Deal was a 'novation' of the Management Contract for the remainder of its 
term." In other words, Agricann asserts that the superior court found the 
Breakup Deal "novate[ d] the Management Contract going forward" but did 
not extinguish Natural Remedy's obligation to pay past amounts due under 
the Management Contract. The superior court made no such express 
finding. 
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, 43 Because the Breakup Deal was a novation of the Management 
Contract, Natural Remedy was released from liability under the 
Management Contract. See Western Coach Corp., 133 Ariz. at 152 (noting that, 
if a novation had occurred, the defendants would have been released from 
liability under the original contract). Accordingly, Agricann could not 
establish that Natural Remedy breached the Management Contract. On this 
basis, we affirm the judgment of the superior court. 

CONCLUSION 

,44 Both parties have requested attorneys' fees and costs on 
appeal pursuant to A.RS. § 12-341.01. Because neither party is fully 
successful on appeal, we decline to award fees or costs to either party. 
Similarly, both parties have requested that on remand we instruct the 
superior court to reconsider the prevailing party for purpose of an award 
of attorneys' fees and costs at the superior court level. We decline to do so. 

,45 For these reasons, we affirm the judgment but vacate the 
damages award and remand for further proceedings consistent with this 
decision. 

AMY M. WOOD• Clerk of the Court 
FILED: AA 
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MINUTE ENTRY 

 

The Court has received the Order of Mandate filed February 23, 2023.  

 

IT IS ORDERED setting a Status Conference on March 20, 2023, at 9:15 a.m. (time 

allotted: 15 minutes) in this division.  

 

The hearing(s) will be held by phone/video conference via the Court Connect platform. 

Please join my meeting from your computer, tablet or smartphone.  

 

Click here to join the meeting 

 

www.tinyurl.com/jbazmc-cvj10  

 

You can also dial in using your phone (audio only)  

+1 (917) 781-4590  
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Phone Conference ID: 803 526 856# 

 

More information regarding Court Connect can be found at: 

https://superiorcourt.maricopa.gov/court-connect/ 

 

NOTE: All court proceedings are recorded digitally and not by a court reporter. Pursuant 

to Local Rule 2.22, if a party desires a court reporter for any proceeding in which a court reporter 

is not mandated by Arizona Supreme Court Rule 30, the party must submit a written request to the 

assigned judicial officer at least ten (10) judicial days in advance of the hearing, and must pay the 

authorized fee to the Clerk of the Court at least two (2) judicial days before the proceeding. The 

fee is $140 for a half-day and $280 for a full day. 

 

The Arizona Constitution requires the Arizona Commission on Judicial 

Performance Review to conduct performance evaluations of superior court judges. 

The Commission is asking for your help to evaluate Maricopa County Superior 

Court judges currently undergoing performance review.  After your hearing, if the 

judge you are in front of is undergoing review, a survey will either be given to you 

by court staff or will be emailed to you and you can take the survey online. The 

survey is conducted by the Docking Institute of Public Affairs at Fort Hays State 

University and is anonymous and confidential. Your participation in the review 

process is important!  More information on Judicial Performance Review can be 

found at www.azjudges.info. 

 

La Constitución de Arizona exige que la Comisión de la Evaluación del 

Desempeño Judicial realice evaluaciones de desempeño de los jueces de los 

tribunales superiores. La comisión pide su ayuda para evaluar a los jueces del 

Tribunal Superior del Condado de Maricopa a quienes actualmente se les está 

evaluando su desempeño.  Después de su audiencia, si el juez frente a usted está 

siendo revisado, el personal de la corte le entregará una encuesta o se le enviará por 

correo electrónico y usted puede realizar la encuesta en línea.  La encuesta es 

realizada por el Docking Institute of Public Affairs de la Fort Hays State University 

y se mantiene anónima y confidencial. ¡Su participación en el proceso de la 

evaluación es importante!  Para obtener más información sobre la evaluación del 

desempeño judicial, diríjase a www.azjudges.info. 
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MINUTE ENTRY 

 

 

 East Court Building – Courtroom 814 

 

9:16 a.m.  This is the time set for a virtual Status Conference regarding the Court of Appeals 

Mandate and Memorandum Decision, filed February 23, 2023.  Plaintiff is represented by counsel, 

Marc Steven Windtberg for counsel of record, Brian A. Weinberger.  Defendant is represented by 

counsel, Sharon A. Urias.  All parties appear virtually and/or telephonically via Court 

Connect/Microsoft Teams.  

 

 A record of the proceedings is made digitally in lieu of a court reporter. 

  

 Discussion is held regarding the interpretation of the Court of Appeals Mandate and 

Memorandum Decision.  For the reasons set forth on the record, 
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IT IS ORDERED denying without prejudice Plaintiff’s motion to rule on the proposed 

form of Judgment.   

 

IT IS FURTHER ORDERED staying this matter until April 13, 2023 to allow Plaintiff 

to seek a special action review by the Court of Appeals.  

 

IT IS FURTHER ORDERED setting a Status Conference on June 14, 2023 at 8:30 

a.m. (time allotted: 15 minutes) in this division to discuss how to proceed in moving the case 

forward. 

 

The hearing(s) will be held by phone/video conference via the Court Connect platform. 

Please join my meeting from your computer, tablet or smartphone.  

 

Click here to join the meeting 

www.tinyurl.com/jbazmc-cvj10  

 

You can also dial in using your phone (audio only)  

+1 (917) 781-4590  

Phone Conference ID: 803 526 856# 

 

More information regarding Court Connect can be found at: 

https://superiorcourt.maricopa.gov/court-connect/ 

 

NOTE: All court proceedings are recorded digitally and not by a court reporter. Pursuant 

to Local Rule 2.22, if a party desires a court reporter for any proceeding in which a court reporter 

is not mandated by Arizona Supreme Court Rule 30, the party must submit a written request to the 

assigned judicial officer at least ten (10) judicial days in advance of the hearing, and must pay the 

authorized fee to the Clerk of the Court at least two (2) judicial days before the proceeding. The 

fee is $140 for a half-day and $280 for a full day. 

 

IT IS FURTHER ORDERED counsel shall submit to the Court a proposed scheduling 

order.  

 

 Based on Plaintiff’s position regarding further discovery in this matter, the Court would 

not be opposed to Plaintiff’s counsel filing a motion in limine precluding additional discovery 

disclosure. 

 

 9:23 a.m.  Hearing concludes. 
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The Arizona Constitution requires the Arizona Commission on Judicial 

Performance Review to conduct performance evaluations of superior court judges. 

The Commission is asking for your help to evaluate Maricopa County Superior 

Court judges currently undergoing performance review.  After your hearing, if the 

judge you are in front of is undergoing review, a survey will either be given to you 

by court staff or will be emailed to you and you can take the survey online. The 

survey is conducted by the Docking Institute of Public Affairs at Fort Hays State 

University and is anonymous and confidential. Your participation in the review 

process is important!  More information on Judicial Performance Review can be 

found at www.azjudges.info. 

 
La Constitución de Arizona exige que la Comisión de la Evaluación del Desempeño 

Judicial realice evaluaciones de desempeño de los jueces de los tribunales 

superiores. La comisión pide su ayuda para evaluar a los jueces del Tribunal 

Superior del Condado de Maricopa a quienes actualmente se les está evaluando su 

desempeño.  Después de su audiencia, si el juez frente a usted está siendo revisado, 

el personal de la corte le entregará una encuesta o se le enviará por correo 

electrónico y usted puede realizar la encuesta en línea.  La encuesta es realizada por 

el Docking Institute of Public Affairs de la Fort Hays State University y se mantiene 

anónima y confidencial. ¡Su participación en el proceso de la evaluación es 

importante!  Para obtener más información sobre la evaluación del desempeño 

judicial, diríjase a www.azjudges.info. 
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 CLERK OF THE COURT 

HONORABLE TIMOTHY J. RYAN K. Chocoj 

 Deputy 

  

   

  

AGRICANN L L C, et al. BRIAN A WEINBERGER 

  

v.  

  

NATURAL REMEDY PATIENT CENTER L L 

C, et al. 

SHARON A URIAS 

  

  

  

 MARK DEATHERAGE 

DAVID SANCHEZ 

172 S COBBLESTONE 

GILBERT AZ  85296 

JUDGE RYAN 

  

  

 

UNDER ADVISEMENT RULING 

 

 The Court has considered the parties’ positions on a new scheduling order and revisited 

the memorandum opinion issued by the Arizona Court of Appeals. 

 

 IT IS ORDERED adopting Defendant’s position on scope of discovery and revised 

deadlines. Defense counsel shall submit a scheduling order consistent with the position stated in 

court on July 13, 2023.   
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l SHARON A. URIAS (SBN O 16970) 
DANIEL F. NAGEOTTE (SBN 035562) 

2 GREENSPOON MARDER LLP 

3 
8585 E. Hartford Drive, Ste. 700 
Scottsdale, AZ 85255 

4 Tel. 480.306.5458 
Email: sharon.urias@gmlaw.com 

5 Email: daniel.nageotte@gmlaw.com 

CLERKOFTHESUPERIORCOURT 
FILED 
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' 6 Attorneys for Defendants/Counterclaimants Natural Remedy Patient Center, LLC 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 
IN AND FOR THE COUNTY OF MARICOPA 

AGRICANN, LLC et al., 

Plaintiffs, 

V. 

NATURAL REMEDY PATIENT 
CENTER, LLC et al., 

Defendants. 

NATURAL REMEDY PATIENT 
CENTER, LLC, 

Counterclaimant, 

V; 

AGRICANN, LLC, 

Counterdefendant. 

I 

/ 

Case No.: CV2016-001283 

SCHEDULING ORDER 

(Assigned to the Honorable 
Timothy Ryan) 

22 Upon consideration of the parties' Stipulated Request for Entry of Modified Scheduling 

23 Order and pursuant to the Court's July 20, 2023 Order, the Court hereby orders as follows: 

24 1. Initial Disclosure Statements: The parties have already exchanged initial Rule 

25 26.1 Disclosure Statements. 

26 2. Expert witness disclosure: The parties will exchange the identity and opinions 

27 of experts by September 22, 2023. The parties will exchange the identity and opinions of their 

28 rebuttal experts by October 13, 2023. 

-1-
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1 3. Lay (non-expert) witness disclosure: The parties will disclose all lay witnesses 

2 by August 18, 2023. 

3 4. Final supplemental disclosure: Each party shall provide final supplemental 

4 disclosures by October 20, 2023. This Order does not replace the parties' obligation to 

5 seasonably disclose Rule 26. \ information on an on-going basis and as it becomes available. 

6 No party shall use any lay witness, expert witness, expert opinion, or exhibit at trial not 

7 disclosed in a timely manner, except upon order of the Court for good cause shown or 

8 upon a written or an on-the-record agreement of the parties. 

9 5. Discovery deadlines: The parties will propound all discovery undertaken 

10 pursuant to Rules 33 through 36 by August 23, 2023. The parties will complete the depositions 

11 of parties and lay witnesses by Septem her 8, 2023, and will complete the depositions of expert 

12 witnesses by October 18, 2023. The parties will complete all other discovery by October 19, 

13 2023. ("Complete discovery" includes conclusion of all depositions and submission of full and 

14 final responses to written discovery.) 

15 
6. Mediation or Settlement Conference: The parties shall participate in mediation 

16 
or a settlement conference which shall be completed by October 31, 2023. All attorneys and 

17 
their clients, all self-represented parties, and any non-attorney representatives who have full 

and complete authority to settle this case shall personally appear and participate in good faith, 
18 

even if no settlement is expected. However, if a non-attorney representative requests a 
19 

telephonic appearance and the request is granted prior to the scheduled date, a non-_attorney 
20 

21 

22 

23 

representative may appear telephonically. 

8. Trial setting conference: On November 6, 2023 at 9:00 a.m., the Court will 

conduct a telephonic trial setting conference at which time the Court will address setting an 

evidentiary hearing. Attorneys and self-represented parties shall have their calendars available 
24 

for the conference. Plaintiff will initiate the conference call by arranging for the presence of 
25 

26 

27 

28 

all other counsel and self-represented parties, and by calling this division at (602) 372-3081 at 

the scheduled time. 

-2-
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./ 

1 9. Firm dates: No stipulation of the parties that alters a filing deadline or a hearing 

2 date contained in this Scheduling Order will be effective without an Order of this Court 

3 approving the stipulation. Dates set forth in this Order that govern Court filings or hearings are 

4 finn dates, and may be modified only with this Court's consent and for good cause. This Court 

5 ordinarily wi 1 not consider a lack of preparation as good cause. 

6 

7 Date 
8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

The Hon e i thy Ryan 
Judge of the Superior Court 

-3-
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HONORABLE TIMOTHY J. RYAN N. Johnson 
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AGRICANN L L C, et al. AGRICANN L L C 

ATTN BRIG BURTON AND BOB 

PHILLIPS 

1023 E BARTLETT WAY 

CHANDLER AZ  85249 

  

v.  

  

NATURAL REMEDY PATIENT CENTER L L 

C, et al. 

SHARON A URIAS 

  

  

  

 MARK DEATHERAGE 

DAVID SANCHEZ 

172 S COBBLESTONE 

GILBERT AZ  85296 

MARC STEVEN WINDTBERG 

DANIEL F NAGEOTTE 

JUDGE RYAN 

  

  

 

MINUTE ENTRY 

 

East Court Building - Courtroom 814 

 

9:58 a.m. This is the time set for a combined virtual Oral Argument regarding 

Plaintiff/Counter-Defendant, Agricann, LLC’s Motion for Summary Judgment, filed September 

20, 2023 and Setting Conference. Plaintiff/Counter-Defendant, Agricann, LLC, is represented by 

counsel, Marc Steven Windtberg. Defendant/Counter-Claimant, Natural Remedy Patient Center, 

LLC, is represented by counsel, Sharon A. Urias and Daniel F. Nageotte. The parties appear 

virtually. 
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A record of the proceedings is made digitally in lieu of a court reporter. 

 

Oral argument is presented. 

 

For the reasons stated on the record, 

 

IT IS ORDERED taking this matter under advisement. 

 

Discussion is held regarding the status of the case and the setting of a trial date. 

 

The Court informs counsel that witnesses may appear virtually for trial. 

 

Discussion is held regarding closing arguments and post-trial filings. 

 

IT IS ORDERED setting this matter for a 2-day Trial to the Court on April 10 and 11, 

2024 at 9:30 a.m. before: 

 

HONORABLE TIMOTHY RYAN 

MARICOPA SUPERIOR COURT 

EAST COURT BUILDING 

101 W. JEFFERSON STREET 

8th FLOOR-COURTROOM 814 

PHOENIX, AZ  85003 

(602) 372-3801 

 

Scheduled trial dates are: April 10 and 11, 2024 

 

Trial days are normally 9:30 a.m. to 12:00 p.m. and 1:30 p.m. to 4:30 p.m., Monday through 

Thursday. 

 

Counsel and any self-represented party shall appear at 9:00 a.m. in this division for the 

first day of trial.      

 

NOTE:  This is a firm trial setting.  Motions to continue based on lack of preparation will 

ordinarily not be granted. 

 

IT IS FURTHER ORDERED setting a virtual Final Trial Management Conference 

on March 25, 2024 at 8:30 a.m. (1 hour reserved). This minute entry order sets forth tasks that 

must be completed. All tasks that this minute entry imposes on “counsel” apply to self-represented 

litigants. 
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The hearing(s) will be held by phone/video conference via the Court Connect platform. 

Please join my meeting from your computer, tablet or smartphone.  

 

Click here to join the meeting 

 

www.tinyurl.com/jbazmc-cvj10  

 

You can also dial in using your phone (audio only)  

+1 (917) 781-4590  

Phone Conference ID: 803 526 856# 

 

More information regarding Court Connect can be found at: 

https://superiorcourt.maricopa.gov/court-connect/ 

 

 NOTE: All court proceedings are recorded digitally and not by a court reporter. Pursuant 

to Local Rule 2.22, if a party desires a court reporter for any proceeding in which a court reporter 

is not mandated by Arizona Supreme Court Rule 30, the party must submit a written request to the 

assigned judicial officer at least ten (10) judicial days in advance of the hearing and must pay the 

authorized fee to the Clerk of the Court at least two (2) judicial days before the proceeding. The 

fee is $140 for a half-day and $280 for a full day.  

 

 10:38 a.m. Matter concludes.  

 

Based upon the foregoing trial setting, 

 

DUTIES PROR TO FINAL TRIAL MANAGEMENT CONFERENCE 
 

A Joint Pretrial Statement (JPTS) and Trial Memoranda must be filed no later than March 

15, 2024.  Plaintiff must deliver its portions of the JPTS to all other parties at least 20 days 

before the due date; all other parties must deliver their portions no later than 15 days before 

the due date.  Ariz. R. Civ. P. 16(f)(1).  In addition to the materials required by Arizona Rule of 

Civil Procedure 16(f)(2), counsel shall meet before the Final Trial Management Conference in 

order to discuss and prepare the following, which shall be filed with or included in the JPTS: 

 

A. A completed Witness Information Form (attached), setting forth a list of all 

witnesses each party intends to call at trial in the order in which the party 

intends to call the witness, together with the estimated time needed for 

direct, cross, and redirect examinations. 
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B. A list, by page and line numbers, of all deposition or other transcribed 

testimony that may be offered at trial, other than for impeachment, including 

designations of testimony that a party believes ought in fairness to be 

introduced under Arizona Rule of Civil Procedure 32(a), together with any 

testimony to be offered by an opposing/other party.  Any objection not 

included is waived.  Jurors generally prefer narrative summaries or brief 

excerpts of questions and answers, so the parties should confer and prepare 

agreed-upon summaries.  The order after the trial management conference 

will include a protocol for providing these deposition transcripts to the 

Court. 

 

C. A list of all marked exhibits containing a brief description of each exhibit 

and any objections to such exhibits.  Any objection not included is waived.  

 

D. As an attachment to the Joint Pretrial Statement, any party asserting a claim 

or affirmative defense must file a Memorandum with the following 

regarding each claim or affirmative defense:  (1) the elements, (2) whether 

some burden of proof other than preponderance applies, and (3) the legal 

authority supporting the foregoing.  The opposing party must file an 

opposing memorandum within two Court days that sets out (1) any 

disagreement with the Memorandum (2) the legal authority supporting the 

disagreements and the (3) legal authority to support any defenses. The 

parties may satisfy their burden regarding relevant legal authority by citing 

relevant RAJI. 

 

E. Any party requesting findings of fact and conclusions of law under Arizona 

Rule of Civil Procedure 52 must do so at least 30 days before trial.  If a 

party timely requests findings/conclusions, then all parties must file and 

serve their proposed findings and conclusions at least five Court days 

before trial.  All parties also must deliver to this division a flash drive or 

similar storage device with their proposed findings/conclusions in Word 

format at least three Court days before trial.  The Court will deem any 

request for findings and conclusions waived if a party does not comply with 

this paragraph.        

 

At the Final Trial Management Conference, counsel who will try the case shall appear 

and be prepared to discuss and resolve: 

 

A. Allocation of trial time among the parties. 
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B. Stipulations regarding witnesses’ testimony and the admission of exhibits.     

 

C. Deposition summaries and excerpts from depositions including objections 

thereto. 

 

D. Scheduling, equipment, or interpreter issues. 

 

E. Status of settlement negotiations. 

 

F. Motions in limine; and  

 

G. Other matters addressed in the JPTS. 

 

Counsel shall present original depositions for filing at the same time they present exhibits. 

Original depositions are provided to the clerk for the record and are not marked as exhibits. 

 

PLEASE READ CAREFULLY THE FOLLOWING DUTIES PRIOR TO TRIAL  

 

Discovery Disputes:   

 

If a discovery dispute needs judicial intervention, the parties must first meet and confer 

(telephonically, if not in person).  Absent resolution, counsel must jointly call my JA (602-372-

3081) and obtain a date and time for a telephonic conference. My JA will try to set a time within 

the next five judicial days.  You must file a statement of the issue and your position, not to exceed 

three pages (1.5 pages per side). If a written discovery request is involved, such as an interrogatory 

or request for production, provide the discovery request and response. [This differs from Rule 

26(d)(2).] Email this submission to the Judicial Assistant, Brittany Sarracino at least two judicial 

days before the conference at: Brittany.Sarracino@JBAZMC.Maricopa.Gov 

 

 Trial Exhibits: 

 

This division is piloting Case Center, a state-wide electronic exhibit portal. All exhibits 

should be electronically submitted through Case Center. When the case has been initiated by the 

Clerk of Court, the attorney of record and any self-represented party will receive an email 

invitation to the case created in Case Center. The attorney of record is responsible for inviting 

through Case Center any co-counsel or staff who need access to the case.  

 

Counsel and any self-represented party shall upload all trial exhibits to Case Center no 

later than April 3, 2024. 
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For uploading exhibits to Case Center, please adhere to the following guidelines: 

 

1. Exhibits must be appropriately titled. Any exhibit title containing derogatory or prejudicial 

information will be renamed by the Clerk.  

 

2. Do not put exhibit numbers in your exhibit titles. Case Center will assign an exhibit number 

to each exhibit upon upload, and will number Plaintiff’s exhibits and Defendant’s exhibits 

separately (e.g., Plaintiff’s exhibit 1; Defendant’s exhibit 1, etc.).  

 

3. Do not submit duplicate exhibits. It is essential that the parties confer to avoid 

submitting duplicate exhibits.  

 

4. Original Depositions will not be marked as an exhibit. Original depositions to be used for 

impeachment purposes shall be provided in paper form to the Clerk on the first day of the 

hearing/trial to be hand-filed. 

 

5. If large charts or blow-ups are anticipated to be used, please include a small version (or 

photo) which can be marked as the exhibit. The charts and blow-ups are used for 

demonstrative purpose only, are not marked as the exhibits, and are returned. 

 

The Court, Clerk, and all counsel and self-represented parties will have access to the 

exhibits through Case Center. The Court will not have paper copies of exhibits available for 

witnesses. Counsel may use the Case Center presentation software or may use their own trial 

presentation software to present exhibits to witnesses and the jury, as long as counsel can avow 

that the exhibits they present are true and accurate copies of the Court’s exhibits. These matters 

will be discussed further at the Final Trial Management Conference.  

 

Further information about Case Center and training materials can be found at:  

https://www.azcourts.gov/digitalevidence/Digital-Evidence-Information 

 

For additional assistance in preparation of exhibits contact the Courtroom Clerk at: (602) 

372-1153. 

 

Miscellaneous Issues: 

 

Any requests for interpreters, court reporters or video conference must be made at least 

two weeks prior to your hearing date.  

 

If you ever email this division, you must copy all parties involved in the case.  
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If you are not familiar with this division’s electronic equipment, please make an 

appointment with this division’s Court Assistant at least one week before your hearing.   

 

 ATTACHED:  Witness Information Form 
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WITNESS INFORMATION FORM 

 

WITNESSES FOR PLAINTIFF: 

 

 WITNESS NAME DIRECT CROSS REDIRECT 

1     

2     

3     

4     

5     

 

PLAINTIFF’S TOTAL WITNESS TIME ESTIMATE: ___________________________ 

 

WITNESSES FOR DEFENDANT: 

  

 WITNESS NAME DIRECT CROSS REDIRECT 

1     

2     

3     

4     

5     

 

DEFENDANT’S TOTAL WITNESS TIME ESTIMATE: _________________________ 

   

 

TIME ESTIMATE FOR: PLAINTIFF(S) DEFENDANT(S) 

VOIR DIRE   

OPENING STATEMENT   

CLOSING ARGUMENT 1st: 2nd:  

 

PLAINTIFF’S TOTAL TIME ESTIMATE:  ________________________ 

 

DEFENDANT’S TOTAL TIME ESTIMATE: _______________________ 

 

NOTE: if there are multiple parties on the same side who are represented by different 

attorneys, then each party being represented by different attorneys shall fill out his/her own time 

estimates.  
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 CLERK OF THE COURT 

HONORABLE TIMOTHY J. RYAN T. DeRaddo 

 Deputy 
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ATTN BRIG BURTON AND BOB 
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 MARK DEATHERAGE 
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JUDGE RYAN 

  

  

 

 

MINUTE ENTRY 

 

 

The Court has considered the pleadings and argument of counsel. 

The issue is not even close. The Court of Appeals clearly considered a 

trial/hearing on the merits as the path forward as a trial on the merits. Plaintiff’s 

Motion for Summary Judgment ignores the Law of the Case, and the actual wording 

of the Court of Appeals’ Memorandum Decision. 
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 There are disputed issues of fact as to whether Plaintiff avoided rent payment 

from May 2016-November 2018. There is also an issue of fact as to whether the 

Equipment to NRPC should be deducted, based on Agricann’s troubling misbehavior 

evidenced in the record. The Court also finds that there are disputed issues of fact as 

to whether avoided utility expense should be deducted in the net equation.   

If Plaintiff chooses to continuously ignore the unambiguous rulings of the 

Court of Appeals and expand the proceedings with borderline frivolous filings, then 

they do so at their own peril, including sanctions under A.R.S. §§12-349 and 12-350.   

 IT IS ORDERED denying Plaintiff’s Motion for Summary Judgment.  
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DANIEL F NAGEOTTE 
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MINUTE ENTRY 

 

I. FINDINGS OF FACT  

 

In August 2013, Agricann, LLC entered an agreement with J&J AJAX, I, LLC to lease a 

building to be used as a medical marijuana grow facility located at 1434 N. 26th Avenue, Phoenix, 

Arizona 85009, beginning on September 15, 2013.   

 

Agricann and Natural Remedy Patient Center, LLC formed the breakup deal in October 

2015.   

 

Under the Breakup Deal, National Remedies was to sublease the Grow Facility from 

Agricann for $20,000.00 a month for three years, beginning on November 15, 2015.   
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In May 2016, Agricann was evicted from and prohibited from going into the Grow Facility 

by the Landlord.   

 

At the 2019 trial, Agricann was awarded $1.065 million against National Remedies in 

damages related to the Breakup Deal.  

 

According to the breakup deal, Natural Remedy would sublease the Grow Facility for 

$20,000.00 a month for three years, beginning on November 15, 2015, and ending with a 

$400,000.00 balloon payment.   

 

The Breakup Deal would include the transfer of title to equipment from Agricann to 

Natural Remedy and the transfer of Agricann’s lease rights in the Grow Facility to Natural 

Remedy.   

 

Agricann was contractually obligated under the Breakup Deal to sublease the Grow Facility 

(also referred to herein as the “Facility”) to Natural Remedy and it could only do so with a lease 

from the Landlord in order to ensure that it had the Facility available for Natural Remedy.  

 

Natural Agriculture, LLC is an entity jointly owned by the members of Agricann and 

Natural Remedy, including Brig Burton, Imran Kazem, Carly Burton, and Kathy Sanchez.  

 

The parties formed Natural Agriculture, LLC to pay the joint venture’s expenses, including 

rent, and to hold the lease rights to the Grow Facility.  

 

Throughout the parties’ entire business relationship, Natural Agriculture, LLC paid the rent 

and other operational expenses.  

 

Natural Agriculture was funded 50/50 by Agricann and Natural Remedy.  

 

The parties’ course of conduct after the Breakup Deal did not change and the parties 

continued their business operations as they always had under the Management Agreement.   

 

Natural Remedy continued sending weekly operational updates to David Sanchez, Kathy 

Sanchez, Zaki and Burton after the Breakup Deal, and these weekly emails continued all the way 

towards to the end.  

 

Throughout the term of the Lease, Agricann was responsible for making rental payments 

to the Landlord for the Facility.  
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After the Breakup Deal, Agricann continued to occupy the Facility, and Agricann 

employees—including Burton—continued to go to the Facility until Agricann’s eviction in May 

2016.   

 

Natural Remedy never paid the rent after the October 2015 Breakup Deal or at any other 

time.   

 

In May 2016, Natural Agriculture ceased paying rent and the Landlord held Agricann in 

default.  

 

As a result, “Agricann lost its lease rights.   

 

On May 12, 2016, the Landlord locked Agricann out of the facility.  

 

In July 2016, Agricann relinquished any remaining rights in the Lease when it transferred 

(or purported to transfer) its Lease rights to Dr. Kazem as part of a settlement between Agricann, 

Burton and Dr. Kazem in their July 11, 2016, Settlement and Business Dissolution Agreement.   

 

In the Settlement Agreement, Agricann represented in the Recitals that Agricann was the 

tenant of and held the leasehold interest in the property and medical marijuana grow facility located 

at 1434 North 26th Avenue in Phoenix, Arizona, and claims and contends that it is still the tenant 

and holder of the leasehold interest.   

 

As of July 11, 2016, Agricann no longer retained any interest in the Facility, including the 

Lease, and, therefore, Agricann no longer had any liability for, or rights to, the Facility.   

 

At least as early as July 11, 2016, Dr. Kazem assumed all responsibility for Lease payments 

to the Landlord for the Facility and Agricann avoided having to incur the cost of rent going 

forward.   

 

According to Agricann, Dr. Kazem already had entered into a new lease with the Landlord 

in May 2016.  

 

Agricann avoided rent expenses at the Facility from May 2016 through November 2018 in 

the amount of $207,713.00.    

 

The amount of the rent deduction is calculated by totaling the amounts set forth in the 

Lease’s rental schedule and applying City of Phoenix rental rates of 2.6% to 2.9%.  
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Agricann offered no evidence to controvert the amount of the rent deduction, namely, 

$207,713.00.   

 

Utility expenses should be deducted.  Agricann avoided these expenses by not having to 

perform under the Breakup Deal. Agricann had a contractual obligation to pay the utilities under 

Paragraph 11 of the Lease, which expressly required that “Lessee shall pay for all water, gas, heat, 

light, power, telephone, trash disposal and other utilities and services supplied to the Premises, 

together with any taxes thereon.”   

 

Agricann ignored its obligation to pay the utilities when the Lease was terminated in May 

2016 upon its default and eviction from the Grow Facility. 27. For the duration of the parties’ 

relationship, Natural Agriculture (not Natural Remedy) paid the utility expenses.   

 

Agricann was the sole party named on and responsible for the APS account for the Grow 

Facility, including during the term of the Breakup Deal, and the address for Agricann listed on the 

APS invoices was Burton’s personal residence. In May 2016, Agricann no longer leased or 

occupied the Facility. In addition, Agricann received its final APS invoice. Therefore, after May 

2016, Agricann no longer had the obligation to pay utility expenses at the Facility.  

 

Thus, Agricann avoided utility expenses at the Facility from May 2016 (eviction) through 

November 2018 (expiration of the Breakup Deal) in the amount of $285,708.31. This amount 

represents a reasonable and conservative estimate based on average daily electricity usage at the 

Facility from July 2015 through May 2016, as recorded by APS over the eleven-month period of 

APS invoices available during the parties’ joint venture.    

 

Agricann failed to introduce any evidence to controvert the amount of the utility’s 

deduction.  

 

Accordingly, the appropriate deduction for utility expenses avoided is $285,708.40.  

 

As part of the Breakup Deal, Agricann was required to transfer title for the equipment to 

Natural Remedy. Although not self-evident from the document’s four corners, the parties agree 

the Breakup Deal would include the transfer of title to equipment from Agricann to Natural 

Remedy.  

 

Because Agricann did not transfer title of the equipment to Natural Remedy, the equipment 

costs should be deducted as a cost avoided.   

 

Agricann never transferred title of the equipment to Natural Remedy, and as of May 2016 

when Agricann was locked out of the Facility, it no longer had access to the equipment.  
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Agricann transferred title of the equipment to Dr. Kazem in July 2016 as part of the 

Settlement Agreement, which included the transfer of all “improvements, furniture, fixtures, 

equipment, and other personal property” in the Facility.   

 

Natural Remedy never received ownership of the equipment, even though Agricann was 

required to transfer title to Natural Remedy under the Breakup Deal. Accordingly, as instructed by 

the Court of Appeals, the value of the equipment is a cost avoided that should be deducted by this 

Court.   

 

The only evidence presented established that Agricann valued the equipment at 

$600,000.00.  

 

Burton asked David Sanchez to execute a personal guarantee for performance of the 

Breakup Deal equal to the value of equipment and tenant improvements, in the amount of 

$600,000.   

 

On January 18, 2016, Burton circulated a draft document titled “Purchase & Extension 

Agreement” to the parties, prepared by his attorney, that included a provision stating that the 

principals and officers of Natural Remedy would personally guarantee an amount “equal to the 

total amount invested in the Facility, including any and all tenant improvements, equipment and 

inventory, estimated to equal no less than $600,000.00  

 

In a May 19, 2016, email to the landlord, Burton represented, “[w]e’ve put in over $300,000 

in TI’s and equipment into the building and we have rights that have been infringed upon.” Burton 

confirmed in his testimony that in the email, he meant that Agricann put in the $300,000.00 in TI’s 

and equipment.    

 

The equipment was purchased by Natural Agriculture, which comports with Burton’s 

statement to the landlord—Natural Agriculture was funded 50/50 by Agricann and Natural 

Remedy. Therefore, the $300,00.00 amount represented by Burton as Agricann’s portion (or 50% 

of $600,000.00) supports Burton’s other, earlier representations, as well as the amount his attorney 

included in the draft agreement, that the equipment was worth $600,000.00.  

 

 In the Settlement Agreement, Dr. Kazem gave up his $400,000.00 claim against Agricann 

and Burton from his investment and loan to Agricann. In exchange, for the value of $400,000.00, 

Dr. Kazem received the nonexistent already-terminated leasehold rights to the Facility and the 

equipment at the Facility.  

 

The parties incurred costs of at least $167,383.74 for the purchase of lights for the Facility.  
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Other than Burton’s contradictory testimony disavowing his prior testimony and 

representations that the equipment was worth $600,000.00, Agricann did not challenge, rebut or 

otherwise contest Natural Remedy’s evidence of the equipment’s value. Accordingly, Natural 

Remedy is entitled to a deduction of the equipment costs avoided.  

 

II. CONCLUSIONS OF LAW   

 

The governing legal doctrine for this proceeding is “law of the case,” which applies to later 

proceedings in the same lawsuit. Law of the case is a “legal doctrine providing that the decision 

of a court in a case is the law of that case on the issues decided throughout all subsequent 

proceedings in both the trial and appellate courts, provided the facts, issues and evidence are 

substantially the same as those upon which the first decision rested.” Stauffer v. Premier Serv. 

Mortg., LLC, 240 Ariz. 575, 579 (Ct. App. 2016). The doctrine embodies “the judicial policy of 

refusing to reopen questions previously decided in the same case by the same court or a higher 

appellate court.” Powell-Cerkoney v. TCR-Montana Ranch Joint Venture, II, 176 Ariz. 275, 278 

(Ct. App. 1993) (citation omitted)  

 

Under the “law of the case” doctrine, this Court is bound by factual and legal 

determinations made by the Court of Appeals in its Mandate.   

 

This Court will not consider as part of this decision any legal theories, facts or evidence 

that were not presented at the April 10-11, 2024, trial and not part of the items to be reviewed by 

the trial court as laid out in the Mandate. The Mandate requires this Court to deduct costs avoided 

because the prior damages award “placed Agricann in a better position than it would have been in 

had the contract been fully performed.” (Mandate, ¶ 36.)  According to the law of the case set 

forth in the Mandate, this Court must deduct the costs avoided by Agricann.   

 

The Court of Appeals vacated the prior trial court’s award of $1,065,000.00 in damages 

because the award made Agricann better off than if both sides had simply performed on the 

agreement.   

 

The Court of Appeals issued the remand so this Court would recalculate damages to ensure 

that Agricann is not placed in a better position than it would have been in had Natural Remedy 

performed. (Mandate, ¶ 34) (citing Jon Munic, 235 Ariz. at 18; Int’l Prod. Specialists, Inc. v. 

Schwing Am., Inc., 580 F.3d 587, 601 (7th Cir. 2009).)   

 

The calculation of damages must deduct the costs Agricann avoided by not having to 

perform, including those associated with “rent payments and the transfer of the equipment.” (Id. 

¶¶ 35-36.)   
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It is also appropriate and necessary to deduct utility costs because Agricann avoided having 

to incur utility costs, which it was contractually obligated to pay under the Lease, when it was 

evicted from the Facility.   

 

 The plain language of the Mandate instructs that this Court must “consider the costs that 

Agricann avoided by not having to perform.” (Mandate, ¶ 36.) It does not state that the Court 

should consider whether Agricann avoided any costs.   

 

The Court of Appeals held that “the calculation of expectation damages necessarily 

includes a deduction for any cost or other loss that [the injured party] has avoided by not having 

to perform.” (Mandate, ¶ 34) (citing Ramsey v. Ariz. Registrar of Contractors, 214 Ariz. 102, 107 

(Ct. App. 2016)) (emphasis added). That is why it is necessary for this Court to deduct, at a 

minimum, the rent and equipment costs. Because Agricann also avoided making utility payments, 

which it was required to do to maintain its Lease for the Facility, utility costs also should be 

deducted as costs Agricann avoided by not having to perform.   

 

The Mandate held that the wrong calculation of damages was applied by the earlier trial 

court because it did not include deductions. (Mandate, ¶ 34.) The Mandate does not say that the 

case should be remanded so that Natural Remedy can prove the affirmative defense of “offset” or 

“setoff.” Rather, the Mandate is clear that the initial calculation must deduct costs avoided and 

does not include any mention of “offsets” or “setoffs.”   

 

Because it is the plaintiff’s burden to prove its expectation damages, Agricann bears the 

burden of proving the correct calculation of such damages, including a deduction for the costs it 

avoided by not having to perform. Agricann has not met that burden because it claims its damages 

are the erroneous and vacated amount of $1,065,000.00 and at trial, Agricann did not present any 

evidence of damages.  

 

As a practical matter, however, because the Court of Appeal’s instruction was to consider 

deductions from the $1,065,000.00 gross amount, and because Agricann is unwilling to concede 

any deductions, Natural Remedy assumed the burden of producing evidence of deductions. Natural 

Remedy met this burden of proof, as discussed below.   

 

Because Agricann could not perform its end of the bargain, as a matter of law Agricann 

cannot require Natural Remedy to fully perform its end of the bargain. Cf. Sabin v. Rauch, 76 Ariz. 

71, 73 (1953) (“It is plaintiffs’ obligation to prove that when the entire purchase price is paid as 

required by the decree of the court, clear title will result from the confused situation here 

presented.”).   
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Agricann was unable to ensure that Natural Remedy could continue to occupy the Facility 

by keeping the Lease current, including Agricann’s obligations to pay rent and utilities under the 

Lease. The fact that Agricann retained ownership of the equipment means that Agricann was able 

to use it in a later transaction, which Agricann did in its settlement with Dr. Kazem.   

 

Accordingly, the Court will deduct three categories of expenses from the $1,065,000.00 

vacated award: rent, utilities and equipment. For Agricann to claim damages arising from breach 

of the Breakup Deal, Agricann had to ensure that Natural Remedy could continue to occupy the 

Facility.   

 

This means that Agricann had to keep the Lease current by meeting its obligation under 

the Lease to pay rent to the Landlord.   

 

By deducting the rental payments avoided, Agricann is placed in exactly the same position 

it would be in had Natural Remedy performed under the Breakup Deal. Had both parties 

performed, Agricann would not have received rental payments from Natural Remedy as a profit 

because those rental payments would have been made in turn to the Landlord. Accordingly, it is 

proper to deduct the rental payments from the award.   

 

This ruling is consistent with Arizona’s “general policy of the law to bar a party from 

benefitting from his own wrong or gaining a windfall.” Premier Consulting & Mgmt. Sols., LLC 

v. Peace Releaf Ctr. I, 544 P.3d 658, 667 (Ct. App. 2024) (commercial landlord has obligation to 

make reasonable effort to mitigate damages, otherwise damages will be limited to prevent windfall 

to landlord) (citing Phx. Newspapers, Inc. v. Schmuhl, 114 Ariz. 113, 117 (Ct. App. 1976). It also 

follows the Mandate’s instruction to include a rent deduction from the award to Agricann.   

 

During the term of the Lease, Agricann was ultimately responsible for paying the rent to 

the Landlord and would remain so even in the event of a sublease.   

 

The sublease between the parties pursuant to the Breakup Deal terminated when the 

Landlord terminated the Lease. This is because for a sublease to exist, there must be a lease. See 

Kuykendall v. Tim’s Buick, Pontiac, GMC & Toyota, Inc., 149 Ariz. 465, 469 (Ct. App. 1985) (“A 

sublease estate is subject to the limitations imposed on the primary leasehold estate.”) Accordingly, 

when the Lease was terminated upon Agricann’s eviction in May 2016, the sublease contained in 

the Breakup Deal also terminated in May 2016. Thus, Natural Remedy’s obligation to pay rent 

under the sublease terminated in May 2016 when Agricann’s obligation to pay rent to the Landlord 

terminated.   

 

Rent is a cost avoided because once Natural Remedy breached the Breakup Deal, Agricann 

no longer paid rent to the Landlord. The Lease went into default and Agricann was evicted in May 
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2016. Therefore, after May 2016, Agricann avoided rental costs in the amount of $207,713.00. B. 

Avoided Utility Expenses of $285,708.40 Will Be Deducted   

 

Because disposal and other utilities and services supplied to the Premises, together with 

any taxes thereon,” Agricann was contractually obligated to pay utilities at the Facility for the term 

of the Lease. 26. When Agricann was evicted from the Facility in May 2016 and the Landlord 

terminated the Lease, Agricann’s contractual requirement under the Lease to pay utilities also 

terminated.   

 

Therefore, in May 2016, when Agricann no longer leased or occupied the Facility, it 

received its final APS invoice and Agricann no longer had the obligation to pay utility expenses at 

the Facility. Accordingly, utility expenses constitute a cost avoided by Agricann. Natural 

Remedy’s expert opined that the total avoided utility expenses from May 2016 through November 

2018 is $285,708.40. The Court finds that this amount represents a reasonable and conservative 

estimate based on average daily electricity usage at the Facility from July 2015 through May 2016, 

as recorded by APS. C. Avoided Equipment Expenses Will Be Deducted   

 

The Mandate requires this Court to deduct equipment as a cost avoided by Agricann. 

“Although not self-evident from the document’s four corners, the parties agree the Breakup Deal 

would include the transfer of title to equipment from Agricann to Natural Remedy . . ..” (Mandate, 

¶ 8.)   

 

The Court rejects Agricann’s argument that Natural Remedy already had possession of the 

equipment and therefore there was nothing left for Agricann to transfer. This argument is contrary 

to the law of the case established by the Court of Appeals, which rejected that argument and 

ordered that the equipment be deducted as a cost avoided. Moreover, in July 2016, Agricann 

transferred the equipment to Dr. Kazem in the Settlement Agreement.   

 

The Court finds that the unrebutted evidence at trial established that the value of the 

equipment that should be deducted from the award is $600,000.00 based on Burton’s admission 

of the equipment’s value in 2016.   

 

As ordered in the Mandate, neither party is entitled to an award of attorneys’ fees or costs 

on remand in the superior court and this Court will not reconsider the prevailing party for purpose 

of such an award.   

 

IT IS ORDERED entering judgment in favor of defendants in accordance with Rule 54(c) 

of the Arizona Rules of Civil Procedure.      
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SHARON A. URIAS (SBN 016970) 

DANIEL F. NAGEOTTE (SBN 035562) 

GREENSPOON MARDER LLP 

8585 E. Hartford Drive, Ste. 700 

Scottsdale, AZ  85255 

Tel.  480.306.5458 

Email:  sharon.urias@gmlaw.com 

Email: daniel.nageotte@gmlaw.com 

 

TIMOTHY I. MCCULLOCH (SBN 023732) 

MCCULLOCH AVIATION LAW FIRM PLLC 

21001 N. Tatum Blvd, Suite 1630-936 

Phoenix, AZ 85050 

tim@mccullochaviation.com  

602.568.5291 
 
Attorneys for Defendants/Counterclaimants Natural Remedy Patient Center, LLC 
 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 
IN AND FOR THE COUNTY OF MARICOPA 

 
 
AGRICANN, LLC et al., 

 
Plaintiffs, 

 
           v. 
 
NATURAL REMEDY PATIENT 
CENTER, LLC et al., 
 

Defendants. 
 

 
Case No.:  CV2016-001283 

 
FINAL JUDGMENT  

 

 
NATURAL REMEDY PATIENT 
CENTER, LLC,  
 

Counterclaimant, 
 

v. 
 
AGRICANN, LLC, 

 
Counterdefendant. 
 

(Assigned to the Honorable 
Timothy Ryan) 

 
 
 

 

Pursuant to the February 23, 2023 Mandate issued by the Arizona Court of Appeals, 

Division One, in this matter, this Court, having conducted a bench trial on April 10 and April 11, 

Granted with ModificationsGranted with ModificationsGranted with ModificationsGranted with Modifications
***See eSignature page***
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*** Electronically Filed ***

A. Hayes, Deputy
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2024 and having considered the parties’ post-trial briefing, hereby enters final judgment as 

follows: 

IT IS ORDERED that judgment is entered in favor of Natural Remedy Patient Center, 

LLC and against Agricann, LLC as follows: 

1. The March 16, 2020 judgment is vacated; 

2. The Court adopts in full the Findings of Fact and Conclusions of Law set forth in 

its August 22, 2024 Minute Entry; 

3. The Court hereby deducts the following three categories of expenses from the 

$1,065,000.00 damages award vacated by the Court of Appeal: 

a. $207,713.00 in avoided rent expenses; 

b. $285,708.40 in avoided utility expenses; and 

c. $600,000.00 in avoided equipment costs. 

4. As a result, thereof, Agricann, LLC is not entitled to any damages award. 

IT IS FURTHER ORDERED that all parties shall bear their own attorneys’ fees and 

costs. 

IT IS FURTHER ORDERED that no further matters remain pending, and this Judgment 

is entered as final under Rule 54(c). 

 

DATED this _____ day of September, 2024. 

 

 

_________________________________ 

Hon. Timothy Ryan  

 

 

 

 
CV2016-001283 
FINAL JUDGMENT  
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WINDTBERG LAW, PLC  

7600 N. 15th Street, Suite 150 

Phoenix, Arizona 85020 

Phone: (602) 753-0706 

office@wlawaz.com 

Marc Windtberg - 24802  

Attorney for Agricann, LLC 

 

 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 
 

 IN AND FOR THE COUNTY OF MARICOPA 
 

AGRICANN LLC, et al., 

 

Plaintiffs, 

v. 

 

NATURAL REMEDY PATIENT CENTER 

LLC, et al., 

 

Defendants. 

 

No. CV2016-001283 

 

NOTICE OF LODGING PROPOSED 

FORM OF JUDGMENT 

 

(Assigned to the Hon. Timothy Ryan) 

 

 

 

 NOTICE IS HEREBY GIVEN that Agricann, LLC is lodging its proposed form 

of judgment.  A copy of the proposed order is attached hereto as Exhibit 1.   

 Dated this 15th day of March, 2023.  

 

WINDTBERG LAW, PLC  

 

 

         

By  /s/ Marc Windtberg    

Marc Windtberg  

7600 N. 15th Street, Suite 150 

Phoenix, Arizona 85020 

Attorneys for Plaintiff 

 

 

  

Clerk of the Superior Court
*** Electronically Filed ***
K. Higuchi-Mason, Deputy

3/15/2023 12:56:20 PM
Filing ID 15680565
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ORIGINAL of the foregoing filed and 

COPY of the foregoing mailed  

this 15th day of March, 2023, to: 

 

Sharon A. Urias 

Greenspoon Marder, LLCP 

8585 E. Hartford Dr., Suite 700 

Scottsdale, AZ 85255 

Attorneys for Natural Remedy Pain Center, LLC 

 

David Sanchez 

172 S. Cobblestone 

Gilbert, AZ 85296 

 

 

By  /s/ Karra Gingry    
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Proposed Form of Judgment 
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WINDTBERG LAW, PLC  

7600 N. 15th Street, Suite 150 

Phoenix, Arizona 85020 

Phone: (602) 753-0706 

office@wlawaz.com 

Marc Windtberg - 24802  

Attorney for Agricann, LLC 

 

 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 
 

 IN AND FOR THE COUNTY OF MARICOPA 
 

AGRICANN LLC, et al., 

 

Plaintiffs, 

v. 

 

NATURAL REMEDY PATIENT CENTER 

LLC, et al., 

 

Defendants. 

 

No. CV2016-001283 

 

JUDGMENT 

 

(Assigned to the Hon. Timothy Ryan) 

 

 

 

This matter comes before the Court on remand from Division One of the Arizona 

Court of Appeals.  This Court, having complied with the Mandate and the 

Memorandum Decision issued by the Court of Appeals, and for good cause appearing, 

enters judgment as follows:  

IT IS ORDERED: 

1. Agricann LLC has judgment against Natural Remedy Patient Center, LLC for: 

a. the principal amount of $1,065,000.00; 

b. simple, prejudgment interest at 10% per year, in the amount of 

$218,790.29 through January 13, 2020, and continuing to accrue at the 

rate of $291.78 per day from January 14, 2020, until entry of this 

judgment; 
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c. costs incurred on appeal and awarded by the Court of Appeals, in the 

amount of $154.81; and 

d. attorney’s fees incurred on appeal and awarded by the Court of Appeals, 

in the amount of $5,000.00; and 

e. post-judgment interest on the principal amount, costs, and attorney’s fees 

at the statutory rate for judgments of 8.75%. 

 

No matters remain pending. The Court enters this judgment under Arizona Rule 

of Civil Procedure 54(c). 

 

 DATED:   _______________ 

 

 

             

      Honorable Timothy Ryan 

      Maricopa County Superior Court 
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~ ~ -1 
~ 

AIR COMMERCIAL REAL ESTATE ASSOCIATION 17 
STANDARD INDUSTRIAL/COMMERCIAL SINGLE-TENANT LEASE -- GROSS 

(DO NOT USE THIS FORM FOR MULTI-TENANT BUILDINGS) 

1. Basic Provisions ("B■slc Provisions") 
1 1 Parties: This Lease ( "Lease"), dalcd for reference purposes only _A_UG--..cU-=S:.::T-.:l c::9:.L....:2:.:0~1:.::3:._ __________ _ 

Is made by and belWeen J & J AJAX I LLC AN ARIZONA LIMITED LIABILITY COMPANY 

and AGRICANN, LLC, AN ARIZONA LIMITED LIABILITY COMPANY 

("LessN"), 
(eollecbvely the "Parties," or ,ndr,idually a "Party") 

1 2 Premises: Thal cerlaon real property, lncludlng all lmptovoments !herein or 10 be provided by Lessor under the terma of lhts Lease. 

and commonly known as l434 N. 26TH AVE.NVE, PHOENIX, 85009 , localed In the Counlyol ~!COPA , Stale of AR~ NA 

and generally dMCribed as (describe brieOy the naIure of the prc,perty end, ii applocable, !he "Project", If 1he property rs localed within a Projecl) 

AN APPROXIMATELY 7 , 7 34 SINGLE TENANT INDUSTRIAL BUI LDING 

("Promlset") (S~d •lso Paragraph 2) 

1 3 Term: FOOR (4 ) years and SIXTEEN ( 16) DAYS monlhl ("OrlglnaJTerm") commencing SEPTEMBER 15, 2013 
("Commoncomont O■te1 and ending SEPTEMBER 30, 2017 ("Expiration Dale") (See also Paragraph 3) 

14 Early Pououlon: UPON L EASE EXECUTION. RECEIPT OF FUNDS DUE, AND RECEIPT OF 
CERTIFI CATE OF LlABlLlTY INSURANCE ("brly Pouts1lon Data") (Seo •lsO Paragraphs 3 2 ancl 3 3) 

IS Base Roni : S5, 027 .10 per monll> ("Base Rent"), payable on the ~ day of each monlh commencang 

NOVEMBER l, 2013 (SeeoltoParagrapt, 4) 

0 II tlliS box Is Clleci<eo. lhere art prov,slons In !his Lease lor the Base Ren! lot,,, adJuSlod Se• Parsgraph ;::5c,l _____ _ 
1 6 Bll!o Roni ond Other Monies Paid Upon ExecuUon: 

fa) BuoRanl: S5 027.00 lorihepa,lodNOVEMBER 1·30, 2013 

(b' S.cur1iy Deposit: S6, 600. 00 ("Securily D■po1fl") (Se~ a,'<O Pan,graph 5) 
(c) Anoctauon Fffl: S~ for lhe periOd ~ 

(d) Other: H 30. 70 for CITY OF PHOEl'I: X -~,!~_!{!;Lil .. :.fil 
(e) Toi.II Due Upon EucuUon of this Laaso: SJ l, 75 7. 7_0~-------------------

1 7 Agreed Use: !i§J?!.£&_~J..!!:::ol•. CULTIV/\T'£.I( 

1.8 

8) 

(See also Paragraph 6) 
Insuring Party: L'IJSO' IS lhe "ln1urln9 Porty• The.,,,.,., "Boao Premium• Is SIQ..filL.Q~ERM~ (See also Paragraph 

I 9 Real Es!Ale Brokers: (See also Pa11groph 15) 
(a) RepruentoUon: The following real estale brokers \lhe "Brokers") and b<okerogo relallonshlps ex,sI 1n !his 1r.1nsocuon (chod< 

apphcab~ boxes) 

611 J & J COMMERCIAL PROPERTIES, INC. (J. STOCKWELL/J. MASClANDARO/C. NEPPL/ J . HAYS ) 
represenls lessor exduolvely ( "Lessor'• Broker" ), 

@ RUCCI GROUP LLC (B. BURTON) represenls Lessee exclusively I "Le11eo·s Broker" ), or 

0 _____ ____ ___________________ represenls bolh Lessor and Lessee ( ·oual Agency· ) 
(bJ Payment to Brokers: Upon exOWUon and deDvory or lhls Lease by bolh Parties, Lessor shall pay to !he Broker the lee agreed IO 

In therr ..,paraIe wnuen agreemenl (or II Ihere ,s no such agreement, lhe sum or =-°' §.% of !he total Base Rent) for lhe brokerage services rendered by 

I11e Brokers The commI,;,,10n ,hall not. be paid unt.1I after the Le,eec ha, received flnal approvol from the City of Phoenb< and the St.st., 

of /vlzon:il /lrizona Departmen& of Health &trvlc:e$ (" /IDH&"). 

I 10 Guarantor. The obllgauorrs ol the Lessee under this Lease are 10 be guaranIeea by "N"-/"'A'------ ---------

-------------------------------- ("Guanonto,") (See also Paragraph 37) 
1 t t Allllchments. AUached hereto are the following. all ol which consbtule a part of this lea .. 

~ an Addendum consisIIng of Parag,aphs 51 Ihr°"9h =.5'7,;_ _____ _ 

0 a plol plan depicllng lhe Prem,ses; 
0 a currenl seI of the Rules and Regulations, 
0 a Wont Leuer 
0 olher (1pectly) HiDEMNIFICATION AND HOLD HARMLESS AGREEMENT BETWEEN LESSOR/OWNER AND 
BROKER/AGENT, HOLD HARMLESS AND INDllMNIFlCATION AGREEMENT BBTWllEN INDllMNITOR AND 

INDEMNITEES, OPTION TO EXTEND ADDENDUM, AND OPTION TO PURCHASE ADDENDUM 

2 Preml•es. 
2 t Lelllng. Lessor hereby leases 10 Lessee,, and Lessee hereby leases from Lessor, lhe Promises, for lhe term. al lhe rental, and 

UPoO au of !he lerms, covenanls and eondrbons sel forth In lhls Lease Unless 0Iherw!se provided here.-,, any Slalemenl ol size set lorlh In this Lease, or 
thal may have been used on calculalong Rent, is an appro,lmahon which lhe Parues agree Is reaaonable and eny payments based thereon are nol 
subted 10 revtSion ~hether or not the actual slZe Is more or less Note: less•• Is advised to verify the actual 1lze prior to e,:ocutJng this Lease. 

2 2 Condltlon. Lessor shan defiver the Premises to lessee broom clean and free of debris on lhe Commencement Dale or the Earty 
PosseSSIOn Dole whw:hever Int occurs ( "Start Datt"). and. 110 long as U1e requlred service contracts descnbed In Paragraph 7 1(b) below are obtained 
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_essee and in effect w,Ih,n thirty days fohow1ng the Start Dale, wamints that the extSbng elecincaf, plumbing. fire spnnkler, ilg/!llllg, heallllg, 
,n\Jlatlng and air condI110mng SY$lems ( "HVAC"), load111g d0011, sump pomps, if any, and an otlw!r 5IJ(:h elements In the Premises Olhet than those 

.:onslrUtled by Lessee, shall be In good opetabng condition on sald dale thal the surface and structural elemenrs ol lhe roof, 1>ear1119 walls and 
foundabon of any buildings on the Premises (the "Bulldfng"J shall be free ol matenal defects, and lhal the Premises do not contain harndOus le~els of 
any mold or hmgl defined as lox,c under applicable state or federal law If a non•compfiance with said warranty exists as of lhe Stan Dale, or if one of 
such systems or elements should malf~n or fall within the appropnale warranty period, Lessor sha•. as Lesso(s sole obllgalJOn wllh resped to such 
mailer, except as otherwise provided 111 this Leai;e, prompUy a Her receipt of wntten notice from Lessee selling foM Wfth ,pec1f10ly the nature and extenl 
of such no~mpllance. mallunclton or failure, recufy same al Lesso(s expense The warranty penods wM be as loftows (I} 6 monlhs as 10 the HVAC 
systems, and (u) 30 days as to the remaining systems aoo olhet elements or the Bulldmg ii Lessee does not gt;e Les,or the required no~ w,thm the 
appropriate waminly penod. correction of any such non-(Ompfiance, maijunctlon or !allure shall be the oblJgallon of Lessee al Lessee's sole co,t oO<I 
expense, except for the mof, loundations, a/Id bearing wans w'1ich are handled as provtded In paragraph 7 

2.3 Compliance. Lessor warrants that 10 the best ol 11s knowledge the lmp10vaments on the Premises comply wtlh the bulld1ng eodes, 
oppllcable laws, covenants or reslrlchons of record, regulallons, and ordlnanc<1s ( "Appltc:able Rtqufrements·) lhal were 111 effect al Ille ume that aac/1 
bnprovement, or porl1on thereof, was constructed Sald warranty doos not apply to the use to Which Lessee ,.,11 pul the Praml,es, mod1llcatJon• which 
may be required by the Americans Wllh Dlsa1>1t,1fes Act or any slmllar taws as a result of Lessee's use (see Paragraph 50/, or 10 any A!terallon• or Ut1l1 ty 
lnstallatlons (as defined In Paragraph 7 J(a)) made or 10 be made by Lessee. N OTE: Leuee l1 ruponslble for determining whtthtr or not the 
Applicable Requirements, and especially the zoning, art approprlott for LHHe'a Intended use, and aclcnowle<lgos that pa.st uses of the 
Premises may no longer be allowed. If the Premises do not comply with said warranty, Lessor shaH. except as olhetwlse provided, prompUy aner 
receipt of wnllen nollCe from Lessee setting fonh with specillclty the nature and extent of sueh non-compkarice, r&Cllfy the s:ime at Lesso(s expense If 
Lessee does not give Lessor wruten notice ol a non.comphance wflh lhia warranty wllhfn 6 monlhs followmg the Start Date, correctJOn of I/Ult 
non-comphanee shaM be the obligation of Lessee al Lessee's SOie cost and "'panse. If the Applicable ReqUlfements are hereafter changed so as to 
require dunng the term of this Lease the construclJon of an addIllon to or an •ltoratlon of the Prtmlses and/or Bulidmg, the remediation of any Hazardous 
Substance, or the reinforcement or other physical mocf1flc8tJon ol the Uni!, Premises and/or Bulld,ng ( ·c1 pit,,I E~pendlturo" ), Lessor and Lessee shan 
allocate lhe cost or such work as follows 

(a) Subject lo Paragraph 2 3(c) below, If such Capllal Expenditures are required as a result of the 1pectflc and unique use of the 
Premises by Lessee as compared w,lh uses by tenants In general, Lessee shall be fully responsible for the cost thereof, proV>C!ed, however 1/181 If such 
Capi tal &pend,ture ls requ.,od durmg the last 2 years of this Lease and the cost thereof exceeds 6 months' Bose Rent, Lessee may ,nslead terminate 
this Lease unless Lessor nour.es Lessee, In wri1,ng, wflhln 10 days alter receipt of lessee's lermlnallon nobce that Lt5$0r has elected to pay the 
difference between the actual COSI lhereol and an amount equal to 6 monlhs' Bai;e Rent II Lessee elects termtnaUon, Lessee shall Immediately cease 
the use of the Premises whk:h requires such Cap,tal Expendrture and delrver 10 Lessor wrttten nolJce spectty,ng a lerminallon date at least 90 days 
lhereaner Suell termination date shall, howeve,, In no event be earloer than the last day that LesMe coutd legally utilae the Prem,- Wllhoul 
commencing such Capital &penditure 

{b) II sue/I Capital Expendllure Is not the resull of the specific and unique use or the Premises by Lessee (such as. governmentally 
mandated seismic modlflcallOns), then Lessor shaN pay for such C,pllal Expend,lure end Lossee 1h1H only be obligated lo pay, each month duMg Iha 
remainder or the term or th,s lease, on the date lhat on whlCh the Base Rent Is due, an amounl equal to t44th of tho portlOn of such costS reasonably 
allnbutable to the Premises L.essee ShaN pay Interest on the balance but may prepay Its obligaI10n at any IJme , If, however, such Capit.al ExpenditUre ls 
required during lhe last 2 years of this Lease or If LeS$0r reasonably d<ltem1lnas that ii ts not economically feasrble to pay tis shara thereof, lessor shaH 
have lhe opllon to termmate this Lease upon 80 days prior wntten not;ce to Lessee unless Lessee noufles Lessor, In wriUng, Within 10 days anar receipt 
or Lesso(s termonabon nobce lhal Lessee WIii pay for such Caprtal Expend11u1e II Lesser does not elect to terminate, and lads to tender Its sllare of any 
such Capital Expend1lure, Lessee may advance such funds and deouct same, with Interest. rrom Roni unlll Lessor's share of SUch costs have been fully 
paid tt Lessee Is unable lo finance lesso(s share, or ~ lhe balance cl the Rent due and payable for ttwt remainder of this Lease 15 not sufficient lo fully 
relmborse Lessee on an offset basrs, Lessee shaA have the lighl 10 wmmale this Lease upon 30 days wrllten notice to Lessor 

(c) Notwtlhstand1ng the above, the p,olllSions concem,ng Capllal Expenditures are Intended to appty only to non-voluntary, 
unexpected, and new Apphcabi. Requirements If the Capital E,pendIturas are Instead tnggered oy Lessee •• a result of an octuat or proposed change 
In use, chonge In lntens,ty of use, Of mod1riclltl0f'I to the Premtses then, and r,, lhal event. Lessee shall either (I) lmm~iately cease such c.hanged use or 
tntensity of use and/or take such other steps as may be necessary 10 elmdnate the rec,u4,emenl for such Captal ExpendJlure, or (ti) cornplellt such 
Capital Expenditure at Its own ea:pense Lessee $hDM rtOl however, haYe any riphl lo lermlnote lhls lease 

2 4 Acknowl1dg<t,,..,nts. Los!W!o adcnowtedges !hat 10) u has been adVlsed by Lessor and/or Brokers to sa1isfy itself w,lh re5pect 10 
the conchtiOn of the Premises (~ but nol lmttted co the elC'ctncaJ, HVAC nlld lire sonnktcr systems, sec.urity, en'l\fonmental aspects, aod 
compkance wtlh ApplfclbNI Requnments and the Amer1cans wilh Ofsabtht~, Act}, and the'r sultabihly for Lessee's tfttended use, (bJ lessee has made 
such tnveeUgaoon as tt dee.ms necessary with re.re,cnce to such m.JII01'9 and assumes an ,espc>n~t~ly therefor as lhe same telate to its occupancy ol 
lhe PremtSes. al'ld (e) neldler Lessor, Lessor's •gt!nls. nor Brokers have made any oral or wnuen tepresenlallons or warrantJes wilh respeel to satd 
manors oll,e1 than •• set forth 1n lhlS Luse In add11,on, lessor acknowledg•s that· (I) Brokors have made no reprasentations, promises or wartan~es 
conumtng Lessee·, al>llly 10 honor the Lease or sultabl~ty ID occupy the Premoses, and (ij) ti is Lesso(s sole re$f)Onslblhty to invesUgate the ftnanc,al 
capab!t11y and/or suItab11t1y of al 111opo,od 1enaots 

2 5 LttsN H Prior OwnerfOccupanL The wananties made by Lessor In Paragraph 2 sl1aH be of no loru or effect If bnmed,ately 
pnor 10 rhe S&.:art Dale Lessee was the owner Of occupant of the Prembes In such event. Lessee shall be responsible ror any necessary correctNe 
wor1c 

3 'T•rm. 
3 1 Term. The Cotnmencemenl Dale, Expiration Dale and Ori9lnal Term of this Lease ara aa spaofled In Paragraph 1 3 
3 2 Eorly Po .. n slon. 11 Lessee lotafty or pan,ally occupies the Premises p,lor lo the Commoncemer,t Date, the ot,t;gallOn 10 pay Base 

Rent shd be abated ror Ille period of such e•nr possession All other tem>s of this Lease (oncludlng but not Nmlied to lhe obllgatlons to pay Real 
Property Tues and Insurance piem,ums end IO maintain the Pramlseo) Shall be ln effect du1ing such period Alty such eany possession sl1all not affecl 
the E>PlrolJon Date 

3 3 Delay In Possuslon. Lessor agrees 10 use Its best commereiaMy reasonable effons 10 deliver Possession of the Premises to 
L"ssee by the Commence""'"' Dale II. desp~e s.ld effons. Lessor ls unable to deltver possession by such date, Lessor shill not be subject 10 any 
kablkty lherelo, nor shaQ such !allure attecl !he valoddy of this Lene Lessee shaP no~ however, be obllgaled lo pay Rent or perform Its 01het 
obl,gaoons unlll Lessor dohvers possess,on of the Premises and any period of ren1 abalement that lessee would otherwise have Mj<>yed ShaP run from 
the date of deUve,y of pos'Sess;on ana conunoe fat a oenod equaJ to what Lessee wOUld otherwise have enfc,yed under the tenns hereof, but mtnus any 
days ol deiJly caused by the act! o, omis .. ons ol leuee If possessron IS not delo~ered wilhtn 80 days aller the Commencement Date. Lessee may, a1 
11s opllorl by nouce In wf\ung w1thil1 10 d•ys after Ille •nd of such 60 day pertod, cancel this Lease. In Which event the Parties shall be discharged from 
all obhgot,ons hereunder If such wrlllen nouoe II nol received by Lessor within said 10 day penod, Lessee's righl 10 cancel shalt termmala 11 
possession ol the Premises 1, not del,11e1ed within 120 daya after the Commencement Dale, 111<1 Leese shal termlnale unless other agreements are 
reached between le.$$01 and l oss,:e, k'I WTlltng 

3 -4 LeHee Compll■nce. Lessor Wit not be requked to deleve, Posses5K>Cl of the Premises 10 Lessee until Lessee cornphes wrth Its 
ol>l,g•- to provide evidence ol lnS<Jrance (Paragraph 8 5) Pending delivery of such eYldence, Lessee shaU be required 10 perform ell of ,ts obllgatlOfls 
under this Lease r,om and aftei the St.art Dall! lncludtog the payment ol Rent, notw,thslandlng Lessor's election to withhold passesslon pending receipt 
ol such "vidence of Insurance Further, II Lessee Is requited 10 P<1rform any other cond1110ns ""°' 10 or concurrent with the Start Date, the Start Date 
sllall occu, b<Jt Le""' may elect lo Withhold posS<1sslon un!tl such conditions are Slllslied. 

4 RenL 
• 1 Rent Donned. Alt mone1ary ol>ligat10ns ol Lessee to Lessor under the 1em,s ol lhls Lease (except tor the Secorll)' Oeposi1J are 

deemed to be rent ("Rent") 
4 2 PaymenL Lessee shall cause payment of Rent to be received by Lessor In lawful money of the Unned Stales without offset or: 

deducuon (.,cept as specifically perm111ed In this Lease), on or before the day on whklt k is due AD monetary amounts shall be 1ounded lo the nearesl 
whole dollar In the event that any !nvo,ce ptepared by Le5$0f la 1naccurale such 1ru1ccu111cy shaff not conSUlulo a waiver and Lessee shall be obflgaled 
1o pay the amount set forth In !his lea5e Rent for any period dunng the term hereof wh!Ch Is for less thin one full catend•r month llhaR De pro,aied 
based upo" the ac.tual numbet of days of sakj mon1h Payment of Rent shall be made to LeSSOJ at Its add,e.ss staled herein or to such ocher pel"IC)ns °' 
place •• leuor may from um• IO time deslgna1e ,n wrtung Acceptance cl a payment which Is less than the amount then due shall nol be a waiver ol 
lesso(s rights 10 the balanc<1 of such RenL regardless ol lessols endo<semenl of any thee~ 90 staung In the event that any check, dralL or other 
mstrument of payment g,ven by lessee to Lessor Is dtShonored ror any reason, Lessee agrees to pay to Lessor the sum of 525 in add1Uon to any Lele 
Cha,ve and Lessor, at ,ts opllon, may require an future Rent be paid by cashoefs chedt Payments wI1 be applied llr$I to awued lalo charges and 
anomey'o leos, second to accrued ,nteresl, then 10 Base Rent, Insurance ond Real Property Taxes, and any ramaw,ing amount lo any other out.standing 
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ges or costs 
4 3 Anoc;laUon HM.- In ldd,uon lo the Base Rent. le- &ha# pay lo le'60r each monlh an all10lllll-equal lo any ownets. 

,r,,,oc;ialJOII OHO•ldo111lnl111n-f~~~-againsl IMP<~ ~Hl!Hame lilne~l/le-Qm&""'8- 85--h­

Base Rent. 
4 • Rental T ■xes In add,llon to Base Ren I and Common Area Operat,ng E,cpenses, ~e shal pay 10 Lessor each month an amount 

equal to any rental taxes, gross receipts lalles, 1/ansacllon p11111lege lalles, sales la.es, or s>mllar taxes rRenlal Taxes') levied on the Base Rent then 
due or othetwlse es,sessed In connecllon wllh lhe rental act,v,ty Said monies shaD be paid al the same Urne and in the same manner as the Base Rent 

5. Security Deposit Lessee shall deposit wtlh Lessor upon execuuon hereof the Secumy DePQsil as secunty for Lessee's laUhlul performance 
of tts obllgaUons under u,., Lease If lessee faUs to pay Renl. or olherwfse Defaulls under lh,s lease, Lessor may use, apply or relam at or any por1iO(I 

of said Security Oeposll for the payment or any amoonl due already due Lessor. for Rents which wia be due In the future, and/ or to relmburae or 
compensate Leasor for any llabt~ly, expense, loss or damage which Lessor may suffe, or Incur by reason llw!reof II Lessor uses or applies an or any 
porUon of the Secunly Deposit. LeSJee shall within 10 days arier written request therefor dePosi1 l!IOl1les wilh Lessor suflldenl to restore said Secunly 
Depos,t 10 the full amount requued by this Lease If the Base Renl Jncteases during Ille term of this Lease, Lusee shaQ, upoo wnlltn requesl from 
Lessor. deposil addltiOnal monies with Lessor so thal lhe lolal amount of the Secunly Deposit Shal 11 al llmeS bear the same proporuon IO the lnCteased 
Base Rent as lhe 1n1uaI Security Deposit bole to the Initial Base Renl Should lhe Agteed Use be amended 10 accommodale a maienal change 1n !he 
business of Les...e or 10 accommodale a sublessee or &S$1jjnee, Lessor wn have lhe right lo Increase Ihe Security OepoSll lO lhe e~lenl necessary, In 
Lnsofs reasonable judgment, to account for any fnc:reased wear tnd tear lhal Ille P1emi1es may suffer as a resuf1 lhereof n a dlange 1n conllOI of 
Lessee occvrs dunng lhls Lease and folloWlllg such change the financial condlfion of Lessee ls, In LHSOfs reasonable judgment significantly lllduoed. 
Lessee shall depostl such add,uonat monies wrfh Lesso, as shaN be sufficient to cause Ille Securiey Oepos,I to be al a commerdlllly ,easonal>le level 
based on sucl1 change w, fmandal cond11JOn LH50f shall nof be requited to keep the SeQJ/1ty Deposit sepa,ale from Ifs general accounts WIINn 90 
days alte, Ille expiration or Iermlnallon of lhls Lease Lesso, shall 1elt.m lh81 por1lon of lhe Secunty OepMtt not used o, appllod by L""°' No pall of the 
Secun\y Deposit shall be con5'<1ered to be held In trust. lo bear rnte1es1 or to be prepaymenl ro, any monies lo be pa,d by Lessee under lhrs Lease 

6 Use. 
6.1 Use. Lessee shaR use and occupy lhe P1e,ni,es only r« lhe Agreed Use. or any orher le(lal 1M Which rs 1easo~y comparable 

lherelo, and for no olher pUIJ)Ose lessee shaN nof use or permn the use or the Premises 1n a manne, lhal ls unlawfct antes damage, waste or a 
nuisance, or that dll!Ulbs OCCUj)ants or or causes damage lo netghbortng premises or properties ()fher than guide, "IIMI and see,ng eye dogs. Lessee 
shall not keep or allow In the Premises any pets, animals, bl<ds, Osh, o, repllles Les,or shall no1 un,ea,.,,,.bly withhold or delay Its con,ient lo •l>Y 
wntten request 101 a modif,c;a!JOn of the Agreed Use. so 1on9 as lhe same w!II not lmpalt the struetunal ltlteg,tty of lhe mprowments on the Pn,mlses or 
the mechanical or eleclt1cat systems the1ern. and/or IS not slgnllocanUy more burden,omo 1o the Premises II Leuor elects lo wilhho4d consenl Lessor 
shall wrlh1n 7 days after such reque51 gr,e writlon nollficatJon of same. whtch nollce lhaU "1Clude an e,planatlon ol Les,o(a objectjons lo the ct,ange In 
lhe Agreed Use 

6 2 Hau,dous Subsuin- . 
(al RepOrtlble UHi Require Consent The 1erm "Hazardous SubsUlnce· as used 1n thr.l l..ea.1e lhal lllf!afl any produe1, 

substance, 01 wa51e Whose presence, use, manufa<:ture. d,sposal I,anspot1a1ton, or 1elease. eif/1« by rtseW or ,n combtna!JOn w,lh olf!et matenals 
e,peeted lo be on lhe Prem,ses, Is ellhet- (1) potenllally in,u,_ to Ille public health, .. ,el)' or welfare, lhe envltoomenl or the Prem,ses, (WJ regulated or 
mon,lored by any governmental aulhonly, or fol) a basis lot potent.al liability of LOSSOI IO any governmental agency o, llwd pany lRler any applicaole 
statute or common law lheO!)' Haz.ardous Substances shol Include. but nol be h<Med lo, hyd1ocart>ona, petroleum 111sot1ne. and/or CIUde oil 0< any 
p1oducts. t,y.prodUCIS or lraellon• tl>e~ Lessee shal nol engage ., any actMty ., o, °" the Premises which constrtutes a Repor1able Use of 
Hauroous SubSUlnces WllhOVI the ••press pnor wnllen consent or Lesso, and bmely compliance (al Leuee·• e,penseI wrth • • Appocable 
Requirements "Reportable Use" Shll mean (1) the lnSUIAalton 01 use of any above o, below ground storage tanlc, (Ii) the geoeralion, posse$$10n, 
storage, use, uansponat,cm or d<SP0$1I ol a Hazardous Substance lhal requ,res a penM !tom, or wrlh respect lo wtuch a repon. nooce. regrslra!JOn or 
bu~ess plan ,s reqw ed 10 oe f,led with. arty oo~erm,ental ■ulhonty. arwJ/or {Nt) the pnt.sence al the Premises ol a Haza1dous Substance v.,U, respect to 
which any AppUca~ Requt<ements reQuires that • nobce be given to persons en1ering or occupytng lhe PremJse:s or n.e:eghbonn,g properbes 
Nolwrlhs!anding the fo,egoing, Lessee may use any ordNty and wstoma<y malenals 1euonably 1eQulred lo be u..,,(I ,n the normal OOUtM of lhe 
Agreed Use, ordma,y olfa supphu (copier toner. IIQuod pa..,, glue, etG.) and common household dean,ng matenal>. so long as such use is 111 
comphance w,lh att Applable ReqUKements, Is not a Repo,table Use, and does not e.,pose I/le P,em,ses or nelgttl>Oflng propetty 10 any meaningful nsk 
of contam.W\auon or da"'-~ or expote Lesso, 10 any "8blltly therefor In addmon, Lesso, may cond1b0n !ls consent lo any ReC)Of'Ulble Use upcn 
feQetYWlQ such additional auUf8.nc.es 1s Lessor ntASONbly deems necess..ry to protect flself, the pubk, the PremtSes and/or the env1rorvnen1 agatnst 
damage, con111m1Nlloo ~ ■nd/o, kat>jj«y, lndud11111 but not ~m/lad to, Ille lnsllllllltion (and removal on o, before Lease .. plrallon or lemvna!JOn) of 
protectllle modlfauons (&ueh as COflC'81e encase~ots) and/or lncreasmg lhe Secunty Oepos,I 

(b) Duty to Inform Lesso,, K Lessee ICnows or has ieasonable ca~se 10 believe. thaI a Haza1dous Subsiance has come to be 
localed In, ""· ut>der or -Ille Promo,ea, otho< than as p18"""'sly consented lo by Lessor, Le55ee Sllall 11nmediatelf grie ,.nllen nouce of such lad 10 
lessor. and prov;,i, Lnsor wllh • «>PY ol wrt ,._ notlce, c:lllim or other docufT'.entat,on whlcll II has cor,oernjng lhe p,Hence of SUCh Haz.ardous 
Subslance 

tc) L....,. R .... dlaUon. l-shaM not cause o, pennl1 any Hazardous Substance to be sp,lted or released "1, on, under. o, 
about the Prem,ses (Wldud,ng through 11,e plumb111g 01 sanitary sewer symm) and shaD prompUy, at LHSee's o•pense oomply wtlh au ~bl• 
Reqo~cments af'd take aM lrwesllgato,y and/ot remedlal action Iea$0!lllbly ,ecommended, whether or oot lonnaMy ordered or 1oquired lor the cleanup or 
any contemanauon ot. and f<M the maintenance, a.ecunty and/or morwtoring of lhe Premises o, netghboong prope,tm thal wa, ca~ or malerlally 
contributed to by Lessee, or perta1,w,g to Of lnvotmg any Hazardous Sobsiance bfOUQhl onto the Premtses dunng the te-,m ol l,tQ Lease t,y or for 
Lessee. or any lhord pany 

(di LossN lndemnlllcaUon. Lessee shal lndefflfllfy, dtlend and hold lessor. !ls agents employee,. lenders and g'°"nd loSSO<, ~ 
any, hlltmless from and aoalost any and al Ion of tents and/or damag .. , liabilllleS. )tldgmenls. clallns, expenses penatttes, and aUOrneys' and 
consul11oi,,' teu analog out of or u,volvw,g any Haz.a1dous Substanu brought onto the Premise• by or for Leosee, or any thonl pa11y (provided. however, 
that L.,asee shall haYO no l,.,t,,\ty under lhts Lease wtth respect lo underground migration o1 any Hau,dous Subs&allCe under lhe Premises from 
ad,-cenl Pfoperties no1 caused or contributed to by Lessee) Lessee·s oblt0311ons shaJI include but no1 be lmlted to. lhe effecls of any cone.am.nation or 
+ntuf)' to person. propetty or the enwonme-nt created or suffered by lessee and the cost or anve-sttgatK>n, removal, remediation, rHto,omon and/or 
abatemeot and shaU '°"''"" the e,prrallOn or termlnalton of lhlt lease No tem,lnaUon, can .. llaUon a, rel- agr-nt entered Into by Lesso, 
and Lessee •~•II reluse LHHe l rom Ill obllgaUons under this Luse wllh rnpect to Huatdou• SublUlnces, unlns •JMClflcaUy so all'ffd by 
Lessor In wr1tJng a, th1 Ume of 1uch 1greemenL 

(e) LH-Sor lndemnlflcaUon. Leuor and 1t1 succ:eSSOfs •od au,gns shai tndernnlfy, defend, retmburse arid hold Lessee f1S 
employees and lendefs, hamlless hom and 1garns1 any and al envtronmental damages, lndudltlg Ille oost or remed.alton which tMUlt fn,n, Hataldous 
SubsLBrn.es which existed on IM PrerNSes pnor 10 Lessee's occupancy o, wtuch are caused by the gron negligence or Wilful Ml9COf'lduct of Lessor. Ill 
agents or employees LesSOf's obligallOns, as and when requlnld by the Ai>Ptable R._,.monls, shal Include. but not be llm<lod to. the cost or 
Invasugallon, removal, remedlallon, restoralton and/0< abatement. and shall...,,,.., lhe e,plralton o, ,,,,mrnat,on of lhis Lease 

(I) lnvesU111U0<1s and RomedlaUon,. Leasor Shafl relaln lhe mpon~blllty and PIY IOI any lnwest;gal!OM o, remedratJon mostJres 
required by govemmenllll en~11e• haw19 )oosdlclton with Ieopoc1 lo the e•IStence of Hazardous Su1>stance• on lho Prem,ses pno, lo lessee• 
oceup1ncy, unless such remedtallC>n meuure Is reqund as a result of Lessee's use (Including 'AllerallOns', as del'lned ., paragraph 7 3(a) below) of 
the Premises. in which event Lessee shal be respono,ble lo, such payment Lessee shal cooperate luly In any suet, ■cll•tltes at the request of Lessor. 
includ,ng allowing lessor and Lessol's agents lo have reasonable access lo the Premtses al reaSOl\able llmes., order lo cany out Lesso~s lnves1111a11ve 
and 1emed.al ,espons1blf""'• 

19) L.ess0< TermlnaUon OpUon. If a Hua1dous Substance CondlUOn c-Paragraph 9.1(e)) occurs d .. lOII the term or this Lease, 
unle5'i les,;ec, ts tegaNy responSlblo thetefo< (IR whrclt case L .. ..see shal make the lnvut,gallon and remedratJon lheieof required by the Applable 
RO(IUl(ements and lhts Lease lhal conunue In full force and effect but 5Ubl!ICI 10 LeSSO<'s rights under Paragraph 6 2(d) and P•"'ll'•ph 13), lesso, 
may. Gt Lf'SSOf"s ~ . either M inve-sugale and re:rn.<ha1e such Hazardous SLibsUllnce ConchUCN'I, If reqUtred, as soon as re.asonabfy poSSlbte ■I 
Lessors e,pense, In wl1lch event this Lease sha~ contrnue in full fo,cc, and effect o, (~) K the eS1Jm11Ied COSl lo romediatc such c:ond1toon errceeds 12 
bmes lhe then monlhfy Bue Rent 01 5100 000 wl'oll:ll<tVe1 ,s greater, g,-. wnllen nobce lo Le .... , Wlthln 30 days all•• recalC>l by Lessor al knowledge 
of the oa:unence o< such Hazardous SubSlanu Cond11JOn. cl Lessor's deSlle lo Iermlnate this lease as ol lhe date 60 days r-.ig lhe data of such 
nollCe In the event l0$50r elecls lo g,ve a tenmnatron nolral. L"50o may, wilhln 10 days lhe""'he<, g,ve wrillen nollee to L- of Lessee's 
COl1'\t'n4tmen1 to pay the amounl by -N'hld'I the cost of lhe remediatJOn of such Hu.atdoUs Substar,ce Cond41C>n exceed• an afflOLl'll equal 10 12 &.mes the 
then monthly Base Rl!nt or $100,000, Whichever ,. g,ealef Lessee s1111 prov;,ie Les.tor wtlh said funds or utlSlaclo,y assurance ,_, Within JO days 
ro1ow1ng $UCh ccmmdmeot In such even~ !his Lease shal conUnue In ful lon:e and effect. and Lessor shall proceed to make such remecllalton as soon 
as reasonably f)OOS<blo ofter tho rOQuru,d funds are available If lessee dott nol gMl such nolrca and pro-.de the requlred funds or assurance thereof 
Within Ille ume 1)!11\1ded, lhis Lease sh.II lermtnata .. ol lhe dale soec,flod., LHWI nollee ol tellninallOll 
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6 3 Lt11N'1 Compll■nce with Appllc■ble Requirements. Except as olhefWfse provided in this lease. lessee shan. al lessee·s sole 
.iense, rully. dillgenlly al\d In a ttmely manner. materially comply with all Applicable Requirements the reqUJremenls of any apphcable f~e Insurance 

,noerwrner 0< rallllg bUteau, and the recommerwlauons or Lessors engineers and/or consuhants Which relate Ill any manner 10 the such Requtremenls. 
1\llhoul rega.rd to whether sueh Requirements are now tn errect or become etrective aner the S1ar1 Dale Lessee shaP, W11hln 10 days afler receipt of 
Lessol's wnllen req~esl provide Lessor with copies or au permits and other docUtnenls, and other mfo,mallon evidencing lessee's compliance with any 
Applicable Requirements specified by Lessor, al\d shall Immediately upon recelpl nobly Lessor 111 wnting (w11h copies or 8/ly dOCU10ents lnvolvedJ of any 
threatened 0< actual da,m. nolia!. clta!Jon. warning, complaint or repo,1 per1atolno lo or ln1101ving lhe failure ol Lessee or the Premise, lo comply !M°l/l 
any Applicable Requirements Likewise, Lessee shall 1111medlalely 911111 written notice lo Lessor or (I) any waler damage to lhe Premises arwl any 
suspected seepaoe. pooling, dampness 01 other condrUon conducive to lhe production of mold, or (n) any mustiness or olher odors lhat m,ghl lndic:ale 
the p1esence ol mold in the Premises 

6 4 lnspecUon; Compliance. Lessor and Lessors ·Lende1• (as deOned In Paragraph 30) and c;onsullanls shall have the right 10 enrer 
mto Preml$8s al any llme, ,n the case ol an emergency, and otherwise al reasorn,ble limes afler reasonable notice. ro, the purpose or 1n,specrlng the 
cond,tlcm or the Premises and r0< venfylng compliance by Lessee w,th this Lease The co51 of any such ln1pec110ns 1111• be peld by Lesso,, unless a 
Ylolallon of Applleable Requllemenls, or a Hazardous Substance Condition (see paragraph 9 l e) Is loond 10 exist or be Imminent, 0< I/le "1spec(JOn ts 
requested o, o,dered by a governmental authority In such case. Lessee shaU upon requesl relmt>utse lessor for the coSI or such lnspec:Uon, to tong as 
sucll lnspectton Is "'aSOllably related to Iha YIOlallOn 01 contamma110n In add,uon, Lessee shatt proY1de copies of all relevant material sarery data sheets 
(MSOS) to Lessor within 10 days of the receopl of a wr1t1en requtst therefor 

M1lnten1nce; Repairs; UUllty lnrt1lt1Uons; Trade Fl•turet 1nd All.tr1Uons. 
7 1 LenH'I Obllgattona. 

(a) In G_r,r. Subjecl to ihe p1ovlS10ns ol Paragraph 2.2 (Condl!Jon), 2 3 (Compliance), 6 3 (Lessee's Compliance wrth Applieable 
Requ~ements>. 7 2 (lessor's Obhgahons). 9 (Damage or D&strucllon), and 1◄ (Condemnation), Lessee sltaQ, al Lessee's sole e,pen,e. keep lhe 
Premises, Ullllly lnstallllllons (lnrended fo, LtS!ee's exdusrie use, no mailer where localed), and Alterations 1n good order, conc1,i.on and repair 
(whether o, nol the portion ol lhe Premises requ1nng repairs. or the means of repau,ng the same, are reasonably or readily acassJl>le to les,ee, and 
whelher °' not lhe need for such repaors occurs u a result of Lessee's use, any pno, use, the elffllenls or !he age or such porlion or the PremlS<ts), 
lncludong, bul nol llm1led 10. aff eqU!pmenl Of l1Cll1bOS, such 8$ plvmbtng, HVAC equlpfflonl, electrical, llghUng lacolllles. boilers, pre11sure vessels, rlf9 
protection syslem Rxlu,es, watts (M11l!no, and extenor), cellfngs, floors, windows, doors, plale glass, sl<yl,ghlS. landscaplng, dnveways, parl<lng lots 
fences retaining wans, signs, Sldewall<.s and pao1<ways localed In, on. o, 1diaeen1 lo Ille Premises Lessee ,. also resl)OMlble fo, keeping the roof und 
roof drainage clean and free ol debns Lessor shall keep the surfoce and slruetural elements or lhe roof, loondallons. ■nd bearmg wafts m good repair 
(see paragraph 7 2) Lessee. In keept<19 the Premises In good o,der, cond1ilon and repair, wU exer~ and perfo,m good ma,nlenance pn,ellces, 
specifically Including the procurement and maintenance of lhe s,,Mce conlracts requ,red by Paragraph 7 l(b) below Lessee's obliga!Jons shaN Include 
reslorailons. replacements or renewals when necessary 10 keep !he Premises and an lmprovefl1f!nls thereon or • pan thereof In good 01der, c;ondollon 
and Slare of repu Lessee shall, durlrig Jhe lerm or lhcs Lease. keep the e.rtenor appearance of ihe Bulfd,ng In a first-doss cond11Jon (Including e 9 
graffiti removal) conS1S1en1 with lhe uteriO< appearance ol other $1111ila• lacll,J,es or comparable age and we in lhe Ylclnily, lnQud,ng, when necessary. 
the ••teoor repa,nilog ol the Building 

(b) Service ContTacts. lessee wM, al Lessee's sole erpens,i. pmcure and malnlaln contracts, wllh copies 10 lessor. "'c:usromary 
lo,m and subsl.ance lo,. and wllh conlractors spectal,z,ng and expenenud 1n lhe maintenance or rhe loUowoog eqUIPfflenl and Improvements d any. If 
and when msialled on lhe Prem,_ (I) HVAC equ,pmenl. (N) boiler. and pressure vnsels, ("') fire eafongu,sh,og systems, inelud,ng fire alann ■nd/or 
smoke delecllon, (iv) landsc.,pn,g and 1mga11011 s)'llams. and M clanl,e~ HoY.'OY11r, Lesso, reserves the rlghl. upon nolk:8 lo Lessee. 10 prOC<Jre and 
ma,nta.on any or aN of such seMOe contracts. and lessee ohal reimburse LeS501, upon demand, for lhe cost lhefeol 

(O) Failure to Perform. II Lessee falls 10 perfotm Lessee·s obllgatoons uncle< this Paragraph 7 I, Lessor may enter upon the 
Prem,_ after 10 da)'I' poor vmuen nouce lo Lessee (e,cepl In the cas,i ol an eme,vency. In w'1lch case no notoce shall be reQulred). perform sueh 
obl,gnllons on Lenee's behalf, and pul lhe Premi- 1n good ordet, condoClon and repa ir, and Lassoe shan promplly pay ro lessor• sum equal lo 115% 
ol lhe cost thereof 

tdl R1pl1c,,men1, Subjec110 Lessee's indemnrfoc:a110n of lessor•• sel lo<th In Paragraph 8 7 below. and wilhoul relievrng Lessee of 
Uabll1ty ruullong from Lessee's f11kire ro uercose ,nc, perfonn good maintenance p111ctlcas. ~ an nem described ,n Paragraph 7 1(b) cannot be repaired 
other lh1n at s cost wtl,lch 11 tn excess of 50% of lhe coat ot rap&ec;ng 1uch 1c.m1 ttMtn 1uch Item shan be reP,aced by Lessor, and the co11 thereor SNU 
be prorated between tne Part,es and Lessee shal only be ®',paled to pay. each motlfh durklg 1he remainder of the fem, of lhls Lease, on lhe dato on 
which Bise Rent ts oue. an amoonl eQuat to the produc:f of murtipty1ng the co~t of $.OCh reptac:ement by a fracUon, lhll numeralor or whdl Is one. and the 
denominator or whlCll is "4 (,e J/1441h oi rt>e COSI per month) Leuee 1/laU pay lnra<osr on lho un<1mor1aed bal.ance bul may prepay lls obllgallOn at 
ony bme 

7 2 Lessor's ObPg1tJons. Subjeel ro Ille prov1S10ns of Paragraphs 2 2 (Cond,llon), 2 3 (Cornpl,ance). 9 (Damage or OestnJc110n) and 
14 (CondemnallOO) II t1 11~ed by the Pa,t,es hereto th,al Lessor have no obt,g,bOn, in any manner whatsoever. to repair and maintain the Preml$es1 

"' lhe equ,pment lhere,n, al d which obllglllOns are Intended to be 1h31 or Ille lessee, e,cepl for Ille iurface and Slru<:lural e~menls of lhe roof, 
roundat,ons and boaM g wal s. lhe repair d wNeh shll be lhe 19SP0"'""1ity ol Lesso, upon receipt of wnuen notice lhai such a repair 1s necessary II IS 
the &nlenuon of the Panm .,.\ lhe lefms of this Leese QOYtlm \he rel4)0ClNe ob'9Q,auons of the Parues as 10 maintenance end repair of the Premises, 
and lhey expressly W111ve the t,enord o1 any llllule now 0< hereane, ,n effect 10 Ille ex1en1 II is lncons,stenl with the lenns of this Lease 

7 3 Utility ln1taH1Uons; Trade FIJ:tu,n; Alterations. 
(a) OeflnlUon1. Toe Jerm -Udllty ln1tall1Uon1" ,e~rs to an floor and window coverings, ok and/or vacuum Unes. p0wer panels 

electncal d1Slllbut'°", ...cunly and r,,. p,otec:,,on sy<tems, communabOn cabling, hghllng fouu<es. HVAC equipment, pJumbn,g, and lenclng In 0, on the · 
Premises The term "'Trade FtJ:tures· w n mean Lessee·, machlnef'Y and equtpmenl that can be remoY9d without doing maLenal dam.ge lo tho 
Pre.mises The term •AJteratlons• SNIJl mean ■ny modlfaUOo or I.he knprovements, other than Utility ln1tah1uJona ot Trade flJ(lu,-s. Whether by 
addlllOn or delelJon "LHlff Owned Allorallons and/or Utility lnsllllaNon1• are defined as AllerallOM and/or Ukllly lnslallallons made by Lessee 
11111 are nor )'1!1 owned by Lesso, pursuant 10 Paragraph 7 41• > 

(bl ConsenL Lessee shaH nol make any Alterallons o, UUhty losiallailons to Ille Premises wilhoul le...,.., pr,o, wn1ten consent 
Lessee may. howeYC<, make ,.,,...iruc1un1I u111,1y lnslallallOns to the in1tno, ol lhe Premi- (ercludiog the roof) w11hou1 auch consent but upc>n notlc:o to 
Le...,... es 1or,g as lhey are not v,!llble Iron, the outside. do no1 lnvoh,'O punctunng, relocaUng or remov,ng the roof Of any e.lsung wa"•· w~I nol affect the 
er..c,rlcal plumbing HVAC and/0< hie safety systems, and Ille cumulauve cost the•eof du,tng ihls Luse as e,1endod does nol exceed a sum equal to 3 
month's Baoe Rent ,n the aggregale or a sum eq""I 10 one month's Bas,i Renl in any one year Nolwllhslanding lhe l0<09ou,g, Lessee shaft not make 
01 penn,t any rool oenerra1oons and/or insaQ anylhlng on Ille roof without the pnor wnnen approval of lessor Lessor may, as a 111econd1b0n 10 granUng 
6UCh approval iequl<e Lasoee 10 utilize a con1ract0< chosen and/01 approwd by Lessor /\ny AJtarauons or U~kly lns1aha110ns ihal Lessee sha» des,re 10 
m•ke and w!l,ch •aqulre Ille coosenl of the lasso, shaV be presented to Los'°' In w~non form w,th detailed plans Consent shalt be deemed 
cond1ll0ned uoon lesaee's (11 •"l•"'"9 •• apploeable governmental penmts, (u) fum,wng LHso, with copies or both Ille pennits and lhe plans and 
spec,lic:IIUons prior to commencemen, ol the wor~. and f•) compllonce wllh aa cond11lons ol sold permus ond olher At>plicoble Reqwemeors ,n a prompt 
end e,ped,uou• manr,er Any Allora!Jons or Ubltty lnslaltallons shaO be perfonned In a worl<manlllce manner with good and sulf'!Clent matonats leuee 
shaij promplly upon cornGlellon furnish Lessor ~ as-bull! plans and spec,tic&IIOns For wor1t which cosis an amounl In excess of one month's Base 
Roni Lesso,- may cond1l'011 us consenl upon Lessee PIOYldlOO a lien and complebOn bond 111 an amount equal 10 150% ol Iha eSIJmaled cost of such 
Altera110n or UIC1t; ln11J1llahon and/or upon Les..,.,•a posllng an addoilOfllll Security Depo11I w,lh LeSIOr 

(c) liens: Bonda. Lessee shaN pay when due, aN claims for tabor or materials fumashed or atie9ed to hatJe been furnished to or ror 
Le.ssee at or fOf' use on the Premises which cta1ms are or mar be sea,ted by any meCNmc·• °' materialmen·s Wn agamSI the Premises or any interest 
tho,_ l essee shall gMI lessor nol less lhan 10 d1Y9 nota prior lo the commencernenr of ony worl< on, on or aboUI the Premises. end Les'°' shaU 
have Iha r,ghl lo poSI noJJces of non.rosponslbwiy II Lessee shaU contest lhe validdy of any ■uch !len, claim 0< demand, then Lassee shall, al lls IOle 
e•pense delend and 11101ec, Itself ltS50t and ihe Pram1sa1 against lhe same and wa pay and sabsfy ariy such lld•erse 1Udgmen1 ihal may be 
renoorl!<l lhareon 1>el01e Ille enforcement lhereor If le$$0r lhaW require, Lessee &hal furnish a SUIOI)' bond In on amount equal 10 150% ol lhe emounl 
of such oontaoted lien, doom or demand, Indemnifying Lessor against Hab1lt1y lo, Ille ame II Liff« elects to partldpale III ony such aclJon, Lessee 
al>aP pay Lesoofs anome)'I' lee• and costs 

7 • Ownership: Removal: Surrender; and Re11oratton. 
(a) Owne,-hlp. Sut>,ed lo Lt,ISOf'S right IO require ramo•al or elect owne<shlp as herelll8fter pro,iclod. au Alle<eilons and Ullllty 

rf\Slallauons maoe by Lessee sh.1Y be the prope<ty of Lauee, bll1 con51dered • pan of the Premlsas Lessor may, al ony bme, elect in wntlog 10 be the 
owner ol all 0< eny speorled Pllll ol the Lessee Owned A11erab0n1 and Ulllrty rn11ana11ons Unlass olhetwtse Instructed per paragraph 7 4(b) hereof, all 
Le....., Owned Altffltlons and Ulolrly lnstallallons shal, 81 lho e1U111allon or 1erm1n111on or this Lease, t,,,come Ille propeny of lessor and be sunendeted 
by L-.,.1th the Prem,so• 

(b) Removal . By dotlvery to Le,see of wr111en notice t,om Lessor no1 eoliier lhan 90 and nol lttler lhan 30 dlYI p11or 10 the ena ol 
the"'"" o1 !his leaN, Leuor may reqwe thai any o, aN Les5"tl Owned AJtoratlonl or Ulllrty lnslllllttllonl be removed by lhc e,p,ral!On or ltllnlnaliOn ol 
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II klturance, Indemnity. 
8 I Payment of p,._mrum lnueaHs. 

ta) Lessee Sh-aA pay 10 Le.secx any msuranc:e cos1 Jnetoa.M (·lntu,-an~ Coat rnc,Ns•· ) oa:umng duflnO the u,,m of dtfl t .. se 
fnsuranc.e Cost Increase ., dttfined •• any WlCIUM tn the &eh>el cost ol Ule insurance required under Pa,.._Oh 8 2fb) 8 l{•J •nd e 3(bJ f ·R•quhed 
1.nturance•) over •nd above the 8aa.e Ptemtum es httretnaftOf defH'lOd cak::ulaled on an annwtl baais lnsuranc. Cos1 lnc,en,.e Wiil IIICkld• but no1 bn 
..,,ited 10 increases re,uN,ng from the na1ure ol Le.ueo'• oc::eupancy, any Kl Of otT'MISk)n o( Leuoo ,equ.-emQnlt o l CtM' holdM of P'lOf10aQe Of Offd of 
UUSI covering 1h11 Preimsea., Wk:leat«f valuation of the PremtSes 8odlor • premun rato lncfeaae rlle parties a,e •nc:our•ged to M'" ttw, B.A-, PfeMkJm 
., paragr,,ph I e w;th • rea,onabfe p,em«lft"I fo, lhe Reqwred lnturt1nce based on tho Aoreod UH of the Promttea If the part,M ,._. to fl'IMtl • ~ 
amoof'lt 1n Paragraph I 8, then the Base Prem.um .11\811 be tl\e lowesl annual P,-Offlium ,usonabfy ootaJnable '°' the ReoWed IMUfaoce H of th• 
comm61'1Cft.me-nt of I.he OriQtna! Term fOf the Agreed Use of the PremtSes In no event. how9Yer, lhall Le-t9iM be rnoonwbkt for any pOtUon of u~ 
increase 1n the Pfflmk.tm c;ost allntk.ttable 10 1'8bittty inSUJance earned by LH,o, undttt Paragraph a 7fb) In excna ol S2 000 000 pH occur,.,,c;e 

fb) Lessor may bdl LesMe l0t eny such ioauranc:e Cost Increase at the t,me tNI Le1$0f rs WMJ6Ce<I bt lhe ~•nee como111~•) o, 
Lessor may eiect to Hltmat• (he amoonl of lhcl ln.uranoe Cot.l lnaN!.G whdl ""'th be inCUfred dUf'"9 lhe OOfttll"'Q.,.., Ind r.QUltO INI 1112th of lit,c,,h 
..-nount be pald each monlh by Lessee on ltwt same di)" INII the Base R.nr ts due ft at the end of such year the paymttnt• by LeMM e-..ce,eO 014 actual 
tnsoriance Cosr lncre11se flCIJffl!d by Le&SOf then Leno, Wit etod•t tho amount of ~ ove,.p1ymen4 aga,~ UMt paym•nts rwut tH,,comtnQ due ff 
Lessee·• paymem ..,.e,e ~n than lhe aclual Insurance Cost Increase rneuned lhen lea,o, lhal btU t.euee fo, .uctt ehof1f•I Payr,Mmt .,_, be f'Nde: by 
Le$54!e to LUSO( Wtthtn 10 dlys folow,ng recefpC o( ao ,nvo,oe ,, lhe Insurance pc)hde9 rNl.intalned t-.e,eunder COYef Offiitr Pf°""Y be.91de• !he 
Prenusea Lesso, lhaN detrve, lo Lessee • statement of the 1moun1 of such lnswance Co~ tncreate allttbuUible onty to I.he PrNntM■ lhowlng iii 
NY~Nlbfe detail the manne, .,., wtMCh such emount was computed Prem,um1 lot poky periods commencing pnor to, Of' 9j'Mf'MtlnQ t>e-)'Ont1 ltllt term ot 
this Lense. Shaff be p,,ora1ed 10 correspond to the term of ttvt Lease Advance perm,.nt~ may be intermw,igled wsth olhef l'OONeS of LeHCH •nd ahal not 
be.a, lnteresc In the evenl of a Breach by Le.nee then any auch advance payments mey be uealed as en add1honef S.c.unty Oepos,C 

8 2 Uablllty lnsuronee. 
(a) Cart1" by LestM. lessee shaU obtain and 11.eep .,, k>ree , COmmerC&olt General U8btltfy Pof,cy of WttiUtlJtnOI a,oteeUnQ L...-e 

itnd Leuor as an addWOnail fnsured eganat dams for bod,., Injury personal lrtury and property dameoe based upon or areMno out of ~ QWn!JfU'tliP. 
use occupancy Of maintenance ol lhe Pretnt.RS and el •reas aot)Uf1enant lhere&o Such jnsur•nee sh•tf be on an oecumtnce bald p,oVld,ng ungle imM 
coverage N1 •n amounr not ~ than S 1,000.000 per occu,,.nc,e ..,.,th en annual aggregate of not iess than $2,000.000 Leuee r.MI ~ Le.NC>f •• •n 
~d,t,ooal insured by means ol a.n endottement at ~•st •s tHoed as the fn.surance Setvfce Orpanaahon's •Add1honal lnaur·•,cs.t.t,·ar'30.,. 01 ~ of 
Prem,ses• Endorsemoru and coverage tnalf at.so be exlended to~ damage caused by heat. amok.n c,, fumn from I ho9ble fire The oole'i thall 
not eont•in any .n1,a•W'ISt.Med e.xd\l5t0f1.S as belwMn W1sured penons or Of"gana•t,ons, but 91\.1111 11\dude eover•ge ror 1,1~1t1y as.turned und., I,..._ Lute 
as an •insurec:, eontrtK;.t• for rhe ~ormanee of Lessee's indemruty obtiQalons unde, 1hes L•• The •1tnh~ of uld insurance shaft nol h0«9ver lttnit lhe 
~ab"•'Y or Lel-Sff' nor tebe\'9 Lessee or any obfli9abon Mreunder Latsea &haM p,oVIOO 1n ertdOJM:men1 on 111 bablllty polcy11e1) wtlldl p,ovldH tna1 Ktl 
Klsorance. ahaff be primary 10 and not contnbuto,y With enr a,m.&a, lf'ISUf1)t10e eatTred by Lessor whoM tnsuranoe shal ~ con~or.oi ncen tn.u,.nc:.e 
only 

(b) C1rrlod by LPIOf" leaor Shall rnAlnlafn halbtl1ty JnMKance es deKnbed in Paragraph 8 2(a) rn add,l)On: to Ind no1 tn beu 0 1 
ihe lnsuranc. req1.1wed 10 be matnta;ned by l@SY-e: tu~ Wit not be Mmod •• an 1dd.1Uonar ,nsored the,eln 

8 3 Propeny lnsu,.1nc. • Building.. Improvements •nd Re.ntal Value. 
f•I Sullding and Improvements The 1na.ur11.g Porfy $1\a.N ob&a1n and keep tn force a poucy or pol~• "' the name o, LeslOf", w1Lh 

loss payable to Lnaor any gr®ncUeuo, and IO •ny Lander msunng k>u o, damage to tile Prttm~ Tho amount or auch 1n11Uranoe lhal be equal to 
the full 1nauretwe ,eplaeement cost of tho Pfenuses u lhe same anal ea.rat from lime lO Ume. or tho omounl required by any Lender. but m no event 
fflOl"9 than the commel'Cialy f'Mson&ble •nd av1~ble Slwr•ble vaJue lhefoof LA:uoe Owned A.lleratlom and Ubl.Cy lnel.d81k>ns~ Tt~ Ftctures. ano 
Lessee·• personal prooe'1'( &hell be Insured by Leuee t'I01 by LtAOt tt U\e cov~ • r,,all1bffl and comme.rttafty approornne such Pot.cy 0t pc>rc,os 
ahaM W'lsute aga;nst all nsk.s of dwect physcaf k>U Of damage (e...cePI the perils of Rood ■nd/of oorihquake urdess roQOited by a Lender o, indud.ed m lhe 
Base ~tu.ml ,ndudlng coverage to, d-ebnl remo'ial and Che eflforcemenl 0, eny A,ppttc.ab~ Requ1remon11 requiring tne upgrading OernioJiillOn 
reeonstruc1,on °' replacement or ariy port,on ol the P,enuea as the ruult of a covered Joss Said poHcy or poMc:Je• shall al50 cori1.1,n an agreed 
vafua1.an PfOYis,on "' t.eu of any ~nee dause wat,,., of subfQ9at.lOn, •fld W'tflatlon guard p,otectlon causmo an tncffla,e ln lhO annual property 
msur•nce coverage amounl b)I I factor of no1 MN than lhe adJusted US 04tl)Mtmenl of t.abOf CoMumo, Price lnde.x '°' AM Urban Conaumera lo, the 
Ctfy nearest to ..,.here &he P,em•ses are 'Oc.ateo Ir sucn tnSUtAnoe ~e,age has• deductttwa dause, tho d~uc.lJOlo amoun1 st.a nol exceed $1.000 per 
occurrence and Luse• ahd be kable tOl sud'! deduebble •mount tn the evcnl of en lnsur-ed Lou 

(b) Rent.II Value. The ln5""og Party shaU oblllin and keep 1n force • policy or poHdee In lhe name of LesSOt wUh k>u payat>Nt to 
Lessor and •nY lender 1.nsunng the lou of tht lull Rent fo, one yur wiCh an ellended period of indemnity for an addtUOna, 1 eo days r RC011f V,k,e 
~•) Sakf ,r,.auranee &haft contu\ ■n a;,nd volualO'I PfO~ ,n ll'eu of any COtM-Uf'lnce daute, and lhe amount of cove,. shaM be 1<1,usted 
annually to reOect the pro,e,c:1.ed Rent othetwtse p,aya~ by Leuee. for the next 12 month pef'lod Lusee .aheil be !table lor any deducbt>M amount w, tne 
e~l of SCJCh k>SI 

(c) AdJ•c::en1 P,-am'-•• If lhe Prem.IMS are paf1 o( • l.arger butkS.ng. or of a group of t>uttd,ngt owood by Lnaor WNCh are adf■cenl 
10 lhe Prem.ses tho Lessee shall pay ror any lnetea&e 1n the p,om.uma for lhe proper'I}' maurance or such budding Of bulkftnQS tr Nld inc:reaM l'I c:au.5ed 
by Lessee's ects. CM'J\t.s.sJOn.S use Of occupancy of u,e Premises.. 

8 4 Lesaee's Property; Bualn ess lntarrupUon lnwrance. 
(■) Property Damage. Leaaee ShaN obtain and m1w11.a•n ~nturance cove,ago on•" of Lessoe'a pe,sonat Pf'oPe-l'ty Tr11de f:tAIUtM 

ond Lessee Owned Atte,aoons and u1,1t1y tn.tldaton, Suen Insurance ahan be lu• tepla,cement cost coverage wKt, • dedUC\lb~ of not 10 ...,C4HKS 
S 1 000 per occurrence The p1oceeds ltom ant such tnsuranee atlall be used by Lessee fOf lhe rel)laceme:n1 or peraooal prope.'1y l r.do F1Aturea and 
lesue Owned Alterahons and Ublity lnslAllallons Les.see tnaN P'Ovide LaUOf with wnuen evidence lhet such .-.J:Wanca •• in force 

tb) Buslnus 1n1e,,n,ptlon. Lessee &hall obi.a.n ana maintelf'l Ion ol ,ncome end Htra expense ~ 11 •mouo1w a• Wll 
retmbuf'sa lessee for direct o, Wld•t·ec.t loss or earrungs ■ltnbtiLl:ble 10 111 penlt comrnonty •nsured agwinsl oy prudent ~e• in the bu.1aneu of LH11H 
or attnbuto1bte to prevenlJOn o f accea to the Premasas as a resob ol &ueh perils 

(Cl N o Representation of Adequ■10 Coverag1. Leasor makes no ,epresentauon 1h11 lhe limltt or forms of c:ovetege of lnSun'tnce 
spec.1fted hertMn are aoequale to cover Lessee• pr()l)erty, buMMH operauons Of ot>ttgat,on1 undet thlt lease 

8 5 Insurance Pollcles. Insurance reqUtred herein shad be by compantes aUly lcenMd Of admitted to 1.-.nsacc l>UMleaS m tho Sblll 
where Lile Premrse• a,e kx:.ated and ma.nta.ntng dunng the poltcy te1m a '"General Pofic:yholdef1i Rating· of el IN.a A•, VI •• set for1n sn the mott 
c:um,nt ossue of "Best• lnsuranc<t Gulde" o, such other rabng as may be requued by • Lender Lesoee shall not do"' f)<!rmtl to be dooe lll'flhlng which 
1nvallda1es lhe reqwred tn.surance pc,toes lessee sna,. prior to lhe Stan Date, dell"'9r to Lesso, CtttUfie<I cop.es of poliOea of aucr, 1nsu.-.rice °' 
eert.f«:ates evidef'ICUlg the eioslence and amO\lrtlS al the ,eqUtfed lllsuronce No such pollcy ahlll M canoalabfe o, aub,fecl to modJICabOn exoepl •llef 
30 days pnor wnuen nouce to Lessor Lessee Shatt at ~a,1 10 daya p(KN' 10 the eq»tatton of auch p,oU(:Nta tuml.lh LH90f wnh e~ ol A!Oe'H■ts CH 
""1sura.- bonders" evldenc:mg renewal lhereol. Of Leno< may Ofde< ouch ln1Urance and ch11ge lhe coll the!eof 10 Lu- "'hlch amount lhl~ be 
payable by Lessee 10 Lesao, uoon dernond Such ,,.,..,., thaN be fa,• term of ■1 leall one ye.,,, ., 1110 length ol lhe rema.,1n9 1enn or 1hilo Ln.., 
whrclle•er ts leos U ••!her P1rty ahaU fa~ to procure and maontaln the •nsU<ance required IO be cam41d by n lhe other P1rty may but 1h01 no1 be 
reQu1red to procure and mawu.aln lhe same 

8 6 WaJ• er of Subrog11lon. Wllhoul afloc~no any othet nghll Of remedies, Leoue eno Luoor eacll hareby rt1e1se •nd <elleve the 
other and wa,ve the,, entKe nght to ,-eco1,1er damages against Ule olher, for k>11 or Of darnage to 111 propeny arising OUI of Of linodcnt 10 the pmW. 
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......, 10 be .....-.it ag;,,nst "'""' n. eJ!ect of ouch ,.1e...,, and wai.ers Is oot limoi.d by lhe emount ol - earned or req...-.d o, by eny 
,ANClll,4n eppt,cable l>erelO The PolllleS agree "' have Che~ ,-uvo property damaoo lnSu<allCe earners ,.,, .. e any ttgt,1 to aubrogal!On that auc;i, 
~ may have ag11n11 Lenor or Leaee. as !ho case may be so long as tho 1n .. ance II nol 1nVal,d;llod keby 

e 7 Indemnity. EJtcept lor Lessor, grou 1111gligence or w,111u1 ""9CO<lducl, l.e1Me w• lndomnily. p<otoct def and and hold hannlH• 
IN """"'95. Le,or and 115 agenJS Les,o(s master or gRUld leuor. pa!IMB and lerlden from and agotntt any and a• Claoms IOU or rents end/or 
damages hens judgments penalbes attGmeys' and ~nit' fee1. expeMff and/or lllboLbea a,ts,ng out of, WW01v111Q o, w, CCMedtOn w.lh. 1ho.,.. 
"""'"' OCCUl)M1CY ol the l'mn<Mo by Lessee ff any..,._ or p,oceedr,g Is brought against t.aROr by ru- ol .,,., or the foregoing met..-.. i...ee 
.rial upon - defend 111'! aaine al ~'s e,cpenae by coumel tHsonably sal!Sfaclory "' Le»o< and LeNO< lll'el llOOIM!IIIO Wll/1 Le,aee In such 
oefen• l-need not - rnt pad any ouch dawn In order 10 be defended or ,ndemnlflod 

8 a E._.mpUon of Louor and Ill Agonll from Uablllty NoM,thslandr,g the ~ o, l>teaCh ol 1/ltS L- by '-- or ,,. 
llQonls ,,._ lenor "°' Its •ll""ls lhal be bble uncle< any otl:UmSlllnces lo, (I) lil<JfY o, damage to the pe,son o, goods. were,. me,d11ndi,,, 0< 
oet,e, pn,pe<ty of i.-. L-•• Ofl\ployMS. ccnltactors ltMlees OJStome,s. o, any otlw - In or aboul Ille P,em,..,. "'11elher ouch dama119 o, 
~ IS~ by or rffUlts from In steam. eioclnc,ty gas wator or rein. indOOf a,r quebty, the pre..,,... of mold o, lrom lhe b<eai..g.. leakage 
obllluCbOn or Olhef delecis or popn, lire api1nJ,Je,s WIie$ apptaancea l)lumbr,g HVAC or loghllfl9 ID<1urn. or from any - c:auw whelher 1/1o said 
"¥4'/ o, d.amaa- rMUlls lrom condollons al'iling ~Pon 1/1o Premises or upQn - pon,on, ol the i...tdtng of which !ho Praffllses ara • pan. o, from olher 
-... or pa.ce, 1•) any damages a-.g from any Kl or~ ol any other tenant ol LOH<>< or from the fa""'° ol Le.-o, b agenta lo .,,lorce 1"" 
PIO>IU!ns o1 any ocner loaN In 1h11 Pro,ect or (wl) 1f11U1Y 10 Lessee's -- o, for any losa of - o, pro/ii t,...,_lrom Instead ~ • 1n1e- lhat 
La-·• - ,_.,.. on Ille a.enc ol such damegu or infUrY be 10 file a Clalm on Iha u,annce poljey(ies) lhal Lesaee ~ - •d 10 matnt.1"1 t)UQUant 
IO lha~o/-p/18 

a 8 Farfure co Provfde tns:ur11nce. Leuee ~• that ■ny ralk.lre on U part IO obLaln Of" mo-ntaJfl the W'tSUf1ln00 reqw-ed herew, 
,.,c, -• LUeor 10 MIia - poienllally ceuM Lauor to lnCUr CO$IS not contemplated by ""9 L .. M , lhe el<lont ol - ...,. be flnmeiy d•ll'ocutl IO 
ucettan Ao:adlngly lor any monln o, - - lhal Le,._ CIOea not malntaln 1he reciu>rad in5Urance aoo/or -• not p,O¥lde Lauor - tile 
r9e1...., - or .. - ... e...ienc,ng the -- ol lhe reciund ......,,,.., tno Base Rent shal be aulOmellcally lnen!•Nd w,tl>oul any 
-for-10 i...ne.. by an emounI equal lo 1~ ol the U-blsttng Base R""I or S100, whichever oa g,utet The part- - Iha\ au,;/\ 
~ ,n SU. RMIC ,. ... ,.. fa, and re•.10Ntbla c:ompenMuon fo, tho ~•t.onal ntlh./ co.1.s 1h11 Leno, wffl M1CUf by reatoo of LettMe'■ ,.._.. to 
_., 1ne r_..i .,. ..... ,... Such oncnue ., BaM Rene Shel 111 no •- consbtuco a waiver of L-·s Defeull or Bnoech ..,1/1 -"' to tne 
,..,,.. 10 ,....,,_ IIUCl1 .....,.,,... - the.,..,.,.. ol any of Iha other nghts end ramec/1111 granted herltunde< nor ,e1,e .. La-or 111 oblogeuon 10 
,,,..,ta.., l'tol tM&n1nce ~ #1 this Lee• 

" Oam..pe or 0..ttucdon. 
II 1 OellnlUon• 

(a) "'Premfsft Pa.rUal Damage .. 11\al me.an damaga or de.lllUCOOO 10 the 1mprovemtwns on the Prem.wt Olher Ulan Leueo ONned 
A"8nl"""" ■rio ~ .,,. -■-•-· ~tct, can ,.._,, be repaol9d 1n S montt,1 or - Imm 11,e dale of Iha damav- or de.tructJon Lutor lhal not,ly 
(....., tn ~ "' lO cN,-. tl"Offl ttw, d.afr- ot ttw d~ o,-dMuuctlon •• ID .._,Mihor o, nol the damoge I• Panml o, Toi.al Nor«,\hMandWIQ U... 
fo,~ Pr.mtwot P•~• 0.,.age .,_:, nol lllCluOe oetrt,,ttge IO~ doof'II and/ot Olher aimbr 1iom• whlCh Le_.... h■• the reapona&b•t•ty IO r•s-­

OI r&p,/JK» ,,_....f1'1 fO 11W pro~ of P•rwpraph 7 1 
obi -p,..,.,,. .. Tow Dti1Nct1on· lhel ,.,.,." da,,,_ or Outrucuon lo u.. Pram1te1. 01/ler ll'lan L- OW!1ed Mersoona and 

Util"Y lns!Alllttiona and TntCM A•r..,,..• •"<fl c.-nnot ,..mnabtv be~., e months or '6.u trorn the dale of the d•maoe or destructlOll. Lauor U'\81 
rtcU) 'e...., In_... t.nc, wcff'w, 30 ~,.. fro,,, U't. dA..,. o~ &he d•maoe or deW\JICl,on • • lo whelhet or not I.he damage Is P•rttol or T0'-1 

lcJ -,n•ured Losa• 9hall ,ne,an Nrnaga, ot dn,(rucbon to wnpro...,.,.,,.nts on tho Pre.,._., other Ulan Les .. e Ownea ""•,ettons end 
U ty lnstA aonw; •no f'Wde ~ •• r...,..._ wtMch --.., caUNG by •n •vem ,wqUilt'ed 10 bo covored by lhe In1urance dexttb«td kl P11~!iJ"'ph e 3(•). 
,n-olf}OC't ... of an,- deduc.t.,t,tei amouta or~ lir'llltl tr'twolv«t 

cd) -ite,,lac.m.nt Coar &haW MMn c,-a cost so,.,,_"' o, rebuild the improvement• owned by LeUOf al lhe Utne of' tho oc:cutrar.c. to 
tt.ek CIOf'ld,i,,x, e.1tsfm0 im"".-.ct•,-,.. pno, .,,.,_,o lf'd.Hl,ng c:fernalt.on debn5 remove! and upgrading required by \h• opera\.c>n of Apphcab\e 
ReQuflf'~s •'Id wtthovr 'dtlduo tl)l'l lot d•prllCllebon 

t•' ·Ha.ufd°"• Subttanc-e Condluoo· atwil mean the occurrerco or dftlCOvetV of a condtliOn mvotving 1hfl presence ot °' • 
~ton ot • ti&tMO.lu• s..,~• 4f'I on or under lhe P...,....a WNCh reQu , •• rfflOnlOon 

-" 2 P•rtJal D•mas,e tn•o.tecf LON. tf a ~, P«t1,a.1 Oa~ ttl.lt ta an lnou,ed Loss oc.cuf9, then Le.aao, ahall. al Les.afs 
exp.en• "'~ ~ d»~ tbuf not' l._..• Trao- F " .,..• 01 L..,... ~ Attenauon• and UlJhl)' tnstallaUOns) as soon os roa-'Of'lllbly poastb \e 
end lhls lNW n• c:ontv,ue "" lul lorW - el!ecl pn>""2ed t_..,r ,....,, LC!99" wn. al Len«• elecllon, make tho repa,r ol any damega Of 

(faSltUCIJor1 I/le IOUII oosc to repu of ,.f,ct, iS 510.000 o, Ins and. on such event Lessor shall mau any applk:oble ln=nce proceed• ava~able 10 
LHSH on • teHOr'Mtble besi5 for thal purpose No1w11hillancf,ng the foregoing 11 the requlrod lnwrance was nol In lorce or the Insum11Ce p,oceeds are 
not suma ent ro effect such reps• the Insuring Pany stran promptly a>nlnbule the shonage In proceeds (except as to the dedUCllb le whlch Is l essee's 
,_ntlblotvl H atld ......, rtlCIUA<I IO complete •"' r4ll)lln rn !he e-,ent ~•er. such &hart.age was due to the fact that. by reason ol the unique 
,.lure of the ompro,,efflfl'IIS. , .. ~COM,,,_.,_ cove,_ waa not comma,c,ally , .. sonablo and avall;Jble, LeNOr Sholl have no obligauon lo 
pay 1or U... -IICI 1n ,n...-nce _..,. Of IO , .. , ,_ the unique ._,, of tho Premlaea unleas Lessee provides Lessor w,th lhe funds 10 cover 
_,,., or ~w ._....,.,. -.ot ""°"" 10 dav-~ rece'Pt of wrm.n no1>ee or such Shortage and requesl lherolor II Lasso,,..,.,,,.,,.. sa,d 
fl.Wida or edeQua.t.e assurance lhef.of ~ ead 10 d•t oe.tlOCI U-. party ,espon•ble for ma.king the r&paIra shotl complete them•• soon.,. reasonably 
~ and u,a LeaN ._.,...,..,, W'II ''-" fo,c;e end ottec:t It aoch fund• or auurance are nol reccuvod l.4.ssor may nevenhefen etocl by wrttron nouc-e 
IO L-..,_, 10 d9')1 _,_ 10 l•l _,.. auch .-uon •"" •opalr ae •• """''""""""' , _ _,.,bltl wlll'I Leasor pay,ng any shor1t19'1 In pr~• 
.., -...-hlch caM u-. LeaM 9hal remem in ~ lore.- end •nec:1. or f •) have tht• L09M ienntnato 30 days lhereane, Lo.nee ahalf not be •ntdled to 
_, ol..,., lunds c:onlrlbuwd by I.ft- lo repaw any audl d._ or destruction Premises Perllal Oamaot1 oue 10 l1ood or urthqua~• ahatt 
be ...,,btecl '° Paragr-ot\ 9 3 N>....,.,thaandtnQ lhal uwre may be 80fM ......,.nee cove.rage. but the r,et prOCHds of any IJUCh 1.nsvn,nco alulff be mad• 
··-""' lo< - ,_. - by .. 111er Plorty 

9 3 Panlat DamA9• • Ur,lna.ur.d Los.s. It• P11:-mfMS PerUal 0arn.llQO thnt "not an lns,ured Lon occurs, unle.M c»Used by a t)09bgortt 
ar ,., ul ac:1 ol Le- \Ill which e""'11 ~ ahal ma"" the ,_. at L••-•s e,opense), Le"°' ""'Y either (1) repar auch C11m"9'1 es _, •• 

--bly po.- 11 L-. - in wti.ch event this Leese thal cont.nue tn fun lorce and effect o, M ,.,.,,1n1110 lhl1I Leesa by giving written 
.,..1,ca 1o ~ ..,...., 30 days alla, ,_, by La.- of 1<nowtee19e ol the occuoenc:. of IIUCh damage Such term,nellOn lheD be alfect,,e 80 days 
,_"'II tne data ol woll nouor, In lh<t """"t Le.- elecb ID termlnalo 1/u Leaoe Lessee thall hove the ught w,111,n 10 days altw .-,pt of lh4o 
tonNnat,or, nouce lo gr,e WTll\el'I not,ce to L-of L-·• comm,tment to pay lor the repair of auc:h Cllfl\89e w11hou1 numbursemenl from Le,._ 
~ -• D!Olltde L.,...,, .,,u, •Id funck or MtrslllCIOry u .... ance the,..,, w,thtrl 30 dav- anor making IUCh comm,tmen1 In such e...,,, thlS Lease 
- conllnue In full fon:e end efltld. and ~ -• proceed to make euch repal<S •• ■oon as ,usonably possible alter the reQUtnkl lunds ere 
available It Le-does not me•• the requrred aomm,1nient. tlllS LeaN ahal llmnfflote Hof the date _,lied In Iha 1orn11nali01l notoe:e 

9 4 T-1 Ou tl\lcilon. NOIWllhstand,ng any other pro-.sion hereof. ~ a Prermws Total O.IINC\lon OCCU111. IIIIS LUM"""" terminale 
60 days folow,ng suet, Dalr\lCIIOn tt the da"- or dntrucllon -• c:euNd by lhe groa negtigance or ,.,nlul m,sconducl ol Los-. Lessor lhaN ha"8 
the ,91110 '11CO- Lnw, dam"llff from L•-·· except .. provided In Paragraph e 8 

g 5 Damage Near End of Term. 11 al any lime durtng Ille laat 8 months ol lhll Luse tht!re It damage lo, whtc:h lhe cost 1G ropaJr 
uc:eeds one ,,_th"• a.,,. Retll whelller ot nol an IMUISd Loss. LIIHOr may llltlTllnale 1h11 luw ell-60 d•Y• /oflow,ng lhe dale or occurranca or 
....:t, ~ by gr,ing • wnuen iemwwtron notrce to ~ .,,1111n 30 days e/laf u.. date ol occurrern:e of 1uch demage Notw,lhslllnd•ng the 
lorego,ng d lessee at 1hal lime hats an exerclSable optJon lo ex\end U'lls Lease or 10 purdlese the Premises. then Lessee may preserve lhtS Lease by 
(el .. tlClltnQ ouch opt,on and (b) pnmdrng L- w,lh any shorlage In lnsuninca pnx:eeda (o, adequate auurance lheroof) needed lo make lhe 
repa;rs on or befon, the ea,toer ol (1) the Cllte which• 10 days artor Le-·a receipt ol Le_.• wnuen notice pu'll0Jllr'4I to terminate this Lease, or (h) 
the day pnor lo the dale upon wild> tueh opllon exl)lrU II lessee duly exerdua tueh opbon dUMO l\ldl penod and p,oVldos Les,or with lunds (or 
..,_Ill • .....,,.. lheraol) 10 =- any ahO<tage ., lnSI.QnCe oroceed1, Le,- wn at leaor'■ commen:.aUy reaSON1ble expense repaw IIUCh 
damage a, soon u raallONlbly pos&IOle and thlS Lease ahal c:cnllnlre In lul force and ellect II Le- falls tG oxeraso tueh opliOn and provide such 
lune!• 0< a- dlfflll SUCh flllnod then lhlll Leue thal 1ormtna10 on the dale IPIICUled In U1e 1ermIna1,on nollOe and ~ ·s op\,on shaft be 
e,rting'""'8d 

9 0 Aballlment of Rent; IAssee's Remedies. 
l•I AbetamanL In lhe eVW>t of Pn,mtas Partial Damage or Premlae1 T olal Dulruc:tion o, • Haurdous Substance Cond,llon lo, 

,met, La- la not rnponslblo unde< ,.. l<iaM. tho Rent payable by Lessee lot lhe period required /or the repair, n,med,allon o, rostocaliOn or tUOh 
damage wn be •baled IO propo,lion lo the degrH lo which Lessee • use ol the Premiws Is Impaired bui not lo exr:Hd the proceedt recelVed lrom lhe 
Fental V- ...,..nee All ot/lef obllgationa ol leuee here\#lder -b be perlom,ad by lessee, end Leuor shaM ha"" no llabthty lo, any tueh 
dam,tge deslruc:IIOr'I ramedlaUon repa• or rastorallon except as provlded heretn 

lb) Remedies. 11 i.- IS obagated lo repair o, reuore the Premise• and does not commence, In • aubstanllal and meaningful 
'""Y IUct> ,epa., o, rwl.Or'llboo .,ilh,o 80 data after such obllga101 lhaU ea:rue Le- may al any IJma pnor to 111e a>mmencemenl or sueh repair or 
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10 Real Property Taxes. jl 
10 1 Definition. As used herein, the lenn "Real Property Tnn" shaU include any form of aS!ieSSment, real estate. general. s . 

ordinary or extraordinary, or rental levy or tax !Other than inhe~tance. personal Income or estate taxes); lmprovemem bond; aoo/or license lee imposed 
upon or levied against any legal or equitable Interest or Lessor in the Premises or the Project, Lessor's nght to other rncome lherefrom. and/or LesSO<'s 
busmess of leasing. by any aulhonty having the dlreet or Indirect po..,er 10 tax and where the fund~ are generated with reference to the Building address 
and where Uie proceeds so generated are to be applied by the cdy, county or other local taxing authonty ol a jurisdiction wilhrn which !he Premises are 
located Real Property Taxes shall also Include any tax. fee, levy. assessment or charge, or any Increase therein (l) Imposed by reason of events 
occumng dunng the term of this Lease, Including but not limited to. a change in the ownership of the Premises. and (ii) levied or assessed on machinery 
or equipment provided by Lessor to Lessee pursuant lo this Lease 

10.2 
(a) Payment of Taxes. Lessor shall pay the Real Property Taxes applicable to the Premtses provided. however, Iha\ Lessee shall 

pay to Lessor the amount, ~ any. by which Real Property Taxes apptlcable to the Premises Increase over the fiscal tax year during which the 
Commencement Date Occurs ("'Tax Increase·) Payment of any such Tax Increase shaH be made by Lessee to Lesso, within 30 days af1e< receipt of 
Lessor's written statement setting forth the amount due and computation thereof . If any such taxes shall cover any period of Ume pnor lo or afler the 
exp,ration or tennination of this Lease. Lessee·s share of such taxes shall be p,orated lo cover only that po<1lon of the tax bill apphcable to lhe penod that 
this Lease ts In effect Lessor may, however, elect to estimate the cu,rent Real Property Taxes, and require that the Ta1< Increase be paid in advance to 
Lessor by Lessee monthly In advance with the payment of the Base Rent Such monthly payment shall be an amount equal lo the a mou~t of the 
estunated installment of the Tax Increase divided by the number of months remaining before the month in wh,ch said installment becomes dehnQuenL 
When the actual amount of the applicable Tax lncreue Is known, the amount of such equal monthly advance payments shal be ad)usled as required to 
provide the funds needed to pay the appllcable Tax Increase. II the amount collected by Lessor is Insufficient to pay the Ta1< lnCtease when due. Lessee 
shall pay Lessor. upan demand. such additional sums as are necessary to pay such obligations. Advance payments may be Intermingled with olher 
moneys or Lessor and shall not bear Interest In the event of a Breach by Lessee In the performance of its obligations under this Lease. then any such 
advance payments may be treated by Lessor as an addillonal Security Deposit. 

(b) Additional Improvements. Notwithstanding anything to the contrary in this Paragraph 10.2, Lessee shall pay to Lessor upon 
demand lherefor the entirety of any Increase In Real Property Taxes assessed by reason of Alterations or Utility lnstallaliorl$ placed upon the Pre~ 
by Lessee or at Lessee's request or by reason of any alteraoons or imp,ovements to the Premises made by L~ subsequent to lhe execution of this 
Lease by the Parties. 

10 3 Joint Assessment. If the Premises are not separately assessed. Lessee's riabilily shaff be an equitable proportion or the Tai< 
Increase for all of the land and Improvements included within the tax parcel assessed , such proport,on to be conclusively determined by Lessor from the 
respective valuauons assigned in !he assessor's won< sheets or such other information as may be reasonably available. 

10.4 Personal Property Taxes. Lessee shall pay, prior to delinQuency, all taxes assessed aga.inst and levied upon Lessee Owned 
Allerat.Jons. Uhhly lnstallatlons. Trade Fuctures. lumlslungs, equipment and all personal property of Les.see When possible. Lessee shalt cauu Its 
Lessee Owned Alterations and Utility Installations, Trade Fodures, furnishings. equipment and all other personal property to be assessed and billed 
separately from the real property or Lessor If any or Lessee's said propeny shall be assessed with Lesso-l's real property, Lessee shall pay Lessor the 
taxes attnbutable to Lessee·s property within 1 O days after receipt of a wotten statement setOng forth the ta•es applicable to Lessee's pcoperty. 

11 . Utllltles and Service&. Lessee shall pay for an water. gas. heat, lighl power, telephone. trash disposal and other ublities and se,v,ces 
supplied 10 the Premises. together With any taxes !hereon If any such services are not separately metered or billed lo Lessee. Lessee shal pay a 
reasonable proportion. to be determined by Lessor, or all charges jolnUy metered or bllted. There shall be no abatement of rent and Lessor shall not be 
liable In any respect whatsoever for the Inadequacy, stoppage, interruption or discontinuance or any utility or service due lo riot. strike, labor dl.spute, 
breakdown. accident. repair or other cause beyond Lessor's reasonable control or In cooperation with governmental request or directions 

12. Assignment and Subletting. 
12. 1 Lessor's Consent Requlr~. 

(a) lessee shall not voluntarily or by operation of law assign, transfer, mortgage or encumber (colecbvelY. •assign ~ 
assignment•) or sublet all or any part of Lessee's interest 1n th,s Lease or in the Premises without Lessor's prior written consent. 

(b) Unless Lessee Is a corporal.Jon and ,ts stock is pobliciy traded on a national stock exchange, a change In the control of Lessee 
shall constitute an assignment requJrtng consent The transfer. on a cumulat,ve basis, or 25% or more of !he voUng control of Lessee shal conslllute a 
change in control lor this purpose. 

(c ) The involvement of Lessee or tts assets in any transaclion, or series of transactions (by way ot merger. sale. acquisibon. 
financing transfer, leveraged buy-out or o\hefW1se). whether or not a formal assignmenl or hypothecallon of lh1s Lease or Lessee·s assets =rs. which 
results or WIii result in a reduction of the Net Worth of Lessee by an amount greater than 25% of such Net Worth as it was represented at the time or the 
execuuon of this Lease or at the time of the most recent assignment lo which Lessor has consented. or as It exists Immediately pnor to said transaction 
or transactions const1tut,ng such reduction, whichever was or is greater, shaU be considered an assignment of ttus Lease to which l essor may withhold 
Its consent •Net Worth of Lessee· shall mean the net worth or Lessee (exdudu,g any guarantors) established under generally accepted accountmg 
principles. 

(d) An assignment or subletting wifhoul consent shaU. at Lessor's optJon, be a Default curable after nolice per Paragraph 13 1(c). or 
a noncurabte Breach without th.e necessity or any notice and grace penod II Lessor elects to treat such unapproved asS1gnment or sublettmg as a 
noncurable Breach. Lessor may either (I) terminate this Lease. or (ii) upon 30 days ,.-ntten notice, increase the monthly Base Rent to 110% of lhe Base 
Rent then in effect. Further, ,n the event ot such & each and rental adJus tment. (i) the purchase price of any option lo purchase the Premises held by 
Lessee shall be subject to suniar adjustment to 110% of the pnce prevlOUsly in effect, and {u) all fo.ed and non-flXed rental adJUslments scheduled during 
the remainder of the Lease term shall be increased to 110% of the scheduled adJusted rent 

(e) Lessee's remedy for any breach or Paragraph 12.1 by Lessor shaR be ~miled lo compensatory damages and/or infunctJve relief 
(f) Lessor may reasonably withhold consent to a proposed assignment or subletting if Lessee Is in Default at the tlme consent is 

requested 
(g) Notwithsland1ng the foregoing, atlowmg a de m1nsms l)O(tJOnof the Premises, ie. 20 square feet or less, to be used bV a third 

party vendor in connection with the installation of a vend,ng machine or payphone shalt not consbtute a sublelbng 
12 2 Terms and Conditions Applicable to Asstg.nment and SublettJng. 

(a) Regardless of Lessor's consent, no assignment or subleUlng shall (I) be effective wil/\OUt the express wntten assumpuon by 
such ass,gnee or sublessee of the obligations of Lessee under this Lease, (fi) release Lessee of any obllgallons hereunder, or (iii) alter the primary 
llability of Lessee for the payment of Rent or for the performance of any other obl,gallons to be performed by Lessee 

(b) Lessor may accept Rent or perfonnance of Lessee's obhgations from any person other than Lessee pending approval or 
disapproval of an ass,gnmenL Ne11her a delay m lhe approval or disapproval of such assignment nor I.he acceptance of Rent or performance shaU 
constitute a waiver or estoppel or t..essoc's rlghl to exercise 11.s remedies foe Lessee's Default or Breach 

(c) Lessor's consent to any assignment or subletting shaU not consutute a consent to any subsequent assignmen t or sublettmg 
(d) In the evena of any Default or Breach by Lessee, Lessor may proceed duectly against Lessee, any Guarantors or anyone else 

responsible for 1he perfonnance of Lessee's obligations under this Lease. including any ass,gnee or sublessee. without first exhauSOng Lessor's 
remedies agaanst any olher person or entily responsible therefor to Lessor. or any security held by Lessor 

(e) Each request f01 consent to an assignment or subletting shall be rn writing, accompanied by inf01mabon relevant to Lessor's 
determlllatJOO as to the financial 3Jld operabonal responstbdily and appropriateness of the proposed ass,gnee or sublessee. iociucfcog bul not limited to 
the lnlended use and/or reqllll'ed moddicaoon of the Prerruses, if any. together with a fee of $500 as consideration for Lessor's considering and 
processmg said request Lessee agrees to provide lessor with such other or adddional information and/Ol documentaboo as may be reasonably 
reqllf?SleQ (See also Paragraph 36) 

(f) Any assignee of. or Sl.lblessee l.lllder. this Lease shaff, by reason of acceptiog such assignment. entering into such sublease, or 
enlertng Into possess,on of the Premises or any portion lh.ereof, be deemed to have assumed and agreed to confOfTT'I and comply with each and every 
term, cowoant. candltion and obligation hereso to be observed or performed by Lessee during lhe tenn of said assignment or sublease, other than such 
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11111 Ul lllJI 111.III IIUI Ill! IIAgll for any prepaid renls or security deposit paid by such sublassee to such sublessor or for any prior ()~faults or 
8 ~s ol such subtessor 

tc) Any maner reQulring the consent of the sublessor under a sublease shall also require the consent of Lessor. 
\d) No sublessee shall further assign or sublet all or any part of the Premises without Lessor's prior wrfllen consenl. 
\e} Lessorshall dettvera copyof any notlceof Defaultor Breachby Lesseeto the sublessee,who shallhave theright tocure the 

Default ol Lessee w,thtn the grace penod, If any, specified In such notice. The sublessee shall have a right of reimbursement and offset from and 
against Lessee for any such Defaults cured by the sublessee 

13 Default; BrHch ; Remedies. 
\3 i Default; Breach. A • o efautr 1s defined as a failure by the Lessee to comply with or perform any of the terms, covenants, 

conditions or Rules and Regulations under this Lease. A •ereach• Is defined as the occurrence of one or more of the following Defaults, and the failure 
ol Lessee to cure such Deh,ult within any applicable grace period: 

(a) The abandonment of the Premises; or the vacating of the Premises without providing a commercially reasonable level of 
securttv or where the coverage of the property Insurance described In Paragraph 8.3 Is Jeopardized as a result thereof, or without providing reasonable 
8$Suranoes to minimize potenhal vandalism. 

(b ) The failure of Lessee to make any payment of Rent or any Security Deposit required to be made by Lessee hereunder, whether 
to lessor or to a third party, when due, to provide reasonable evidence of Insurance or surely bond, or lo fullill any obligation under this Lease which 
endangers Of threatens life or property, where such failure continues for a period of 3 business days following wriUen notice to Lessee. THE 
A CCEPTANCE BY LESSOR OF A PARTIAL PAYMENT OF RENT OR SECURITY DEPOSIT SHALL NOT CONSTITUTE A WAIVER OF ANY OF 
LESSOR-S RIGHTS INCLUDING LESSOR'S RIGHT TO RECOVER POSSESSION OF THE PREMISES. 

(c) The fa,ture of Lessee to allow Lessor and/or its agents access to the premises or the commission of waste, act or acts 
consuruting pubhc or pr1\/ate nu,sance, 11nd/or an illegal activity on the Premises by Lessee, where such actions continue for a period of 3 business d11ys 
foflo1Mng wnnen notice to Lessee 

(d) The failure by Lessee to provide (i) reasonable written evidence of compliance with Applicable Requirements, (Ii) the service 
contracts. \ilil the rescission of an unauthorized ass,gnment or subletting, (1v) an Estoppal Certiflcal.e or financial statements, (v) a requested 
subordination, (vi) evidence concerning any guaranty and/or Guarantor, (vtl) any document requested under Paragraph 42, (viii) material safety data 
Sheets (MSDS). or (bt) any other documentation or information which Lessor may reasonably require of Lessee under the terms of this Lease. where any 
sueh failure continues for a penod of 10 days following written notice to Lessee. 

(e) A Default by lessee as to the terms, covenants, condlbons or provisions of this Lease, or of the rules adopted under Paragraph 
40 hereof. other than those descnbed in subparagraphs 13. l (a). (b), (c) or (d), above, where such Default continues for a period of 30 days after written 
nolrce prov,ded. however that 1f the nature of Lessee's Default Is such that more than 30 days are reasonably required for Its cure, then it shall not be 
deemed lo be a Breach If Lessee commences such cure w,lhm said 30 day period and thereafter diligently prosecutes such cure to completion 

(f) The occurrence of any of the following events (I) lhe making of any general arrangement or assignment for the benefit of 
credi tors, (u) becoming a • debtor· as defined on 1 1 U S.C §101 or any successor statute thereto (unless, In the case of a petition filed against Lessee. 
lhe same ls dismissed within 60 days). (111) the appointment of a trustee or rec:eiver to take possession of substantially all of Lessee's assets located at 
the Premises or of Lessee's interest In this Lease. where possession is not restored to Lessee within 30 days; or (Iv) the attachment, execuUon or other 
1udioat seizure of substantially all of Lessee's assets located at the Premises or of Lessee's interest in this Lease, where such seizure is not discharged 
within 30 days provided, howe11er, in the event that any prov,sron of this subparagraph Is contrary to any applicable law, such provis10n shall be of no 
force or effect, and not affect the valld1ty of the remaining prov1s,ons 

(g l The discovery that any financial statement or Lessee or or any Guarantor given to Lessor was materially false 
\h) If the performance or Lessee's obltgatlons under this Lease is guaranteed: (i) the death of a Guarantor, (II) the termination of a 

Guarantor's ltatnhty with respect to this Lease other than m accordance with the terms of such guaranty. (iii) a Guarantor's becoming insolvent or the 
subiect of a bankruptcy filing . (iv) a Guarantor's refusal to honor the guaranty. or (v) a Guarantor's breach of its guaranty obltgation on an anllcipatory 
basis and Lessee's fa,lure. within 60 days following written notice of any such event, to provide written alternative assurance or secunty. which, when 
coupled w,th the then existing resources of Lessee. equals or exceeds the combined financial resources of Lessee and the Guarantors that existed at 
the ttme of execution of this Lease. 

13.2 Remedies. tr Lessee fails to perform any of its affirmaltve duties or obltgations, wrt.hin 10 days after wntten notice (or ,n case of an 
emergency without notice), lessor may, at Its option. perform such duty or obligation on Lessee's behalf, Including but nnt limited to lhe obta1ni,1g of 
reasonably required bonds. insurance policies. or governmental licenses. permits or approvals. Lessee shall pay to Lessor an amount equ3I10 115% of 
the costs and expenses incurred by Lessor In such performance upon receipt of an Invoice therefor In the event of a Breach. Lesser may with or 
Without further notice or demand. and wrlhoul limiltng Lessor in the exerc,se of any right or remedy which Lessor may have by reason of sur,h Breach 

(a) Terminate Lessee's nghl to possession of the Premises by any lawful means, in which case lh1~ Lease shall tsmuna!e and 
Lessee shall immediately surrender possession to Lessor In such event Lessor shall be entitled to recover from Lessee (1) the u'lpaid Refit which had 
bei!n earned al the time of terminatlOfl; (i,) the worth at the tome of award of the amount by which the unpaid rent which would have been earred after 
term1nall0n uni.JI the IJme of award exceeds the amount of such rental loss that the lessee proves could have been reasonably avoided, (111) the worth at 
the tJme or award of the amount by which the unpaid rent for the balance of the term after the time of award exceeds the amount of such rental loss that 
the lessee proves could be reasonably avoided, and (Iv) any other amount necessary to compensate Lessor for all the detnment proximately caused by 
the Lessee's failure to perform its obligations under this Lease or which in the ordinary course or things would be likely to result therefrom. including but 
not hm1ted to the cost of recovenng possesslon of the Premises, expenses of relettlng, including necessary renovatton and alteration of ihe Premises, 
reasonable attorneys· fees. and that portton of any leasing commiss,on paid by Lessor in connection with this Lease applicable to the unexprred term of 
this lease The worth at the tJme or award of the amount referred to in provision (Iii) of the immediately preceding sentence shall be computed by 
dJSCOuntlng such amount at the discount rate of the Federal Reserve Bank of the District within which the Premises are localed at the ttme of award plus 
one percent Efforts by Lessor to mitigate damages caused by Lessee's Breach of this Lease shall not waive Lessor's right to recover damages under 
Par11gniph 12 ti tenninalton of this Lease ,s obtained through the provisional remedy of unlawful detainer, Lessor shall have the right lo recover in such 
proce!edtng any unpaJd Rent and damages as are recoverable therein, or Lessor may reserve the right to recover all or any part thereof in a separate 
SUit If a nolice end grace period reQutred under Paragraph 13 1 was not previously given, a notice to pay rent or quit, or to perform or quit given to 
Lessee under the unlawful detainer statute shall also consUtute the nolice required by Paragraph 13.1. In such case. the applicable grace period 
requtred by Paragraph 13 1 and lhe unlawful detainer statute shall run concurrently, and the failure of Lessee lo cure the Default within the greater of the 
two such grace penods shall consblule both an unlawful detainer and a Breach of this Lease entitling Lessor to the remedies provided for in this Lease 
and/or by said statute 

(b l Conbnue the Lease and Lessee's right to possession and recover lhe Rent as it becomes due, in which event Lessee may sublet 
or assign subject only to reasonable llmrtations. Acts of maintenance, effons to relet. and/or the appointment of a receiver to protect the Lessor's 
lntet'e$l$ shaH not constitute a termination of the Lessee's right to possession. 

(c) Purwe any other remedy now or hereafter available under the laws or judicial decisions of the stal.e wherein the Premises are 
located The expiration or term,nabon of this Lease and/or the termination of Lessee's right to possession shall not relieve Lessee from liability under 
any Indemnity provisions of this lease as to matters occurnng or accruing during the term hereof or by reason of Lessee's occupancy of the Premises. 

13 3 Inducement Recapture. Any agreement for free or abated rent or other charges, or for the giving or paying by Lessor to or for 
le~ of any cash or other bonus. inducement or conslderat10n for Lessee's entering Into this Lease, all of which concessions are hereinafter referred 
10 a.s Inducement Provisions,· shall be deemed conditioned upon Lessee's full and faithful performance of all of the terms, covenants and conditions 
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II! l ease Upon B~h of this Lea,e by Les5ee, any such Inducement P,ov,slon shaU auIoma1leally be deemed deleled from this Lease and of no 
,u,,., to,ce or effect. ond Qny mnt othe< charge, bonllS, Inducement o, consldaraI10n theretofo,e abated. glvon 01 paid by Les,or unde1 such an 

inducement Pro.tslon shaM be Immediately due and payable by Lessee to Leasor. norwllhslandlng any subsequent cura of sard Breach by Lessee The 
acce111anee bV Lessor of tent or the eure of lhe Breach which lntllall!d the operatron of this paragraph shah not be deemed a wa,ver by Leuor of the 
proVlSIOnS of this pa1119mph unless speaflcany so stated In wnllng by Le510( at Ille i.ne of such acceptance 

13 4 Late Charges. Lessee hereby acknowledges thal late payment by Lessee of Rent w~I cause Lessor 10 Incur costs not 
cootemplaled by this Lease, the exact amount of whtch w,11 be e•~emely drfflcult to ascertain Such costs lnGlude. but an, not lvmted 10 p,ocessing ond 
a,;,:ounl,ng charges. and late charges wl»ch may be rmpoSl'd upon Lessor by any Lender Accordingly. ~ any Rent Shall not be rece,ved by Lessor 
w,ltun 5 days aner such amounl shall be due. lhlln. wllhoul any requirement for nouce to Lessee. Lessee shaN fmmedrately pay to Lessor a ona-lJlne late 
Charge equal lO 10% of each SUCh overdue amount or $100, whrcnever IS greater. The Pa~res hereby agree Iha1 such late Charge rep,esents a la~ and 
rel'.lsonable esflmale or the =ts Lessor wllf Incur by reason of such fate paymeOI Acceptance of sud! late charge by Lessor shaft In no event con11iIuIe 
a waiver of Lessee's Default or Breach with respect lo such overdue amount. nor p,event lhe exercise or any or tho other rights and remedies granted 
hereunder tn lhe event that a late charge Is payable hereunder. Whether or not collected, for 3 con$11cuUve mstadments or Base Rent, then 
notwrttm.lnd,ng any provLSron 01 this Lease 10 the contrary. Base Renl shall, al Les.so(s opll<>n, become due and payable qua~erfy In advance 

13 5 Interest. Any monetary payment due Lessor hereunder. 01h01 than late Charges. not rl'CONed by Le5SO<, When due as to scheduled 
payments (such as 98$11 Rent) or within 30 days lollowlng the dale on which II was due ror nor>-scheduled payment, shall bear Interest lrom the date 
when due as to scheduled payments. or the 31st day after ft was due as 10 nor>-sclleduled paymenls The Interest ( "Interest") charged shaM be 
computed at the rate or 10% per amum bul shoH not exceed the maximum rate allowed by law Interest is payable rn adddloo 10 the potenllal tale 
charge provided for rn P•ra~ph 13.4 

13.6 Breach by Lflsor. 
(al Notice of Breach. LeSSOt shall not be deemed In breath ol this Lease unless Lessor rails within a reasonable Ume to perfom, 

an obltgall<>n required 10 be performed by Lessor For purposes of !hrs Paragraph, a reasonable Ume shall In no event be less than 30 days after recerpt 
by Lessor and any Lender whose name and address shall have been furnished to L8S$118 In writing lo, such purpose, or wr,uen notrce Sl)edfy1ng 
Wllere,n such obllgatron of Lesso, has not been performed; provided, however. that If tho ne1111o ol lessot's obllgaUon IS sueh lhat more than 30 days are 
reasonably required ro, ,Is performante. then Lessor shad not ba in breach If performanu Is commenced within such 30 day period and thereafter 
d1llgenlly pursued 10 c:ompletlon 

(bl Performance by Lessee on Bohall of LHsor. In the evenl lhat nollher lessor nor lender cures said breach wllhln 30 days 
oner rece,p1 of said nollce, or ,f having commenced said cu«! they do no1 dlligenUy pursue II 10 complelloo, lhen Lessee may elect lo cure said breach at 
lessee's expense and oQset from Renl 1he actual and reuonabfe cosl IO perform such cure. proVlded i-evet, lhal such o"ser ohall 1101 exceed an 
amounl equal 10 1he grea1er of one monlh's Base Rent or lhe Security Deposit. reserving lessee's right lo seek reunbursement from Lessor for any 9Uch 
expense In excess of such offset Lessee shall document tho cost of said cure and suPl)ly said documenlallon 10 Lessor 

14 Condemnauon. If the Premises o, any portJon !hereof are laken under the PoWer of emrnent domain or sold under the threat of lhe exercise 
or said power (collectlvely "Condemnadon"), this le&$11 shall terminate as to tho part laken as ol lhe dale Ille condemning authonty !likes ~tJe or 
possession, whtehever first occurs If more than 10% of 1he Bulld,ng, or more lhan 25% ol lhal f)0<1lon ol lt>e Premises nol occopted by arry building. Is 
taken by Condemnaoon. Lessee may, al lessee·s option. to bo exerccsed In wnUng within 10 davs after Lessor shalt h■ve given lessee wntten notice of 
such taking (or 1n the absence or such no1Ice. within 10 days aller lhe condemning oulho<11y shall have raken posses510n) termmale 1/Ns Leau as ol lhe 
d&le the condemning aulllorily lakes such possuslon II Lessee does not lermlnale 1hls Lease In accordance whh lhe foregoing, lh~ lease s.haM remain 
rn lull lorce and ellecl as to the por,ion of the PremlSes remaining, except that the Base Rent shall be reduced In proPOf1/0n lo tNJ N!ducuon In uldoly of 
the Premises caused by such CondemnaUon Cond~nation awards and/or paymen1s shaN be the p,o~y ol Lessor. wh&ther such award slid be 
M8de as compensallon for dimlnullon In value of lhc leasehold, lhe value of lhe part taken, or for severance damages. p,o\'lded, t,owever. lhal Lessee 
shall bo enriOed ro any compensallon paid by the condemno< for Lessee's reloca11on expenses. loss of business goodwlN and/o< Trod• F011u,es, wilhoul 
regard to whelher or nol lhis lease rs 1enninated pursuonl 10 the provislona of !his Paragraph All AheralN>ns and Ultl,ty lnstaJtoJJons made lo ft>e 
Premises by Lessee, lor purposes or Condemnation only, shall be considered the properly of the lesoee and Lessee she~ be enUUed 10 aoy and al 
compensallon which Is payable lherelor In the evenl lhat this Lease Is not iermlnattd by reason of Ille Condemnallon, Lessor shal repair any damage 
to lhe Premises C8Uscd by such Condemnalton 

15 Brok•rage Fees. 
15 1 AddlUonal CommlssJon. In add10oo to lhe payments owed pursuant 10 Paragraph 1.9 above, and unte.ss Lessor and the Stokets: 

01hetw1se agree In wnllng, Lessor agrees ltlal (a) If Lu.see ere.cisea eny Optt0n, (b) i i LessH o, anyone affiftated with LeHee acqU#"e.s any nghll lo 
Ille Prem15es Of' other premises owned by lessor and localed within the same PrOjeet. tt any. wllhln whtc:h the Premises Is localed (c) tt Lessee rem..,,,, 
In posseSStOn of the PremtSes. wilh the consenl of LeS$0r, ane, the u plratron ot II•• Lease, or (d) rf Base Renl rs lnaused, whether by agreemenr or 
operation or an e.scaIauon clause herern, then, lessor Shall pay 8'oke,s a fee In accordance wtth the schedule of lhe 8'okers In effect al !he llme of Ille 
execuUon of th,s Lease. 

15.2 As•umptJon of Oblfgatlon•. Any buyer or tran.sferee of Lessots Wltere.st In this le:a.se ShaN be d•emed to have as.sumed Lessor's 
obllgaUon hereunder Brokers shall be third party benerlClanes or lhe p,ovtslons ol Peragr,,phs 1 9, rs, 22 and 31 II Lessor la1ls 10 pay 10 Brot.ers any 
amounts due as and fOf brokerage fees pertaining to this lease when due, then such amounts shelt accrue Interest In add,uon. tf Leuor fails to pay 
any amounts to Lessee's Broker when due. Lessee's 8'olter may send wr11Ien noliee to lessor and lessee ol such !allure and W LoSSOt farts to pay such 
amounts wilhln 10 da~ aner said nollce. Le&Seo shall pay said momes lo~• Broker and onsel such amounts against Rent In addrllon lessee's Broller 
shall be deemed 10 be a lhlrd pally beneficiary of ony commiss,on agreemenr enrered lnlo by and/or between lessor and LeSSOf's - ror lhe 1,m11ea 
purpose of colleeOng any brokerage ree owed 

15 3 Representations and lndemnlUe.s of Broker RelaUon.shlps. lessee and L8.SSO( each represeol and warrant IO lhe other lMI n 
has had no dealiogs Wlth any persort, ftnn. broker or finder (other lhan the 8roke1"51 II any) 1n C0fVleC'lk>n with this Lease. •nd thal no one orher th~n n ld 
named Brokers Is on1,1~d 10 any commission or flltdefs lee In cannocuon herewith Lessee •nd lessor do each h<lreby agn,e 10 ondemn.fy pro1ect. 
defend and hold the othe1 harmless from and agarnst Uabiitty for comr,enaouon or charges which may be cla1111ed by any such unnamed brotl!r finder or 
other slmKat par,y by reaaon ol any dtahngs o, actions of lhe tnden>,.fy,ng Pa~y, lnciudrng any cosis . .. penses, allorneys' lees reasonably rncumt4 "ith 
respect thereto 

16 Estoppel Certmc.otn. 
(a) Each Par,y (as "Rupondlng Party") shall within 10 days after wnllen nolQ from lhe olher Party (lhe "RequuHng Patty" I 

execul8. acknow1edge and dehver lo the Requesung Party a s1aremen1 111 wnung In form Sllltllar 10 the !hon most airrenl "E■loppel Certlffcate· form 
pubkshed by the AIR Commercial Roal Estale AS$0Cl.ll1on plus such ed<l,llonal rnrom,atron, conflrmallolt and/or stolernonts ,.. may t,,, reasanabfy 
requested by the Requesbr,g Pally 

lbJ If lhe Responding Pany snaN ra,1 lo execule or dohver lhe Esloppel CeMlcalo wrlhln such 10 day penod. lhe Requesong Party 
may execu10 an Estoppel Cetlifat• staling thal (1) lho Lease Is In full force and effect w11houl moclofocallOO excepl as may l>e represenrod by lhe 
Requeslong PMy, foll there are no uncured defaulls In tho Requeslfng Patly's performance, and (111) II Lessor t. lhe Requ .. Ung Pa,ty not more than ono 
month's renr has been paid in advance Prospectl1111 purchaM!ra and encumbraocert may rely upon lhe Requesbng Party's Estol)llel Ce"•ficatc and lhe 
Raspond,ng Party shaN be es1ofll)Cd from denying the lruth of lhe 1ac1s canrolned In said Certdlcalo 

tc) If Lessor desires 10 nnance, refinance, or seY lhe Premises. or any part thereof, LH1<1e and an Guaranrors shaY w,th1n 10 days 
after written not.tee from Lessor deb've, to &fly potenl'8I tender or pun:haser designetod by Lessor such rinanclaf statements os may be reasonabty 
required by such lender or purchaser. Including bul 1101 flmiled 10 Lessee's financial st11emenIs for rh<I past 3 y,,ars All 3Uch ronanaaI sl818menIs shaH 
be reccnved by lessor and such lende< 0< purchaser In conrtdenu tnd •hoU be used only for the purposes herein set fo,tr, 

17 Deflnltton of Leuor. The 1e1m "Lessor• 11! used herein shaN mean U,e owner o, owners al lt>e lime rn question of lhe lee Otle lo Ille 
Premises, or, ,r lhls Is a sublease. ol lhe Lessee's lnlercsr In the prior leaoo In lhe evenl ol a 1/linsler of lessor's Ullo or lnlerest In lh• Premises or this 
Lease. lesaor shaH deliver ro Ille lrensferee or ass,gnoe (In cash or by crod~) any unuoed Sccurlry Oeposll held by Lessor Upon such transfer o, 
as,,gnmenr and delivery or the Secunly Deposit. as aloresaJd, lhe prN>r Lessor Iha" be relroved ol •" kobtbly w11h respecr 10 Ille obligallons and/or 
ccwenants unde, lhls lease lhereaflor 10 be pe1formed by the Leasor Subfecl lo lt>e loregolng, lhe obl(gallons •ndlor covenants In thta Lease 10 be 
performod by lhe lessor sha• be b,ndw,g only IJPoO Iha Lasso, as here1nabove del,nod 

18 SavareblMty. The lnvalldily of any provlSlon ot I/us Lease. as delllmtlned by a court ol competenl junsd,ct.,,,, shall In no way affect lhe validity 
or any olhe, provision hereof 

19 Days. Unless oth<lrw\se spoctf,caNy Indicated lo lhe contrary, !he <NOid "days' as used In lhls Lease shaJ meao and refer 10 calendar days 
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20 Limitation on U ablllty. The obllgallons of Lessor under lhls Lease shall not constllu1e personal obligallons of Lessor or its partners, 
mc n1bers, dlrecto,s, ofhc:ers or shan,holdera, and Lessee shall look lo tho Premises, and to no oU,er assets of Lessor, for the sallsfacllon of any llab111ly 
of Lessor with respec:1 to lhls Lease, and shall not seek recourse against Lesso(s paMers, members, directors. officers or shareholders, or any of their 
personnl assets for such saUsfacllon 

2 1 Time of Essence. Time Is ol lhe essence wtlh respect to the performance of all obllgallons 10 be performed or observed by 1he Parties under 
this lease 

22 No Prior or Other Agrffments; Broker Disclaimer. This Lease contains all agreemenls between the Parties wflh respect lo any matter 
mentioned herein, and no other prior or contemporaneous agreement or understanding shall be effecUve. Lessor and Lessee each represenls and 
w81T8nls 10 the Brokers that 11 has made, and Is relying solely upon, lls own lnvesllgalion as lo lhe nalure. quality, characler and financial respons1bH1ty of 
the other Party 10 lhis Lease ond as 10 the use. nature. quality and characler of lhe Premises Brokers have no responslbilily wilh respec1 lhere1o or with 
respect 10 any default or breach hereof by ellher Pany 

23 Notices. 
23 1 Notice Requirements. All notices required or permitted by this Lease or applicable law shall be ,n writing and may be delivered in 

person (by hand or by courier) or may be senl by regular. certified or registered mall or U.S. Postal Service Express Mail, with postage prepaid, or by 
1acslmlle 1ransmlssion. and shall be deemed aulflclenUy given If served in a manner specified In this Paragraph 23. The addresses noted adjacent to a 
Party's signature on this Lease shall be 1hal Party's address for delivery or malling of notices. Either Party may by wnuen notoce 10 lhe other specify a 
different address tor notice, except 1hat upon Lessee's taking possession o1 lhe Premises, lhe Premises shall constitute Lessee's address for nolice. A 
copy or all notices 10 Lessor shall be concurrenUy 1fansml11ed to such party or parties al such addresses as Lessor may from lime to Ume hereafter 
designate In wrihng 

23.2 Date of NoUce. Any notice senl by registered or certified mall, relurn receipt requesled. shall be deemed given on the dale of 
delivery shown on lhe receipt card. or if no delivery date Is shown. lhe poslmarl< thereon. If sent by regular mall the notice shalt be deemed grven 72 
hours alter the same is addressed as required herein and malled with poslage prepaid Nolices delivered by Uniled Stales Express Maff or overnlghl 
courier lhat guarantee nexl day delivery shall be deemed given 24 hours afler delivery of Iha same lo lhe Poslal Service or courier Notices lnlnsmolted 
by racslmile transmission or similar means shall be deemed delivered upon te~phone confirmation of receipt (confirmabon report from fax machine Is 
sufficient), provided a copy ls also delivered via delivery or mail If notice is received on a Saturday, Sunday or legal holiday. rt shall be deemed received 
on the next business day. 

24 Waivers. 
(8) No watverby Lessoror thf!'Oefault orBreach ofany term.covenant orcondltion hereorby Lessee.shall bedeemed awaIver ofany 

olher term. covenant or condition hereof, or of any subsequent Defeull or Breech by Lessee of the same or of any other term, covenant or cond1Uon 
hereof. Lessor's consent to, or approval of, any set shall nol be deemed to render unnecessary the obtaining of Lessor's consent to. or approval or. any 
subsequent or similar act by Lessee. or be construed es lhe basis of an esloppel 10 enforce the provision or provisions of this Lease requiring such 
consent 

(b) The scceptanceor Renlby Lessorshall notbe swalver orany Defaulter Breachby LeSS8e Anypaymenl bylessee maybe 
acce pted by Lessor on account of moneys or damages due Lessor. notwithstanding any qualifying statements or condilJOns made by Lessee an 
connection !herewith, which such statements and/or cond1hons shall be of no rorce or ellect whalsoever unleaa specnocally agreed lo m writing by Lessor 
al or before !he lime or deposit of such payment 

(c) THE PARTIES AGREE THAT THE TERMS OF THIS LEASE SHALL GOVERN WITH REGARD TO ALL MATTERS RELATED 

THERETO ANO HEREBY WAIVE THE PROVISIONS OF ANY PRESENT OR FUTURE STATUTE TO THE EXTENT THAT SUCH STATUTE IS 
INCONSISTENT WITH THIS LEASE. 

25. Disclosures Regarding The Nature of a Real Estate Agency Relatlonshlp, 
(a) When entering into a discussion with e real estate agent regarding a real estate lransacUOn, a Lessor or Lessee should 

from the outset understand what type of agency relatIonshlp or rep,esentaUon It has with the agent or agents In the transaction Lessor and Lessee 
acimowledge being advised by the Broken; In this lnlnsacllon, as follows 

(I} Lessor's Aqon/ A Lessor's agent under a hs!lng agreement wllh lhe Lessor acts as lhe agenl for lhe Lessor only. A 
Lessor's agenl or subagenl has lhe following affirmallve obligabons· To //le L&SSQ< A fiduciary duty and a duty 10 protecl and promote lhe Lesso(s 
inlerests. To /he Lessgg and Omar Pa{T18s A duty to deal fairly wllh the Lessee erld other panles 10 the lransaclions. To AR Parties. A duty 10 disclose 
In wnUng any Information known to the agent materially affecting the consideralion 10 be paid by any Party or the value o, desl,abltity of the property An 
agent is not obligated lo reveal to either Party any confidential mformatron obtained from the other Party which does not Involve the affirmalhte dubes sel 
forth above. 

(11) Lessee's Aoenl. An agent can agree to act es agent for the Lessee only. In these situat10ns, the agent ,s not Ihe Lessor"s 
ogenl. even If by agreement the agent m::1y receI11e compensation for services rendered, either In full or in part from the Lessor An ageri1 acting only for 
a Lessee has the following affirmative obligations. Tq the L«ssect: A fiduetary duty and a duty to protect and promote the Lessee's tntorests ~ 
L@SW and Othor Parties : A duty to deal fairly with tho Lessor and other part,es to the transatfon To All Parties A duty to d1sciose In wrillng any 
informalton known lo the agent matena11y arrect.ing the eonside,ation to be paid by any Party or the value or desirability of the property An agent Is not 
obligated to reveal to either Party any confidential lnrormation obtained from lhe other Party which does not involve the affirmative duUes set forth above 

(hi) Aoen( Rgpresentmq Both Lessor and Lessee A real estate agent. either acting directly or through one or more assoaate 
licenses. can legally be the agenl of bolh !he Lessor and the Lessee in a transaction. bul only with the knowledge end con•~nl or botll !he Lessor ar.l 
the Lessee. In a dual agency sllualion, lhe agenl has the lollow1ng alf11maUve obhgallons to both lhe Lessor and !he Lessee a A r,; uoary duty and a 
duty to protect and promote the inlerest or both Panles In the dealings wotn either LeGsor or Iha Lessee b Other duties 10 the Lessor and iJ1e leswe as 
slated above ,n subpar99,aphs (i) or (Ii). In representing bolh Lessor and Lessee lhe agent may not without the express perJN-sskm of the respectNe 
Party. dlsctose to the other Party thet the Les.sor will accept ,ent m an amount len U1en that ind1c..1ted in the listing or thot the Les~e ts Mll&ng to pay a 
highe, rent than that offe,ed. The above dultes of the agent In a real estate transaction do not reJteve a Lesso, or Lessee from the responsiOIIHy to 
protect their own Interests. Lessor and Lessee should ca,efully read all agreements lo assure thal they adequately express tnelr ur\derstand1ng of lhe 
transaction A real estate agent ls a person qualified to advise about real estate If legal or tax advice Is desired, consult 3 con1peIent professional 

(b) Brokers have no responslblhty wltl1 respect lo any default or breach hereof by ellher Party The Parties agree lhal no 
lawsuit or other legal proceeding Involving any breach of duly, error or omission relallng lo !hos Lease may be brought against Broker more lhan one year 
alter lhe Start Date and thal the hablhly (including coun costs and allorneys' fees), of any Broker w11h resPecl to any such lawsuit and/or legal proceeding 
shall not exceed lhe ree received by such Broker pursuanl lo lhls Lease; provided, however, thal the foregoing limllalion on each Brokef s liablhty shall 
not be apphcablo to any gross negligence or willful misconduct or such Broker. 

(c) Lessor and Lessee agree 10 ldenllfy 10 Brokers as "Confidential" any communicallon or lnlorma11on given Brokers that Is 
considered by such Party lo be confidenbal 

26. No Right To Holdover. Lessee has no rlghl lo relaln possession of lhe Premises or any part !hereof beyond lhe explrallon or lermlnaUon of 
this Lease. In lhe event Iha! Lessee holds over, then the Ba•• Renl shall be increased lo 150% of the Base Rent applicable lmmed,ately preceding lhe 
expiration or 1ermInabon. Nothing contained herein snail be construed as consenl by Lessor 10 any holding over by Lessee 

27 Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but shall, wherever possible, be cumulative with all other 
,emedies at law or in equity 

28 Covenants and CondltJons; Construction of Agreement. All provisions of lhfs Lease to be observed or performed by Lessee are both 
covenants and cond1Uons In construing this Lease, all headings and titles are fOf the convenience of lhe Parties only and shall not be considered a part 
or this Lease Whenever required by the conIexI, the singular shall include the plural and vice versa. This Lease shall not be construed as if prepared 
by one of the Parties, but rather according to Its fair meaning as a whole, as if both Parties had prepared IL 

29 B inding Effect; Cholco of law. This Lease shall be binding upon lhe Parlles. their personal represenlalrves. successors and assigns and be 
governed by lhe laws of lhe State In which the Premises are localed Any hligation belween lhe Parties hereto concerning this Lease shall be Initiated In 
the county on which lhe Premises are localed 
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Subordination; Attomment; Non-Disturbance. 
30 I Subordination. This Lease and any Opllon granted hereby shall be subiecl and subordinate 10 any ground lease, mortgage, deed 

ol 1rusl. or other hypolheca11on or secunly device (colleC1lvely. "Security Device"). now or herealter placed upon lhe Premises. to any and all advances 
111ode on the secunty lhoreof, and lo all renewals. modlficaUons. and extensions thereof. Lessee agrees lhal lhe holders of any such Security Devices 
t,n this Lease together relerred lo as "Lender") shall have no fiabllily or obllgabon to perform any ol lhe obhgations of Lessor under this Lease Any 
Lendor may elect to have lhls Leese and/or eny Opllon granted hereby superior lo lhe hen ol its Secunty Devrce by givrng written notice thereof 10 
Lessee, whereupon 1h15 Lease end such Opbons shall be deemed prior lo such Securily Device. nolwithslandlng lhe relallve dales of the documenlallon 
or recordalton thereof. 

30 2 Attornment. In lhe even! lhal Lessor transfers IIUe lo lhe Premises. or the Premises are acquired by another upon the foreclosure 
01 1errnlna110n of n Securlly Device to which this Lease Is subordinaied (i) Lessee shall. subject lo the non-disturbance provls10ns of Paragraph 30.3, 
ouo,n 10 such new owner, and upon request, enter Into a new lease. containing all of lhe lerms and provisions of this Lease, wlih such new owner for lhe 
remainder ol lhe 1erm hereof. or. et the elecl1on ol lhe new owner, lhrs Lease w,11 eulomeUcally become e new lease between Lessee and such new 
owner. and (h) Lessor shall thereafter be relieved of any further obllgallons hereunder and such new owner shall assume ell of Lessors obllgaUons. 
excopl that such new owne, shell not (e) be liable for any acl or omission of any prior lessor or with respect lo evenis occurring prior lo acquisition of 
ownership; (b) be sub1ecl lo any olfsels or defenses which Lessee mlghl have agalnsl any prror leSSOI, (c) be bound by prepaymenl of more lhan one 
monlh's renl, or (d) be liable for lhe return of any security deposit patd lo any prior lessor. 

30 3 Non-Disturbance. With respecl 10 Security Devices entered lnlo by Lessor after lhe execution of lhls Lease, Lessee·s 
subord,naUon of this Lease shall be subject lo receiving e commercially reasonable non-disturbance agreemenl (a "Non-Disturbance Agreement" ) 
from the Lender which Non•Drslurbence Agreemenl provides that Lessee's possession of lhe Premises. and lhis Lease, Including any options lo extend 
lhe lerm hereof. will nol be disturbed so long es Lessee Is nol In Breach hereof and allorns 10 lhe record owner of lhe Premises. Further, wilhin 60 days 
afler lhe execution of this Leese, Lessor shell, II requested by Lessee. use lls commercially reasonable efforts lo oblain a Non-Disturbance Agreemenl 
lrom lhe holder of any pre-existing Security Devlee which Is secured by lhe Premises In lhe evenl thal Lessor is unable 10 provide lhe Non-D1slurbance 
Agreement wrlhin said 60 days, then Lessee may. al Lessee's oplion, dlreclly conlacl Lender and allempl lo negoliale for lhe execution and delivery of a 
Non-Disturbance Agreemenl. 

30.4 Self-Executing. The agreements conlarned in lhls Paragraph 30 shall be effeclive wilhoul lhe execullon of any further documents: 
provided. however, lhal, upon wriuen request from Lessor or a Lender In connecUon wilh a sale, financing or refinancing of lhe Premises. Lessee and 
Lessor shall execute such further writings as may be reasonably required to separately document any subordinatlon. atlornmenl and/or Non•DlslUrbance 
Agreement provided for herein 

31. Attorneys' Fees. If any Party or Broker brings an aclion or procaed,ng involving lhe Premises whelher founded In lort, conlracl or equtty, or lo 
doclare rlghls hereunder, lhe Prevailing Party (as herealter defined) In any such proceeding. aclion, or appeal thereon. shall be en111led 10 reasonable 
allomeys' fees Such lees may be awarded In lhe aame suit or recovered In a separele sun. whelher or nol such acllon or proceeding ls pursued lo 
dec:Jslon or judgment The lerm, "Prevalllng Pany· shall Include. wilhoul llmitallon, a Pany or Broker who subslanlially oblarns or dereats the relief 
sough!, as lhe case may be, whether by compromise, selllemenl, judgment, or the abandonment by lhe olher Party or Broker of 11s claim or derense 
The attorneys' fee-s awerd shall not be computed In accordance w1lh any court ree schedule, but shall be such as lo lufly reimburse all auomeys' fees 
reasonably incurred In addition, Lessor shall be entitled 10 attorneys' lees, costs and expenses Incurred In the preparation and service of nottees of 
Oe'3ult and consultations In connection therewith, whether or not a legal action Is subsequently commenced rn connection w,th such Default or resulting 
Breach ($200 is a reasonable minimum per occurrence for such services and consultation). 

32. Lessor's Access; Showing Premise•: Repairs. Lessor and Lesso(s agenls shall have lhe nghl lo enler the Premises al any lime. in lhe 
case or an emergency, and olherwise at reasonable times after reasonable prior notice for the purpose or showing the same to prospecllve purchasers, 
lenders. or tenants, and making such alterations, repairs. improvements or additions 10 the Premises as Le~ may deem necessary or desirable and 
the erecting, usmg and mainta1ning of ulililles, servtces, pipes and conduits through lhe Premises and/or other premises as long es there ls no matenal 
adverse effect lo Lessee's use of the Premises. AU such activities shall be without abatement of rent or hab1lity to Lessee 

33 Auctions. Lessee shall not conduct nor permit to be conducted, any auction upon the Premises without Lesso(s pr'°4' wntten coosenl 
Lessor shall nol be obligated lo exercso any standard of reasonableness In determining whether to permit an aucOon. 

34 Signs. Lessor may place on the Premises ordinary "Fo, Sale" signs al any time and ordinary •For Lease· s,gns dunng the laSI 6 months of the 
term hereof Except for ordinary •for sublease• signs. Lessee shall not place any sign upon the Premi&es without Lessor's prior wntt.en consent All &,gm: 
must comply wilh all Applicable Requirements 

35. Termination; Merger. Unless specifically stated otherwise m wnlmg by Lessor, the voluntary Of other surrender of this Lease by lessee, the 
mutual tennlnation or cancellatk>n hereof, or a termination hereof by Lessor for s,each by Lessee, shall aulomatically tenmnate any sublease or lesser 
estate in the Premises, provided. however. that Lessor may elecl 10 continue eny one or atl eJl'.isting subtenancies Lesso(s failure within 10 days 
followmg any such event to elect to the contrary by written notice to the holde, or any .such lesser interest, shall consllluta Lasso(s election to have such 
event conslllute lhe termination of such Interest 

36 Consents. Except as otherwise provided herein. wherever in this Lease the consent or a Party 1s required lo an act by or for the olher Party 
such consent shall not be unreasonably withheld or delayed. Lessor's actual reasonable costs and expenses (lncludmg but not Umited to a.rchUects· 
attomeys'. engineers' and other consullants· fees) Incurred In the consideraUon of, or response to. a request by Lessee to, any Lessor consent. inch.:.chng 
but not lhmled to consents to en assignment, a subtettJng or the presence or use or a Hazardous Substance, shall be pak:J by Lessee upon n!'ceIpt of an 
Invoice and supponlng documentation t.herefor Lessor's consent to any eel, assignment or sublelling shall not conslllute an acknowledgment that no 
Default or Breach by Lessee ol this Lease exists, nor shell such consent be deemed a waiver of any then existing Default or Breoch, e;v;cept J1 may oe 
othefWise specifically stated In writing by Lessor at the time of such consent The failure lo specify herein any particular condiUon 10 Lessof's consent 
shall not preclude the impos,Uon by Lessor at the lime or consent or such further or olher conditions as are then re:1sonabie with referPr'Ce 10 the 
particular matter for which consent 1s belng given In lhe event that either Party disagrees with any delerrmnation made by the olher h@reunde., and 
reasonably requests the reasons for such detennInabon. the de1ern11mng paray shall rurn1sh its reasons in wnting and .,, reasonabte detail w11hln 10 
business days following such request. 

37. Guarantor. 
37 1 ExecuUon. The Guarantors. If any. shall each execule a guaranly In lhe form mosl recenlly pubhshed by the AIR Commerc:Jal Real 

Estala Associallon for use In the Slale of Anzona 
37 2 Dcfaull II shall cons111ule a Default of lhe Lessee If any Guarantor falls or reluses, upon requeSI 10 provKfe (a) evidence of lhe 

execulion of the guaranty. including lhe aulhorlly of the party signing on Guaranlo(s behalf lo obllgale Guaranlor, and In the case of a corporale 
Guarantor. a certified copy of a resolullon of us board or directors eulhorlzlng lhe making of such guaranty, (b) currenl financlal s1a1emen1s, (C) an 
Esloppel Certificate. or (d) written confirmation Iha! lhe guaranty Is still In e1feC1. 

38 Quiet Pos.aesslon. Sub1ecl 10 payment by Lessee or lhe Renl and perlom1ance ol all or the covenants, conditions and prov1$ions on Lessee's 
part 10 be observed and performed under lhls Lease. Lesaee shall heve qulel possession and qulof enjoymenl or lhe Prem,ses during lhc lerm hereor 

39 Options. If Lessee Is granted an Opllon, as defined below, lhen lhe lollowing provisions shall apply· 
39 1 DeflnlUon. "Option" shall mean· (a} the right 10 extend or reduce the term of or renew this Lease or to extend or reduce the lenn 

of or renew any lease Lhal Lessee has on other proper1y of Lessor; (b) lhe right of first refusal or first offer to lease either the Premises or other property 
of Lessor. (c) lhe righl lo purchase. Iha nghl or flrsl alter 10 purchase or lhe rlghl of firnl refusal 10 purchase lhe Premises or olher property of Lessor 

39 2 Options Personal To Original Lesaee. Any Opllon gran1ed lo Lessee In this Lease Is personal 10 lhe original Lessee. and cannol 
be assigned or exercised by anyone other lhan said original Lessee and only while lhe onglnal Lessee Is In full possession of u,e Premises and. If 
requesled by Lessor, with Lessee certifying lhal Lessee has no lnlenlion ol thereafler assigning or sublelllng 

39 3 MulUple Options. In lhe even! lhal Lessee has any niultlple Options 10 extend or renew lhls Lease. a later OpUon cannot be 
e•erc,se<f unless lhe prior Oplions have been validly exerc,sed 

39 4 Effect of Default on OpUons. 
(a) Lessee shallhave no right loexerclse an Oplion: (i) during lhe pertodcon1menc1ng wilh lhe giving of any notice ofOefaull and 

conllnulng unlll said Defeull rs cured. (ri) dunng lhe period of lime any Renl ls unpaid (wllhcul regard lo whelher notice !hereof Is given Lessee). (iii) 
during lhe llme Lessee Is In Breach al this Lease, or (1v) In lhe evenl lhal Lessee has been given 3 or more nollces of separale Default. whelher or nol 
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J Defaults are cured, during lhe Lt•m ol lh, It•., 12 momh puliod 1mmedlalely prooedlng the exercise of the Option 
(b) The period-Of l•ne-wkhln whloh en Option mey-be exe,~~l~nol-be-8ll~nded>-0r--enlarged-by..,easo~f bils5&8'& lnabik!y-to 

e•erd6e"l!n Option beoouse of lh6-p,o'll&lon&-Ol~e~reph-39-4(e) 
(c) An Ophon sholl lerm,nale and be of no further force or effect, notw,1hs111ndfng Lessee's due and 11moly exerc,se of the Option, d, 

afier such exercise end prior to lhe commencemem or lhe extended term or completion or lhe pu,chase. {I) Lessee rarls lo pay Renl for a penod of 30 
days aner such Renl becomes due (wllhoul any necesslly of Lessor to give noUce thereof), or (fl) If Lessee comnrhs a Breach of 1h1s Lease 

40 Multiple Buildings. II the Premises ere a part or a group of buildings conlrolled by Lessor, Lessee agrees 1ha1 fl win abrdc by and conform 10 
all reasonable rules end regulat10ns which Lessor may make from lime lo lime for lhe management, safety, and care of said properbes, Including lhe 
care ond cleanliness of the grounds and Including lhe parking, loading and unloading of vehicles, and to cause Its employees, suppliers, shippers, 
customers, contractors and Invitees to so abide and conform Lessee also agrees lo pay ils fair share of common expenses incurred fn connection w11h 
such rules and regulations 

41 Security Meaaures, Lessee hereby acknowledges that lhe Renl payable to Lessor hereunder does not Include the cost o f guard service or 
other security measures. and thal Lessor shall have no obligalion whatsoever lo provide same Lessee assumes all responsiblhty for the protection of 
the Pren11ses. Lessee, ots agents and Invitees and their property from lhe acts of third par1ies. 

42 Reservations. Lessor reserves to Itself the righi. from lime lo lime, lo grant, wllhoul lhe consent or jornder of Lessee, such easements, nghts 
and ded1ca110ns that Lessor deems necessary, and to cause lhe recordation or parcel maps and restricllons, so long as such easements. rights. 
dedica~ons, maps and restncilons do not unreasonably Interfere with the use of lhe Premises by Lessee. Lessee agrees lo sign any documents 
reasonably requested by Lessor to effecluale any such easement rights, dedication, map or reslflctions 

43 Performance Under Protest. If al any time a dispute shall arise as to any amount or sum of money to be paid by one Party to lhe other under 
lho provisions hereof, the Party against whom the obllgailon to pay the money fs asserted shall have the righl to make payment ·under protest" and such 
payment shall not be regarded as a voluntary payment and there shall survive the right on the part of said Party 10 lnsbtule suil for recovery of such sum. 
II It shall be odJudged that there was no legal obligation on the part of said Party to pay such sum or any part thereof, said Party shall be enhtled to 

recover such sum or so much thereof as II was not legally required to pay. A Party who does not Initiate suil for the recovery or sums paid ·under prolesr 
wlthrn 6 months shall be deemed lo have waived ils rlghl to protest such payment 

44 Authority; Multlple Parties; Execution. 
(a) If ellher Party hereto is a corporation, trust, limited llabllily company, pannersh1p, or similar enuly, each Individual execubng lhrs 

Leese on behalf or such entity represents and warrants that he or she Is duly authorized lo eKecute and deltver this Lease on Its behalf Each party shall, 
within 30 days after reques1, dehver to the other party satisfactory evidence of such authority 

(b) l fthl• Leaseis execuledby more thanone person orenhly as "Lessee·.each suchperson orenhty shall bejolntly and severally 
liable hereunder. II is agreed that any one of the named Lessees shall be empowered to execute any amendment to this Lease. or other document 
ancillary lhe,elo and bind all of the named Lessees, and Lessor may rely on the same as If an of the named Lessees had exeC1.Jled such document 

(c) This Lease may be executed by lhe Parties in counterparts, each of which shall be deemed an original and au of which 
together shall constllule one and the same instrument 

45 . Conmct. Any conflict between the printed provisions or this Lease and typewriUen or handwritten provisions shalf be c.ontrolled by the 
typewritten or handwritten provisions, 

46. Offer. Preparation of this Lease by either Party or their agent and submission of same to the other Party shall not be deemed an otrer 10 lease 
to lhe other Party This Lease Is not Intended 10 be binding until executed and delivered by all Parnes hereto. 

47 Amendments. This Lease may be modlf,ed only In writing, s,gned by the Parties In Interest at lhe lime of the modlflca110n As long as they do 
not materially change Lessee's obhga11ons hereunder. Lessee agrees to make sueh reasonable non~monetary mod1ftcatton1 to this Leese as may be 
reasonably required by a Lender In connectiOn with lhe oblaining of normal financing or reflnoncing of Iha Premises. 

48 Welver of Jury Trial. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY IN ANY ACTION OR 
PROCEEDING INVOLVING THE PROPERTY OR ARISING OUT OF THIS AGREEMENT. 

49. Mediation and Arbttrau.,._.,1 Disputes. An Addendum requlnng lhe Mediation and/or the Arbitration or disputes between lhe Parties and/or 

Brokers arising out ol lhls Lease l!1 Is ~ anached 10 lhls Lease. 

50. Americans with Disebllltli,s Act. Since compliance wilh the Amerreans w1lh Dlsabllolles Acl (ADA) Is dependenl upon Lessee's spec,fic use 
of the Premises, Lessor makes no warranty or representation as to whether or not the Premises camply wllh ADA or any similar leg1slat.0n In lhe event 
thal Lessee's use of the Premises requires modifications or addit,ons to the Premises fn order to be in ADA compliance. Lessee agrees to make any 
such necessary modiOcatlons and/or add1llons at lessee's expense. 

LESSOR AND LESSEE HAVE CAREFULLY READ AND REVIEWED THIS LEASE ANO EACH TERM AND PROVISION CONTAINED '1EREI~ . ANO 
BY THE EXECUTION OF THIS LEASE SHOW THEIR INFORMED ANO VOLUNTARY CONSENT THERETO. THE PARTIES HEREBY AGREE THAT 
AT THE TIME THIS LEASE IS EXECUTED, THE TERMS OF THIS LEASE ARE COMMERCIALLY REASONABLE ANO EFFECTUATE THE 1:-f'°ENT 
AND PURPOSE OF LESSOR ANO LESSEE WITH RESPECT TO THE PREMISES 

ATTENTION: NO REPRESENTATION OR RECOMMENDATION IS MADE BY THE AIR COMMERCIAL REAL ESTATE ASSOCIATION OR BY ANY 

BROKER AS TO THE LEGAL SUFFICIENCY, LEGAL EFFECT, OR TAX CONSEQUENCES OF THIS LEASE OR THE TRArlSACTION TO WHICH IT 

RELATES. THE PARTIES ARE URGED TO: 

1. SEEK ADVICE OF COUNSEL AS TO THE LEGAL AND TAX CONSEQUENCES OF THIS LEASE. 
2. RETAIN APPROPRIATE CONSULTANTS TO REVIEW AND INVESTIGATE THE CONDITION OF THE PREMISES, SAID INVESTIGATION 
SHOULD INCLUDE BUT NOT BE LIMITED TO: THE POSSIBLE PRESENCE OF HAZARDOUS SUBSTANCES, THE ZONING OF THE PREMISES, 
THE STRUCTURAL INTEGRITY, THE CONDITION OF THE ROOF AND OPERATING SYSTEMS, AND THE SUITABILITY OF THE PREMISES FOR 
LESSEE'S INTENDED USE. 

WARNING: IF THE PREMISES IS LOCATED IN A STATE OTHER THAN ARIZONA, CERTAIN PROVISIONS OF THE LEASE MAY NEED TO BE 
REVISED TO COMPLY WITH THE LAWS OF THE STATE IN WHICH THE PREMISES IS LOCATED. 

Note; If either P~rty to this l e•sc Is a married lndlvldual, both 1pouses may nud to execute this Lease In order to bind the marital community. 
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r he pott,es hereto have e~eculod this lease at the place and on I he dalas specified above their respecU1111 signatures 

heculed GI 

On 

By LESSOR: 

.J~ .J A.JAX 1 LLC 

By LESSEE: 

AGRICANN LLC, 

AN I\RIZONA ~I~ITED LIABILITY COMPANY AN ARIZONA LIMITED LIABILITY COMPANY 

By- Q_ ::r---,.. • \ ~ 

Nome Pm~ JOHN MASCIANDARO, JR. 

n ue MANAGER 

By· ~ 
Name Prin~ BURTON 

T1Ue: MANAGING MEMBER 

By ____________________ By. ____ ________________ _ 

Nome Ponied Name Printed· __________________ _ 

TIiie· TIiie: _____________________ _ 

Addreaa 2 3 23 W. UNIVERSITY DRIVE Addreos: 1023 E. BAR.LETT WAY 

TEMPE , ARIZONA 85281 CHANDLER, ARIZONA 85249 

Telephone ( 6 0 2) 4 3 2 - 9 8 51 Telephone: ( 4 8 0)."'-8-=6-=2'---'4-'9'-7'-4'---------------
Facslm,le ( __ ) Facsimile. ( __ ) _________________ _ 

Federal ID No Federal ID No. -------------------

LESSOR·s BROKER: LESSEE'S BROKER: 

J '-~&'--'J'-'-C"-O~MM= E=R-=C-=I"-'AL=-..:.P..:.R:..::O:..::Pc..:E::.:R.:.;T:..;I::.;E::;S::..,_, _ I:o;N,c.C:::..:... ______ ~R~U~C~C~I _G=RO~U"-P_L~L~C~--------------

AU: JIM STOCKWELL, CHAD NEPPL, JEFF HAYS Au· BRIGHAM BURTON 

Tille. _______________________ Tille: _____________________ _ 

Address 2323 W. UNIVERSITY DRIVE Address: 7135 E. CAMELBACK ROAD, SUITE 230 

TEMPE, ARIZONA 852B1 SCOTTSDALE, ARIZONA 85251 

Telephone:(480)966 - 2301 Telephone(480)~3-=3-=8_--=3-'6-=l~2~-------------
Fecslmlfe•(48 0)966-2307 Facsimile:( __ ) _________________ _ 

Federal ID No. Federal ID No. ________________ _ 

NOTICE: These forms are often modified lo meet changing requirements of law and Industry needs, Always wr1to or call to make sure you aro 

uUH~lng the most currant forrn: AIR Commorclal Real Estate Association, 800 W 8th Street, Suite 800, Los Angeles, CA 90017. Tolephone No. 

(213) 687-8777. Fax No.: (213) 687-8816. 

@ Copyright 2001 • By AIR Commercial Real Estate AsaoclaUon. 
All rights reserved. 

No part of th••• works may be reporduc:ed In any form without permlsalon In writing. 
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ADDENDUM "1" 
TO THAT LEASE AGREEMENT DATED AUGUST 19, 2013 

BY AND BETWEEN 
J & J AJAX I, LLC, 

AN ARIZONA LIMITED LIABILITY COMPANY (AS LESSOR) 
AND 

AGRICANN, LLC, 
AN ARIZONA LIMITED LIABILITY COMPANY (AS LESSEE) 

51 . Rental Schedule. 
September 15. 2013- October 14, 2013 = RENT ABATED 
October 15, 2013- October 31, 2013 = $2,848.00 + Rental Tax .. (Pro-Rated) 
November 1, 2013- September 30, 2014 = $5,027.00 + Rental Tax .. Monthly 
October 1. 2014 - September 30, 2015 = $5,800.00 + Rental Tax·· Monthly 
October 1, 2015- September 30. 2016 = $6,187.00 + Rental Tax" Monthly 
October 1, 2016 - September 30, 2017 = $6,574.00 + Rental Ta,<•• Monthly 

Upon execution of the lease, Lessee will pre-pay rent for the period of November 1-30. 2013. 
Lessee hereby acknowledges that Lessee shall pay. on or before October 15, 2013, the pro-rated 
rent for the period October 15-31, 2013 in the amount slated above. 

'Should Lessee default under any of the terms and conditions of the above-referenced Lease, 
the total amount of rent hereby abated shall immediately become due and payable to Lessor. by 
Lessee, upon written notice to Lessee. 

·•city of Phoenix Rental Tax is currently 2.6% and subject to change. 

52. Tenant Improvements. 
Lessee accepts the Leased Premises in an "AS IS" condition. 

53. Warranty. 
Lessor to ensure all mechanical equipment. lights. plumbing. electrical and roof are In good 
working order upon commencement of this Lease, and shall warranty them for thirty (30) days 
from the date of early possession or lease commencement, whichever occurs first. 

Lessor to ensure the HVAC systems are In good working order upon commencement of this 
Lease. and shall warranty them for six (6) months from the date of early possession or lease 
commencement, whichever occurs first. 

54. Condition Precedent. 
The Lessee intends to use the property for the purposes of growing medical marijuana for sale as 
a state licensed cultivator wholesaler The Les~ee and/or its assigns is a licensed agent of a 
medical marijuana facility and therefore has 11,'l legal rights to operate such a facility. The 
Lessee's offer and the subsequent lease Is fully contingent upon the Lessee being able to legally 
operate a medical marijuana cultlvallon business by the city. county, and state. Should the city. 
county or state or other entity decide for whatever reason to dismiss, withdraw. deny. change, 
cancel or substitute a law or ordinance that would cause the Lessee's intended business (to 
operate a medical marijuana cultivation center) to be deemed illegal or out of compliance with 
any city, county, or state law then the lease shall immediately become null and void and the 
Lessee shall have full claim on its refundable security deposit and any unused rent paid to 
Lessor. 

Lessee shall pay Lessor a Lease Cancclialion fee calculated on the unused amortization of 
abated rent and leasing commission Lessor and Lessee will determine what the pena!ization will 
be on an annual basis of this lease term. All funds shall be due and payable upon cancellation of 
lease. 

55. Change in Law. 
If the licensed business activity were to be declared Illegal by court order and there was a change 
in the existing law(s). including revoking Proposition 203. then this lease shall become null and 
void. Any pre-paid rent received by Lessor prior to such declaration shall be considered earned 
and shall not be refundable to Lessee. 

56. Condition of Leased Premises. 
Should Lessee fail to obtain a license to operate a medical marijuana grow facility from the City of 
Phoenix and the State of Arizona /Arizona Department of Heallh Services ("ADHS"). this Lease 
Agreement should be terminated. Lessee agrees that Lessee shall remove any improvements 
done to the Premises at Lessee's sole cost and expense. and the Premises returned to its 
original condition. 

57. Disclosure. 
John Masciandaro is a member of J & J Ajax I, LLC and a licensed Real estate Agent in the State 
of Arizona. employed by J & J Commercial Properties, Inc. Masciandaro will be collecting a real 
estate commission in this transaction. J & J Commercial Properties, Inc. is acting solely in the 
real estate brokerage capacity and does not have any Interest In J & J Ajax I, LLC. 

Should any discrepancy exist between this Addendum and the Lease or any prior agreement. the terms 
and conditions of this Addendum shall prevail. 
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LESSOR: 

J & J AJAX I, LLC, 
AN ARIZONA LIMITED LIABILITY COMPANY 
2323 W. University Drive 
Tempe. Arizona 85281 
(602) 432-9851 

By: ~ ::h <>: C ) 
Joh asclandaro, Jr., Manager 

Date: --~...;;,_\ 1.=-=\_,\~\..::.3 ___ _ 

LESSEE: 

AGRICANN, LLC, 
AN ARIZONA LIMITED LIABILITY COMPANY 
1023 E. Bartlett Way 
Chandler, Arizona 85249 
(480) 862-4974 

By:~-Y~ 
ngham A.8urton. Managing Member 

Date: ~ - 4-L ,Z,OJ3 
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INDEMNIFICATION AND HOLD HARMLESS AGREEMENT 

Under this Agreement, dated August __ , 2013, between J & J AJAX I, LLC, an Arizona Limited 
Liability Company (" Lessor/Owner" ), and J & J Commercial Properties. Inc .• an Arizona 
Corporation ("Broker/Agent") hereby agrees to the following: 

Use of Premises. The Premises consists of an approximately 7.734 square loot building 
located at 1434 N. 26th Avenue. Phoenix. AZ 85009 (" Premises"). The intended use of the 
Premises by Lessee shall be for medlcjll marl)uana cultivation as licensed by the State of 
Arizona and for no other purposes. 

2 Indemnification and Hold Harmless. Lessor/Owner and Trust shall defend, indemnify and 
hold harmless the Broker/Agent and their past, present and future officers. directors, 
designated broker. employees. agents, successors and assigns against any and all losses, 
damages. liability, claims (Including third party claims). demands, detriments, costs. charges. 
expenses (including reasonable allomeys· fees), and causes of action. suits, proceedings, 
Interest, penalties, costs and expenses incurred in enforcing rights under this Agreement 
resulting from, arising out of, or Incurred by Broker/Agent in connection with, or otherwise with 
respect to, any action which might be taken by the Lessor/Owner as a result of any action by the 
State of Arizona, or any agency of the United Stales government, or that in any way arises from 
the use or the Premises including Broker's/Agent's own active or passive negligence, against 
the Lessor/Owner or Broker/Agent on account of and relative to the leas,ng or use of the 
premises located at the referenced address and as leased to Agrlcann. LLC. an Arizona 
Limited Liability Company ("Lessee"): In all cases, Lessor/Owner shall be considered 
primary. 

3. Allocation of Risk of Damage or Injury. Lessor/Owner and Trust, as a material part of the 
consideration to Broker/Agent, hereby assumes all risk of damage to property of Lessor/Owner 
or injury to a person. in. upon or about the Premises arising from any cause and Lessor/Owner 
and Trust hereby waives all claims against Broker/Agent in respect thereof. 

4. Intent. It is the intent of this Agreement that Broker/Agent's sole obligation hereunder shall be 
not lo intentionally obstruct Lessor/Owner's leasing of the Premises for the use describe above. 
Lessor/Owner agrees to bear the risks described herein. Lessor/Owner acknowledges that 
Broker/Agent would not have allowed the use of the premises for the staled purposes without 
Lessor/Owner's acknowledgement and directive to Broker/Agent to do so. 

5. Miscellaneous. This agreement may not be modified except by a written amendment, signed 
by Lessor/Owner, Trust and Broker/Agent. No employee or agent or Landlord has authority to 
modify or increase Broker/Agent's obligation hereunder. If any provisions hereof are held for 
any reason to be unenforceable, then such provisions shall be enforced in accordance with the 
intent of this Agreement to the extent permitted by law and the remaining provisions shall be 
enforceable in accordance with their terms. 

LESSOR/OWNER: 

J & J AJAX I, LLC. 
an Arizona Limited Liability Company 
2323 W. University Drive 
Tempe, Arizona 85281 
(602) 432-9851 

Date: __ ~--"-6.-'-1--'-/_,_13..L---

BROKER/AGENT: 

J & J Commercial Properties. Inc., 
an Arizona Corporation 
2323 W. University Drive 
Tempe, Arizona 85281 
(480) 966-2301 

By: _ ___,,,.......,--,--:-::--..,..,--,----,-­
Leroy Breinholt, President and 

Designated Broker 

Date: __________ _ 

By: ________ _ 

James Stockwell, Agent 

Date:. __________ _ 

By: ______ ,--__ 
John Masciandaro, Agent 

Date: _________ _ 

CONTINUED ON THE FOLLOWING PAGE 
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HOLD 1-lARMLESS AND 
INDEMNIFICATION AGREEMENT 

This HOLD HARMLESS A D CNDEl\1NLFICATlON AGREEMENT is 
entered into as of this __ day of _____ , 2013, by and between the following 
1 DEMNITOR: 

Agricann, LLC 
an Arizona limited liability company (''Lessee'") 
I 023 E. Bartlett Way 
Chandler. AZ 85249 

for the benefit of the following lNDEMNITEES: 

WHEREAS: 

J & J AJAX 1, LLC, 
an Arizona limited liability company ("Lessor·') 
2323 W. University Drive 
Tempe, AZ 8528 l 

and 

J & J Commercial Properties, Inc., 
an Arizona corporation {"Broker'·) 
2323 W. University Drive 
Tempe, AZ 85281 

Agricaun, LLC, an Arizona limited liability company desires to lease from 
Lessor, the property located at 1434 N. 26th Avenue, Phoenix, AZ 85009 (the 
·'Premises .. ); 

B. The business conducted from the Premises is 1J1e legal cultivation of medicaJ 
marijuana, in accordance with tbe laws of the State of Arizona, and the rules 
promulgated thereunder by the Arizona Department of Health Services; 

C. The Premises will not be used as a dispensary site in any form or fashion, 
and there is consequently no public traffic onto the site for that pw·pose; 

D. The Lessor has been fully infom1cd. and is aware, of the intended use for 
which the Premises will be utilized; 

E. Lessor has made a detennination that requires the delivery of this Hold 
Hannelss and Indemnification Agreement holding Lessor hannless and 
indemnified before a Lease can be entered to; and 

F. Broker was the procuring cause in the Lessor/Lessee relationship between the 
parties with respect to the Premises, and Broker, J & J Commercial Properties, 
1nc, Leroy Brein.holt/ Designated Broker, J im Stockwell, Leasing Agent, John 
Masciandaro Leasin A ent Chad Ne I Leasin A ent and Jeff Ha s 
Leasing Agent requires to be held hannless and indemnified by the 
lndemnitors. 

OW THEREFORE: 

lndemnitors shall indemnify and defend the lndernnitccs, and their past, present 
and future officers , directors. employees, stockholders, agents, successors and assigns 
against. and shall hold them hannless from, any and all losses. dfilii-M't,ie~?~enscs. claims 
(including third pa11y claims), charges, liability, actions, suit , proceedings, interest, 
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penalties, costs and expenses (including legal, consultant, accounting and/or other 
professional fees. and fees and costs incurred in enforcing rights under this agreement) 
resulting from. arising out of, or incurred by any Indemnitec in connection with, or 
otherwise with respect to, any action which might be taken by either lndernni1or as a 
result of any action by the State of Arizona. or any agency of the United Slates 
government against the lndernnitors, or any other enti1y owned or controlled by them 
which is im•olved in any way with the cultivation of medical marijuana. 

lNDEl\tNITORS: 

Agricann, LLC. 
an Arizona limited liability company 

~ ;_;;.-- Date: Jtv5 · Z-t, -Z.O I?, 
Brigam A.Burton, Managing Member 
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OPTION(S) TO EXTEND 
STANDARD LEASE ADDENDUM 

Dated ___________ A_U~G~o-'-s-'-T_l'--'9~,-"2-'-o.C..13"---- -------

By and Between (Lessor) J & J AJAX I' LLC, AN ARIZONA J:.JMITED LIABI_LI_TY 

COMPANY 

By and Between (Lessee) AGRICANN, LLC, AN ARIZONA LIMITED LIABILITY 

COMPANY 

Address of Premises: ~ N . 26TH AVENUE, PHOENIX, ARIZONA 85009 

Paragraph ~ 

A OPTION(S} TO EXTEND: 
Lessor hereby gran1s 10 Lessee lhe option to ex1end the term of this Lease for ONE ( l ) additional THIRTY-SIX (36 ) month penod(•J 
commencing when the prior term expires upon each and all of the foUowing lerms and conditions. 

(i) In orderto exerclsean opbonlo extend.lessee mustglve wnuennouee ofsuch elecilonto le&$0rand Lessormust reeewe lhe sameal 
leosl FOUR ( 4 ) but not more lhan SIX ( 6 ) monlhs prior lo the d•te lhat the option period would commence, time being ol 1"9 9""nce. If 
proper notification of the exercise or an opllon Is not given and/or received, such opUon shall 1u1om1lic,illy expire. Opllons (ff lhere are more than one) 
may only be exercised consecutively 

(II} The provis,ons or paragraph 39. Including lhose rotating to Lessee's Default set forth In paragraph 39 4 of this Lease. are conditiOns of 
this OpUon 

(Iii) Except for the provls,ons or this Lease granUng an opllon or options to extend the lerm, all of lhe terms and oond>IJons or lhl• Lease 
excepl where specifically modified by this option shall apply 

(Iv) This Option Is personalto the ongtnatLessee. and cannotbe assigned orexerc1sed byanyone olherthan said ong,nalL.essee ano only 
whfle the original Lessee Is In full possession of the Premises and wilhoul the mtenuon of thereafter assigning or subletting 

(v) The monthlyrent foreach monthor theoplion periodshall becalculated as follows, usmgthe method(s)mdicated be,k>w. 
(Check Method(s) to be Used end FIii 1n Appropnalely) 

8--h--C:O.t-ofllvlng-Adju-..t(e}(CQLA) 

~ 

lhiMla-nl..cllaU-be-adjuGled by--lhe-<>httnge,-lf--anl',--lrorn--lh<t--Bffe.Monllt--epedf,ed-below,-ln-t- -P-----OI lM•ilu<-~ 
Stati&IIG&--ol-the-U,S,-Oepartmenl-ol-Lebor-lor-{oeleGl._)--8-CPI-W-!Urbaf>.Wage-Earner&-<1Ad·Glerieal W011<"'5}-«• 8 GPHI !AII-U.~s!, 
fer~-

All ltems+t982-1984---l00};-hereln referred-to-o...=<:PI;. 

:rhe-monthty-,en~payebltHn-eGOO<donoe-wlli>-pa,ag,•ph--A-~lh-Ol~l-be-coloototed..,.._ro11ows,-lh&-Se-­
paragraph--1-c&ol-lhe at1a~ea&e,-6hall--be-muitlplied--by-<l./raGllon-the-nume,atoH1-b&-lh&-CPk>I th&-<;alenda, ~ 
~p&6illed-<A-f)&<&g~hiGl>-lh&-adjuslment➔IH<>>•k<Hl~tl>e-~Pk>l­

mOAtl>-w"4Gh~th&-pr-~~B~~enn-ol-lAl&-l,ea~~f8a~S~ 
· ease Month"). 

~ ted--&hall conektuttHJ\e-new-monthty-rent hereunde<r bul-lfH>o.evenl,.ehaJl.an)'-6UGl>-new monthly-rent-ab&-les& thaf>-l--..,..yal>le­
lo, the month Immediately pr8<ledlng thB➔"•nl-adjuotment~ 

--o-ln-lhe-evenUh<t-GOmpllallorHNldlo<-pUbliGatloA-<>1-the-CPkhaU betranolerred-1<>-anyothe<-90vemmentat-depa'1-~>&)'-<>l 
shall-be-<li11GOnlinued,-theo~he.inde...most-neerly t.he-flenl&-88-lhe GPI ohall be-<Jsed-l<Ml,ake-euoh oeloutation-ln-tlle-e"'80l th&t lhe-Parl-~ 
Ofl-5IJGh..alklb118--lnd<>..,...hen-the-,nalte,-&hall-be-&ubmilled lor-deGl&io~merioon-Afl>ilralloA-A~tMl>&sthen-f\lle&.ol­
said-Assodalion and-lhe•deGHilOA-ol,th.,.....b1trator,;.&llall bo-blnd1ng-upon the parties, The oo&t-ol-sald Atbilration-shall·b&pald~by-tM-P&Ftte&-

0 II. Market Rental Value Adju,tment(s) (MRV) 
a On (FIii In MRV Ad)uslmenl Dale(s)) ~O~C~T~O~B~E~R~ la,L.._2=0~1_? ______ _____ ___ _________ _ 

the Base Rent shall be adiusled 10 the "Markel Rental Value· of the properly as follows: 
1) Fourmonths prior loeach Markel Rental Value Ad/uslmenlDate described above. the Parties shallallempl lo agree upon what thenew 

MRV will be on the adjustment dale II agreement cannot be reached. within thirty days. then· 

(e) Les50r andLessee shalllmm&diately appolnla muluallyacceptable appraiser or brokerto estabhshlhe newMRV within lhe next30 
days Any assoc1a18d costs will be spill equally between the Par1Jes. or 

(bl Bolh Lessor and Lesseeshall each lmmediately makea reasonabledelerminallon ofthe MRVand submttsuch determination.in 
writing to art>llraUon In accordance wllh the lollow,ng provision•· 
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(I) Wtthm 15 days lhereaner. Lessor and Lessee shall each select an D appraiser or li1I broker ("Consultant·. check one) of their 
c110ICO to act as an arbitrator The two arbitrators so appointed shall lmmedIately select a third mutually acceptable Consultant to act as a third arbitrator 

(11) The 3arb1tratora shallwlthm 30days ofthe appolntmentof thethlrd arbltratorreach adeclsion asto whatthe actualMRV forthe 
Premises is. end whether Lesso(s or Lessee's submitted MRV is the closest thereto. The decision or a maJorlly of the arbitrators shall be binding on the 
Parties The submitted MRV which Is determined to be the closest to the actual MRV shall thereafter be used by the Parties 

(hi) If eitherof theParties lailsto appolntan arbltratorwlthm lhespeclfied ISdays, thearbllfator Umelyappolnted byone o!lhem 
shall reach a decision on his or her own. and said decision shall be binding on the Parties 

(iv) The ent.trecost of such arbitration shall be paid by the partywhOse submitted MRV !snot selected.le theone thalls NOT the 
closest to the actual MRV. 

2) Notw,lhstandlng the foregoing. the new MRV shall not be less than the rent payable for the month Immediately preceding the rent 
adjUstment 

b Upon theestablishment of each NewMarket Rental Value. 

I ) U,e newMRV wlllbecome thenew •saseRent· for the purposeof calculallngeny further Adjustments, and 
2) the Orsi month or each Market Rental Value term shell become the new "Baae Month" for the purpose of calculallng any further 

AdJustments 

&-~llced-$1...tal-Adfvslment(~HFRAJ 
T~~.....ed-k>-the foltowiA9-amounts--<lale&-6eH011Mlelew-

O• {FIii iR FRA /1,djYetmen~t EJEl-aalte~{i&Bllf)•---- --------- -+h&-~ 

8 . NOTICE: 
Unless specified otherwise herein, nouce or any rental adjustments, other than Fixed Rental Adjustments, shall be made as specified In 

paragraph 23 or the lease. 

C. BROKER'S FEE: 
No 6roker f « to b< pAid for «new..i• ~ -~+8'oke<age+M.f0<~uslmenl"'1"'Gifled..abo¥&-ln-aooo«lano&-w""-!>al'll!lfl>pl>-

15 of ,~e Leo■e 

NOTICE: These forms are often modlOed to mnt changing ,.equlrements of l1w and Industry needs. Alway, write or calf to make sure you are 
utlll~lng the most current fonn: AIR Commerclal Real Estate Aasool1tlon, 800 W 6th Street, Sull<I 800, Los Angeles, CA 90017. Telephone No. 

(213) 687-8777. Fa>< No.: (213) 687•8616. 
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AIR COMMERCIAL REAL ESTATE ASSOCIATION 

OPTION TO PURCHASE 
Standard Lease Addendum 

Dated AUGUST 19 2 013 

By and Between (Lessor) J & J AJAX I , LLC, AN ARI ZONA LIMITED LIABILITY 
COMPANY 

(Lessee) AGRICANN , LLC, AN ARIZONA LIMITED LIABILIT _'l __ 

COMPANY 

Address of Premises: 1434 N, 26TH AVENUE , PHOENIX, ARIZONA 85009 

Paragraph _5_8 __ 

(a) Lasso, hereby grants to Lessee an opllon to purchase lhe Premises upon the terms and cond1110n, herein ..,, fo<1h 

(bl Option Period 1: In 0<der lo exercise this option lo Porchase lessee must UM: wnUen nollee of the e,en:ise ol the opt,on lo 
Lessordunng the penod from MARCH 15 , 201 4 10 JULY 15, 2014 (the "Opdon Period 1"), llme being olthe essence 

Option Period 2: In order to exercl!le t his option to purchase, Le&5et mu&t give written notlct of u-.e e:xerci,e r, tl,e 

option to Le~r during Ule period from MMCH 15..2Ql5 to JIJl.'Ll5.2015 (tile "Option Period 2•), time being of tile e&!ltnU. 

II such nollce ts not so given, this option Shah automatically expire Al the same ume the opbon Is exerciaed. lessee mu~ dekver IO lessor a c:ashle( s 
check In the amount of S20 , 000. 00 payable lo OLD REPUBLIC T ITLE CO. , 11 and for the Deposit refemid to In peragniph • 1 of Ille 
Standard Oller, Agreement and Esc,ow l"SINCbon• for the Purchase of Real Estate 

(c) TheproYislons olparagnaph 39, Including lhoserelaUng lo Lessee's Oelauhsel forth tn pa-ph39 • o(INs Leue an, condibons 
of lhls Ophon 

(d) If Lesseeelects loexeteise lhisoplion 10purdlase asproYideo above,lhe ttansferol tille10 Less.eSNI OCCU'on theelose ol 

esetow on OR 6EFORE SEPTEM6ER. 15, 2014 FOR OPTION PERIOD 1 AND SEPTEM6ER 15, 2015 FOR OPTION PERJOO 2 
end untfl that lime the terms of this Lease shall remain tn foll force: and erfecl 

(e) II Lesseeelecls toexercisc thlsopllOn lopurchase, lhopurdlase price to bepald byLossee shal beS650 100\l. 0 0 i?OR 

OPTION PERIOD 1 AND $725 ,000.00 FOR OPTION PERIOD 2 

(I) Within 10 days aner this oplKln lo purchase is exercised, LeSSO< and Lessee ahal gr,e ,nstr\JCllOns 10 consummate the sale ID 

OLD REPUBLIC TITLE CO. (MARIE VOLM) , localed 11 2201 E . CAMELBACK ROAD, 

ff 1188, PHOENIX, AA I ZONA 85016 1 (602 ) 631-3811 , who shall act as esaow holder, on Ille normal Ind usual e5CIDW lonns 

\hen used by such escrow holder (Leeeee may change Utle company If ~ de&lred) , as follows 

(I) EICfOw shaff close 40 or 30 days after the exercise ol the opt,on lo purchase by Lessee 

(u) lessor shan doposll the checi< referred to •n paragraph (bl Into esorow upon opening thereol ,.ith the ba,.,,,.,. of tt>e 
purchase price to be deposited onto escrow no later then 2:00 P M on the last business day pnor lo the expected closing dale. 

(••) The panies agree to execute any add,bonal lnsltucoons as are normal and usual, 
(I• ) The balance or the terms and cond11lons or sale shall be as set lonh In the AIR Commen:,al Real Ellflta Assoaaoon 

'STANDARD OFFER, AGREEMENT AND ESCROW INSTRUCTIONS FOR THE PURCHASE OF REAL ESTATE', 1 oopy of which 11-tll k,c dr.afud 

upon Le~su exerclelng Opt ion Period 1 or Option Period 2. t. 8"adlad helelo,.e•<l6Pl to,~~"'=====-========­
and-9a,agr~. 61-9-1 a;b.o-d;<>;l>,t;IH!fld I, and-20~whlchdo nol""f)f)I 

(g) Either Lessoror leaseeshal, Uponrequest olthe olhef,exocule, acllnowledgeand deh,erlo theolher asho<I lormrnemorandum 

of lhls Luse for recording purpos•s TIMI Pany requesclng reco<dallorl sllan be respooslble for payment ol any lees app1ic;able thereto 

(h) In 1/leevenl thallhls op110r110 pun:hasels noloxe,ctseo byl essee Ina urnelyl■shlon, theLesaee ahaN upoo requestof Lel50f, 

exe<:ute, acknowledge ond deliver 10 Lessor a quit e1a1m deed relcaSlng Lessee's interest In such opuon le$sor shll be responSlble for the p,eparatron 

of such deed and the payment of any lees 1ppllcable lo the recording 1/lereol 

WARHING: 

LESSEE SHOULD NOT EXERCISE THIS OPTION UNTIL LESSEE HAS COMPLETED SUCH INVESTIGATION AS MAY BE APPROPRIATE, 

OBT AJNEO ANY NECESSARY FINANCING, ANO IS OTHERWISE IN A POSITION TO COMPLETE SUCH PURCHASE. 
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ARBITRATION AGREEMENT 
Standard Lease Addendum 

Dated ___________ _;_A:.:au-=-G.=;;us""'T=------=1c:c9.:...• _2::..;0:..:1;.:3;__ _________ _ 

By and Between (Lessor) J • J AJAX I , LLC, All APIZ0NA LIMITEfl LlABlLI'.'."Y 

COMPAll'l 

(Lessee) AGPI CAW-1 , LLC, AN All!ZJNA LJMiTED LIABH.:n 

COMPANY 

Address of Premises: 1434 N, 26TH AVf.:llUE:, !'HOE:tl!X, AR! ZOtlA 85009 

Paragraph "'5-'9 __ _ 

A ARBITRATION OF DISPUTES: 
Except as provided In Paragraph B below, the Paltles agree to resolve any and all claims. d1spu1es or disagreements e11Slng unaer IIIIS Lease ooud/f\g 
but not 1tm1ted 10 any melter relating to Lessors failure to approve an assignment. sublease or other transfer or Lusee's 1n1e<est "' Ille Lease unoer 
Paragraph 12 or this Lease, any other defaults by Lessor, or any default• by Lessee by and 11\rough arbillation as prov,oed below and 1uevocaoly wa,,e 
any and all nghts to the contrary The Parties agree to at all Umes conduct themselves in sttoet, lull complete and ~mely -,,,oance with tne 1erms 
hereof and that any attempl lo circumvent the terms of thts Albllratoon Agreement shall be absolutely null and vo,d and or no force or effed ..,t,;nsoe,er 

B DISPUTES EXCLUDED FROM ARBITRATION: 
The following claims disputes or d1sagreemeni. under this Lease are expressly excluded from the arbltraloon procedu1es sel forth ne,e,n t D,sputes for 
Which a d1fleren1 re&olullon delerminat1on ts spec1ficall~ sel forth 1n lh1s Lease. 2 All claims by e1the1 par1y wtuch (a) seek anytltlno otner I/Ian 
enforcement or determ,nalJon ot nghls under lhos Lease or (b) are pnmanly loundOd upon matters or fraud, willful m1scondue1 bad fartn or any 01/lef' 
allegations or 1on,ous action, and seek the award of punitive or exemplary damages 3 Claims reiaung to (a) Lesws exerase or any unlawM deta ner 
nghls pursuant to applicable law or (b) nghls or remedies used by Lessor to ga,n possession of the Premises or term,nale Lessee's r,ghl 01 l)OSseuion 
to the Premises, all ot whoeh disputes shall be resolved by suit filed in the apploeable court ot iurisdiellon the oeasoon or whoel'I court shall be sul>jecl IO 
appeal pursuant lo apphcable law and 4 All claims an51ng under Paragraph 39 ot this Lease 

C APPOINTMENT OF AN ARBITRATOR: 
All disputes sub1ect to this Arbilrallon Agreement shall be determined by binding erbllralJOn before O a rebred Judge of the apcweable coun of 
Junsd1ction (e g . the Superoor Court of the State of Anzona) affiloaled wilh Judicial Arb1tra1oon & Medoauon Sennees Inc ("JAMS"! D Ille A,neoc;ar, 
Arbitration Assoc1auon ( .. AAA") under 1ts eommeraaJ arb1tral1on rvles. □ _________________________ _ 

or as moy be otherwise rnutually agreed by Lessor and Lessee (lhe "Arblrralor") Such arbllralJOn shall be ,n,tiated by the Parties or .,the, of tl>em 
w1lh1n 1en ( 10) days afier either party sends wnllen notice (lhe "Arbnraoon Not,ce") of a demand to arbiuate by registered or certlfied ma,1 10 the O!Ntr 
par,y and to the Arblllalor The Arbitration NollCe shall contain a desC11p11on ot the subJe<:I mallerof Iha arb1ua1oon. Iha dispute With respecl tnereto tne 
amount involveo if any, and the remedy or delerm1nallon soughl If the Parties have agreed 10 use JAMS lhey may agree on a relued juoge from Ille 
JAMS panel If they are unal>le 10 agree within ten days JAMS wlll provide a losl ol three avatlable Judges and each party may stn\e one The rema,mng 
1udge (or ,t there are two, lhe one selected by JAMS) w,11 serve as the Aib,1ra1or II the Parties have elected to utihte AAA or some other o,g:,n,ul/On 
the Arbitrator shall be selected ,n accordance w,th sa,d organoz.auon's rules In the event the Atbltra1or ,s not selected as proY<ded 1or above fO< any 
reason lhe party ,n,11a1,ng arbllrahon shall apply to the eppropnate Court for the appo,ntmeni of a qualified retired rudge to act as the Att>lntor 

D ARBITRATION PROCEDURE: 
1 PRE-HEARING A CTIONS. The Alb1lra1or shall schedule a pra-heanng conference lo resolve procedural mailers arrange lor the 

excllange ol mformauon ob1a1n s11pulauons and narrow lhe Issues The Part,es will submol proposed discovery seht!dules to Ille Arb,trator al the 
f)le-heanng conference The scope and durauon or discovery will be within the sole d1we11on of the Arbi1ra10r The A1boua101 shalt have me a,wellon 
to order a pre-heanng eKcnange or ,ntormauon by lhe Parues, including without 1,m11a1oon, prooucoon of requested documents e>.chonge ol sunimanes 
ot tesbmony of proposed witnesses. and examination by deposillon of parues and lhnd•pany witnesses This disetellon shall be exerc,sed ., fa,or ol 
discovery reasonable under the circumstances The Arb1tralor shall have the nghl to issue subpoenas and subpoe!IOs duce> lecum lo lne e<1ent 
allowed by apphcabte law 

2 THE DECISION. The arbllr3bon shell be conducted in the city or county with,n which lhe Piem,ses are localed at a reason•bly 
convenient 511e Any Party may be represented by counsel or other au1h0112ed represenlatove In rendeting a decis1011(s) Ille Albltra!Ot shall de1e1mine 
the nghlS and oblogallons of the Parties according 10 1he subs1ant1ve laws and the terms and prov,s1ons of lhll Lease The Arbllralor's deasion snan be 
based on the evidence introduced at Iha hear,ng mcludong all logical and 1easonable inlerences lhe1elrom The Arb11rator may make any determinauon 
andtor grant any remedy or relief that IS iust and equitable The dec1s1on must be based on and accompanied by a w1111en )IDlemem of d1:C1$10n 
e•plain,ng the tactual and legal bas,s for the dec1soon as to oaeh or lhe p11nc1pal controvened issue• The deasoon shall be conclusive anQ bind,r,g and 
Judgment on the award rendered by the Alb1tralor may be onlercd by a coun of competent 1unsdlct1on The Arbttrator may award cosls 1nciud1ng without 
1,rn1taUon, Atllolralof• fees and co•ls anomeys' fees. and expert and wilness costs to lhe preva1l1ng party 11 any as determined oy tne Arb,tra1or ,n his 
d1screbon 

Whenever a mailer which has been submllled to arbi1ra11on involves a dospu10 as 10 whether or not a particul>r act or orn1ssoon (other than a 
failure 10 pay money) conshlules a Default the lime lo commence or cea>e such act,on shall be tolled ltom lhe date that lhe Nouce ot Arbnr;iuon 1s 
served through and unltf the dale the Arbitrator renders hls or her deoslon Provided. however lhat thos PfOVISIOf'I shall NOT apply ,n the event lh31 lhe 
Arbllrator determines that the Arbolrauon Nouce was prepared in bad fa11h 

Whenever a dispute anses between the Pantes conce1mng whether 01 no11he faJlu1e to make a payment ol money consbtutes a default the 
aervoce of an Arbllrat,on Notice shall NOT 1011 lhe ume pe110d in wh1Ch to poy the money The Party allegedly obligated 10 pay the money moy ltov,cver 
efect 10 pay the money "under protesr- by accompanylng said payment with a wn11en statement sen1ng forth the reasons lor ~udl protest If thereafter 
the Att>,tralor de1ermrne1 thal lhe Party wl10 reoe1ved saod money was not enhUed to such payment said money shall be p10111pUy returned 10 lhe Party 
who paid such money undeo pro1es1 togelhe1 with Interest thereon as defined m Paragraph 13 5 II a Pany makes a payment "under protest' bol no 
Notice of Atbitra11on ts tiled within thn1)' days. then such protest shall be deemed wawed (See also Paragraph 42 or 43) 
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· · · ·IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

· · · · · · ·IN AND FOR THE COUNTY OF MARICOPA

AGRIGANN, LLC, an Arizona· · ·)
limited liability company;· · )
and PAY NOW, LLC, an Arizona· )
limited liability company,· · )
· · · · · · · · · · · · · · · )
· · · Plaintiffs· · · · · · · )
· · · · · · · · · · · · · · · )
· · · · · vs.· · · · · · · · ·) Case No. CV2016-001283
· · · · · · · · · · · · · · · )
· · · · · · · · · · · · · · · )
NATURAL REMEDY PATIENT· · · · )
CENTER, LLC, an Arizona· · · ·)
limited liability company;· · )
and DAVID SANCHEZ,· · · · · · )
· · · · · · · · · · · · · · · )
· · · Defendants.· · · · · · ·)
______________________________)
· · · · · · · · · · · · · · · )
NATURAL REMEDY PATIENT· · · · )
CENTER, LLC, an Arizona· · · ·)
limited liability company;· · )
and DAVID SANCHEZ,· · · · · · )
· · · · · · · · · · · · · · · )
· · ·Counterclaimants,· · · · )
· · · · · · · · · · · · · · · )
· · · · · vs.· · · · · · · · ·)
· · · · · · · · · · · · · · · )
· · · · · · · · · · · · · · · )
AGRIGANN, LLC, an Arizona· · ·)
limited liability company,· · )
· · · · · · · · · · · · · · · )
· · · Counterdefendants.· · · )
______________________________)

· · · · ·THE 30 (b)(6) DEPOSITION OF BRIGHAM BURTON

· · · · · · · · · · Scottsdale, Arizona
· · · · · · · · · · ·July· ·13, 2023
· · · · · · · · · · · · ·9:53 a.m.

REPORTED BY:· · · · · · · · · · · · · · PREPARED FOR:
Tracy A. Reinke, RPR, CRR, CRC· · · · · THE COURT
Certified Court Reporter
Certificate No. 50823· · · · · · · · · ·(Original)

Agricann, LLC vs
Natural Remedy Patient Care

The 30(b)(6) Deposition of Brigham Burton

Griffin Group International
888.529.9990· |· 602.264.2230

Agricann, LLC vs
Natural Remedy Patient Care

The 30(b)(6) Deposition of Brigham Burton

Griffin Group International
888.529.9990· |· 602.264.2230c6 
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25
·1· · · · A.· ·Correct.

·2· · · · Q.· ·Okay.· And -- and also if you need anything to

·3· ·drink or anything, feel free to take whatever is back behind

·4· ·you.

·5· · · · · · ·As far as the payments that were to be made, so

·6· ·that would be -- I think The Court -- I can't remember the

·7· ·amount that The Court said it was, but after these three

·8· ·years of $20,000 a month, plus the $400,000 balloon payment,

·9· ·what would -- obviously, Agrigann would receive these

10· ·payments.· What would NRPC receive in -- in return of those

11· ·payments?

12· · · · A.· ·Well, they received -- NRPC received control of

13· ·the facility, keys to the building, possession of the

14· ·equipment, possession of the lease, sublease.

15· · · · Q.· ·Okay.· And when you say control of the building,

16· ·are you saying that they would obtain ownership of the

17· ·building?

18· · · · A.· ·No.

19· · · · Q.· ·Or --

20· · · · A.· ·No, we were the tenant in the building.· Agrigann

21· ·was the tenant.

22· · · · Q.· ·Okay.

23· · · · A.· ·And -- or it might have been Natural Agriculture.

24· ·I can't remember.· But -- but in any event, Agrigann locked

25· ·NRPC out of the building because NRPC was not making any of
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27
·1· ·to this agreement that were -- was later executed by the

·2· ·parties?

·3· · · · A.· ·After this?

·4· · · · Q.· ·Yes.

·5· · · · A.· ·I don't believe there was any other agreements

·6· ·that were signed by the parties.

·7· · · · Q.· ·Okay.

·8· · · · A.· ·There was -- yeah, I don't think there was.

·9· · · · Q.· ·Okay.· Now, let's talk about the equipment.  I

10· ·know that's one of the main issues here.· What equipment was

11· ·supposed to be transferred over to NRPC after these payments

12· ·were made?

13· · · · A.· ·Just any and all equipment in the building.· There

14· ·were lights, tables, computers.· Lots of equipment used for

15· ·grow operations.

16· · · · Q.· ·And how -- how was it determined what qualified as

17· ·equipment and what didn't?

18· · · · A.· ·Well, just anything and everything that was in the

19· ·building, basically.· NRPC took possession of it and

20· ·maintained possession of it, and Agrigann never took

21· ·repossession of it.

22· · · · Q.· ·So would these be all items that were used for

23· ·the -- for the grow operation essentially?

24· · · · A.· ·Yes.

25· · · · Q.· ·Okay.· Did you or any of the representatives for
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30
·1· · · · A.· ·It would have been absolutely not needed, not --

·2· ·we never -- Agrigann never reentered the building after this

·3· ·note agreement was entered into.· We didn't go back and

·4· ·check on them or inspect the building.· It was their

·5· ·operation from the time that this was entered into.· So it

·6· ·wasn't like -- it wasn't like Agrigann was gonna go back and

·7· ·say, oh, we forgot our laptop or this or that.

·8· · · · · · ·Everything that was in the building, it was

·9· ·understood belonged to NRPC, or once they made their final

10· ·payment on this note, would belong to NRPC.· But as far as

11· ·operations, NRPC was to operate the business however they

12· ·saw fit.

13· · · · Q.· ·Okay.· Now, what -- what -- you had mentioned that

14· ·it was all the equipment in the building.· What would you --

15· ·what is your understanding of the value of that equipment in

16· ·total?

17· · · · · · ·MR. WINDTBERG:· Form.

18· · · · · · ·THE WITNESS:· I don't know.· I'm not sure what the

19· ·total.· It's been, what, almost 10 years.· I don't know.  I

20· ·don't know what the total value of it is.· It could be

21· ·$100,000, $250,000.· I'm not quite sure.· I don't know.

22· ·BY MR. NAGEOTTE:

23· · · · Q.· ·Would you say it was more than $5,000?

24· · · · A.· ·More than $5,000, sure.

25· · · · · · ·MR. WINDTBERG:· Form.
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·1· · · · Q.· ·Okay.· And you had said that you did not step foot

·2· ·in the property after entering into what we'll call the

·3· ·breakup deal agreement, the -- the exhibit that's in front

·4· ·of you, correct?

·5· · · · A.· ·Correct.

·6· · · · Q.· ·Did you speak with the landlord, either of the

·7· ·representatives for the landlord, since entering into that

·8· ·agreement?

·9· · · · A.· ·Yes.

10· · · · Q.· ·Okay.· When did those conversations take place?

11· · · · A.· ·I was still emailing the landlords throughout --

12· ·so after this note agreement was entered into, all the way

13· ·until the time we were, I guess, evicted because I wanted to

14· ·make sure that NRPC was making the lease payments, as they

15· ·had promised, and they were up to a point.

16· · · · · · ·And so I was emailing the landlord to confirm,

17· ·hey, did -- did Dave or Kathy drop off a rent check?· You

18· ·know, did they do what they said they were going to do, you

19· ·know?

20· · · · Q.· ·And did the landlord -- sorry, strike that.

21· · · · · · ·When did the eviction happen?

22· · · · A.· ·They locked -- they locked NRPC, I guess by virtue

23· ·of the fact that Agrigann was still technically on the

24· ·lease, locked Agrigann out of the building sometime, I

25· ·believe, in either April or May of 2016.
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·1· · · · Q.· ·Are you familiar with this document, Brig?

·2· · · · A.· ·Yes.

·3· · · · Q.· ·What is it?

·4· · · · A.· ·This is the lease between Agrigann and J&J Ajax I,

·5· ·LLC.· So this would be the landlord that Agrigann leased the

·6· ·building for -- from.

·7· · · · Q.· ·And this is the facility at 1434 North 26th

·8· ·Avenue, Phoenix, Arizona, 85009, correct?

·9· · · · A.· ·Yes, that is correct.

10· · · · Q.· ·And under this lease, what was Agrigann's

11· ·obligations to the landlord?

12· · · · A.· ·Well, it's --

13· · · · Q.· ·And let me --

14· · · · A.· ·Well, there's a lot.· Do you want me to read it

15· ·word for word?

16· · · · Q.· ·No.· No.· Save some time.· What was the primary

17· ·obligation?

18· · · · A.· ·Basically, the landlord just wanted to make sure

19· ·that they were being paid the rent on time each month.

20· · · · Q.· ·Okay.· And under this, were you the only lessee,

21· ·under this agreement?

22· · · · A.· ·Under this agreement, yes, Agrigann LLC, I

23· ·believe, was the only lessor -- lessee under this agreement.

24· · · · Q.· ·Did any other party now listed -- or did any other

25· ·party that was not Agrigann -- did any party besides
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·1· ·responsible ultimately.

·2· · · · Q.· ·Did Agrigann maintain any type of insurance

·3· ·under -- in compliance with this agreement?

·4· · · · A.· ·I believe -- I believe we did.· I don't recall.

·5· ·It's been so many years.

·6· · · · Q.· ·Do you recall what type of insurance you were

·7· ·supposed to maintain?

·8· · · · A.· ·I don't recall.

·9· · · · Q.· ·But whatever is listed in this lease is what you

10· ·were required -- as Agrigann was required to do, correct?

11· · · · A.· ·Yes, whatever the -- the document says what it

12· ·says after all.

13· · · · Q.· ·Were you -- was Agrigann responsible for

14· ·maintaining and registering for utilities and services,

15· ·multi-services?

16· · · · A.· ·Yes, I believe so.

17· · · · Q.· ·Was that ever the responsibility of the landlord?

18· · · · A.· ·No, I don't think so.· That would have been -- the

19· ·utility expenses were ours to bear.· So --

20· · · · Q.· ·Okay.· Which utility expenses?· Is it just

21· ·electric?· Was it water?· Gas?

22· · · · A.· ·Yeah, any and all, right, electric, water, I don't

23· ·recall if gas was or not.· Pest control services.· Yeah.

24· · · · Q.· ·So anything that's listed in this lease?

25· · · · A.· ·Yeah, if it's listed in the lease, then obviously
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·1· ·So NRPC may have stripped it of all the equipment before

·2· ·that.· I don't know.· I'm not sure what happened because I

·3· ·couldn't get in there.

·4· · · · Q.· ·Are you characterizing the equipment as

·5· ·collateral, though, just to be clear?

·6· · · · A.· ·Well, call it what you will.· I am not sure -- it

·7· ·was -- we didn't have, like, an official UCC lien on it or

·8· ·anything like that.· Maybe we should have.· But --

·9· · · · Q.· ·So if -- if NRPC -- when you guys entered into the

10· ·agreement, if NRPC had defaulted, is it your position that

11· ·Agrigann would have then retained ownership of the

12· ·equipment?

13· · · · · · ·MR. WINDTBERG:· Form and foundation.

14· · · · · · ·THE WITNESS:· Well, if they had defaulted, then

15· ·I -- yeah, technically, legally speaking, wouldn't we?  I

16· ·mean, I'm not an attorney, but maybe that's a legal right

17· ·that we would have.· Again, I'm not an attorney, so I don't

18· ·know.· But to reconfiscate the equipment and reassume the

19· ·lease, I would think that would be within our rights to do

20· ·so.

21· ·BY MR. NAGEOTTE:

22· · · · Q.· ·Okay.· And that -- but -- and I'm not trying to

23· ·get you on a legal question or anything.· Your understanding

24· ·as a businessperson -- and I don't want to call you a

25· ·layperson, because you are more than that, but as a
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·1· ·businessperson, your understanding was it would be

·2· ·Agrigann's property until the final payment?

·3· · · · · · ·MR. WINDTBERG:· Form and foundation.

·4· · · · · · ·THE WITNESS:· Well, yeah, it -- and, again, I'm

·5· ·not an attorney, but my understanding of how it works in

·6· ·Arizona, whenever I've, let's say, bought a business, and

·7· ·there's a lender involved in helping to provide the loan,

·8· ·they have -- they hold the title to the assets being

·9· ·purchased, whether it's the vehicles, the equipment,

10· ·et cetera, until the -- the loan balance is paid off in

11· ·full.· And then they release the title back to me as the --

12· ·as the rightful owner.

13· ·BY MR. NAGEOTTE:

14· · · · Q.· ·Got it.

15· · · · A.· ·So usually, yeah.· Typically, the lender maintains

16· ·control of the title until the final note payment is made.

17· ·So that's, I guess -- again, I'm not an attorney, but it

18· ·would seem that that would be -- it would be an argument

19· ·that Agrigann was, in fact, as -- as the seller, financier

20· ·in this joint venture buyout agreement, that Agrigann would

21· ·retain those rights to title or possession or whatever else

22· ·if there was a default.· So --

23· · · · Q.· ·Did you ever -- so when you spoke with John, and

24· ·in your communications with Jim, did you ever say to them,

25· ·okay, we understand the status of the lease, what about the
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·1· ·equipment invested?· What was the response to that?

·2· · · · A.· ·Their response was they owned it.· And according

·3· ·to the terms of the lease, they're right.· Everything that's

·4· ·in there became theirs.· So did NRPC take the equipment out

·5· ·before the lockout?· Probably.· Maybe.· I don't know.· All I

·6· ·know is I couldn't get in.· I had no access to it.· I was

·7· ·already locked out.

·8· · · · Q.· ·Did you ask if the equipment was there?

·9· · · · A.· ·Yeah, I -- I'm trying to recall if I did.· I did

10· ·make some -- some type of petition to John to ask if there

11· ·was any way we could get in there and get what's ours out.

12· ·He said, no.· There was no -- it now belonged to the

13· ·landlord, and he referenced the lease and so forth and

14· ·Arizona law and blah, blah, blah.· There was nothing I could

15· ·do from that point.

16· · · · Q.· ·But did he confirm whether the equipment was there

17· ·or not?

18· · · · A.· ·I don't -- I don't recall if he did or didn't.  I

19· ·didn't get into a discussion, hey, are the LED lights still

20· ·there?· Is our computer still there?· You know, what's still

21· ·in there?· It didn't matter.· It was irrelevant.· Just like

22· ·this whole deposition.· I mean, the line of questioning,

23· ·were there scissors in there or were there plastic pots?· It

24· ·doesn't matter.· NRPC was responsible for making the

25· ·payments.· They didn't make them, and we lost everything.
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·1· ·2015.· November 2015 to November 2018.

·2· · · · A.· ·Oh, yeah, yeah.· Agrigann would have been on --

·3· ·would have most likely been on the utility, the APS account

·4· ·from -- if it was 2015, yeah, we probably still would have

·5· ·been there.

·6· · · · · · ·MR. NAGEOTTE:· Okay.· Let me -- this is the last

·7· ·exhibit.

·8· · · · · · ·(Burton Deposition Exhibit No. 6 was marked for

·9· ·identification by the reporter.)

10· ·BY MR. NAGEOTTE:

11· · · · Q.· ·Do you recognize this document?

12· · · · A.· ·Yeah.· I mean, it looks like a utility bill.

13· · · · Q.· ·Okay.· And this is a utility bill from who?

14· · · · A.· ·From APS to Agrigann.

15· · · · Q.· ·And for what property?

16· · · · A.· ·This would have been for the property at 1434

17· ·North 26th Avenue.

18· · · · Q.· ·And that's the subject property to this

19· ·proceeding?

20· · · · A.· ·Yes.

21· · · · Q.· ·Okay.· Who is listed as the account holder?

22· · · · A.· ·Agrigann.

23· · · · Q.· ·Okay.· Is NRPC listed on here at all?

24· · · · A.· ·No, not that I can see.

25· · · · Q.· ·The amounts of the -- the amount due and owing
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·1· ·under this bill is how much?

·2· · · · A.· ·$24,614.10.

·3· · · · Q.· ·And what was the date of this bill?

·4· · · · A.· ·It looks like this was May 16th, 2016.

·5· · · · Q.· ·Was that after you had been evicted from the

·6· ·property?

·7· · · · A.· ·I believe so because I think we were evicted,

·8· ·what, around May 6th.· So maybe a week before, possibly.

·9· · · · Q.· ·Roughly the same time frame?

10· · · · A.· ·Roughly the same time frame, yeah.

11· · · · Q.· ·Do you know if this $24,614.10 was ever paid?

12· · · · A.· ·I believe so.· I don't -- I don't recall, but --

13· · · · Q.· ·If APS were to tell us that it was not --

14· · · · A.· ·Then that would be more liability for NRPC, more

15· ·claim that we have against NRPC for not paying what was

16· ·owed.· NRPC was to make the electric bill.· They were making

17· ·the electric bill, to the point you can see where it says

18· ·payment made on May 5th, thank you.· That payment, I'm

19· ·sure, was not made by Agrigann but by NRPC.

20· · · · · · ·So, again, going back to performance of the

21· ·parties, it was understood, and it was -- and performance of

22· ·the parties show that NRPC was responsible for the utility

23· ·bill, even if the formal names on the account weren't

24· ·changed.

25· · · · · · ·So, yeah, we might want to add this to the list of
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·1· ·liabilities that NRPC owes us, if they are claiming that

·2· ·this bill wasn't paid.

·3· · · · Q.· ·So, again, this doesn't have NRPC's name on it

·4· ·anywhere.· It only has Agrigann's name on it, correct?

·5· · · · A.· ·Correct.

·6· · · · Q.· ·Okay.· All right.· From February 2016 to

·7· ·November 2018, did Agrigann or yourself make any rent

·8· ·payments to the landlord for the property?

·9· · · · A.· ·What was the question again?

10· · · · Q.· ·From February 2016 --

11· · · · A.· ·February 2016.· Okay.

12· · · · Q.· ·-- to November 2018, so the end of this agreement

13· ·time frame, did you or Agrigann make any rent payments to

14· ·the landlord for the property?

15· · · · A.· ·Well, there was obviously the -- the too late,

16· ·sorry, you have been locked out payment that I made, and I

17· ·got a receipt for.· And I think I had also made a payment

18· ·just as a buffer, in case they did default.· I wanted to be

19· ·one month ahead just in case.· So I do recall, I think I had

20· ·made one extra payment in addition to what NRPC was making,

21· ·just so we had a buffer there.

22· · · · Q.· ·Okay.· So in that time frame -- but -- let me

23· ·rephrase.

24· · · · · · ·So in that time frame, only one payment that was

25· ·made and received from the landlord, correct?

Agricann, LLC vs
Natural Remedy Patient Care

The 30(b)(6) Deposition of Brigham Burton

Griffin Group International
888.529.9990· |· 602.264.2230

Agricann, LLC vs
Natural Remedy Patient Care

The 30(b)(6) Deposition of Brigham Burton

Griffin Group International
888.529.9990· |· 602.264.2230

YVer1f

c6 

APP187



121
·1· · · · A.· ·I believe so.

·2· · · · Q.· ·Because the May 2016 one was not actually received

·3· ·from the landlord, correct?

·4· · · · A.· ·Correct.· Yeah, once May 16th, 2016, hit, or

·5· ·shortly before or thereafter, we were no longer -- we were

·6· ·no longer considered valid tenants of the property by J&J.

·7· · · · Q.· ·Do you have any documents showing the one payment

·8· ·that was made and received by the landlord, copy of the

·9· ·check or received or anything like that?

10· · · · A.· ·Oh, the one where he accepted it?

11· · · · Q.· ·Correct.

12· · · · A.· ·I might.· I will have to go back and look.  I

13· ·might have a copy of that somewhere.

14· · · · Q.· ·Do you remember roughly what month it was?

15· · · · A.· ·It might have been in February or March.· NRPC was

16· ·once again late making the rent payment, and I thought just

17· ·to cover my butt, I would make the -- I would make an extra

18· ·rent payment to John and Jim, again, as a buffer so that

19· ·there wasn't any claim of default or not being current with

20· ·the rent.· So --

21· · · · Q.· ·And when you say cover your butt, you mean

22· ·Agrigann?

23· · · · A.· ·Yes, because we didn't want to lose the lease

24· ·rights to the building if NRPC defaulted.

25· · · · Q.· ·And how was that payment made, check, wire, cash?
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·1· ·took and retained possession of the equipment in

·2· ·October 2015?

·3· · · · A.· ·Correct.

·4· · · · Q.· ·How do you know that they retained possession of

·5· ·the equipment?

·6· · · · A.· ·Well, because they had possession of it at the

·7· ·time that they entered into that agreement.· We gave them

·8· ·the keys to the building.· When I say retained it, they

·9· ·were -- they were in control of the equipment for as long as

10· ·I'm aware.· I never -- I never saw the equipment after that.

11· · · · Q.· ·So do you know for certain that NRPC retained

12· ·possession of the equipment after May 2015 -- or May 2016?

13· · · · A.· ·Well, they were ultimately responsible for it at

14· ·that point.· After the buyout agreement, they agreed to buy

15· ·the equipment, the lease rights, et cetera.· The whole

16· ·business operation was now under their control.

17· · · · Q.· ·So you are stating that based off an assumption or

18· ·in deduction; is that correct?

19· · · · A.· ·What's your question?

20· · · · Q.· ·You are stating that based off of deduction and

21· ·assumption, as opposed to anything -- anything that can be

22· ·shown as hard evidence proving that?

23· · · · A.· ·Oh, if you are asking if I had proof that they

24· ·took the equipment out of the building, and that they

25· ·have -- and that they retained possession of it to this day,
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·1· ·I don't have that proof, no.· All I know is that the

·2· ·equipment was sold to them.· They had possession of it.

·3· ·Where it is at this point, I don't know where it is, but I

·4· ·don't have it.· Agrigann doesn't have it.

·5· · · · Q.· ·In your discovery responses, you similarly

·6· ·referred to NRPC's obligations under the sublease.· Have you

·7· ·produced all -- any and all documents related to that

·8· ·sublease, including the actual sublease that you have?

·9· · · · A.· ·Well, again, I -- I don't -- there wasn't a formal

10· ·sublease agreement entered into, other than what's in the

11· ·Jeff Finley draft documents that outlines what the parties

12· ·understood the sublease arrangement to be.· And I don't

13· ·believe that there was a formal sublease agreement entered

14· ·into with J&J.· I may be mistaken, but I don't -- I don't

15· ·believe there was anything formal put together on that.

16· · · · Q.· ·What constituted a default under the sublease by

17· ·NRPC?

18· · · · A.· ·Not paying the rent.· Not paying the note

19· ·payments.· Not paying utility bills.· Any of those could be

20· ·constituted a breach.

21· · · · Q.· ·As of the date of May 2016, who was the lessee of

22· ·the building?

23· · · · · · ·MR. WINDTBERG:· Form and foundation.

24· · · · · · ·THE WITNESS:· As of May 2016, who was the lessee?

25· ·Well, I don't know.· At that point, John and Jim locked us
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· · · · ·IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

· · · · · · ·IN AND FOR THE COUNTY OF MARICOPA

AGRICANN, LLC, et al.,· · · · ·) CV2016-001283
· · · · · · · · · · · · · · · ·)
· · · · · Plaintiff,· · · · · ·)
· · · · · · · · · · · · · · · ·)
· · · · · · · ·vs.· · · · · · ·)
· · · · · · · · · · · · · · · ·)
NATURAL REMEDY PATIENT CENTER, )
LLC, et al.,· · · · · · · · · ·)
· · · · · · · · · · · · · · · ·)
· · · · · Defendant.· · · · · ·)
_______________________________)
NATURAL REMEDY PATIENT CENTER, )
LLC,· · · · · · · · · · · · · ·)
· · · · · · · · · · · · · · · ·)
· · · · · Counterclaimant,· · ·)
· · · · · · · · · · · · · · · ·)
· · · · · · · ·vs.· · · · · · ·)
· · · · · · · · · · · · · · · ·)
AGRICANN, LLC,· · · · · · · · ·)
· · · · · · · · · · · · · · · ·)
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·1· industry at the time being extremely unique because it

·2· was brand-new, no.· I mean, nothing in here that I

·3· would -- you know, we obviously wanted to put things in

·4· here to protect us, to protect our firm in the event

·5· things went sideways.· Hold harmless, for example,

·6· change in law.· I mean, obviously, it was very -- nobody

·7· really knew what the law was going to be when it came

·8· out and, to us, it seemed a little bit like the wild

·9· West.· Nobody knew really what anything really meant for

10· lack of a better way, but we just wanted to make sure we

11· were covered in the event of anything unforeseen to come

12· through that we weren't ready for.· Other than that,

13· it's pretty standard.

14· · ·Q.· · And aside from Agricann, were there any other

15· lessees on this lease?

16· · ·A.· · Well, no.· Agricann was the only one on this

17· lease.

18· · ·Q.· · All right.· And under the terms of this lease,

19· can you walk me through the obligations of the lessee,

20· Agricann in this case?

21· · ·A.· · Well, it was a turnkey deal, meaning it was

22· pre-permitted and it had all the necessities for a grow

23· facility that they would need.· What else.· They needed

24· to provide insurance.· They needed to pay rent on time.

25· Other than that, it's -- I mean, I'm trying to remember.
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·1· I don't think -- I think that's basically it.

·2· · ·Q.· · Who was responsible for the utilities, so,

·3· like, electric, water, gas?

·4· · ·A.· · The tenant.

·5· · ·Q.· · And when you say insurance, what type of

·6· insurance are you talking about?

·7· · ·A.· · Liability insurance, making the landlord

·8· additionally insured, which is pretty standard.· It's

·9· pretty much boilerplate.

10· · ·Q.· · So like a general commercial liability?

11· · ·A.· · Yes.

12· · ·Q.· · How about repairs or maintenance to the

13· facility?

14· · ·A.· · That's usually negotiable, but I believe in

15· this instance, it was entirely up to the tenant.

16· · ·Q.· · Meaning what?

17· · ·A.· · Meaning if there was a repair that needed to be

18· done, if there was something that needed to be fixed,

19· that the tenant would take care of it.

20· · ·Q.· · So aside from utilities, monthly rent, repairs

21· and insurance, Agricann had no other obligations to you

22· as the landlord?

23· · ·A.· · No, I think that's it.· I believe that's it.

24· · ·Q.· · Did Agricann ever fail to satisfy any of these

25· obligations during the term of this lease?
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·1· · ·Q.· · Can I interpret you.· Just to be clear, what do

·2· you mean by "operators"?

·3· · ·A.· · Growers, people that were actually cultivating

·4· the plants, growing them and setting them out to -- for

·5· distribution.· They were bringing in new people it

·6· seemed like almost every couple of months.· There was an

·7· attempt to sublease it.· We didn't have a problem with

·8· subleasing as per the terms of the lease, but they --

·9· there was some mixup where they thought that they had a

10· sublease agreement out, but they didn't even have a

11· signature line for the landlord, and so we did not

12· recognize that as an enforceable sublease, and it

13· wasn't, because per the terms of the agreement, landlord

14· has to sign off and agree on any kind of subtenant that

15· comes in.

16· · ·Q.· · So there was nothing in writing approving any

17· type of sublease?

18· · ·A.· · Nothing that we were able to sign or that we

19· agreed to, but we did say that we would be fine with a

20· sublease being -- now the sublease is still the -- it's

21· still the responsibility of the initial lessor --

22· lessee, so if the subtenant comes in and doesn't pay,

23· it's the tenant, the original lessee, who is on the hook

24· for that payment.

25· · · · · · · · That being said, we were fine with a
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·1· sublessee coming in, but, again, there was never any

·2· kind of formal documentation to provide that that we and

·3· the tenant could agree on.· We just never received it.

·4· · ·Q.· · So would it be correct to characterize it as --

·5· sorry.· Let me rephrase that.

·6· · · · · · · · Would it be -- would you say that there

·7· was any type of understanding or agreement, not written

·8· but just through conversations, that Agricann was

·9· allowed to bring in a subtenant or that you guys were

10· okay with them bringing in a subtenant assuming you

11· approved it?

12· · ·A.· · Well, I mean, I don't remember if there was

13· conversations, but I know that we did not have an issue

14· with it assuming that they provided everything that they

15· needed to provide, certificate of insurance being one of

16· them.

17· · ·Q.· · Did they provide those items that you required

18· them to provide?

19· · ·A.· · I don't believe they did.· I don't believe they

20· did.

21· · ·Q.· · Did you ever, you or anyone else for the

22· company, whether it's Jim or someone else, speak to Brig

23· or any other representative of Agricann about them

24· bringing in new subtenants or new operators and them not

25· having provided you with the proper documentation?
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·1· · ·A.· · We may have.· I don't recall 100 percent, but I

·2· believe we did.

·3· · ·Q.· · Are you familiar with the company I represent,

·4· NRPC?

·5· · ·A.· · Maybe.· Like I said, there was so many moving

·6· parts that, you know, if you gave me specific names of

·7· people, I would probably recognize, but as far as the

·8· companies concerned, I don't recall.

·9· · ·Q.· · How about a company called Natural

10· Agricultural?

11· · ·A.· · I don't recall that.

12· · ·Q.· · Are you aware of any documents -- aside from

13· the lease, are you aware of any documents or other

14· instruments that provide any legal or contractual

15· obligations that were owed by -- sorry.· Let me rephrase

16· that.

17· · · · · · · · Are you aware of any contractual or legal

18· obligations that are owed -- that were owed by NRPC to

19· either of the two entities that you are a member for?

20· · ·A.· · No.

21· · ·Q.· · As far as J&J is concerned or 26th Avenue or

22· yourself, who was legally responsible for making the

23· rent payments to the entity for the lease?

24· · · · · · · · MR. WINDTBERG:· Form.

25· · ·Q.· · BY MR. NAGEOTTE:· Go ahead.
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·1· · ·A.· · As far as I knew, Agricann.· Agricann was

·2· responsible.

·3· · ·Q.· · Was that your understanding at the time, so

·4· back in 2016?

·5· · ·A.· · Yes.

·6· · ·Q.· · Was that your -- is that your understanding

·7· today?

·8· · ·A.· · Yes.

·9· · ·Q.· · As far as you, J&J -- I'm just going to call

10· them J&J because I can't --

11· · ·A.· · That's fine.

12· · ·Q.· · As far as you, J&J and 26th Avenue, LLC are

13· concerned, who was legally responsible for making the

14· monthly payment for utilities and insurance premiums

15· under this lease?

16· · · · · · · · MR. WINDTBERG:· Form and foundation.

17· · ·A.· · Agricann.

18· · ·Q.· · BY MR. NAGEOTTE:· Is that your understanding

19· today?

20· · ·A.· · Yes.

21· · ·Q.· · Was that your understanding back in 2016?

22· · ·A.· · Yes.

23· · ·Q.· · So in the event that NRPC or another entity

24· that was not Agricann or any other operator moved out of

25· the facility at 26th Avenue, who would be responsible
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·1· · ·Q.· · So is it more of a just get-to-know-you

·2· relationship or did you guys have any substantive

·3· conversations about the operations or how payments were

·4· being made?

·5· · ·A.· · I believe he was coming in to take over

·6· Agricann.· However, because of the breach of the failure

·7· to pay rent and failure to provide insurance, I think he

·8· was -- we were going to breach -- Brig had breached the

·9· lease and we were going to draft a new lease with Imran.

10· That's, I think, what we were doing.

11· · ·Q.· · Did you ever meet with anybody by the name

12· of -- during these visits to the property by the name of

13· Shadi Zaki?

14· · ·A.· · Shadi sounds familiar.· Zaki or was it

15· Martinez?· You probably know.· You would know.· Shadi,

16· we called him Shady, for whatever the reason, but, yeah,

17· that sounds familiar.· He was, I believe, an operator or

18· he was the guy who knew -- God.· He said he had an

19· operation up in northern Arizona and he had been doing

20· this for years, and so he was the new operator.· That's

21· the impression I got, if I remember correctly.

22· · ·Q.· · And I don't mean to be -- just to let you know,

23· I'm not trying to be rude by not answering your

24· questions.· We just are interested in your testimony.

25· · ·A.· · I hear you.· I hear you.
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·1· · ·A.· · With Imran?

·2· · ·Q.· · Imran or Brig.

·3· · ·A.· · Well, with Brig, it was basically to inform him

·4· that he was in breach, at least when we're getting up to

·5· this time period.· And Imran, who I guess knew Brig in

·6· some capacity, he as a physician was interested in this

·7· type of business, and obviously he had the

·8· wherewithal -- the financial wherewithal to be able to

·9· make the payments.· We sat down with him.· He told us

10· what he wanted to do.· We agreed and we drafted a new

11· lease with him, Imran, as the lessee.· Yeah, that's --

12· pretty sure that's how it went down.

13· · ·Q.· · Did you guys end up moving forward with that?

14· · ·A.· · We did.· We had a lease with Imran.

15· · ·Q.· · Did you have a chance to review that lease?

16· · ·A.· · I saw the cover of it.· I didn't go over it.

17· It was Kazam Investments I believe it was.· It was a new

18· entity that was taking over.

19· · ·Q.· · Do you have a hard copy of that at the office?

20· · ·A.· · Yes, somewhere I do, I believe.

21· · ·Q.· · Could you produce that for us?

22· · ·A.· · Yeah.

23· · ·Q.· · And I'm assuming that would have the updated

24· schedule of rent payments for the property?

25· · ·A.· · Yeah, I'm sure it would, yeah.
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·1· · ·Q.· · Okay.· Since the termination of the lease, so

·2· May 2016, did you have any conversations or

·3· communications -- specifically from when you guys

·4· terminated the lease, did you have any conversations or

·5· communications with any of the people we talked about,

·6· so Brig, Imran, any of the Sanchezes or Shadi?

·7· · ·A.· · I think once we entered into the lease with

·8· Imran, we kind of just decided to deal with him solely.

·9· Imran I think had said that he would kind of -- in so

10· many ways, he said he'll handle or deal with Brig in

11· some capacity.· I assume that meant financially.  I

12· didn't know what he was really referring to.· But at

13· that point in time as a real estate company, we were

14· more interested in getting our rental payments with an

15· individual -- with an entity that could provide those

16· rental payments as opposed to somebody who just didn't

17· seem to be able to do that.

18· · ·Q.· · Do you recall when that lease began with Imran?

19· · ·A.· · I don't, but obviously once I get you the hard

20· copy, it will have the date on it.· It's probably right

21· after May, probably in June maybe.

22· · ·Q.· · Yeah, we'll take a look at those.· That would

23· be great.

24· · · · · · · · All right.· So let's get into the actual

25· default and primary events.
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·1· · ·A.· · I don't even know if I had heard of NRPC at

·2· that point.

·3· · ·Q.· · Is there a reason that none of the operators

·4· are listed on this notice of default?

·5· · ·A.· · Again, the operators were coming and going.· We

·6· didn't really have a handle on who was growing the

·7· plants or not.· Brig was our main contact.

·8· · · · · · · · (Exhibit No. 3 was marked.)

·9· · ·Q.· · BY MR. NAGEOTTE:· Do you recognize this

10· document?

11· · ·A.· · Sure.· Same deal only, what, two months later,

12· three months later.

13· · ·Q.· · So what's the date on this one?

14· · ·A.· · May the 6th.

15· · ·Q.· · Same year?

16· · ·A.· · 2016.

17· · ·Q.· · And it was addressed to?

18· · ·A.· · Addressed to Brig.

19· · ·Q.· · And again, is this informing him that

20· Agricann's in default of the lease?

21· · ·A.· · Correct.

22· · ·Q.· · And when you said -- I don't know if we

23· addressed this in the last letter too, but for both of

24· these exhibits, so the two notices of default, what was

25· the reason for the default?

Agricann, LLC vs
Natural Remedy Patient Care

John Masciandaro

Griffin Group International
888.529.9990· |· 602.264.2230

Agricann, LLC vs
Natural Remedy Patient Care

John Masciandaro

Griffin Group International
888.529.9990· |· 602.264.2230

YVer1f

c6 

APP202



37
·1· · ·A.· · Looks like failure to pay rent.

·2· · ·Q.· · And this May 6th one, was this the last default

·3· letter that was sent?

·4· · ·A.· · I believe it was.

·5· · ·Q.· · Prior to these two default notices, had

·6· Agricann been in default in any point in time, would you

·7· have sent them a notice of default?

·8· · ·A.· · Yes.

·9· · ·Q.· · Similar to this?

10· · ·A.· · Yes.

11· · ·Q.· · Do you recall when you last received a rent

12· payment for this property while Agricann was the lessee?

13· · ·A.· · I do not.

14· · ·Q.· · Do you recall who the rent payment was

15· generally from when rent payments were made under this

16· lease?

17· · ·A.· · Where they come from?· Oftentimes, I would get

18· them from the operator in cash in a manila envelope with

19· 5s and 10s.· I remember walking around thinking I was

20· going to get robbed when I got out of there.

21· · ·Q.· · And did you guys know that it was going to be

22· coming in cash like that?

23· · ·A.· · No.· It was very unusual.

24· · ·Q.· · Would you have been okay with that had you

25· known that ahead of time?
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·1· · ·Q.· · So is there a follow-up --

·2· · ·A.· · We lock them out.

·3· · ·Q.· · So was there a follow-up letter sent after this

·4· notice of default?

·5· · ·A.· · There was, I believe.· If you want to take a

·6· look at this.

·7· · ·Q.· · I appreciate you bringing that.· We will look

·8· at that afterwards.

·9· · · · · · · · But as far as you know, was there a

10· follow-up letter sent after this notice of default?

11· · ·A.· · Yes.· We informed them that we were going to

12· lock them out and then we posted a letter on top of

13· their -- on their door informing them of the lockout.

14· · ·Q.· · Do you mind if I look at that?

15· · ·A.· · Yeah.

16· · · · · · · · MR. NAGEOTTE:· Do you want me to have

17· Marlee make a copy real quick to look at these?

18· · · · · · · · MR. WINDTBERG:· Yeah, it might be easier.

19· · · · · · · · MR. NAGEOTTE:· Do you mind if we take a

20· two-minute break?

21· · · · · · · · THE WITNESS:· Sure.

22· · · · · · · · (Recessed from 10:55 a.m until 11:08 a.m.)

23· · ·Q.· · BY MR. NAGEOTTE:· So, John, just as we get back

24· on the record, you had mentioned that a follow-up email

25· had been sent to Brig notifying him of being locked out
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·1· and that the lease had been terminated.· Is that

·2· correct?

·3· · ·A.· · I believe so, yes.· Yeah.

·4· · ·Q.· · And did Brig respond to -- from the sending of

·5· the May 6th, 2016, notice of default letter to the

·6· eventual lockout, did Brig have any communications with

·7· you guys?

·8· · ·A.· · I don't recall.

·9· · ·Q.· · And by "you guys," I'm sorry, you and Jim or

10· anyone else.

11· · ·A.· · Yeah, I don't remember, to be honest with you.

12· · ·Q.· · These emails and documents you provided myself

13· and Mark here, they appear to be emails from that time

14· frame; is that correct?

15· · ·A.· · Yeah.· They seem to be time stamped right

16· around that time, yeah, May 12th.

17· · ·Q.· · And are any of these emails between yourself,

18· Jim -- or Jim with Brig?

19· · ·A.· · I think so.· I mean, yeah, these are -- these

20· from -- one's from Jim on the 12th.· One's from the 6th.

21· So it's all around in that same time frame, that

22· one-week period.

23· · ·Q.· · Do you recall if Brig ever went to your guys's

24· office to talk about the default or anything?

25· · ·A.· · I don't think so.· I don't remember, but I

Agricann, LLC vs
Natural Remedy Patient Care

John Masciandaro

Griffin Group International
888.529.9990· |· 602.264.2230

Agricann, LLC vs
Natural Remedy Patient Care

John Masciandaro

Griffin Group International
888.529.9990· |· 602.264.2230

YVer1f

c6 

APP205



50
·1· attempt to cure the default within the time frame, but I

·2· don't think -- let me backtrack on that.

·3· · · · · · · · I think because of the multiple breaches

·4· that we were not obligated to have to work with him.

·5· But we weren't trying to just railroad the guy.· I mean,

·6· what we wanted was our rent to be paid on time and have

·7· everything buttoned up that needs to be and to provide,

·8· you know, the cash flow for the building.· And it was

·9· becoming apparent more and more as time went on that

10· Agricann was not going to be that tenant to be able to

11· do that, to be able to fulfill that.

12· · ·Q.· · Now, ultimately, did Agricann get evicted from

13· the property?

14· · ·A.· · Yes, they were -- the lease was breached and

15· once there's no more lease, there's no more tenant, so

16· we gained control of the property.

17· · ·Q.· · Was there a formal eviction where you went to

18· court and everything?

19· · ·A.· · No, we didn't go through court.· We went

20· through basically on the language of the lease.

21· · ·Q.· · So as far as the eviction or termination of the

22· lease is concerned, that's all encapsulated in the

23· documents provided us here today?

24· · ·A.· · Yes, I believe so, yeah.

25· · ·Q.· · So as far as the eviction is concerned, no
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·1· entity that we sold it to now.· I believe it was

·2· somebody -- what was his name?· Ono, does that sound

·3· right?· The guy's last name is Ono or something.

·4· · ·Q.· · Do you have documents?

·5· · ·A.· · I'm sure we have a purchase contract, closing

·6· documents and all that.

·7· · ·Q.· · Could you produce those if we requested them?

·8· · ·A.· · Yeah, I could definitely dig those up at some

·9· point.

10· · ·Q.· · When did that sale take place, roughly?

11· · ·A.· · '18.· I don't know, maybe it was spring of

12· 2018.· Maybe it was prior to that.· I don't -- it was

13· right around -- it was either '17 or '18 and I believe

14· it was in the spring.

15· · ·Q.· · You referenced the lease that you entered into

16· with Imran.

17· · ·A.· · Right.

18· · ·Q.· · And it was roughly right after the eviction;

19· correct?

20· · ·A.· · Correct.

21· · ·Q.· · Would it have been, like, immediately after the

22· eviction or was this something that took place several

23· months after the eviction?

24· · ·A.· · More like a month, two months maybe, if I

25· remember.· It wasn't six months to a year down the road.
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·1· It was in relative short order for the most part.· Maybe

·2· six to eight weeks to 10 weeks.

·3· · ·Q.· · And do you know what the term of that lease

·4· was?

·5· · ·A.· · No, I don't remember.· I'd have to look at it.

·6· · ·Q.· · Were there any issues with Imran or his entity

·7· as far as rent payments or them fulfilling their

·8· obligations?

·9· · ·A.· · No.· Imran was a physician and he had the

10· wherewithal -- the financial wherewithal to be able to

11· pay the rent and he understood that that's what we were

12· looking for first and foremost, and so, no, there was no

13· issues with him -- I don't recall any issues with him.

14· · ·Q.· · Do you remember if his lease was transferred

15· over to the new owner of the building or signed over?

16· · ·A.· · I don't remember what they did.

17· · ·Q.· · Was he still a tenant at that point?

18· · ·A.· · I think he was considered a tenant, yes, but he

19· was not the operator.· And that was a whole other can of

20· worms I went down with another operator in there and so

21· it was -- it was just a big mess, and we were extremely

22· ecstatic to get away from it when we did.· We didn't

23· want anything to do with it.

24· · ·Q.· · Do you know if Imran took hold of the equipment

25· after taking ahold of the property?
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·1· was something in place with Imran and perhaps Brig to

·2· figure out what to do with the property, who owned it

·3· and what was his, what was going to stay and the whole

·4· deal, so we just kind of left it at that.

·5· · ·Q.· · I'm assuming -- so with that in mind, you guys

·6· didn't have an inventory in place of what was there?

·7· · ·A.· · We did not.

·8· · ·Q.· · Did anyone that was not you or your company or

·9· any of its representatives have access to the building

10· between locking out Agricann and the new lessee taking

11· over?

12· · ·A.· · No, they should not have.· And we had keys.· We

13· had the locks changed.· I don't know prior to that if

14· anybody else was coming in or going out, but as soon as

15· the locks were changed, we were the only ones with

16· access to it.

17· · ·Q.· · And the sheriff, too?

18· · ·A.· · And the sheriff's department.

19· · ·Q.· · Just one more time just to be clear, your

20· position regarding who was responsible at the end of the

21· day for making monthly rent payments, insurance premium

22· payments and utility payments for this property was who?

23· · ·A.· · From the time we signed the lease with

24· Agricann?

25· · ·Q.· · Yes.
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·1· · ·A.· · It was Agricann.· They were the ones that were

·2· responsible for it.

·3· · ·Q.· · Is there any doubt in your mind that it was

·4· Agricann?

·5· · ·A.· · No.· They're the ones that signed the lease.

·6· They're the ones that are on the hook.

·7· · · · · · · · MR. NAGEOTTE:· All right.· That's all the

·8· questions I've got for right now.

·9· · · · · · · · MR. WINDTBERG:· I have just a few.

10

11· · · · · · · · · · · · EXAMINATION

12· BY MR. WINDTBERG:

13· · ·Q.· · You had been to the property before the lockout

14· and then again after the lockout; right?

15· · ·A.· · We had been -- yeah, we had been there and then

16· we were there when the lockout occurred because we have

17· to provide proof of ownership.

18· · ·Q.· · When you went after the lockout, did it look

19· like any personal property or equipment had been removed

20· from the property?

21· · ·A.· · I don't recall.

22· · ·Q.· · After the lockout, did you tell Brig or

23· Agricann that they could come collect the personal

24· property or equipment?

25· · ·A.· · I don't recall because, again, I believe we
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Your electricity bill 

Bill date: July 29, 2015 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Jul 8, thank you 

Equals Your balance forward 

Plus Your new charges (details on following pages ) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

Due date: August 11, 2015 

Page 1 of 4 See page 2 for more information. 

$12,020.43 

-$12, 020 .43 

$0.00 

$12,058.98 

$12,058.98 

Oaps Your account number Bill date 

X 

152397281 July 29, 2015 
Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 22 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

Put our energy experts to work for your 
business. 

Our energy experts are on call and ready to 
support your business with tailored energy 
solutions to reduce your operating costs. 
We'll provide technical guidance and 
valuable rebates on cost-saving equipment 
upgrades, including lighting, HVAC, 
programmable thermostats and occupancy 
sensors. No matter your energy needs, 
we'll find the right solution for you and your 
business. 

Find out how your business can reduce 
energy costs. Visit 
aps.com/BetterBottomline or call (866) 
333-4735. 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date: 

$12,058.98 

$ ____ _ 
$ ____ _ 

Aug 11, 2015 

You can pay by phone or on line at aps.com 
using a free electronic check, 24-hours-a­
day, 7 -days-a-week Go to aps com or call 
602-371-6555 or 1-800-253-9405. 

00000000152397281-0201507290000000000001205898-7 000 
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Qaps 

News from APS 

Go paperless to win a O-backs VIP Experience 

Be an Energy AII-Starl Make the switch to paperless billing and you could 
win a once-in-a-lifetime 0-backs VIP Experience. To enter, simply visit 
aps.com and switch your billing preference to paperless. 

Get started at aps.com/energyallstar. 

Prize includes a VIP Experience for 4 fans: 
Dugout box tickets 
O-backs batting practice on the field 
VIP tour of Chase Field and broadcast booths 
$100 O-bucks for merchandise or food 
D-back gift bags 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS. PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When we promss your dleck electronically you will not 
receive your ched< back trom your financial institution and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTM DFATTATDDFAlFTM FADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
July 29, 2015 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$3.78 
84 15 

$328.70 
$296.56 
$11.56 

$315.06 
$94.10 
$31 .65 
$2.04 
$225 

$2,053.13 
$4,295.75 
$1,319.17 

$549.54 
$301 .15 
$179 93 
$200.69 
$155.68 

$10,824.89 

$21.47 
$619.54 
$7744 

$298.71 
$216.93 

$12,058.98 

$12,058.98 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Your account number 
152397281 

Meter number: OP7681 
Meter reading cycle: 15 

Amount of electricity you used 
Meter reading on Jul 23 
Meter reading on Jun 23 

Read difference is 

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak meter reading on Jul 23 

On-peak meter reading on Jun 23 

Bead difference is 
Multiplier applied to the read difference 

On-peak electricity you used, in kWh 

Off.peak meter reading on Jul 23 

Off-peak meter reading on Jun 23 

Read difference is 
Multiplier applied to the read difference 

Off-peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied lo the read 

Your total Ofli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 

Multiplier applied lo the read difference 
Your total offi)eak demand In kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • 

2828 

2121 

1414 • 
I" 

~ 

15302 
13976 

1326 

80 

106080 

4005 

3642 

363 
80 

29040 

11297 
10334 

963 
80 

77040 

237 

80 

1896 
190.0 

2 60 

80 
2080 

208.0 
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Qaps 

Your electricity bill 
July 29, 2015 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 
Billing da~s 30 32 30 
Average outdoor tem12erature 95° 89° 95° 
Your total use in kWh 1Q608Q 104800 8Q80 
Percentage of on-12eak use 27% 25% 36% 
Your billed demand in kW 190.0 197.0 40.0 
Your average daily cost $401 96 $375 63 $56 79 

AP5000198 

X 
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Your electricity bill 

Bill date: August 26, 2015 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Aug 13, thank you 

Equals Your balance forward 

Plus Your new charges (details on following pages ) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

Due date: September 9, 2015 

Page 1 of 4 See page 2 for more information. 

$12,058.98 

-$12, 058. 98 

$0.00 

$12,087.13 

$12,087.13 

Oaps Your account number Bill date 

X 

152397281 August 26, 2015 
Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 23 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

Keep your cool even when stuff breaks 

Every Arizona business owner's worst fear 
is their air conditioner breaking in the heat 
of the summer. Not only are your 
employees and customers uncomfortable, 
you're also out a pretty penny. Fortunately, 
we have rebates to help you pay for a new 
unit so your can stay cool literally and 
figuratively. Plus, your new energy-effic ient 
unit will save you money on your energy bill 
year after year. 

Learn more about AC rebates and other 
ways you can save by visiting 
aps.com/BetterBottomline or call (866) 
333-4735. 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date: 

$12,087.13 

$ ____ _ 
$ ____ _ 

Sep 9, 2015 

You can pay by phone or on line at aps.com 
using a free electronic check, 24-hours-a­
day, 7 -days-a-week Go to aps com or call 
602-371-6555 or 1-800-253-9405. 

00000000152397281-020150826000000000000120871308 000 
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Qaps 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS, Station 3200, PO Box 53933, 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Electrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS, PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When w e promss your dleck electronically you will not 
receive your ched< back lrom your financial institution and funds 
may be withdrawn from your account on the same day we reraive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTMDFATTATDDFAlFTMFADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
August 26, 2015 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$4.03 
79.41 

$319.22 
$293.78 
$11.83 

$322.42 
$9629 
$33 76 
$2.18 
$2.40 

$2,002.22 
$4,474.18 
$1,291.40 

$488.77 
$294 81 
$176.14 
$201 .27 
$156.05 

$10,850.16 

$21 .52 
$620.99 
$7762 

$299.41 
$217.43 

$12,087.13 

$12,087.13 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Your account number 
152397281 

Meter number: OP7681 
Meter reading cycle: 15 

Amount of electricity you used 
Meter reading on Aug 24 
Meter reading on Jul 23 
Read difference is 
Multiplier applied to the read difference 
Total electricity you used, in kWh 

On-peak meter reading on Aug 24 
On-peak meter reading on Jul 23 
Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Aug 24 
Off-peak meter reading on Jul 23 
Read difference Is 
Multiplier applied to the read difference 
Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied to the read 
Your total Ofli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 
Multiplier applied to the read difference 
Your total offi)eak demand In kW 
Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • 

2828 

2121 

1414 • 

~ 

16659 
15302 

1357 
80 

108560 

4359 
4005 
354 

80 

28320 

12300 
11297 

1003 
80 

80240 

232 

80 
1856 
186.0 

231 

80 
1848 
185.0 
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Qaps 

Your electricity bill 
August 26, 2015 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 
Billing da~s 32 30 30 
Average outdoor tem12erature 96° 95° 93° 
Your total use in kWh 1Q856Q 106080 49920 
Percentage of on-12eak use 26% 27% 33% 
Your billed demand in kW 186.0 190.0 110.0 
Your average daily cost $37772 $401 96 $214 78 

AP5000202 

X 
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Your electricity bill 

Bill date: September 24, 2015 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Sep 24, thank you 

Equals Your balance forward 

Plus Your new charges (details on following pages ) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

Due date: October 7, 2015 

Page 1 of 4 See page 2 for more information. 

Your account number Bill date 

$12,087.13 

-$9,989.00 

$2,098.13 

$10,694.01 

$12,792.14 

Oaps 152397281 September 24, 2015 

X 

Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 24 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date: 

$12,792.14 

$ ___ _ 
$ ___ _ 

Oct 7, 2015 

You can pay by phone or on line at aps.com 
using a free electronic check, 24-hours-a­
day, 7 -days-a-week Go to aps com or call 
602-371-6555 or 1-800-253-9405. 

00000000152397281-020150924000209813000127921480 000 
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Qaps 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS, Station 3200, PO Box 53933, 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Electrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS, PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When w e promss your dleck electronically you will not 
receive your ched< back lrom your financial institution and funds 
may be withdrawn from your account on the same day we reraive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTMDFATTATDDFAlFTMFADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
September 24, 2015 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$378 
87 71 

$322.93 
$298 65 

$9.59 
$261.36 
$78.06 
$31 .65 
$2.04 
$225 

$1 ,606.30 
$3 635.55 
$1,340.00 

$512.55 
$305 91 
$182 77 
$176.85 
$138.01 

$9,595.96 

$22.68 
$549.42 
$68.68 

$264.90 
$192.37 

$10,694.01 

$1 0,694.01 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Your account number 
152397281 

Meter number: OP7681 
Meter reading cycle: 15 

Amount of electricity you used 
Meter reading on sep 23 
Meter reading on Aug 24 
Read difference is 
Multiplier applied to the read difference 
Total electricity you used, in kWh 

On-peak meter reading on sep 23 
On-peak meter reading on Aug 24 
Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Sep 23 
Off-peak meter reading on Aug 24 
Read difference is 
Multiplier applied to the read difference 
Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied lo the read 
Your total Olli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 
Multiplier applied lo the read difference 
Your total offi)eak demand In kW 
Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • 

2828 

2121 

1414 • 

~ 

17759 

16659 

1100 
80 

88000 

4643 
4359 
284 

80 

22720 

13115 

12300 
815 

80 
65200 

2.41 

80 
1928 
193.0 

2.43 
80 

194.4 
194.0 
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Qaps 

Your electricity bill 
September 24, 2015 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 
Billing da~s 30 32 32 
Average outdoor tem12erature 90° 96° 90° 
Your total use in kWh 8800Q 108560 79600 
Percentage of on-12eak use 26% 26% 27% 
Your billed demand in kW 193.0 186.0 1300 
Your average daily cost $356.46 $37772 $277 .58 

AP5000206 

X 
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Bill date: October 29, 2015 

Final notice to pay 
Your electricity is about to be shut off. 
We have not received your payment of $10,694.01. The electric service is 
scheduled to be disconnected on November 9. If your power is shut off, we will 
restore it on the next business day after you pay all delinquent amounts and 
any additional deposit required. Your new charges of $10,519.12 are due on 
November 12. To see if you qualify for a payment arrangement. visit aps.com 
or call our automated service at. 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Sep 24 

Less Payment made on Oct 12 

Plus Late charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

$12,792.14 

-$1,896.07 

-$202.06 

$178.77 

$10,340.35 

$21,213.13 

Due date for new charges: November 12, 2015 

Page 1 of 4 See page 2 for more information. 

Oaps Your account number 

152397281 
Bill date 

October 29, 2015 

X 

Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 25 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

Ways to Pay Your Electric Bill 
Pay by phone or on-line at aps.com using a 
free electronic funds transfer. Go to 
aps.com or call 602-371-6555 or 800-253-
9405. 
Pay your APS bill online or by phone 
through our payment vendor service using a 
credit card or debit card (in which case a 
processing fee w ill be assessed) by calling 
866-261-2738. 
Pay you r bill by cash or check at your 
nearest APS Customer Office. For a list of 
office locations, go to aps.com. 

If you are experiencing financial hardship, contact 
Project SHARE, 602-267-4127 or call Community 
Information and Referral in Phoenix at 602-263-8856 
or 800-352-3792 outside Maricopa County 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date for new charges: 

$21,213.13 

$ ____ _ 
$ ____ _ 

Nov 12, 2015 

If APS does not receive the past due 
amount of $10,694.01 before November 9, 
2015, your electricit will be shut off. 

00000000152397281-020151029001087278700212131378 000 
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Qaps 

News from APS 

The Regulatory Assessment, a cost imposed on customers of state­
regulated utilities to help fund the Arizona Corporation Commission, 
increased in September from 0.1983% to 0.2364%. This change will 
increase typical monthly nonresidential bills by $0.09 to $0.38 based on 
average monthly consumption of 1,430 to 7,182 kilowatt hours. Your bill 
impact will vary with your actual energy usage and rate. 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS, PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh . 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When we promss your dleck electronically you will not 
receive your ched< back lrom your financial institu tion and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTMDFATTATDDFAlFTMFADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
October 29, 2015 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
Four-Comers adjustment• 
LFCR adjuster 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$3.78 
50.97 

$310.16 
$277 07 

$9.73 
$265.16 
$7920 
$31 .65 
$2.04 
$225 

$1 ,860.82 
$3 515.11 
$1,124.77 

$430.65 
$256.77 
$15341 
$171 62 
$133.45 

$9,278.61 

$21 .93 
$531.25 
$6641 

$256.14 
$186.01 

$10,340.35 

$10,340.35 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Meter number: OP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on OCt 23 
Meter reading on Sep 23 
Read difference is 
Multiplier applied to the read difference 
Total electricity you used, in kWh 

On-peak meter reading on Oct 23 
On-peak meter reading on Sep 23 
Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Oct 23 
Off.peak meter reading on Sep 23 
Read difference is 
Multiplier applied to the read difference 
Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied lo the read 
Your total Ofli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 
Multiplier applied lo the read difference 
Your total offi)eak demand In kW 
Your billed off.peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • 

2828 

2121 

1414 • 

~ 

~ 

18875 
17759 

1116 
80 

89280 

4972 
4643 
329 

80 

26320 

13903 
13115 

788 
80 

63040 

203 

80 
162.4 
162.0 

2 04 
80 

1632 
163.0 
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Qaps 

Your electricity bill 
October 29, 2015 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 
Billing da~s 30 30 30 
Average outdoor tem12erature 83° 90° 81° 
Your total use in kWh 8928Q 88000 79120 
Percentage of on-12eak use 29% 26% 26% 
Your billed demand in kW 162.0 193.0 120.0 
Your average daily cost $344 67 $356.46 $291.45 

AP5000210 
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Bill date: December 1, 2015 

Final notice to pay 
Your electricity is about to be shut off. 
We have not received your payment of $10,340.35 The electric service is 
scheduled to be disconnected on December 1 O. If your power is shut off, we 
will restore it on the next business day after you pay all delinquent amounts 
and any additional deposit required Your new charges of $8,365.49 are due on 
December 14. To see if you qualify for a payment arrangement. visit aps.com 
or call our automated service at. 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Nov 9 

Plus Late charge (laxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

$21,213.13 

-$10,872.78 

$172.86 

$8,192.63 

Equals Total amount due $18.705.84 

Due date for new charges: December 14, 2015 

Page 1 of 4 See page 2 for more information. 

Oaps Your account number 

152397281 
Bill date 

December 1, 2015 

X 

Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 26 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

Ways to Pay Your Electric Bill 
Pay by phone or on-line at aps.corn using a 
free electronic funds transfer. Go to 
aps.corn or call 602-371-6555 or 800-253-
9405. 
Pay your APS bill online or by phone 
through our payment vendor service using a 
credit card or debit card (in which case a 
processing fee will be assessed) by calling 
866-261-2738. 
Pay you r bill by cash or check at your 
nearest APS Customer Office. For a list of 
office locations, go to aps.corn. 

If you are experiencing financial hardship, contact 
Project SHARE, 602-267-4127 or call Community 
Information and Referral in Phoenix at 602-263-8856 
or 800-352-3792 outside Maricopa County 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date for new charges: 

$18,705.84 

$ ____ _ 
$ ____ _ 

Dec 14, 2015 

If APS does not receive the past due 
amount of $10,340.35 before December 
10, 2015, our electricity will be shut off. 

00000000152397281-020151201001051321500187058478 000 

AP5000211 

APP228



Qaps 

News from APS 

PSA charge to temporarily decrease beginning November 2015 

The Arizona Corporation Commission (ACC) has authorized a decrease to 
the Power Supply Adjustor (PSA) beginning November 2015 until its annual 
reset in February 2016. 

The PSA, which collects for fuel and purchased power costs beyond those 
in base rates, will decrease by $0.004936 to -$0.004049 per kilowatt hour. 
This change will decrease typical monthly bills for extra-small general 
service customers by $6.43 based on average monthly consumption of 
1,430 kilowatt hours. For sm al I general service customers with an average 
monthly consumption of 7,182 kilowatt hours the bill will decrease by 
$33.12. 

Your bill impact will vary with your actual energy usage and service plan. 
For additional information on this charge or tips on how to reduce your 
energy usage, please visit aps.com or call (602) 371-6767 (metro Phoenix) 
or (800) 253-9407 (other areas). 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS. PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When we promss your dleck electronically you will not 
receive your ched< back lrom your financial insti1ution and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTMDFATTATDDFAlFTMFADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
December 1, 2015 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$391 
61 64 

$315.92 
$283.34 

$980 
$267.06 

-$364.09 
$32.71 
$2.11 
$2.33 

$1 ,142.31 
$2 658.43 
$1,187.25 

$467.63 
$271 04 
$161 94 
$142.35 
$105.73 

$7,351.41 

$17.38 
$420.91 
$5261 

$202.94 
$147.38 

$8,192.63 

$8,192.63 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Meter number: OP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on Nov 23 
Meter reading on Oct 23 

Read difference is 

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak meter reading on Nov 23 
On-peak meter reading on Oct 23 

Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Nov 23 

Off.peak meter reading on Oct 23 
Read difference is 
Multiplier applied to the read difference 

Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied to the read 

Your total Ofli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 

Multiplier applied to the read difference 
Your total offi)eak demand In kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • 

2828 

2121 

1414 • 

~ 

~ 

19999 
18875 

1124 
80 

89920 

5238 
49n 
266 

80 

21280 

14761 

13903 

858 
80 

68640 

2.14 

80 

1712 
171.0 

221 
80 

1768 

1n.o 
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Qaps 

Your electricity bill 
December 1, 2015 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 

Billing da~s 31 30 29 
Average outdoor tem12erature 66° 83° 71 ° 
Your total use in kWh 8992Q 89280 85920 
Percentage of on-12eak use 24% 29% 31% 
Your billed demand in kW 171.0 162.0 150.0 
Your average daily cost $264 27 $344 67 $277 00 

AP5000214 
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Your electricity bill 

Bill date: January 7, 2016 

Final notice reminder 
As a reminder, your account is delinquent and subject to any previous notice 
of disconnect unless payment arrangements have been made. 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Dec 9, thank you 

Equals Your balance forward 

Plus Late charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

Due date: January 21, 2016 

Page 1 of 4 See page 2 for more information. 

$18,705.84 

-$10,513.21 

$8,192.63 

$136.95 

$7,397.40 

$15,726.98 

Oaps Your account number 

152397281 
Bill date 
January 7, 2016 

X 

Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 27 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri. 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

Stay ahead of your energy bill 

Want to know when your energy bill 
reaches a specific dollar amount? How 
about a reminder before your bill is due? Or 
a confirmation when your payment has 
posted? We can send you billing and 
payment alerts v ia email, text or both. 
Learn more or sign up at aps.com/alerts. 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date: 

$15,726.98 

$ ____ _ 
$ ____ _ 

Jan 21, 2016 

You can pay by phone or on line at aps.com 
using a free electronic check, 24-hours-a­
day, 7 -days-a-week Go to aps com or call 
602-371-6555 or 1-800-253-9405. 

00000000152397281-020160107000832958500157269882 000 
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Qaps 

News from APS 

Bill Charge to Decrease Beginning in January 2016 

The Arizona Corporation Commission (ACC) has approved a decrease to a 
charge on your bill that takes effect in January 2016. 

The System Benefits Adjustor (SBA), currently set at $0.00 will decrease to 
-$0.000512 per kilowatt hour. The SBA decrease follows APS achieving its 
full funding obligations for the decommissioning of Palo Verde Nuclear 
Generating Station, Unit 2. 

This change will lower typical average monthly general service bills by $0. 75 
based on average monthly consumption of 1,430 kWh or by $3. 7 4 based on 
average monthly consumption of 7,182 kWh. Individual bill impacts will vary 
with customer's actual energy usage and rate. For more information or for 
tips on how to reduce your energy usage visit aps.com or call 800 253 9407 
or 602 371 6767 (in Metro Phoenix). 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS. PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When we promss your dleck electronically you will not 
receive your ched< back lrom your financial insti1ution and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTM DFATTATDDFAlFTM FADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
January 7, 2016 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$391 
50.97 

$309.74 
$277 07 

$8.47 
$230.71 

-$314.52 
$32.71 
$2.11 
$2.33 

$871 .76 
$2376.47 
$1,124.77 

$428.00 
$256.77 
$153.41 
$127 69 
$95.47 

$6,637.84 

$15.69 
$380.05 
$47 51 

$183.24 
$133.07 

$7,397.40 

$7,397.40 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Meter number: OP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on Dec 24 
Meter reading on Nov 23 

Read difference is 

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak meter reading on Dec 24 
On-peak meter reading on Nov 23 

Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Dec 24 

Off-peak meter reading on Nov 23 

Read difference is 
Multiplier applied to the read difference 

Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied to the read 

Your total 011-i)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 

Multiplier applied to the read difference 
Your total offi)eak demand In kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • 

2828 

2121 

1414 • 

~ 

~ 

20970 
19999 

971 
80 

77680 

5441 
5238 

203 
80 

16240 

15528 
14761 

767 
80 

61360 

202 

80 
1616 
162.0 

203 

80 
162.4 
162.0 

707 r __ r 
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Qaps 

Your electricity bill 
January 7, 2016 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 

Billing da~s 31 31 33 
Average outdoor tem12erature 55° 66° 60° 
Your total use in kWh 7768Q 89920 73120 
Percentage of on-12eak use 21% 24% 24% 
Your billed demand in kW 162.0 171.0 142.0 
Your average daily cost $238 62 $264 27 $216 79 

AP5000218 

X 
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Your electricity bill 

Bill date: January 28, 2016 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Jan 21 , thank you 

Less Payment made on Jan 27, thank you 

Returned checks 

Equals Your balance forward 

Plus Returned check charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Other charges 

Equals Total amount due 

Due date: February 10, 2016 

Page 1 of 4 See page 2 for more information. 

Your account number Bill date 

$15,726.98 

-$8,329.58 

-$8,329.58 

$8,329.58 

$7,397.40 

$16.72 

$7,970.53 

$16.72 

$15,401.37 

Oaps 152397281 January 28, 2016 

X 

Mailing address or phone number change? 
Please call 602-371-6767. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 28 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 602-371-6767, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) 

Stay ahead of your energy bill 

Want to know when your energy bill 
reaches a specific dollar amount? How 
about a reminder before your bill is due? Or 
a confirmation when your payment has 
posted? We can send you billing and 
payment alerts via email, text or both. 
Learn more or sign up at aps.com/alerts. 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date: 

$15,401.37 

$ ____ _ 
$ ____ _ 

Feb 10, 2016 

You can pay by phone or on line at aps.com 
using a free electronic check, 24-hours-a­
day, 7 -days-a-week Go to aps com or call 
602-371-6555 or 1-800-253-9405. 

00000000152397281-020160128000743084500154013743 000 
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Qaps 

News from APS 

Bill Charge to Decrease Beginning in January 2016 

The Arizona Corporation Commission (ACC) has approved a decrease to a 
charge on your bill that takes effect in January 2016. 

The System Benefits Adjustor (SBA), currently set at $0.00 will decrease to 
-$0.000512 per kilowatt hour. The SBA decrease follows APS achieving its 
full funding obligations for the decommissioning of Palo Verde Nuclear 
Generating Station, Unit 2. 

This change will lower typical average monthly general service bills by $0. 75 
based on average monthly consumption of 1,430 kWh or by $3. 7 4 based on 
average monthly consumption of 7,182 kWh. Individual bill impacts will vary 
with customer's actual energy usage and rate. For more information or for 
tips on how to reduce your energy usage visit aps.com or call 800 253 9407 
or 602 371 6767 (in Metro Phoenix). 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS. PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When we promss your dleck electronically you will not 
receive your ched< back lrom your financial insti1ution and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTM DFATTATDDFAlFTM FADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
January 28, 2016 

Your service plan: E-32 TOU XS/S 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Demand charge on-peak - delive 
Demand charge off-peak - delivery 

nvironmental benefits sur ar e 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering* 
Meter reading* 
BUling• 
Generation of electricity on-peak• 
Generation of electricity off-peak• 
Demand charge on-peak - generation• 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment* 
System benefits adjustment 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
Ci!Y sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Other charges and credits 
Field call charge 01/20/2016 
Total other charges and credits 

Total charges for electricity services 

$4.16 
64.01 

$315.10 
284.73 
$938 

$255 66 
-$348.53 

$34.82 
$2.24 
$2.48 

$1 ,047.83 
$2 580.97 
$1,201 .14 

$462.35 
$274.21 
$163 83 
_$44 07 
$138.95 
$102.86 

$7,152.12 

$16.91 
$40949 
$51.19 

$197.44 
$143.38 

$7,970.53 

$16.72 
$16.72 

$7,987.25 

• 111ese seNices are currenlly provided by APS but may be provided by 
a competmve supplier. 

Page 3 of 4 

Meter number: OP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on Jan 26 
Meter reading on Dec 24 

Read difference is 

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak meter reading on Jan 26 

On-peak meter reading on Dec 24 

Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Jan 26 

Off-peak meter reading on Dec 24 

Read difference is 
Multiplier applied to the read difference 

Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied to the read 

Your total Ofli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 

Multiplier applied to the read difference 
Your total offi)eak demand In kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • .. 
2828 .. 

~ 
"." 

2121 -
1414 • 

707 

0 

22046 
20970 

1076 

80 

86080 

5685 

5441 

244 
80 

19520 

16361 

15528 

833 
80 

66640 

2.16 

80 

1728 

173.0 

2.19 

80 
1752 

175.0 

Jan Feb Mar Apr May Jun Jul Aug sep Oct Nov Dec 

□2015 ■ 2016 
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Qaps 

Your electricity bill 
January 28, 2016 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 
Billing da~s 33 31 33 
Average outdoor tem12erature 53° 55° 55° 
Your total use in kWh 8608Q 77680 67Q40 
Percentage of on-12eak use 23% 21% 26% 
Your billed demand in kW 173.0 162.0 119.0 
Your average daily cost $241.53 $238 62 $202.01 

AP5000222 
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Bill date: March 3, 2016 

Final notice to pay 
Your electricity is about to be shut off. 
We have not received your payment of $7,971.37. The electric service is 
scheduled to be disconnected on March 14. If your power is shut off, we will 
restore it on the next business day after you pay all delinquent amounts and 
any additional deposit required. Your new charges of $8,452.27 are due on 
March 16. To see if you qualify for a payment arrangement, visit aps.com or 
call our automated service at _ 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Feb 19 

Less Payment made on Mar 1 

Plus Late charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

Due date for new charges: March 16, 2016 

Page 1 of 4 See page 2 for more information. 

$15,401.37 

-$7,401.00 

-$29.00 

$123.64 

$8,328.63 

$16,423.64 

Oaps Your account number 

152397281 
Bill date 

March 3, 2016 

X 

Mailing address or phone number change? 
Please call 1-855-769-3729. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 29 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 1-855-769-3729, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) o 
1-800-252-941 O (Olras areas) 

Ways to Pay Your Electric Bill 
Pay by phone or on-line at aps.corn using a 
free electronic funds transfer. Go to 
aps.corn or call 602-371-6555 or 800-253-
9405. 
Pay your APS bill online or by phone 
through our payment vendor service using a 
credit card or debit card (in which case a 
processing fee w ill be assessed) by calling 
866-261-2738. 
Pay you r bill by cash or check at your 
nearest APS Customer Office. For a list of 
office locations, go to aps.corn. 

If you are experiencing financial hardship, contact 
Project SHARE, 602-267-4127 or call Community 
Information and Referral in Phoenix at 602-263-8856 
or 800-352-3792 outside Maricopa County 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date for new charges: 

$16,423.64 

$ ____ _ 
$ ____ _ 

Mar 16, 2016 

If APS does not receive the past due 
amount of $7,971.37 before March 14, 
2016, your electricit will be shut off. 

00000000152397281-020160303000809501-00164236438 000 
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Qaps 

News from APS 

Changes to Bill Charges beginning February 2016 

The Arizona Corporation Commission (ACC) has approved changes to two 
charges on your bill that take effect in February 2016. 

The Renewable Energy Standard Adjustment (REAC), which funds 
renewable energy projects, decreased by $0.001705 to $0.009355 per 
kilowatt hour with a cap of $233.88 per month (or a $200.58 charge per 
month for customers with renewable systems installed after July 1, 2012). 
The REAC is combined with the Demand Side Management Adjuster and 
displays as "Environmental Benefits Surcharge" on your bill. The Power 
Supply Adjustor (PSA), which collects for fuel and purchased power costs 
beyond those in base rates, increased by $0.005727 to $0.001678 per 
kilowatt hour. The PSA increase is due in part to the temporary credit from 
this fall expiring. 

Combined, these changes will increase average monthly business customer 
bills by $318.40 based on average monthly consumption of 62,238 kilowatt 
hours. Individual bill impacts will vary with customer's actual energy usage 
and rate. For more information or for tips on how to reduce your energy 
usage visit aps.com or call (602) 371-6767 (metro Phoenix) or (800) 253-
9407 (other areas). 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@ aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig. call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS. PO Box 2906. Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. W hen w e promss your dleck electronically you will not 
receive your ched< back lrom your financial insti1ution and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington. Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTM DFATTATDDFAlFTM FADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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Your electricity bill 
March 3, 2016 

Your service plan: E-32 TOU M 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 

Demand charge on-peak - delivery 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering• 
Meter reading• 
Billing• 
Generation of electricity on-peak' 
Generation of electricity off-peak* 
Demand charge on-peak - generation* 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment• 
System benefits adjustment 
Four-Corners a(fuJstrnent~ 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Total charges for electricity services 

$3.65 
730.91 

$1 047.02 
$470.95 
$350.81 

$8.75 
$238.55 
$134 77 
$30.60 

$1 .97 
$2.18 

$888.45 
$1,714.04 

$884.18 
$340 51 
$266.28 
$1 5910 
-$41.12 
$134.37 
$107.48 

$7,473.45 

$1767 
$427.89 
$53.49 

$206.31 
$149.82 

$8,328.63 

$8,328.63 

• These services are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Meter number: OP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on Feb 24 
Meter reading on Jan 26 

Read difference is 

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak meter reading on Feb 24 
On-peak meter reading on Jan 26 

Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on Feb 24 

Off-peak meter reading on Jan 26 

Read difference is 
Multiplier applied to the read difference 

Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied to the read 

Your total 011-i)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 

Multiplier applied to the read difference 
Your total ofli)eak demand In kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • .. 
2828 .. 

~ 
"." 

2121 -
1414 • 

707 

0 

23050 

22046 
1004 

80 

80320 

5958 
5685 
273 

80 

21840 

17091 

16361 

730 
80 

58400 

2.10 

80 

1680 

168.0 

2.13 

80 
170.4 

170.0 
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Qaps 

Your electricity bill 
March 3, 2016 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 
Billing da~s 29 33 29 
Average outdoor tem12erature 63° 53° 64° 
Your total use in kWh 8032Q 86080 69440 
Percentage of on-12eak use 27% 23% 26% 
Your billed demand in kW 168.0 173.0 136.0 
Your average daily cost $287 19 $241.53 $240 .46 

AP5000226 
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Bill date: April 1, 2016 

Final notice to pay 
Your electricity is about to be shut off. 
We have not received your payment of$8,328.63. The electric service is 
scheduled to be disconnected onApril 12. If your power is shut off, we will 
restore it on the next business day after you pay all delinquent amounts and 
any additional deposit required. Your new charges o/$8, 744.81 are due on 
Aptil 14. To see if you qualify for a payment arrangement, visit aps.com orca/1 
our automated service at. 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Mar 16 

Plus Late charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Other charges 

Equals Total amount due 

Due date for new charges: April 14, 2016 

Page 1 of 4 See page 2 for more information. 

$16,423.64 

-$8 ,095.01 

$139.22 

$8,588.87 

$16.72 

$17,073.44 

Qaps Your account number 

152397281 
Bill date 

April 1, 2016 

X 

Mailing address or phone number change? 
Please call 1-855-769-3729 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 30 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 1-855-769-3729, 
Mon - Fri, 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espai\ol llame al: 
602-371-6861 (Phoenix) o 
1-800-252-9410 (Otras areas) 

Ways to Pay Your Electric Bill 
Pay by phone or on-line at aps.com using a 
free electronic funds transfer. Go to 
aps.com or call 602-371-6555 or 800-253-
9405. 
Pay your APS bill online or by phone 
through our payment vendor service using a 
credit card or debit card (in which case a 
processing fee will be assessed) by calling 
877 -409-2931. 
Pay your bill by cash or check at your 
nearest APS Customer Office. For a list of 
office locations, go to aps.com. 

If you are experiencing financial hardship, contact 
Project SHARE, 602-267-4127 or call Community 
l11frn111<1liu11 <111d Re fe11<1I i11 Phue11ix al 602-263-8856 
or 800-352-3792 outside Maricopa County . 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date for new charges: 

$17,073.44 

$ ____ _ 
$ ____ _ 

Apr 14, 2016 

If APS does not receive the past due 
amount of $8,328.63 before April 12, 2016, 
our elec tricit will be shut off. 

00000000152397281-020160401000848457300170734412 000 
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Qaps 

Page 2 of 4 

Qaps 
PO BOX 2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps corn 
Ca l us at 
602-371-676 (Phoornx) oB00-253-940\Olher areas) 
Mon-Fri, 7 30 am - 5 00 pm 
Para servicio en espaFici llame al: 
602-371-686 (Phoornx) ct -800-252-941(Dtras a-eas) 
Hearing impaired 

Dial 71 1 - AZ Raay Service 
By mail: APS, Station 3200, PO Box 53933, 

Phoonix AZ 85072-3933 
Blue Stake - BefCTe you dig, call : 
811 CT 800-782-5348 from anywhere within Arizona 
Electrical emergencies other than power outages, call: 
602-258-5483 (Phoonix) CT 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mal to: 
APS, PO Box 2906, Phoenix AZ 85062-2906 

Credit and Ccilecbons: 
602-371-7607 (Phoonix) CT 1-800-253-9409 (Other areas) 

All bills fcr utili ty services are due and payable no later than 15 days 
from the date of the bill Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 15% per month 

If your power is shut offfCT non-payment, you must pay all the 
delinquent amounts and a dep::isit or additimal dep::,sit before power 
is res tored 
When yoo provide a check as payment, you authorize us either to 
use infamation from yrur check to make a one-bme electronic funds 
transfer from your account CT to process the payment as a check 
transaction. When we process 'PJr check electronically you will not 
receive your check back from your financial institutim ood funds 
may be withdrawn frorn your account oo the same day we receive 
you payment 

Utility regulations and rates (Not an APS payment site) 

Electricity regu ations and rates are approved by 
Arizcra Corporatim Commission. 
1200W Washington, PhoonixAZ 85007 
602-542-4251 (Phoenix) cr 1-800-222-7000 (Other areas) 
www.azcc.gov 

PHOENIX AZ 85062-2906 
ADFDFTTTDDTAADFATTATDDFATFTAAFADFTDFFTFAAFAFFADDFFDAAFAFTFADATDTT 
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Your electricity bill 
April1 , 2016 

Your service plan: E-32 TOU M 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 
Customer account charge 
Delivery service charge 
Demand charge on-peak - delivery 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment' 
Metering• 
Meter reading• 
Billing* 
Generation of electricity on-peak* 
Generation of electricity off-peak* 
Demand charge on-peak - generation* 
Demand charge off-peak - generation* 
Federal transmission and ancillary services• 
Federal transmission cost adjustment• 
System benefits adjustment 
Four-Comers adjustment• 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Other charges and credits 
Field call charge 03/15/2016 
Total other charges and credits 

Total charges for electricity services 

$3.65 
$770.22 

$1 ,040.69 
$477.94 
$349.42 

$9.23 
$251.38 
$142.02 

$30.60 
$1.97 
$2.18 

$1,034.90 
$1,739.87 

$873.66 
$352.53 
$263.11 
$157.20 
-$43.34 
$138.91 
$110.84 

$7,706.98 

$18.22 
$441.26 
$55.16 

$212.75 
$154.50 

$8,588.87 

$16.72 
$16.72 

$8,605.59 

• These selViees are currently provicJe(l by APS but may be provided by 
a competitive sup{iier. 
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Meter number: DP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on Mar 24 
Meter reacing on Feb 24 
Read difference is 
Multiplier applied to the read difference 
Total electricity you used, in kWh 

On-peak meter rea<lr:9 on Mar 24 
On-peak meter rea<lr:9 on Feb 24 
Read difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

00-pe"' meter reading on Mar 24 
00-pe"' meter rea<inq on Feb 24 
Read difference is 
Multiplier applied to the read difference 
Off.peak electricity you used, in kWh 

Qn--peak demand meter readr,g 

Multiplier applied to the read 
Your totll on1)l!3k demand" kW 
Your billed on.peak demand in kW 

oo-pe<1< demand me1er readm 
Multiplier applied to the read difference 
Your totll off~ den'md" kW 
Your billed off.peak demand In kW 

Average daily electricity use per month 

kWh 
3536 

2828 

2121 

1414 

707 

-

24108 
23050 

1058 
80 

84640 

6276 
5958 

318 
80 

25440 

17832 
17091 

741 
80 

59280 

2 08 

80 
166.4 
166.0 

220 
80 

176.0 
176.0 

0 ----------------..... --..... ---Jan Fet> Mar ArK May Jun Jul Aug Sep Oct Nov Dec 

Cl 201s ■ 2016 
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Qaps 

Your electricity bill 
April 1, 2016 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This mmlh 

This ma,th Last mmth last ~ear 
Billing days 29 29 29 
Average outdoor temperature 69° 63° 68° 
Your total use in kWh 84640 80320 80240 
Percentage of on-peak use 30% 27% 28% 
Your billed demand in kW 166 0 168.0 159.0 
Your average daily cost $296.16 $287.19 $274.80 

X 
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Your electricity bill 

Bill date: April 27, 2016 

Final notice reminder 
As a reminder, your account is delinquent and subject to any previous notice 
of disconnect unless payment arrangements have been made. 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on Apr 18, thank you 

Returned checks 

Equals Your balance forward 

Plus Returned check charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Other charges 

Equals Total amount due 

Due date: May 10, 2016 

Page 1 of 4 See page 2 for more information. 

Your account number Bill date 

$17,073.44 

-$8,484.57 

$8,484.57 

$17,073.44 

$16.72 

$8,063.92 

$16.72 

$25,170.80 

Oaps 152397281 April 27, 2016 

X 

Mailing address or phone number change? 
Please call 1-855-769-3729. 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 31 

AGRICANN LLC 

Your account number: 152397281 

For service at: 1434 N 26 Ave 

Questions or Office Locations? 
Call 1-855-769-3729, 
Mon - Fri. 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espanol llame al: 
602-371-6861 (Phoenix) o 
1-800-252-941 O (Otras areas) 

Want to optimize your energy use and 
save money? APS has a rebate for that. 

Upgrading to energy-efficient equipment is 
one of the quickest. most cost-effective 
ways to reduce operating costs. And our 
Solutions for Business program is here to 
make it easy with rebates for energy-saving 
upgrades. From lighting to HVAC and 
more, we have a rebate for you. 

Put our rebates to work for your business. 
Call (866) 333-4735 or visit 
aps.com/BetterBottomline and start saving 
today. 

When paying in person, please 
bring the bottom portion of your bill. 

Total amount due: 

Your optional contribution 
to SHARE: 

Total amount paid: 

Due date: 

$25,170.80 

$ ____ _ 
$ ____ _ 

May 10, 2016 

Please remember to pay your APS bill with 
cash, a cashier's check or money order. 
When paying in person, please bring the 
bottom portion of your bill. 

00000000152397281-020160427001710688300251708066 001 
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Qaps 

News from APS 

Change to bill charge beginning April 2016 

The Arizona Corporation Commission (ACC) has approved an increase to 
the Environmental Improvement Surcharge (EIS) effective April. 

The EIS , which is for mandated environmental improvements at generation 
facilities increased by $0.000051 to $0.000160 per kWh. This change will 
increase typical monthly business customer bills by $3 .23 based on average 
monthly consumption of 62,238 kilowatt hours 

Individual bill impacts will vary with customer's actual energy usage and 
rate. For more information or for tips on how to reduce your energy usage 
visit aps.com or call (602) 371-6767 (metro Phoenix) or (800) 253-9407 
( other areas). 

Page 2 of 4 

Oaps 
PO BOX2906 

Things you need to know 
Contacting APS 

E-mail us at aps@aps_rom 

Call us at: 
602-371-676:(Phoenix) otl00-253-940~Olher areas) 
Mon-Fri. 7 30 am - 5:00 pm 
Para servicio en espaiiol llame al: 
602-371-686 (Phoenix) d-800-252-9411.0tras areas) 
Hearing impaired: 

Dial 711 - AZ Relay Service 
By mail: APS. Station 3200. PO Box 53933. 

Phoenix AZ 85072-3933 
Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere wilhin Arizona 
Eledrical emergencies other than power outages. call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS. PO Box 2906, Phoenix AZ 85062-2906 

Credit and Collections: 
602-371-7607 (Phoenix) or 1-800-253-9409 (Other areas) 

All bills for utility services are due and payable no later than 15 days 
from the date of the bill. Any payments not received within this time­
frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per monlh. 

If your power is shut off for non-payment you must pay all tt,e 
delinquent amounts and a deposit or additional deposit before power 
is restored 
When you provide a died<: as payment, you authorize us either to 
use information 1tom your clled<: to make a one-time electronic fi.Jnds 
transfer from your account or to process lhe payment as a check 
transaction. When we promss your dleck electronically you will not 
receive your ched< back lrom your financial insti1ution and funds 
may be withdrawn from your account on the same day we remive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by : 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas) 
www _azcc gov 

PHOENIX AZ 85062-2906 
ADFDFTTIDDTM DFATTATDDFAlFTM FADFTDFFlFAAFAFFADDFFDMFAFTFADAIDTT 
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X 

Your electricity bill 
April 27, 2016 

Your service plan: E-32 TOU M 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 

Demand charge on-peak - delivery 
Demand charge off-peak - delivery 
Environmental benefits surcharge 
Federal environmental improvement surcharge 
System benefits charge 
Power supply adjustment• 
Metering• 
Meter reading• 
Billing• 
Generation of electricity on-peak' 
Generation of electricity off-peak* 
Demand charge on-peak - generation* 
Demand charge off-peak - generation• 
Federal transmission and ancillary services• 
Federal transmission cost adjustment• 
System benefits adjustment 
Four-Corners a(fuJstrnent~ 
LFCR adjustor 
Cost of electricity you used 

Taxes and fees 
Regulatory assessment 
State sales tax 
County sales tax 
City sales tax 
Franchise fee 
Cost of electricity with taxes and fees 

Other charges and credits 
Field call charge 04/14/2016 
Total other charges and credits 

Total charges for electricity services 

$3.65 
70616 

$1 028.03 
$462.80 
$346.63 

$12.42 
$230.47 
$130 21 
$30.60 

$1 .97 
$2.18 

$797.33 
$1,699.95 

$852.61 
$326 49 
$256.77 
$1 53.41 
-$39.73 
$129.90 
$104.07 

$7,235.92 

$1711 
$414.29 
$51.79 

$199.75 
$145.06 

$8,063.92 

$16.72 
$16.72 

$8,080.64 

• These services are currently provided by APS but may be provided by 

a competitive supplier. 

Page 3 of 4 

Meter number: OP7681 
Meter reading cycle: 15 

Your account number 
152397281 

Amount of electricity you used 
Meter reading on AfX 22 
Meter reading on Mar 24 

Read difference is 

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak meter reading on AfX 22 
On-peak meter reading on Mar 24 

Bead difference is 
Multiplier applied to the read difference 

On.peak electricity you used, in kWh 

Off.peak meter reading on A.x 22 

Off-peak meter reading on Mar 24 

Read difference is 
Multiplier applied to the read difference 

Off.peak electricity you used, in kWh 

On-peak demand meter reading 

Multiplier applied to the read 

Your total Ofli)eak demand In kW 
Your billed on.peak demand in kW 

Off-peak demand meter reading 

Multiplier applied to the read difference 
Your total offi)eak demand In kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

kWh 
3536 • .. 
2828 .. 

~ 
"." 

2121 -
1414 • 

707 

0 

25078 
24108 

970 
80 

77600 

6521 
6276 
245 

80 

19600 

18556 
17832 

TI4 
80 

57920 

202 

80 

161 6 
162.0 

204 

80 
1632 

163.0 

Jan Feb Mar Apr May Jun Jul Aug sep Oct Nov Dec 

□2015 ■ 2016 
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Qaps 

Your electricity bill 
April 27, 2016 

Page 4 of 4 

AGRICANN LLC Your account number 
152397281 

Comparing your monthly use 
This month 

This month Last month last ~ear 

Billing da~s 29 29 29 
Average outdoor tem12erature 71° 69° 75° 
Your total use in kWh 7760Q 84640 84880 
Percentage of on-12eak use 25% 30% 26% 
Your billed demand in kW 162.0 166.0 180.0 
Your average daily cost $278 06 $296 16 $295 02 

AP5000234 
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Your final bill 

Bill date: May 16, 2016 

Summary of what you owe 
Amount owing on your previous bill 

Less Payment made on May 5, thank you 

Equals Your balance forward 

Plus Late charge (taxes included) 

Plus Your new charges (details on following pages) 

Cost of electricity (with taxes and fees) 

Equals Total amount due 

Due date: May 27, 2016 

Page 1 of 4 See page 2 for more information. 

Your account number Bill date 

$25,170.80 

-$8,500.00 

$16,670.80 

$285.40 

$7,657.90 

$24,614.10 

Q aps 152397281 May 16, 2016 
Mailing address or phone number change? 
Please call 1-855-769-3729. 

# 000009868 

AGRICANN LLC 
1023 E BARTLETT WAY 
CHANDLER AZ 85249-3123 

15 N 1 32 

I=000000 

AGRICANN LLC 

Your accoun1 number: 152397281 
For service a1: 1434 N 26 Ave 

Questions or Office Locations? 
Call 1-855-769-3729, 
Mon - Fri , 7:30am - 5:00pm 
Website: aps.com 
Para servicio en espafiol llame al: 
602-371-6861 (Phoenix) o 
1-800-252-9410 (Otras areas) 

When paying in person, please 
bring the bottom portion of your bill. 

aps 

Total amount due: $ 24,614.10 

Your optional contribution 
to SHARE: $ 

Total amount paid: $ 

Due date: May 27, 2016 

Please remember to pay your APS 
bill with cash, a cashier's check or 
money order. When paying in 
person, please bring the bottom 
portion of your bi ll. 

00000000152397281-020160516001695620200246141020 001 
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aps 
News from APS 

Ex . 

Page 2 cf 4 

O aps 
PO BOX2906 
PHOENIX AZ 85062-2906 

Things you need to know 
Contacting APS 

• E-mail us at aps@aps.com 
•Callus at: 

602-371-6767 (Phoenix) or 800-253-9407 (Other areas) 

• Para servicio en espanol llame al: 
602-371-6861 (Phoenix) o 1-800-252-9410 (Otras areas) 

• Hearing impaired: 
Dial 711 - AZ. Relay Service 

• By mail: APS, Station 3200, PO Box 53933, 
Phoenix AZ. 85072-3933 

• Blue Stake - Before you dig, call: 
811 or 800-782-5348 from anywhere within Arizona 

• Electrical emergencies other than power outages, call: 
602-258-5483 (Phoenix) or 800-253-9408 (Other areas) 

Important billing and collection information 

Make checks payable to APS and mail to: 
APS, PO Box 2906, Phoenix AZ. 85062-2906 
Credit and Collections: 
M'.l-371-7607 1Phl)enil1) or 1-800-253-9409 /Other area~) 

frame shall be considered delinquent and are subject to a late 
payment charge of 1.5% per month. 
If your power is shut off for non-payment, you must pay all the 
delinquent amounts and a deposit or additional deposit before power 
is restored. 

When you provide a check as payment, you authorize us either to 
use information from your check to make a one-time electronic funds 
transfer from your account or to process the payment as a check 
transaction. When we process your check electronically you will not 
receive your check back from your financial institution and funds 
may be withdrawn from your account on the same day we receive 
your payment. 

Utility regulations and rates (Not an APS payment site) 

Electricity regulations and rates are approved by: 
Arizona Corporation Commission, 
1200 W Washington, Phoenix AZ. 85007 
602-542-4251 (Phoenix) or 1-800-222-7000 (Other areas). 
www.azcc.gov 
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Your electricity bill 
May 16, 2016 

Your service plan: E-32 TOU M 

Final bill 

AGRICANN LLC 

Charges for electricity services 
Cost of electricity you used 

Cu_sto~e~ _a_ccount c_harge ___ ________ _____________ _______ $_3.0~ 
Delivery service charge $586.04 
- - - - - - - - - - - - - - - - - - - - - . - - - - -

Demand charge on-peak - delivery $842.68 
- - - - - - - - - - - - - - - - ... - - - - - - - . - . - - - - - - - . - . - ,. - - - . - -- - - . -

Demand charge off-peak - delivery 
Environmental benefits surcharge 
- - -- -- -- - ---- - - - - - - - - -- - - - - - - - -- -- - - - - - - -- -- --

Federal environmental improvement surcharge 
. - ·- -- -- - -- -- . - .... - - -- . -
System benefits charge 
- - -- -- -- - -- -- - - - - - - - - - - - -
Power supply adjustment• 
- - -- -- -- - -- - - - - - - - - - - - - - - -

$389.81 
-- - - - - - - - -

$281.76 
-- - - - - - - --

$10.30 
$191.27 
$108.06 

M~te~i_n_g~ ________ __ . __ ______ ____ . ___ ___ . __ __ . ___ ___ ___ $25.32 
Meter reading• $1.63 

- -- -- - - - - - - - - - . - - - - -- - -- - - - - -- - - - - -- -- - - - - -- - - . -

Billing• $1.80 
- - - - - - - - - - - - - - - - - . - - - - - - - - - - - - - - - - . - . - ,. - - - . - - - . - - - . - - - - - - - - -
Generation of electricity on-peak* $694.53 
Generation of electriciiy off-peak* $2, 173.3'1 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -- - - - - - -

Demand charge on-peak - generation* $715.77 
- - -- -- --- --- - - - - - - - - - - - - - - -- - - - - -- . - - -
Demand charge off-peak - generation* $294.84 
- - -- -- -- - -- - - - - - - - - - - - - - - - -- - - - - -- - - - - - -- - - - -- - - -

Federal transmission and ancillary services* $215.56 
- - -- -- -- - - - - - - - - - - - - - - - - - - - - - - - - -- - - -- - - -- -- -- -- - - - - -- - - - -- - --

Feder?! t~~n~mission c?st adju_st~ent* ___ __ ___ . ___ _____ $12_8.79 
Syste111 b_e~efits adjust111ent __ ____ . ____ ____ ___ . _ _ _ _ _ _ _ -$32.97 
Four-Corners adjustment* $124.55 
- - - - - - - - - - - - - - - - - - . - . - ~ . - - . - - - . - . - - - . - - . - - - - - - - . - -
LFCR adjusior 
Cost of electricity you used 

Taxes and fees 

$115.50 
$6,871.60 

Re~_u_l?~o~ _a_ssess111en~ ____ __ ____ . __ ___ ______ ____ ______ $1_~.24 
State sales tax $393.43 

Co_u_n_ty_ sales 1ax ____ ____ . __ . _____ . ___ ______ __ . _. _______ $4_9._18 
City sales 1ax $189.69 

- • - - - - - - - - - - - - • - • • + • ~ • - - - - • - • - - - - - • - • - + - ~ - - - - - • - • - - - - - - - - - - • - -

Franchise fee 
Cost of elec1ricity wi1h taxes and fees 

Total charges for electricity services 

$137.76 
$7,657.90 

$7,657.90 

• These seNices are currently provided by APS but may be provided by 
a competitive supplier. 

Page 3 of 4 

Your account number 
152397281 

Meter number: DP7681 
Meter reading cycle: 15 

Amount of electricity you used 
Meter reading on May 16 25883 

---------------------------- ------ ----- -------------------------------------

Meter reading on Apr 22 25078 
---------------------------- - ----------- ----- - ··----------·--··········•·-··· - ··-• ······- ····••··· · 

Read difference is 805 
·----·------------------------------------------ ----------------------------·- ------------------ · --------------·---

Multiplier applied to the read difference 

Total electricity you used, in kWh 

On-peak me1er reading on May 16 
---------·-----··------··--··--- --·-------------·--·--- ---------·--·· ---

80 

64400 

6683 
On-peak me1er reading on Apr 22 6521 

Read difference is 162 
Multiplier applied to the read difference 

On-peak electricity you used, in kWh 

Off-peak meter reading on May 16 
----························-··-··-··-········-············ 

Off-peak meter reading on Apr 22 

80 

1.2960 

19199 
18556 

Read difference is 643 
-----------------------·-----··-------·-----------------------···------------------·----- --- ------------------------·--------

Multiplier applied to the read difference 80 
Off-peak electricity you used, in kWh 51440 

On-peakdemand_meter reading _______ __ _ __________________ 2.13 
Multiplier applied to the read 

Your total on-peak demand in kW 

Your billed on-peak demand in kW 
Off-peak demand meter reading 

------------ -------------------------------------------------------------

Multiplier applied to the read difference 

Your total off-peak demand in kW 

Your billed off-peak demand in kW 

Average daily electricity use per month 

353d 

2828 

2-21 

1414 

707 

0 

-

- ~ 

-

kWh 

- -- - ~ 

-

80 

170.4 

170.0 
2.30 

80 

184.0 
184.0 
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Your final bill 
May 16, 2016 

Page 4 of 4 

AGRICANN LLC Your accoun1 number 
152397281 

Comparing your monthly use 
This mon1h 

This month Last month last year 

.Billing. days .................................................. f.4 .............. f.~ .............. . }~. 
Average outdoor.temperature........ . . ... ~~ ". . ... . _!~" . ...... .... .?.?". 
Your total use in kWh 64400 77600 87040 ................... ........... . .. .... ........... ... ..... - ··· ··· ···· ··· ·· ...... .... .... ... .... .... . 

P.~r.ce.~t.a9~ .. o.f.~n-~.~ak LJse ......... f.g0
1o .......... f~0

1o ............. ~7o/o. 
Your billed demand in kW 170.0 162.0 177.0 
···------········ · -······-····· · - · · ----·· -···· · · · · ········ · ·--- . . ....... ... .. .• · · ·----- ·--· ·- ·- -·· ·-·---- -- ·-·- ·--·- ·· ·-· ·-
Your average daily cost $319.07 $278.06 $357.12 
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· · · ·IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

· · · · · · IN AND FOR THE COUNTY OF MARICOPA

·AGRICANN, LLC, an Arizona· · · ·)
·limited liability company; and· )
·PAY NOW, LLC, an Arizona· · · · )
·limited liability company,· · · )
· · · · · · · · · · · · · · · · ·)
· · · · · · · · · ·Plaintiffs,· ·) Case No.: CV2016-001283
· · · · · · · · · · · · · · · · ·)
·v.· · · · · · · · · · · · · · · )
· · · · · · · · · · · · · · · · ·)
·NATURAL REMEDY PATIENT CENTER,· )
·LLC, an Arizona limited· · · · ·)
·liability company; and DAVID· · )
·SANCHEZ,· · · · · · · · · · · · )
· · · · · · · · · · · · · · · · ·)
· · · · · · · · · ·Defendants.· ·)
· · · · · · · · · · · · · · · · ·)
·________________________________)
· · · · · · · · · · · · · · · · ·)
·Et al.· · · · · · · · · · · · · )
·________________________________)

· · · · · · · DEPOSITION OF DR. IMRAN KAZEM

· · · · · · · · · · Chandler, Arizona
· · · · · · · · · · September 7, 2023
· · · · · · · · · · · · 12:05 p.m.

REPORTED BY:
· · · · · · · MICHELLE AYOUB, RPR
· · · · · · · Certified Reporter
· · · · · · · Certificate No. 51004

· · · · · · · PREPARED FOR:
· · · · · · · ASCII/CONDENSED COPY

· · · · · · · (Certified Copy)

Agricann, LLC vs
Natural Remedy Patient Care

Dr. Imran Kazem

Griffin Group International
888.529.9990· |· 602.264.2230

Agricann, LLC vs
Natural Remedy Patient Care

Dr. Imran Kazem

Griffin Group International
888.529.9990· |· 602.264.2230c6 

APP257



18
·1· on my phone still.· But that's probably 26th, if I could

·2· zoom.

·3· · · Q.· ·I can zoom in, if you'd like.

·4· · · A.· ·Yeah.· Maybe one more -- one more zoom would be

·5· good.

·6· · · · · · · · Yeah, 26th Avenue Facility.· There it is,

·7· yeah.

·8· · · Q.· ·And to be clear, is the 26th Avenue Facility the

·9· facility that was located at 1434 North 26th Avenue in

10· Phoenix, Arizona?

11· · · A.· ·Yes.

12· · · Q.· ·Which is subject to this lawsuit involving NRPC?

13· · · A.· ·Yes.

14· · · Q.· ·And is that statement true that you were the

15· tenant of the 26th Avenue Facility?

16· · · A.· ·It is.

17· · · Q.· ·When did that start?· When did you become the

18· tenant of this facility?

19· · · A.· ·Well, I -- I can't remember the exact date.· But

20· there was a -- there was some -- some point in time when

21· the payments couldn't be made, and the -- the -- I was

22· already the guarantor of the -- the lease.· And so the

23· owner's basically -- when the lease was broken, gave it to

24· me.

25· · · Q.· ·Wait.· Let me back up a little bit.

Agricann, LLC vs
Natural Remedy Patient Care

Dr. Imran Kazem

Griffin Group International
888.529.9990· |· 602.264.2230

Agricann, LLC vs
Natural Remedy Patient Care

Dr. Imran Kazem

Griffin Group International
888.529.9990· |· 602.264.2230
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19
·1· · · A.· ·Okay.

·2· · · Q.· ·The facility --

·3· · · A.· ·Mm-hmm.

·4· · · Q.· ·I'm just going to call it the facility --

·5· · · A.· ·Okay.

·6· · · Q.· ·-- throughout this deposition.

·7· · · · · · · · The facility -- when you said that you were

·8· the tenant, was it you individually, or was it an entity

·9· that you owned that was the tenant of the facility?

10· · · A.· ·Well, I don't remember exactly.· But I think that

11· although Agricann was sort of the company occupying the

12· facility, they didn't -- you know, it didn't have any

13· credit history or money.

14· · · · · · · · And so I had to -- I had basically had to

15· sign for that lease and be personally liable for it.· So I

16· can't remember exactly how that was worded in the actual

17· lease agreement anymore.· But essentially I became

18· responsible for that lease.

19· · · Q.· ·As the personal guarantor?

20· · · A.· ·Correct.

21· · · Q.· ·And when you say that lease, is that the lease

22· that was entered into by Agricann and the owners of the

23· facility prior to 2016?

24· · · A.· ·Correct.

25· · · Q.· ·And do you recall when that lease was entered
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·1· · · · · · · · And I'll go through the whole thing so you

·2· can see it's just the complete lease; it's nothing else.

·3· · · · · · · · And that represents the lease as you know

·4· it?

·5· · · A.· ·I think it is, yeah.· I mean, I haven't looked at

·6· a document for very long, but it looks like it is.

·7· · · Q.· ·Okay.· So I'm going to go back to Exhibit 1.

·8· · · · · · · · And so you said that you took possession of

·9· the facility because you, as personal guarantor, retained

10· the responsibilities for the obligations under the lease

11· after a default; is that correct?

12· · · A.· ·Correct.

13· · · Q.· ·Okay.· And so the default, do you remember when

14· that occurred?

15· · · A.· ·I don't remember the -- the date exactly.  I

16· don't.

17· · · Q.· ·Okay.· I'm going to --

18· · · · · · · · This will be Document 3.· I'm going to mark

19· it as Exhibit 3.

20· · · · · · · · I'm sending it to Mark right now.

21· · · · · · · · (Exhibit 3 marked for identification.)

22· BY MR. NAGEOTTE:

23· · · Q.· ·All right.· Dr. Kazem, have you seen this

24· document before?

25· · · A.· ·Let me see here.
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·1· either, but I'm sure I could find it.

·2· · · · · · · · So at some point I'll shoot you an email.

·3· And -- and -- and I'm sure I have it.· Once I get back to

·4· Indiana where I can get to my Dropbox, I'm sure I have

·5· their -- every -- you know, all the information there,

·6· regardless.

·7· · · Q.· ·And so did you sublet to this party, or did they

·8· essentially -- it was kind of a similar --

·9· · · · · · · · Was it a similar arrangement where, like,

10· NRPC would use the facility that Agricann was leasing?

11· · · · · · · · Is it a similar arrangement to that where

12· this party was just using the facility while you leased

13· it, or did you have an actual sublease and agreement in

14· place?

15· · · A.· ·It was actually -- I actually sold them the

16· rights to the lease and had them take over for me.

17· · · Q.· ·How much did you sell it for?

18· · · A.· ·I think -- I think I sold it for $180,000.· And I

19· got only a portion of that, unfortunately, because, you

20· know, how they -- they want to pay 50 percent up front,

21· and then they pay you so much later.

22· · · · · · · · And they -- they tried to make it really

23· difficult to -- to really get the full amount later.· So

24· I -- I sort of took less than that at some point.· But

25· that's what happened.
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·1· · · Q.· ·And was the $180,000 that you guys agreed upon,

·2· was that on top of them making monthly rent payments or

·3· was that in total, they gave you $180,000?

·4· · · A.· ·In total.· They just -- yeah.· They gave me

·5· $180,000 -- or, well, the -- the contract was for $180,000

·6· to basically take over the lease.· And they may have

·7· paid -- I'd have to remember, but I think they were -- I

·8· think they ended up paying $160- when it was all done.

·9· · · Q.· ·But you were not paying the monthly rent

10· payments; correct?

11· · · A.· ·Correct.· I was off -- I was off the lease at

12· that point.

13· · · Q.· ·And with taking over control of the facility, did

14· they also get to take over any and all things that were

15· inside the facility?

16· · · A.· ·They did.

17· · · Q.· ·Including any equipment or tenant improvements?

18· · · A.· ·Correct.

19· · · Q.· ·Okay.· So going back to Exhibit 1, if you look at

20· the bullet points under the recitals on page 1 of 7 --

21· bullet points 4 and 5.

22· · · · · · · · Do you see those?

23· · · A.· ·Mm-hmm.

24· · · Q.· ·Do you recall if there was a dispute between you

25· and Brig or you and Agricann regarding who exactly was the
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·1· · · · · · · · I don't know if they ever did or not, but

·2· I -- okay.· So the person I remember now talking to -- his

·3· name came to me -- is Martin Yono.

·4· · · · · · · · He was sort of a manager, maybe part owner

·5· of the -- of the dispensary that took it over.· And, you

·6· know, I remember him making a comment to me that, well,

·7· yes, there is equipment in this and that; but, you know,

·8· it wasn't really optimized to what they want to do.· And

·9· they were going to have to make a substantial investment

10· to basically renovate it again.

11· · · · · · · · So, again, I don't know if they ever did

12· that or not.· But I -- that was just a statement he made

13· to me at one point.

14· · · Q.· ·But he did represent to you that there was

15· equipment there?

16· · · A.· ·Yes.

17· · · Q.· ·And, again, after the default event, Brig and

18· Agricann came to you and said you can have all the

19· equipment in the building as well as the rights to the

20· lease of this facility in exchange for you giving over all

21· your rights to Agricann or any claims you have against it

22· or any interest you have in it?

23· · · A.· ·Correct.

24· · · Q.· ·And do you have any type of working relationship

25· with Martin Yono or the landlords of the facility?
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·1· we thought there would be, you know, $125,000 needed for

·2· this and we need $50,000 for people's, you know, salaries

·3· for that month or two months that we needed to get going.

·4· · · · · · · · So I had -- I had a good idea -- ballpark --

·5· of what things were going to cost us, and what they did

·6· cost us.

·7· · · Q.· ·And so if you had to put a value on it -- because

·8· you did receive a benefit from this.· But what value did

·9· you place on not only the equipment but also taking over

10· the ownership rights of the lease?

11· · · A.· ·Well, the value of the lease when I took it over,

12· I really didn't -- didn't know what the value would be.

13· · · · · · · · The equipment, I had sort of just -- you

14· know, I figured that a ballpark number of what that used

15· equipment would run might be something in the

16· neighborhood, let's say, $50,000.

17· · · · · · · · But the actual lease, I had no idea.· I had

18· to, you know, sort of negotiate something with the -- the

19· people that were interested.· And I don't know who I

20· leaned on, but just in terms of -- in terms of people

21· telling me what they thought it should be worth.· And, you

22· know, I asked for a certain number, and -- and they

23· negotiated it down to something that I still thought was

24· somewhat reasonable.

25· · · Q.· ·But you never -- you guys never memorialized or
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·1· even put a value of -- assigned a value of any sort to the

·2· equipment or the lease itself; correct -- aside from what

·3· benefits were received and given in this settlement

·4· agreement; correct?

·5· · · A.· ·Correct.

·6· · · Q.· ·Do you know what happened to the equipment?

·7· · · A.· ·No, I don't.

·8· · · Q.· ·But it's your understanding the equipment was

·9· there when you took over the lease; correct?

10· · · A.· ·Correct.

11· · · Q.· ·All right.· We're on the last set of questions

12· here, so I appreciate your patience.

13· · · · · · · · We're going to put in Document 2.

14· · · · · ·MR. NAGEOTTE:· Michelle, mark that as Exhibit 5,

15· please.

16· · · · · ·THE COURT REPORTER:· Okay.

17· · · · · · · · (Exhibit 5 marked for identification.)

18· · · · · ·MR. NAGEOTTE:· I'll send that to you in one

19· second, Mark.· It's going to be the napkin deal.

20· · · · · · · · Mark, I'm going to send you the other

21· document that we're also -- that I'm also going to put in

22· this.

23· · · · · ·MR. WINDTBERG:· Okay.· Thanks.

24· BY MR. NAGEOTTE:

25· · · Q.· ·All right.· Dr. Kazem, can I zoom out on this
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·1· reading that off?

·2· · · A.· ·No.· January 18 of 2016.

·3· · · Q.· ·All right.· So let's look at this document.

·4· · · · · · · · And do you know who prepared this document?

·5· · · A.· ·I believe Brig did.

·6· · · Q.· ·Was it common for him to prepare contracts on

·7· behalf of Agricann?

·8· · · A.· ·Yes.· He would have been the only one.

·9· · · Q.· ·All right.· So let's look in the recitals.

10· · · · · · · · Under the --

11· · · · · · · · And this is page 3 of 7, Mark.

12· · · · · ·MR. WINDTBERG:· Thank you.

13· BY MR. NAGEOTTE:

14· · · Q.· ·Third recital states:

15· · · · · · · · (As read:) Whereas, NRPC desires to purchase

16· substantially all of the equipment and lease rights of

17· Agricann's grow operation at the facility.

18· · · · · · · · Was that your understanding of what the

19· breakup deal was, essentially?

20· · · A.· ·Yes.

21· · · Q.· ·That Agricann was going to be selling their

22· rights to the equipment and lease over to NRPC?

23· · · A.· ·Correct.

24· · · Q.· ·Now, if we go to terms, towards the bottom of

25· this same page, subsection C.· Does C accurately -- and C
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·1· else that contacted me through the grapevine.· You know,

·2· people know each other, and they -- and they wanted it.

·3· · · · · · · · And so that was a -- that was sort of a

·4· new -- you know, it was really just a little bit of luck,

·5· to be honest with you because I didn't market it or do

·6· anything to advertise it.

·7· · · · · · · · You know, I'm not a real estate agent.  I

·8· didn't hire any real estate agents to go find something.

·9· Someone just really found me, and I just negotiated a deal

10· by myself.

11· · · Q.· ·And the deal you negotiated included all of the

12· equipment that was inside the facility?

13· · · A.· ·Correct.

14· · · Q.· ·Did you obtain additional payment because the

15· equipment was in the building?

16· · · A.· ·Well, you know, the equipment and the -- and the

17· lease itself were never parsed out.· The -- I know that

18· the entity that took it over was really just truly

19· interested in the building.

20· · · · · · · · And -- and like I'd mentioned before, they

21· had told me that the equipment inside wasn't really very

22· valuable to them; that they were going to have to redo

23· things; and they had their own way of essentially setting

24· up the grow and their equipment.· And so they were going

25· to make a pretty substantial investment after taking it
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·1· over.

·2· · · · · · · · I don't know if that ever happened or not.

·3· But I -- I tried to negotiate something that was, you

·4· know, reasonable in asking them that -- you know, there

·5· is -- there was some effort and -- and quite a bit of

·6· money put into making this thing a grow facility.

·7· · · · · · · · But I don't know if they were -- it was just

·8· a negotiating tactic, or if they really were earnest in

·9· saying that it wasn't, you know, very valuable to them --

10· our equipment and what we had done to set up the rooms.

11· · · Q.· ·Okay.· And you received payment from this new

12· tenant; correct?

13· · · A.· ·I did.

14· · · Q.· ·Did you pay any of the amounts you received to

15· Agricann?

16· · · A.· ·I did not.

17· · · Q.· ·Did you believe Agricann was entitled to any of

18· that money?

19· · · A.· ·Well, I mean, Agricann probably -- you know,

20· here's the thing.· Agricann probably was entitled to some

21· of that money.· But then Agricann was sort of obligated to

22· pay most of that back to me personally.· So I guess it all

23· depends on where you want to start this chicken or egg

24· argument.

25· · · Q.· ·Okay.· I want to step back a minute because you
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·1· · · · · · · · So, like I said, originally, the -- I forget

·2· exactly the -- the amount.· But it -- maybe, let's just

·3· call it a $125,000 was -- was to -- to get 35 percent

·4· ownership, and then everything that was paid after that

·5· was just -- instead of me getting more ownership for

·6· putting in more money, it was just counted as debt.· So,

·7· you know, and it was over $400-.· I -- I forget what the

·8· checks totaled.· But it may have been, you know, $430-,

·9· you know, something like that, when -- with -- with all of

10· it.

11· · · · · · · · And then a certain percentage of it, like I

12· said, was sort of just -- okay, this is your ownership.

13· Agricann -- instead of Brig saying okay, the company is 80

14· percent yours now for putting in 80 percent of money, he

15· was going to keep the percent ownership and convert the

16· rest to just debt to try to equalize for -- so that his

17· ownership interest didn't basically go down to a minority

18· owner.· He wanted to control the company still.

19· · · Q.· ·And this will be my last question or set of

20· questions.· It's just a summary.· I just want to confirm.

21· · · · · · · · So to be clear, it's your position that

22· under the settlement agreement you entered into with

23· Agricann and Mr. Burton, you received the rights to the

24· facility, and all the equipment inside of it; correct?

25· · · A.· ·Correct.
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·1· · · Q.· ·In exchange for that, you forgave approximately

·2· $400,000 in money owed to you in debt and other things

·3· from Agricann?

·4· · · A.· ·Correct.

·5· · · · · ·MR. WINDTBERG:· Objection.· Form.

·6· BY MR. NAGEOTTE:

·7· · · Q.· ·Your rights --

·8· · · · · · · · You also gave up your rights to any amounts

·9· of money that you would have received as a member of

10· Agricann in any of the lawsuits including the $1.2 million

11· award in this lawsuit; correct?

12· · · A.· ·Correct.

13· · · · · ·MR. WINDTBERG:· Object to form.

14· BY MR. NAGEOTTE:

15· · · Q.· ·And you also gave up any rights you would've had

16· for any amounts of money that you would have received in

17· any other lawsuits, including the one that you filed

18· against Brig and Agricann; correct?

19· · · A.· ·Correct.

20· · · Q.· ·And you received no other consideration outside

21· of peace of mind, which no value can be put on; correct?

22· · · A.· ·Correct.

23· · · · · ·MR. NAGEOTTE:· All right.· I think that's it for

24· me.

25· · · · · ·MR. WINDTBERG:· I have a few follow-up questions.
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SETTLEMENT AND BUSINESS DISSOLUTION AGREEMENT 

This Agreement is entered into and effective as of July 11, 2016 ("Effective Date") among and between 

Agricann, LLC, an Arizona limited liability company ("Agricann"), Brigham Burton ("Burton") and Carly 

Rae Burton ("Burtons"), 363, LLC, an Arizona limited liability company ("363 LLC"), 363 Business Alliance, 

LLC, an Arizona limited liability company ("363 BA") (363 LLC and 363 BA collectively referenced herein 

as the "363 Entities"), Rockline Equity Fund I, LLP, a limited liability partnership ("REFI"), lmran Kazem, 

an unmarried man ("Kazem"), and Kazem Investments and Professional Services, LLC ("KIPS"). 

RECITALS 

• Burton owns 65% of the membership interests in Agricann and Kazem owns 35%. 

• Kazem claims that he has invested and/or loaned approximately $400,000 to Agricann. 

• Agricann is in the business of medical marijuana cultivation. 

• Agricann was the tenant of and held the leasehold interest in the property and medical 

marijuana grow facility located at 1434 North 26th Avenue in Phoenix, Arizona ("26th Avenue 

Facility"), and claims and contends that it is still the tenant and holder of the leasehold interest. 

• Kazem claims and contends that he has become and is the current tenant of and holder of the 

leasehold interest in the 26th Avenue Facility. 

• Natural Remedies Patient Center, LLC ("NRPC"), owned by David and Kathy Sanchez, holds a 

State of Arizona Medical Marijuana Dispensary Certificate under which Agricann operates; in 

conjunction with that relationship NRPC exercised certain possessory and operational rights and 

operations in and at the 26th Avenue Facility. 

• Agricann has and holds certain claims and causes of action against NRPC and the Sanchezes, and 

also against certain other entities and individuals who held State of Arizona Medical Marijuana 

Dispensary Certificates and had contracted with Agricann with respect to grow and cultivation 

operations at the 26th Avenue Facility, including without limitation Total Accountability Systems 

I, Inc. ("TASI"), Cannabis Research Group, LLC ("CRG"), and various of their respect ive principals, 

employees, and agents. Those claims and causes of action include, without limitation, those 

that were asserted in Maricopa County Superior Court Case Nos. CV2016-001283 (NRPC) and 

CV2014-051034 (TASI) and Pima County Superior Court Case No. C20160121 (collectively, the 

"Agricann Lawsuits"). 

• Pay Now, LLC is an entity owned 85% by Redwood Equity Partners Limited Partnership (an entity 

managed by Burton) and 15% by Robert Phillips, and which has received an assignment of a 

portion of Agricann's claims and Lawsuit against NRPC. 

• The 363 Business Alliances, LLC ("363 BA") is an entity owned and/or controlled by Burton, 

which is the tenant of and holds the leasehold in a property and medical marijuana grow facility 

located at 2426 South 24th Street in Phoenix, Arizona (the "24th Street Facility"). 

• Kazem, along with Robert Phillips, filed a lawsuit against Agricann, Pay Now, LLC, The 363 

Business Alliances, LLC, and Burton and his wife Carly Rae Burton, in Maricopa County Case No. 

CV2016-007845 (the "Kazem/Phillips Lawsuit"). Agricann and Burton deny the allegations, 

claims, and causes of action alleged therein, and believe they hold various claims and causes of 

action against Kazem that they have not asserted or sued on. 
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• At a settlement meeting on July 11, 2016, Burton and Kazem decided and agreed to mutually 

and amicably dissolve their business relationship in Agricann and with regard to its assets and 

related entities and assets, on the terms and conditions herein. 

TERMS AND CONDITIONS 

1. Redemption of Membership Interest; In-Kind Distribution: 

A. Redemption of Kazem's membership interest in Agricann. Effective upon the Effective 

Date, and in exchange and consideration for the in-kind distribution referenced in Section 1.B 

herein and the other consideration provided herein, the receipt and sufficiency of which Kazem 

acknowledges, Kazem hereby sells, conveys, transfers, and assigns all of his membership interest 

in Agricann, and any and all other claims of ownership, right, title, or interest therein, to 

Agricann, and disclaims any further or remaining membership, ownership, or other right, title, or 

interest in Agricann or in any of its assets, except as provided in Section 1.B. In exchange and 

consideration for this redemption and disclaimer, Kazem shall have no further responsibility or 

liability for any expenses, obligations, or liabilities of Agricann, all of which shall be the 

responsibility of Agricann or its successor(s) or assign(s) 

B. In-kind distribution of 26th Avenue Facility. Effective upon the Effective Date, and in 

exchange and consideration for the grant of the complete membership redemption referenced 

in Section 1.A herein and the other consideration provided herein, the receipt and sufficiency of 

which Agricann and Burton acknowledge, Agricann hereby makes an in-kind distribution to 

Kazem of any and all right, title, and interest Agricann has or may claim to have in the 26th 

Avenue Facility, including any claim for wrongful eviction from the 26th Avenue Facility, and/or 

in any improvements, furniture, fixtures, equipment, and other personal property, and Agricann, 

REFI, and Burton, and any other entity owned or controlled by Burton, hereby disclaim any 

further or remaining right, title, interest, or claim in or to the 26th Avenue Facility, including any 

claim for wrongful eviction from the 26th Avenue Facility, and/or in any improvements, 

furniture, fixtures, equipment, and other personal property, and in any and all proceeds from 

the sale or transfer of the assigned and disclaimed interest in the 26th Avenue Facility by Kazem. 

In exchange and consideration for this in-kind distribution and assignment, Agricann shall have 

no further responsibility or liability for any rent, utilities, taxes, or other expenses, obligations, 

or liabilities for or with respect to the 26th Avenue Facility, all of which shall be the responsibility 

of Kazem or his successor(s) or assign(s). 

2. The Agricann Lawsuits. Agricann will retain all rights of contract enforcement and collection, all 

claims, causes of action and remedies, and all rights in and to the Agricann Lawsuits, and any 

other claims, causes of action, or remedies it has or may have against anyone else, including 

without limitation any settlement of or judgment upon the Agricann Lawsuits or upon any other 

claims or causes of action. Kazem hereby waives, discharges, disclaims, and releases any right to 

receive or share in any portion of any such settlement, judgment, collection, or recovery. 
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3. The 363 Entities and the 24th Street Facility. Kazem hereby waives, discharges, disclaims, and 

releases any claim, right, title, or interest, direct or indirect, in or to the 363 Entities or the 24th 

Street Facility, and in or to any of their respective assets, revenues, and profits. 

4. 

5. 

6. 

7. 

Pay Now, LLC. Kazem hereby waives, discharges, disclaims, and releases any claim, right, title, or 

interest, direct or indirect, in or to Pay Now, LLC and in or to any of its assets, revenues, and 

profits, along with any claim that Pay Now, LLC or any of the assets or claims held by or assigned 

to it should have been held in, remained with, or returned to Agricann. 

Mutual Release. Effective upon the Effective Date, (a) Agricann, REFI, and the 363 Entities (on 

behalf of themselves and their managers, members, officers, directors, agents, and 

representatives), and Burton, on the one hand, and (b) Kazem and KIPS (on behalf of itself and 

its managers, members, officers, directors, agents, and representatives), on the other hand, (i) 

fully release and discharge each other (including, as to the releases of Agricann, REFI, the 363 

Entities, and KIPS, their managers, members, officers, directors, agents, and representatives, 

and affiliated entities and persons, including without limitation Pay Now, LLC, and as to the 

releases of Burton and Kazem, their respective spouses, heirs, agents, and representatives), and 

each other's respective successors and assigns, (ii) of and from any and all claims, causes of 

action, damages, and remedies, of any kind or nature, direct or indirect, matured or contingent, 

liquidated or unliquidated, known or unknown, which they have, may have, or contend to have 

against the other. The releases in this paragraph are not intended and shall not be interpreted 

or construed to cover or apply to any of the executory or other promises, commitments, duties, 

obligations, terms, or conditions herein. 

Dismissal of Lawsuits. The parties hereby agree to and instruct their respective legal counsel 

that, promptly upon execution and delivery of this Agreement, they shall cause to be filed 

stipulations to entry of orders for dismissal, with prejudice, of all of their respective allegations, 

claims, causes of action, damages, and remedies that were or could have been raised in the 

following two lawsuits: (a) the Kazem/Phillips Lawsuit, and (b) Maricopa County Superior Case 

No. CV2016-010234; with each of the parties hereto to bear their own costs and attorneys' fees 

with respect to both of those Lawsuits. 

Mutual Indemnification. The parties hereby agree to and shall indemnify each other with 

respect to any claims, causes of action, liabilities, and the like that any party's post-settlement 

actions or conduct may cause another party to incur. In addition, Burton and Agricann hereby 

agree to and shall indemnify Kazem and/or KIPS from 1) any and all liability, claims, demands, or 

causes of action asserted against them by any individual or entity related to Agricann or as a 

result of their previous membership interest therein, and 2) any liability, claims, or causes of 

action arising from or related to the letter provided to Burton by Kazem as part of this 

Agreement; except the indemnities in these clauses 1) and 2) shall not extend to any liability, 

claim, demand, or cause of action that results from, in whole or in part, the conduct, action(s), 

or statement(s) of Kazem and/or KIPS. Further in addition, Kazem and KIPS agree to and shall 

indemnify Burton and Agricann from any liability, claims, demands, or causes of action asserted 

against them by any individual or entity related to the 26th Avenue Facility; except the indemnity 
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8. 

in this clause shall not extend to any liability, claim, demand, or cause of action that results 

from, in whole or in part, the conduct, action(s), or statement(s) of Burton and/or Agricann. 

Confidentiality, Non-Disparagement, and Non-Interference. The provisions of this paragraph 8 

become effective upon execution and delivery of this Agreement, not upon the Effect ive Date. 

A. Confidentiality. The parties agree that the terms of this Agreement, and the reasons for 

entering the same, are confidential and shall not be discussed with any third parties, except as 

may be reasonably necessary or appropriate to provide or discuss with professional tax 

accountants or advisors, attorneys, auditors, accountants, financial advisors, existing or 

potential lenders, investors, and insurers, legal and governmental authorities, and similarly 

situated persons or entities, for the performance of the services of such professionals or 

providers and/or for compliance with legal requirements and obligations, subject to their being 

advised as to their obligation to maintain the confidential nature of those terms. Any party 

hereto who receives a request for information related to this Agreement or any subject ma tter 

of this Agreement and/or the Recitals herein, including but not limited to informal requests, 

governmental or administrative requests, or subpoenas or other processes of law, shall before 

responding to such a request, promptly provide notice to the other parties to this Agreement of 

the request and the party's intended response thereto. Kazem's counsel Jason Venditti may also 

disclose the terms of this Settlement to Robert Phillips, Kazem's co-plaintiff in the 

Kazem/Phillips Lawsuit, but only upon and subject to his written agreement to maintain 

confidentiality as set forth in this paragraph. 

B. Non-disparagement. Burton, on behalf of himself and his respective entities, on the one 

hand, and Kazem, on behalf of himself and Kazem IPS, on the other hand, covenant and agree 

that they will not (a) make any disparaging or negative statements or comments about one 

another to any third parties, including any derogatory statements or criticisms, (b) offer or 

provide to any third parties any information or opinions about one another, and if asked to do 

so shall merely state in response "no comment" or "I cannot discuss this topic," or (c) make any 

statement, oral or written, or perform any act or omission for the purpose of causing, or 

reasonably expected to cause, any material harm to each other or their respective business, 

business relationships, operations, goodwill, or reputation. This paragraph will not be const rued 

to prevent any party from making truthful statements in response to direct questions asked 

pursuant to a valid and binding subpoena during any future legal proceedings, or from making 

truthful statements in connection with the fulfillment of any reporting or disclosure obligations; 

provided, however, that if any party receives a binding subpoena or similar governmental 

request or order that would require it to make statements or provide information about 

another, such party shall provide the other with reasonable notice and an opportunity to object. 

This provision is in addition to, and not in lieu of, the substantive protections under applicable 

law relating to defamation, libel, slander, interference with contractual or business 

relationships, or other statutory, contractual, or tort theories. 

C. Non-Interference. As a material part of the inducement for both sides' entering into this 

Agreement, the parties agree that they will not interfere in any way, directly, or indirectly, with 
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9. 

each other's business activities, opportunities, deals, or operations. Lawful operation and 

competition in the medical marijuana industry, including without limitation at the 24 th Street 

Facility or at the 26th Avenue Facility, or elsewhere or otherwise, would not be considered or 

construed as interference under this provision; it is expected that Agricann and/or other entities 

owned or controlled by Burton will operate and compete in the medical marijuana industry. In 

addition to any and all other available remedies at law or equity, the parties acknowledge that 

the material breach of this provision by either side may, under applicable principles of Arizona 

law, render all or part(s) of this Agreement void, voidable, and/or or subject to rescission or 

revocation. This provision is in addition to, and not in lieu of, the substantive protections under 

applicable law relating to defamation, libel, slander, interference with contractual or business 

relationships, or other statutory, contractual, or tort theories. 

Representations and Warranties. Agricann, REFI, the 363 Entities, and Burton, on the one hand, 

and Kazem and Kazem IPS, on the other hand, represent and warrant to each other and 

acknowledge as follows: 

A. Each party has (a) fully and carefully read and considered this Agreement prior to its 

execution; (b) been or has had the opportunity to be fully apprised by an attorney of the legal 

effect and meaning of this document and all terms and conditions hereof; (c) had the 

opportunity to make whatever investigation or inquiry deemed necessary or appropriate in 

connection with the subject matter of this Agreement; (d) been afforded the opportunity to 

negotiate as to any and all terms hereof; and (e) executed this Agreement voluntarily, free from 

any undue influence, coercion, duress, or fraud. 

B. This Agreement shall not be deemed prepared or drafted by any one party; in the event 

of any dispute concerning this Agreement, any rule of construction to the effect that ambiguity 

in the language of the Agreement is to be resolved against the drafting party shall not apply. 

C. Except as set forth in the Recitals above, no party has assigned, transferred , conveyed, 

sold, or hypothecated to anyone else any of its respective rights, claims, or causes of action 

relating to the subject matter of this Settlement, to Agricann, to the Lawsuit, to the Agricann 

Lawsuits, to the 26th Avenue or 24th Street Facilities, or to any matters covered by the releases in 

paragraph 5 herein; except to the extent of the rights and claims assigned by Agricann to Pay 

Now, LLC, of which Kazem is aware. Kazem is aware of the Assignment of Claims Agreement 

between REFI and Twenty Sixth Ave Ventures, LLC dated on or around October 8, 2016; Burton 

hereby confirms his belief and contention, as expressed therein, and pursuant to and as a result 

of this Agreement, that neither he nor any entity he owned or controlled had any rights or 

claims to assign to 26th Ave Ventures LLC or to anyone else as of the date of that Assignment of 

Claims Agreement and that he does not believe or intend that the Assignment of Claims 

Agreement assigned or conveyed any rights or claims to Twenty Sixth Ave Ventures, LLC. 

D. Cooperation. Each party shall take any action and execute any documents reasonably 

necessary or appropriate to implement or effectuate this Agreement according to its terms. 

10. Letter: Kazem shall provide a letter to Burton in form and content to be mutually agreed. 
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11. 

11. 

12. 

13. 

Complete Agreement. This Agreement constitutes the complete and exclusive statement of 

agreement of each of the parties relative to the subject matter hereof, and supersedes all 

previous oral or written proposals, negotiations, representations, or understandings concerning 

the subject matter. This Agreement may not be modified except by a writing executed by all 

parties to this Agreement; and each of the Parties expressly disclaims any right to enforce or 

claim the effectiveness of any oral modification to this Agreement based upon a course of 

dealing, waiver, reliance, estoppel, or other similar theory of law. 

Arbitration of Disputes. In the event of any conflict, claim, or dispute between the parties 

affecting or relating to the subject matter of this Agreement, the Parties agree that such conflict, 

claim, or dispute shall be submitted to attorney Richard Friedlander of the Dickinson Wright law 

firm (the "Arbitrator") for binding arbitration. If Mr. Friedlander is unavailable to serve as the 

arbitrator, the parties shall mutually agree upon another arbitrator. Arbitration shall be 

commenced by delivery of a written demand for arbitration to the Arbitrator, with a copy to the 

opposing party. In the Arbitrator's sole discretion, the Arbitrator shall decide the dispute by 

submission of written memoranda not to exceed ten (10) pages in length or by conducting a 

hearing and taking evidence. 

Attorneys' Fees. In any action, arbitration, or other legal proceeding for breach, enforcement, 

or interpretion of this Agreement, the prevailing party shall recover from the non-prevailing 

party all costs and expenses, including reasonable attorneys' fees, incurred by the prevailing 

party in connection with enforcement of this Agreement. 

Counterparts. This Agreement may be executed in one or more counterparts, including 

electronically transmitted counterparts, all of which, when taken together, shall be deemed one 

and the same instrument. Each signatory to this Agreement represents that he or she is fully 

authorized to sign for and bind the party on whose behalf the signature is provided. 

Agricann, LLC 

Q ~=:=,--=-
{J :S-' ,/) 

By: 0 '?~~ 
Brigham Burton, individually 

Brigham Burton, Manager 

Dated: May 17, 2017 
Dated: May 17, 2017 

Rockline Equity Fund I, LLLP 363, LLC and 363 Business Alliances, LLC 

By:_ 
~~ =:=,--=-
C, 

9 ~=:=,--=-
By: or' 

Brigham Burton, General Partner Brigham Burton, Manager of Both 

Dated: May 17, 2017 Dated: May 17, 2017 
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Kazem Investments and Professional Services, 

LLC 

lmran Kazem, individually 

Dated: --~5~/1=9~/~2~01=7 ______ _ 
lmran Kazem, Manager 

Dated: __ 5~/_19~/_2_0_17 ______ _ 
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SHARON A. URIAS (SBN 016970) 
DANIEL F. NAGEOTTE (SBN 035562) 
GREENSPOON MARDER LLP 
8585 E. Hartford Drive, Ste. 700 
Scottsdale, AZ  85255 
Tel.  480.306.5458 
Email:  sharon.urias@gmlaw.com 
Email: daniel.nageotte@gmlaw.com 
 
Attorneys for Defendants/Counterclaimants Natural Remedy Patient Center, LLC 
 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 
IN AND FOR THE COUNTY OF MARICOPA 

 
 
AGRICANN, LLC et al., 

 
Plaintiffs, 

 
           v. 
 
NATURAL REMEDY PATIENT 
CENTER, LLC et al., 
 

Defendants. 
 

 
Case No.:  CV2016-001283 

 
DECLARATION OF SHADI ZAKI IN 
SUPPORT OF NATURAL REMEDY 

PATIENT CENTER, LLC’S SEPARATE 
STATEMENT OF CONTROVERTING 

FACTS IN OPPOSITION TO AGRICANN, 
LLC’S MOTION FOR SUMMARY 

JUDGMENT  
 

 
NATURAL REMEDY PATIENT 
CENTER, LLC,  
 

Counterclaimant, 
 

v. 
 
AGRICANN, LLC, 

 
Counterdefendant. 
 

(Assigned to the Honorable 
Timothy Ryan) 

 
 
 

I, Shadi Zaki, declare under penalty of perjury as follows: 

1. I am over the age of eighteen (18) and am competent to attest to the matters set 

forth herein.  I have personal knowledge of the facts set forth herein, and if called as a witness, I 

could and would testify competently thereto. 

2. I am a former Management and Operations Consultant for Natural Remedy Patient 

Center, LLC (“NRPC”), and worked in this capacity from 2014 through mid-2016.  I testified at 

the trial conducted in this matter before the Honorable James Smith as NRPC’s authorized 

representative. 
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3. Beginning in or around 2014, NRPC and Agricann, LLC (“Agricann”) participated 

in a joint cannabis operation in which the parties used a facility located at 1434 North 26th Avenue 

(the “Facility”) in Phoenix, Arizona to conduct its grow operations. 

4. The parties were able to use the Facility for its grow operations because Agricann 

was the lessee and tenant for the Facility, pursuant to the controlling lease (the “Lease”). 

5. The joint operation between NRPC and Agricann was governed by a Management 

for Grow and Dispensary Agency Contract (the “Management Contract”). 

6. Pursuant to the Management Contract, NRPC and Agricann were required to pay 

all expenses 50/50, including rent and utilities, related to the grow operation at the Facility from 

a bank account (the “Account”) held by Natural Agriculture, LLC, a company jointly owned by 

NRPC and Agricann. 

7. The Account was funded by NRPC, who deposited the sales proceeds into the 

Account, which was then used to pay the grow operation’s expenses, including monthly rent and 

utility bills.  

8. Sometime in the Fall 2015, representatives for Agricann and NRPC met to discuss 

a potential resolution for various disputes between the parties concerning the grow operation at 

the Facility.   

9. During this meeting, terms for a proposed resolution were written on a piece of 

paper (the “Breakup Deal”) under which it was proposed that NRPC would pay Agricann 

$20,000.00 as the monthly sublease rate for a term of 36 months under the Breakup Deal.    

Additionally, under this proposal, NRPC would make a $400,000.00 balloon payment to 

Agricann at the end of the 36 months, at which time Agricann was required to transfer legal title 

and ownership rights to all of the equipment in the Facility to NRPC. 

10. Following this meeting, NRPC, believing Breakup Deal was nothing more than a 

proposal for a potential resolution, continued working with Agricann consistent with the terms 

of the Management Contract.   

11. During my examination at trial, I was asked whether NRPC paid the rent and APS 

bills for the Facility.  To these questions, I answered affirmatively because under the terms of the 

Management Contract, the grow operation’s expenses, including rent and utilities, were paid 
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from the Account, which was funded by NRPC’s sales proceeds.  I was not testifying, nor do I 

believe, that NRPC was required to pay (or actually paid) rent and utilities in addition to the 

$20,000.00/monthly payments under the Breakup Deal.  

12. At no point in time did Agricann and NRPC enter into any assignment, or any 

contract including an assignment, of Agricann’s rights or obligations under the Lease.  In other 

words, Agricann never assigned the Lease to NRPC.  In fact, I have never even seen the Lease. 

13. It was always NRPC’s understanding that Agricann had a Lease with the landlord 

and that Agricann was solely responsible for its obligations under that Lease.  To be clear, at no 

point in time did NRPC ever assume or otherwise take on Agricann’s rights and obligations under 

the Lease. 

I declare under penalty of perjury that to the best of my knowledge the foregoing is true 

and correct. 

 

Executed on November ____, 2023, in _____________, Michigan. 
 

 
Shadi Zaki 

 
 

 

 3 Shelby Township 
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May 6, 2016 

Via Email: bbmton@rocklinccquity.com 

Agricann LLC 
Brig Bwton 
1023 E. Barlett Way 
Chandler, AZ 85249 

RE: Leased Premises at 1434 N. 26th Avenue, Phoenix, AZ 85009 

Dear Brig: 

You are in default of the Lease Agreement by and between Agricann LLC, as Lessee and 
J & J Ajax I LLC, as Lessor, which you signed as tenant for the above-referenced 
premises. The event, which has placed you in default, is your failme to pay the balance 
of$7,229.00, which represents rent, 10% late charge, and other charges due under the 
lease. 

Demand is hereby made that you immediately cure said default by remitting the entire 
sum of$7,229.00 in CERTIFIED FUNDS made payable to 26th Ave, LLC no later 
than Monday, May 9, 2016, by 5:00 P.M. local time. Delivery must be made to John 
Mascianda.ro c/o Conunercial Properties, Inc. 2323 W. University Drive, Tempe, AZ 
85281. 

If you fail to cure the default described herein from the giving of this notice, the 
undersigned may, at any time so long as said default continues, and without fwther notice 
or demand, exercise any or all remedies as are available under the te1ms of the Lease or 
as may be pe1mitted in law or in equity. 

This letter shall constitute your notification that the ' 'Time is of the Essence" clause is 
hereby reinstated. This means that any and all futme charges due under the Lease 
Agreement must be paid timely or else a default will exist. 

Sincerely, 

6 ""° 'M ,,___,r. --0 
John Masciandaro 
Member of 26th Ave, LLC 

EXHIBIT 
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IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA

AGRICANN, LLC., et al., )
  )

Plaintiffs, ) 
)

v. ) CASE NO. CV2016-001283
)

NATURAL REMEDY PATIENT )
CENTER, LLC, et al., )

)
Defendants. )

)
)

Phoenix, Arizona
April 6, 2023
9:16 a.m.

BEFORE THE HONORABLE TIMOTHY J. RYAN
SUPERIOR COURT JUDGE

TRANSCRIPT:  STATUS CONFERENCE

Transcript prepared by:

VERBATIM REPORTING & TRANSCRIPTION, LLC 
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A P P E A R A N C E S

On Behalf of the Plaintiffs:

Mark Windtberg, Esq.
7727 North Central Avenue, Suite 3j01
Phoenix, Arizona 85020

On Behalf of the Defendants:

Sharon Urias, Esq.
8585 East Hartford Drive, Suite 700
Scottsdale, Arizona 85255
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P R O C E E D I N G S

(Parties appear virtually)

THE COURT:  -- number 3 on the calendar,     

CV2016-001283, Agricann, LLC versus Natural Remedy Patient

Center, LLC.  This is the time set for status conference.  Can 

I have Counsel please announce?

MR. WINDTBERG:  Good morning, Your Honor.  Mark

Windtberg for Agricann, LLC.  And I believe also on the call

we have Brig Burton, who is a representative of Agricann.

THE COURT:  Thank you.

MS. URIAS:  Good morning, Your Honor.  Sharon Urias

on behalf of Natural Remedy Patient Center.

THE COURT:  Thank you.  Counsel, I remember the

discussion we had March 2nd based on how to correctly

interpret the Court of Appeals memorandum decision.  The way I

interpret it, I would -- it would be error for me to grant a

proposed form of judgment and not reopen discovery and

disclosure.  So the motion to rule on the proposed judgment is

denied without prejudice.

Mr. Windtberg, would you like a one-week stay to

consider special action with the Court of Appeals?

MR. WINDTBERG:  Your Honor, as to that decision, no. 

I -- but I believe the proper course, if the Court is not

inclined to grant judgment right now, would to be providing

NRPC with an opportunity to submit a brief to this Court with
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citations to the trial record as to what evidence should have

been considered, and allow the parties to brief that for the

Court's consideration.  And the Court can consider whether

reductions are appropriate based on the evidence that was

submitted at trial.

The discovery closed long, long ago.  There's no

reason to reopen discovery because Judge Smith didn't consider

evidence that was submitted at trial.  The evidence is already

there.  Trial has already been conducted.  Discovery is

already closed.  And at this point, I think this Court

complies with the mandate by simply considering the evidence,

and give the parties an opportunity to put that in front of

you, show you want to look at, and you can consider it.  And

that resolves the issue without expanding the proceeding

beyond what was allowed by the Court of Appeals.

And I will remind the Court that the majority of the

judgment was not vacated, so there's already a judgment that

was approved.  The Court of Appeals merely vacated the damages

award for Your Honor to consider whether it should have been

reduced.  The evidence is before the Court.  Let the parties

point you in the right direction so you don't have to watch an

entire trial.  Consider that evidence, and make a ruling.

THE COURT:  Ms. Urias?

MS. URIAS:  Your Honor, I don't want to just     

re-argue what we argued at the last status conference, which I
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believe is what Counsel is doing.  And I agree with

(indiscernible) and I propose that we move forward with the

schedule.

THE COURT:  Okay.  Since it was your motion for a

proposed form of judgment, anything else you wanted to add to

the record?

MR. WINDTBERG:  No, Your Honor.  Thank you.

THE COURT:  Okay.  I'm going to affirm the rulings I

just stated on the record.  I'll give Plaintiffs' Counsel one

week of a stay in case they would like to seek special action

review from the Court of Appeals.  The parties obviously agree

to disagree about how to interpret it.  If the Plaintiffs

believe that this was in error as a matter of law, that's

certainly their right, and I think you need to get the minute

entry before you could ask the Court of Appeals to consider

special action review.

What I'm going to do is set another status

conference in about 60 days, and then ask the parties to

submit a proposed scheduling order.  And it's not waiving your

rights to object, Counsel, on my rulings this morning.  It's

just trying to move the case forward in some fashion.  But I

want it to be something that works on your schedule if in fact

the Court of Appeals doesn't want to get involved or you

decide not to file a petition for special action.

MR. WINDTBERG:  And, Your Honor, if -- 
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MS. URIAS:  Your Honor, I request that in your

minute entry you instruct the parties as to what items you

would like them -- you would like us to include in the

scheduling order, unless you want us to just follow the, you

know, provisions set forth in the rules.  But given the more

narrowed scope of the anticipated discovery, disclosures, and

eventual evidentiary hearing, I would request that you tell us

exactly what it is that you would like us to include in that

order.

THE COURT:  Well, I -- again, I think the Court of

Appeals is indicating what they find -- the important issue

that warranted remand.  I'll -- 

MS. URIAS:  I mean in terms of disclosure -- I'm

sorry, Your Honor.  I didn't mean to interrupt you.

THE COURT:  Go ahead.

MS. URIAS:  I just meant in terms of this is just

going to be disclosure and discovery.  So I assume that we

would just follow the rules of whatever is set forth in 26 and

26.1 -- 

THE COURT:  Correct.  But I (indiscernible) -- 

MS. URIAS:  -- (indiscernible).  Okay.  Thanks.

THE COURT:  -- is along those lines, I'm reopening

it because I think it isn't disputed that it was closed and it

went to trial at one time.  I'm just reading the Court of

Appeals memorandum decision as requiring me to reopen for the
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limited purpose of conforming with being allowed to present

issues raised by the Court of Appeals.

MS. URIAS:  Thank you, Your Honor.

THE COURT:  So another status conference about 60

days out.

THE CLERK:  June 6, Judge, at 8:30.

THE COURT:  June 6th at 8:30.  Does that work for

your schedules?

MR. WINDTBERG:  Your Honor, I have a hearing -- 

MS. URIAS:  Yes.

MR. WINDTBERG:  -- at 9:00 that morning.

THE COURT:  We'll look for another date for you.

THE CLERK:  June 14th at 8:30.

THE COURT:  June 14th at 8:30.  Does that work for

your calendars?

MR. WINDTBERG:  Yes, Your Honor.

MS. URIAS:  Yes.

THE COURT:  And, Counsel, if you'd like, I wouldn't

be offended if you filed a motion in limine precluding

additional discovery and disclosure based on your position

that it's already gone to a trial and you believe that

discovery and disclosure is closed, with case law, because

we've just been talking about it informally about trying to

interpret the Court of Appeals memorandum decision.  If you

believe as a matter of law that there should -- even if it's
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the discovery and the disclosure is done, that it shouldn't be

considered by the Court based on your arguments, I wouldn't be

offended if you filed a motion in limine to that effect at

all.

MR. WINDTBERG:  Thank you, Your Honor.

THE COURT:  Okay.  Anything else we need to address

or cover this morning before we haven't -- that we haven't

addressed already?

MS. URIAS:  No, Your Honor.

MR. WINDTBERG:  No, Your Honor.  Thank you.

THE COURT:  Okay.  Thank you very much.

MS. URIAS:  Thank you.

(Proceedings concluded at 9:23 a.m.)
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IN THE SUPERIOR COURT OF THE STATE OF ARIZONA

IN AND FOR THE COUNTY OF MARICOPA

AGRICANN, LLC., et al., )
  )

Plaintiffs, ) 
)

v. ) CASE NO. CV2016-001283
)

NATURAL REMEDY PATIENT )
CENTER, LLC, et al., )

)
Defendants. )

)
)

Phoenix, Arizona
July 13, 2023
9:32 a.m.

BEFORE THE HONORABLE TIMOTHY J. RYAN
SUPERIOR COURT JUDGE

TRANSCRIPT:  STATUS CONFERENCE

Transcript prepared by:
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P R O C E E D I N G S

(Parties appear virtually)

MR. WINDTBERG:  -- and with me is Brig Burton, the

representative of Agricann.

THE COURT:  Thank you.  Good morning.

MS. URIAS:  Good morning, Your Honor.  Sharon Urias

and Daniel Nageotte on behalf of Natural Remedy Patient

Center.

THE COURT:  Good morning.  Have you had -- I know

I've got the agreement to disagree separate but joint

statement of scheduling orders.  Have you had any additional

discussions about what would work as of July 13th?

MS. URIAS:  We have not, Your Honor.

THE COURT:  Okay.  Did you want to say anything on

your own behalf?  I'll take a look at -- I think one had fewer

dates than the other; some had more deadlines than the other. 

I think what I saw was -- Mr. Windtberg, what you have

proposed is that there be a new discovery cutoff of July 28th. 

Is that correct?

MR. WINDTBERG:  Yes, Your Honor.

THE COURT:  Is that still your position as of this

morning?

MR. WINDTBERG:  Yes, Your Honor.  I believe we can

still get everything done by then.

THE COURT:  Okay.  Ms. Urias, would you like to
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speak as to your proposed scheduling order?

MS. URIAS:  Yes, Your Honor.  So we are -- we've

been diligent in doing discovery.  We've issued, I think,

three subpoenas.  One of them was to the landlord of the

property, and that landlord was unable to locate responsive

documents.  We need to take his deposition now.  We just

learned that he doesn't have responsive documents.  I don't

think that's possible to get done by July 28th.

We received documents from APS.  There are actually

a number of very interesting documents there that we received. 

We need to determine whether or not we need damages expert. 

There's more discovery that needs to be done, in other words,

and we have been conducting it diligently.

I would request that Mr. Burton not be shaking his

head and making faces now.  This is a serious court

proceeding.  

THE COURT:  Okay.

MS. URIAS:  And I, you know, believe that we need

additional time to conduct the discovery that the Court of

Appeals thought was appropriate or, you know, what we believe

is appropriate to do in order to comply with the Court of

Appeals mandate.

THE COURT:  Okay.  Let me take a look at that

mandate again, and I'll have a ruling for you today.  Okay?

MS. URIAS:  Thank you, Your Honor.
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MR. WINDTBERG:  Your Honor?

THE COURT:  Yes, sir.

MR. WINDTBERG:  Your Honor, if I could be heard in

response.

THE COURT:  Yes.

MR. WINDTBERG:  This case already had a scheduling

order discovery plan.  There was a cutoff.  The case proceeded

to trial.  It went to trial.  All the evidence, all the

discovery should have already been taken.  What we're now

doing is giving NRPC a second bite at the apple to go back and

say, oh, that's an argument we should have raised at trial, we

didn't do it, and now we want a second chance to find if

there's anything that we can use to argue a basis for offsets.

It's our position that this matter really should be

resolved by motion.  NRPC should be ordered to file a motion

that says point to the evidence at trial that shows an offset,

give us an opportunity to respond to that, and then the Court

can make the decision as to what offsets were established at

trial.  I believe that's all that is necessary for this Court

to comply with the Court of Appeals mandate, which simply said

the damages award is vacated because it wasn't clear that

offsets were considered.

It didn't say that NRPC wasn't given an opportunity

to present evidence as to the offsets, just that they weren't

considered.  So we think this Court should consider them, make
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a ruling, enter judgment, and that's the end of this case.

THE COURT:  Okay.  I think we had this discussion

already about whether this is a -- or what it was -- meant to

have it remanded, because the Court of Appeals could have just

-- if it's no new fact to be known, they could have just ruled

on it on appeal and made the appropriate calculations.  But

let me -- like I said, let me look at it, and I will have a

ruling for you today.

But I agree with you, Mr. Windtberg.  A 2016 case

should have quite a bit of urgency to it and as much

streamlining as possible.  Okay?

MS. URIAS:  Your Honor, may I -- 

MR. WINDTBERG:  Thank you, Judge.

MS. URIAS:  -- be heard on that?

THE COURT:  Sure, go ahead.

MS. URIAS:  Okay.  All I want to say, because I

don't want to exhaust the Court's patience -- and I appreciate

you allowing me to speak on this because we addressed this

more than once before you -- since the Court was remanded.

The issue in terms of whether or not there is any

discovery, I don't see that there is any harm to allowing the

parties to take further evidence on it.  The Court of Appeals

did not say, as you indicated, that they -- we were limited to

the trial record.  And the court could have merely affirmed

the judgment or could have made a decision based on what was
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in the record.  It did not.

This is something that you have already heard and

rejected, and so I would stand by my position that it is

appropriate.  There is no prejudice to Agricann by allowing

additional evidence to be conducted.  And as I said, we've

been diligent.  We're trying to get this streamlined.  I would

like to have this heard.  We'd like to have this done as well.

But to simply basically affirm what the prior judgment was

that had been vacated by the Court of Appeals would not be

appropriate at this point in time.   So thank you, Your Honor.

THE COURT:  All right.  Like I said, I'll take a

look at the mandate in the case file.  I'll have a ruling

today.

Anything else we need to address in this matter that

we haven't covered already?

MR. WINDTBERG:  No, Your Honor, I don't believe so.

THE COURT:  Okay.  Ms. Urias, anything else?

MS. URIAS:  No, Your Honor.  There are some

discovery issues that we do need to work out.  I don't know if

they'll arise during the deposition.  What is the Court's

preference?  Would it be to contact you during the deposition

if any issues arise, or just to go through -- 

THE COURT:  When do the depositions start?

MS. URIAS:  It's starting at 10:00.

THE COURT:  Today.
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MS. URIAS:  Yes.

THE COURT:  Are there issues right now?

MR. WINDTBERG:  I believe, and Mr. Nageotte can

speak to this, there are issues with respect to documents that

we had requested be produced by Mr. Burton that have -- or by

Agricann that have not been produced that we need to address

during the deposition today.  

THE COURT:  Okay.  If you don't have the documents,

what's going to be the purpose of the deposition?

MS. URIAS:  Well, no, no.  We have plenty of

questions to ask, but there is a certain category of documents

that they have refused to produce that I anticipate may become

an issue during the deposition.  That was all -- 

THE COURT:  Well, since -- 

MS. URIAS:  -- that I was simply saying.

THE COURT:  Since you have questions that you don't

believe you need documents before you go forward with them, I

would just recommend asking them.  And then if you continue to

agree to disagree, just file a joint statement of discovery

dispute.  Don't use up your allotted time in a deposition

today at 10:00 if you believe you're going to ask -- I mean,

because presumptively it's going to be four hours.  

MR. WINDTBERG:  Correct.

THE COURT:  So if you believe you have      

document-related questions, then you'll need to build that
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into the time you don't use this morning in your deposition.

MS. URIAS:  Thank you, Your Honor.

THE COURT:  And then just -- like I said, the

parties can agree to disagree.  Just give me a joint statement

of discovery dispute.  We'll get you on the calendar right

away and we'll have a ruling for you.  Okay?

MS. URIAS:  Thank you, Your Honor.

THE COURT:  Anything else?

MS. URIAS:  Nothing else from the Defendant.

THE COURT:  Okay.

MR. WINDTBERG:  No, Your Honor.  Thank you.

THE COURT:  Thank you, Counsel.  We'll stand in

recess in this matter at this time.  Have a good morning, and

don't overheat today.

MS. URIAS:  Likewise.

(Proceedings concluded at 9:40 a.m.)
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