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Norman C. Keyt ( 4225) 
Christopher M. Bistany (29623) 
KEYTLaw, LLC 
3001 E. Camelback Road, Suite 130 
Phoenix, AZ 85016 
Phone: 602.424.4158 
nck@keytlaw.com 
chris@keytlaw.com 
Attorneys for Plaintiffs 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 
IN AND FOR THE COUNTY OF MARICOPA 

9 HOLISTIC PATIENT WELLNESS GROUP, 
LLC, an Arizona limited liability company, 

1 o EAST VALLEY PATIENT WELLNESS 
Case No.: (Vi014 ... 007233 

I l 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

GROUP, LLC, an Arizona limited liability 
company, NATURAL PATIENT REMEDY 
CENTER, LLC, and Arizona limited liability 
company, 

Plaintiffs, 

vs. 

STATE OF ARIZONA, a governmental entity; 
JANICE K. BREWER, Governor of the State of 
Arizona in her official capacity; ARIZONA 
DEPARTMENT OF HEALTH SERVICES, an 
Arizona administrative agency; WILL 
HUMBLE, Director of the Arizona Department 
of Health Services in his official capacity; 
CHRISTOPHER MILLER and MEAGAN 
MILLER, husband and wife; ALEXANDER 
DE SOLER, a single individual, 

Defendants. 

COMPLAINT 

REQUEST FOR DECLATORY 
JUDGMENT AND PERMANENT 

INJUNCTION 

Plaintiffs, Holistic Patient Wellness Group, LLC (hereafter "HPWG"), East Valley 

Patient Wellness Group, LLC ("EVPWG") and Natural Patient Remedy Center, LLC ("NPRC"), 

through undersigned counsel, bring this civil action for declaratory judgment and injunctive 

relief and allege as follows: 

PARTIES. JURISDICTION AND VENUE 
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1. Plaintiff, HPWG, is an Arizona limited liability company licensed to transact 

business and doing business in Maricopa County, Arizona and Greenlee County, Arizona. 

2. Plaintiff, EVPWG, is an Arizona limited liability company doing business m 

Maricopa County, Arizona. 

3. Plaintiff, NPRC, is an Arizona limited liability company licensed to transact 

business and doing business in Graham County, Arizona. 

4. 

5. 

Defendant State of Arizona is a sovereign state of the United States. 

Defendant Janice Brewer is the Governor of the state of Arizona and is believed 

to be a resident of Maricopa County. In her capacity as Governor, Defendant Brewer is vested 

with the supreme executive power of the state and is responsible for the faithful execution of its 

laws. She is sued in her official capacity. 

6. Defendant Arizona Department of Health Services ("ADHS") is an Arizona 

administrative agency with its principal place of business in Maricopa County responsible for 

implementing and administering the Arizona Medical Marijuana Act. 

7. Defendant William Humble is the Director of ADHS and is believed to be 

resident of Maricopa County. In his capacity as Director of AHS, Defendant Humble is 

responsible for implementing and administering the AMMA. He is sued in this official capacity. 

8. Upon information and belief, Defendants, Christopher Miller (referred to herein 

as "Defendant Miller") and Meagan Miller, are lawfully married husband and wife, residing 

and/or do business in Maricopa County, AZ. 

9. Upon information and belief, Defendant, Alexander De Soler (referred to herei 

as "De Soler" or "Defendant De Soler") is a single individual, residing and/or doing business i 

Maricopa County, AZ. 

I 0. Upon information and belief, De Soler is a naturopathic physician, licensed b 

the State of Arizona Naturopathic Physicians Medical Board. As of the date of this pleading, D 

Soler is also the Medical Director of two Medical Marijuana Dispensaries owned and operate 

by Plaintiffs HPWG and NPRC. De Soler's role as Medical Director for is discussed in mor 

detail herein. 

11. Events complained of herein occurred in, or arose from, transactions and conduc 

occurring in whole or in part in Maricopa County, Arizona. 

12. This Court has both subject matter and personal jurisdiction. 
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13. This Court has jurisdiction over actions seeking declaratory and injunctive relie 

pursuant to Article 6, Section 14 of the Arizona Constitution, A.R.S. §§ 12-123, 12-1801, an 

12-1831, and Arizona Rules of Civil Procedure 57 and 65. Declaratory relief is sought pursuan 

to A.R.S. § 12-1831 et seq. Injunctive relief is sought pursuant to A.R.S. § 12-1801 et seq. 

14. Plaintiff alleges that declaratory and injunctive relief is necessary and appropriat 

here because, among other things, this action seeks to settle and afford relief from uncertaint 

and in security with regard to rights, status and other legal relations between the parties to thi 

lawsuit, and to terminate controversy between them. 

15. Venue is proper in Maricopa County pursuant to A.R.S. § 12-401. 

The Arizona Medical Marijuana Act ("AMMA") and ADHS Verification System 

16. On November 2, 2013, Arizona voter~ were asked to consider whether the Stat 

should decriminalize medical marijuana. Arizona passed Proposition 203 in November 2010. 

Proposition 203, an initiative measure identified as the "Arizona Medical Marijuana Act" ("Th 

Act" or "AMMA") decriminalized medical marijuana for use by people with certain chronic an 

debilitating medical conditions. Qualifying patients may receive up to 2.5 ounces of marijuan 

every two weeks from medical marijuana dispensaries. 

17. The Act requires the Arizona Department of Health Services ("ADHS") to b 

responsible for implementing and overseeing the Act. As required by the Act, the ADHS 

promulgated final rules ("ADHS Rules") that were filed with the Secretary of State on April 13, 

2011. 

18. Specifically, the Act provides for the registration and certification by ADHS o 

"nonprofit medical marijuana dispensaries," "nonprofit medical marijuana dispensary agents,' 

"qualifying patients" and "designated caregivers." 

19. Under the Act, a qualified patient, designated caregiver, or nonprofit medica 

marijuana dispensary agent with a registry card is allowed to acquire, possess, cultivate 

manufacture, use, administer, deliver, transfer, and transport marijuana. 

20. Under the Act, registered nonprofit medical marijuana dispensaries are allowed t 

dispense marijuana to qualifying patients and designated caregivers. 

21. Under the Act, the ADHS is required to maintain a web-based verification syste 

that can be accessed on a 24-hour basis by law enforcement personnel and nonprofit medica 

marijuana dispensaries to verify/validate registry identification cards, as well as, submission o 
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Dispensary Medical Marijuana Transactions. The system is required to disclose the name of th 

cardholder and the amount of marijuana that each registered qualifying patient received fro 

nonprofit medical marijuana dispensaries during the past sixty days. 

22. As of the date of this pleading, the Verification System also functions as an onlin 

portal for Board Members and/or Principal Officers of Medical Marijuana Dispensaries, who ar 

designated as such in the Medical Marijuana Dispensary Registration Certificate Applicatio 

submitted by an applicant. 

23. Applicants who apply for Medical Marijuana Dispensary Registration Certificat 

include individuals, limited liability companies, corporations, partnerships, joint ventures 

associations, cooperatives, and other business arrangements. As part of the Medical Marijuan 

Dispensary Registration Certificate Application, Dispensary Principal Officers and Boar 

Members must also submit an information form to be filed with ADHS. 

Furthermore, as part of the Medical Marijuana Dispensary Registration Certificat 

Application, an applicant that is a limited liability company must submit a copy of th 

company's articles of organization and the names and titles of the individuals in A.A.C. §R9017 

301 (Also see Medical Marijuana Program Dispensary Registration Instructions for othe 

application info. http://www.azdhs.gov/medicalmarijuana/documents/dispensaries/DRC 

Applicationlnstructions. pdf.) 

24. A.A.C. §R9017-301 determines who is considered to be a Principal Officer an 

Board Member of a Medical Marijuana Dispensary and necessarily disqualifies those who canno 

be. 

25. Under A.A.C. §R9017-301, individuals identified in the dispensaries by-laws ar 

eligible to be Principal Officer or Board Members of a Medical Marijuana Dispensary. 

Additionally, in the case of a limited liability company, Members and Managers are eligible t 

be Principal Officers and Board Members of a Medical Marijuana Dispensary1
• 

1 A.A.C §§R9-17-30l(A)(4), (B)(3) and (C). Principal Officers and Board Members: 
A. For the purposes of this Chapter, in addition to the individual or individuals identified in the dispensary's by-laws a 

principal officers of the dispensary, the following individuals are considered principal officers: 
4. If a limited liability company is applying for a dispensary registration certificate, a manager or, if the limited liabili 

company does not have a manager, an individual who is a member of the limited liability company; 
8. For purposes of this Chapter, in addition to the individual or individuals identified in the dispensary's by-laws as boar 

members of the dispensary, the following individuals are considered board members: 
3. If a limited liability company is applying for a dispensary registration certificate, the members of the limited liabili 

company; 
C. When a dispensary is required by this Chapter to provide information, sign documents, or ensure actions are taken, th 

individual or individuals in subsection (A) shall comply with the requirement on behalf of the dispensary. 
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26. Under the ADHS Rules, a dispensary shall appoint an individual who is 

physician to function as Medical Director. Among other things, the Medical Director mus 

provide training to dispensary agents and guidelines to ensure patient safety and well-being. 

27. Under the ADHS Rules, a dispensary registration certificate can be revoked if th 

dispensary fails to comply with the AMMA or the ADHS Rules. 

Holistic Patient Wellness Group, LLC and the AMMA 

28. On or about May 30, 2012, Articles of Organization for the limited liabilit 

company Holistic Patient Wellness Group, LLC ("HPWG") were filed with the Arizon 

Corporation Commission. (See Exhibit A) The Articles of Organization of HPWG listed Chri 

Miller (Defendant Miller), Candice Morales and Aaron Gliner as Members of the limited liabilit 

company HPWG. Defendant Miller and Morales were also listed as Managers of HPWG. 

29. HPWG was formed for the purpose of dispensing and cultivating marijuana i 

accordance with Arizona state law, regulations and rules. 

30. In fact, HPWG filed an application for a Medical Marijuana Dispensa 

Registration Certificate ("the Application") with ADHS to dispense marijuana in Clifton, 

Arizona. 

31. As part of the Application, HPWG was required to identify each Non-Profi 

Medical Marijuana Dispensary Principal Officer and Board Member. 

32. The Application listed the Dispensary's Principal Officers and Board Members. 

The Application identified Chris Miller (Defendant Miller), Candice Morales and Aaron Gliner 

all as both Principal Officers and Board Members of the HPWG Dispensary. Defendant Miller 

Morales and Gliner were eligible for roles as Principal Officers and/or Board Members becaus 

of their status as Members and/or Managers of HPWG under A.A.C. §R9-17-30l(A)(4) an 

§R9-l 7-301 (B)(3). 

33. On August 9, 2012, ADHS allocated HPWG a Medical Marijuana Dispensar 

Registration Certificate (the "Certificate"). (See Exhibit B) 

34. After ADHS allocated HPWG the Certificate, Defendant Miller, Candice Morale 

and Aaron Gliner (as board members and principal officers) were given Administrative Acces 

Codes ("Codes") to the ADHS Medical Marijuana Card Verification and Point of Sale Syste 

Online Portal (the "Verification System") (See https://azmmvs.azdhs.gov/login/register 
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member.aspx?role=MEMBER). 

35. With the Codes, Defendant Miller, Candice Morales and Aaron Gliner were, an 

to date, are still able to log in to the Verification System as "Admins"; granting authority to edi 

and update settings related to the HPWG dispensary within the Verification System. (Se 

Exhibit C - Screen Shot of Verification System Interface) This includes among other things, th 

ability to void or change an individual's dispensary agent status. Under the AMMA, a dispensar 

agent can be a principal officer, board member, employee or volunteer of a nonprofit medica 

marijuana dispensary who is at least twenty-one years of age and has not been convicted of a 

excluded felony offense. 

36. HPWG was granted approval to operate a dispensary in Clifton, AZ by ADHS 

after completing additional requirements beyond what was needed to receive a Dispensar 

Registration Certificate. Among other things, HPWG's dispensary was required to pas 

inspection, and further, HPWG was required to designate Dispensary Agents. 

37. On or about April 1, 2013, Articles of Amendment were filed with the Arizon 

Corporation Commission regarding HPWG ("April 1 Articles"). The April 1 Articles remove 

Aaron Gliner and Defendant Miller as Members of HPWG. (See Exhibit D) The April 1 

Articles removed Candace Morales and Defendant Miller as Managers of HPWG. The April 1 

Articles added Kathy Sanchez and Botros M. Solimann as Members and Managers of HPWG. 

38. As evidence of his removal from any ownership or management position wit 

HPWG, Defendant Miller executed an Assignment of Membership Interest document ("AMI" 

that assigned all of his membership interest in HPWG over to HPWG. (See Exhibit E) Throug 

the April 1 Articles and AMI, Defendant Miller ceased to be a member or manager of HPWG o 

have any ownership interest in HPWG, including but not limited to, HPWG' s rights and propert 

or the rights derived by the Members of HPWG thereby. 

39. Through the AMI, Defendant Miller lost his status as a Principal Officer an 

Board Member of HPWG. Defendant Miller voluntarily relinquished his position as a Boar 

Member and Principal Officer of HPWG and assigned all of his membership interest in HPW 

to HPWG. 

40. The April 1 Articles and AMI were submitted to ADHS along with a written reques 

to revoke Defendant Miller's admin access to the Verification System. However, ADHS has ye 

to act on the submission and refuses to revoke Defendant Miller's access to the Verificatio 
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System, and specifically, access to HPWG's portal within the Verification System. 

41. After Defendant Miller ceased to be a member and manager ofHPWG, as well as, 

a Principal Officer or Board Member of HPWG, Defendant Miller was barred by law fro 

accessing the Verification System on behalf of HPWG. 

42. Upon information and belief, Defendant Miller continues to access th 

Verification System in violation of Arizona law and regulations. (URL addresses are current! 

being obtained to confirm where and when Miller access the verification system) Defendan 

Miller's objective in continuing to access the Verification System is retaliatory; to impede an 

disrupt HPWG Dispensary Operations in an effort to take the Dispensary out of compliance wit 

the AMMA and ADHS Rules. Defendant Miller's continued unauthorized and improper acces 

to the Verification System, among other things, violates Arizona Criminal Computer Tamperin 

Statutes. 

43. Despite his removal as a member and manager of HPWG, as well as, a Principa 

Officer and Board Member of HPWG, Defendant Miller continues to allege and assert a lega 

right as a Principal Officer and/or Board Member of the HPWG Dispensary in violation o 

Arizona law and regulations. 

Natural Remedy Patient Center, LLC and the AMMA 

44. On or about May 4, 2012, Articles of Organization for the limited liabilit 

company Natural Remedy Patient Center, LLC ("NRPC") were filed with the Arizon 

19 . Corporation Commission. (See Exhibit F) The Articles of Organization listed Defendant D 

Soler, Defendant Miller, Candice Morales, Aaron Oline and Enrique Cifuentes as Members o 
20 

the limited liability company NRPC. Defendant Miller and Morales were also listed a 
21 

Managers of NRPC. 
22 

45. The company was formed for the purpose of dispensing marijuana in accordanc 
23 

and compliance with Arizona state law, regulations and rules. 
24 46. NRPC filed an application for a Medical Marijuana Dispensary Registratio 
25 Certificate ("the Application 2") with ADHS to dispense marijuana in Safford, Arizona. 

26 47. As part of the Application 2, NRPC was required to identify each Non-Profi 

27 Medical Marijuana Dispensary Principal Officer and Board Member. 

28 48. The Application 2 did in fact identify and list the Dispensary's Principal Officer 
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49. On August 9 2012 . 
R · . ' ' ADHS allocated NRPc . 

eg1stration Certificate (the "C rt'fi a Medical Marijuana Disp 
e 1 1cate 2") to NRPC ensar so . 

. After ADHS allocated NRPc the C rt'fi 
MiJler, Candice Morales and Aaro GI. . e I Icate 2, Defendant De Soler, Defendan 
ti n mer, In their roles as b d 

o ficers, were given Access Codes to the Verification System oar members and principa 

S 1. NRPC was granted a 1 . 

after completing additional require~:::;abetyoo::e:hte ta dispensary in Safford, AZ by ADHS 

Registration Certificate. 
a was needed to receive 

~2. On .or about April 16, 2013, Articles of Amendment ("April 16 Articles") wer 

filed with the Anzona Corporation Commission regarding NRPC. The April 16 Article 

removed Defendant De Soler, Defendant Miller, Enrique Cifuentes and Aaron Gliner a 

Members of NRPC. (See Exhibit G) The April 16 Articles removed Candace Morales an 

Defendant Miller as Managers ofNRPC. The April 16 Articles added Kathy Sanchez and Botro 

M. Solimann as Members and Managers of HPWG. 

53. As evidence of his removal from any ownership or management position wit 

NRPC, Defendant Miller executed an Assignment of Membership Interest document ("AMI 2") 

that assigned all of his membership intere:st in NRPC over to NRPC. (See Exhibit H) Throug 

the April 16 Articles and AMI 2, Defendant Miller ceased to be a member or manager of NRP 

or have any ownership interest in NRPC, including but not limited to, any of NRPC's rights and 

property, or the rights derived by the Members thereby. 

54. As evidence of his removal from any ownership or management position wit 

NRPC, De Soler executed an Assignment of Membership Interest document ("AMI 3") tha 

assigned all of his membership interest in NRPC over to NRPC. (See Exhibit I) Through th 

April 16 Articles and AMI 2, De Soler ceased to be a member of NRPC, have any ownershi 

interest in NRPC, including but not limited to, any of NRPC's rights and property, or the right 

derived by the Members thereby. 

55. Through the April 16 Articles, AMI 2 and AMI 3, Defendants Miller and D 

Soler lost their status as a Principal Officers and Board Members of NRPC. Defendants Mille 
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and De Soler voluntarily relinquished their positions as a Board Member and Principal Officer o 

NRPC. 

56. The April 16 Articles, AMI 2 and AMI 3 were submitted to ADHS along with 

written request to revoke Defendants De Soler and Millers' admin access to the Verificatio 

System. However, ADHS has yet to act on the submission and refuses to revoke eithe 

Defendant De Soler or Millers' access to the Verification System, and specifically, access t 

NRPC's portal within the Verification System. 

57. Upon information and belief, Defendants continue to access the Verificatio 

System in violation of Arizona law and regulations. (URL Addresses are being obtained t 

confirm access to the verification system) Defendants' unauthorized and improper access to th 

Verification System violates Arizona Criminal Computer Tampering Statutes. 

58. Despite removals as a members and/or managers of NRPC, Defendants continu 

to allege and assert a legal right as a Principal Officer and/or Board Member of the NRP 

Dispensary in violation of Arizona law and regulations. 

East Valley Patient Wellness Group, LLC and the AMMA 

59. On or about May 4, 2012, Articles of Organization for the limited liabilit 

company East Valley Patient Wellness Group, LLC ("EVPWG") were filed with the Arizon 

Corporation Commission. (See Exhibit J) The Articles of Organization listed De Soler, 

Defendant Miller and Enrique Cifuentes as Members of the limited liability company EVPWG. 

Defendant Miller and Cifuentes were al~)O listed as Managers ofEVPWG. 

60. The company was formed for the purpose of dispensing marijuana in accordance an 

compliance with Arizona state law, regulations and rules. 

61. EVPWG filed an application for a Medical Marijuana Dispensary Registratio 

Certificate ("the Application 3") with ADHS to dispense marijuana in or around Gilbert 

Arizona. 

62. As part of the Application 3, EVPWG was required to identify each Non-Profi 

Medical Marijuana Dispensary Principal Officer and Board Member. 

63. The Application 3 did in fact identify and list the Dispensary's Principal Officer 

and Board Members. The Application 3 identified and listed De Soler, Chris Miller (Defendan 

Miller), Enrique Cifuentes, all as both Principal Officers and Board Members of the Dispensary. 

64. On August 9, 2012, AZDHS allocated EVPWG a Medical Marijuana Dispensar 
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s, m t eir roles as board b ' e oler, Defendant Mill 
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Access Codes to the Verification System. prmc1pal officers, were given Administrativ 

. 66. On or about April 16, 2013, 
Articles") were filed w1'th the A . Articles of Amendment ("EVPWG . 

nzona C . Apnl 
EVPWG A ·1 16 . orporat10n Commission regarding EVPWG. 

pn Articles removed De Soler D :fl d . 
Members of EVPWG (S E . . ' e en ant Miller and Enrique Cifuentes a 

C
'fu . ee xhib1t K) The EVPWG April 16 A . 1 
I entes and Defendant M'll rtic es removed Enriqu 

I er as Managers of EVPWG Th EVPW . 
Kathy Sanchez and Bot . · e G Apnl 16 Articles adde 

ros M. Solimann as Members and Managers ofEVPWG. 
67. As evidence of his removal fr . 

NRPC om any ownership or management position wit 
, Defendant Miller executed an A ~·si f M . 

. . "' gnment o embersh1p Interest document ("AMI 4,,) 
that assigned all of his membership interest in EVPWG over to EVPWG. (See Exhibit L 

Through the EVPWG April 16 Articles and AMI 4, Defendant Miller ceased to be a member o 

manager of EVPWG, have any ownership interest in EVPWG or any of EVPWG's rights an 
property. 

68. As evidence of his removal from any ownership or management position wit 

EVPWG, De Soler executed an Assignment of Membership Interest document ("AMI 5") tha 

assigned all of his membership interest in EVPWG over to EVPWG. (See Exhibit M) Throug 

the EVPWG April 16 Articles and AMI 5, De Soler ceased to be a member of EVPWG, hav 

any ownership interest in EVPWG or any ofEVPWG's rights and property. 

69. Through the EVPWG April 16 Articles, AMI 4 and AMI 5, Defendant Miller an 

De Soler lost their status as a Principal Officers and Board Members of NRPC. Defendant Mille 

and De Soler voluntarily relinquished their positions as a Board Member and Principal Officer o 

EVPWG. 

70. The EVPWG April 16 Articles, AMI 4 and AMI 5 were submitted to ADHS alon 

with a written request to revoke Defendant De Soler and Millers' administrative access to th 

Verification System. However, ADHS has yet to act on the submission and refuses to revok 

either Defendant De Soler or Miller's access to the Verification System, and specifically, 

EVPWG's portal within the Verification System. 

71. Upon information and belief, Defendants De Soler and Miller continue to acces 
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the Verification System in violation of Arizona law and regulations. (URL Addresses are bein 

obtained to confirm access to the verification system) Defendants' unauthorized and imprope 

access to the Verification System violates Arizona Criminal Computer Tampering Statutes. 

72. Despite removals as a members and/or managers of EVPWG, Defendants D 

Soler and Miller continue to allege and assert a legal right as a Principal Officer and/or Boar 

Member of the EVPWG Dispensary in violation of Arizona law and regulations. 

73. 

74. 

CAUSES OF ACTION 

Count One: Declaratory Judgment 

Plaintiffs incorporate each paragraph above into this claim. 

A.R.S. § 12-1832 authorizes any person whose rights, status, or other lega 

relations are affected by a statute to have determined any question of construction arising unde 

the statute and to obtain a declaration of rights thereunder. 

75. Defendants' implementation of the AMMA has created uncertainty and insecurit 

for Plaintiffs. 

76. Plaintiffs are entitled to a judgment declaring that Defendant Christopher Mille 

has no membership interest in Holistic Patient Wellness Group, LLC, Natural Remedy Patien 

Center, LLC or East Valley Patient Wellness Group, LLC, and therefore, his assertion of an 

such interest is improper and unlawful. 

77. Plaintiffs are entitled to a judgment declaring that Defendant De Soler has n 

membership interest in Natural Remedy Patient Center, LLC or East Valley Patient Wellnes 

Group, LLC, and therefore, his assertion of any such interest is improper and unlawful. 

78. Plaintiffs are entitled to a judgment declaring that Defendant Christopher Miller i 

not a Principal Officer of Board Member of any Dispensary owned or operated by Holisti 

Patient Wellness Group, LLC, Natural Remedy Patient Center, LLC or East Valley Patien 

Wellness Group, LLC, and therefore, his assertion of any such interest is improper and unlawful. 

79. Plaintiffs are entitled to a judgment declaring that Defendant De Soler is not 

Principal Officer of Board Member of any Dispensary owned or operated by Natural Remed 

Patient Center, LLC or East Valley Patient Wellness Group, LLC, and therefore, his assertion o 

any such interest is improper and unlawful. 

80. Plaintiffs are entitled to a judgment declaring that Defendant Christopher Mille 
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and Alexander De Soler are not allowed to access the Verification System as pispensar 

Members of any Dispensary owned or operated by Plaintiffs, through the use of any relate 

access code. 

81. Plaintiffs' rights, status and legal relations have been affected. Plaintif{ is entitle 

to a declaratory judgment. 

82. As a direct and proximate result of Defendants actions, Plaintiff is sufferin 

serious and irreparable harm. 

WHEREFORE, based on the foregoing, Plaintiffs request this Court review plaintiffs' 

Complaint for Declaratory Judgment and order relief as follows: 

(a) 

(b) 

(c) 

(d) 

(e) 

Issue an Order and enter a declaratory judgment pursuant to A.R.S. § 12-1831 et 
I 

seq, declaring that Defendant Christopher Miller has no membership ~nterest in 
I 

Holistic Patient Wellness Group, LLC, Natural Remedy Patien~ Center, 

LLC or East Valley Patient Wellness Group, LLC, and therefore, his lassertion 
I 

of any such interest is improper and unlawful; 
• I 

Issue an Order and enter a declaratory Judgment pursuant to A.R.S. § q-1831 et 

seq, declaring that Defendant De Soler has no membership interest in\ Natural 

Remedy Patient Center, LLC or East Valley Patient Wellness GroJp, LLC, 
I 

and therefore, his assertion of any such interest is improper and unlawful~ 

Issue an Order and enter a declaratory judgment pursuant to A.R.S. § 12~ 1831 et 
I 

seq, Defendant Christopher Miller is not a Principal Officer of Board M~mber of 

any Dispensary owned or operated by Holistic Patient Wellness Gro~, LLC, 

Natural Remedy Patient Center, LLC or East Valley Patient Wellnes~ Group, 

LLC, and therefore, his assertion of any such interest is improper and unl~wful. 

Issue an Order and enter a declaratory judgment pursuant to A.R.S. § q-1831 e 

seq, Defendant De Soler is not a Principal Officer of Board Membet of an 

Dispensary owned or operated by Natural Remedy Patient Center, LLQ or Eas 
I 

Valley Patient Wellness Group, LLC, and therefore, his assertion of ~ny sue 

interest is improper and unlawful. 

Issue an Order and enter a declaratory judgment pursuant to A.R.S. § 12-\1831 et 

seq, Plaintiffs are entitled to a judgment against the State of Arizona d1claring 

that Defendant Christopher Miller and Alexander De Soler are not alltjwed to 

12 
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12 

13 

l4 

15 

16 

17 

18 

(f) 

(g) 

83. 

84. 

access the Verification System as Dispensary Members of any Dispensary owned 

or operated by Plaintiffs. 

For Plaintiffs' reasonable attorney fees, if this matter is contested; 

Other relief as the Com1 may deem proper. 

Count Two: Injunctive Relief 

Plaintiff incorporates each paragraph above into this claim. 

Pursuant to A.RS. § 12-1801 et seq, this Court has inherent power and 

authority to grant injunctive relief when the applicant is entitled to the relief demanded and 

such relief is required to restrain some prejudicial act, or a party is acting in violation of the 

rights of the applicant or when the applicant is entitled to an injunction under principles of 

equity. 

85. As set forth above, Defendants De Soler and Miller have willfully and 

maliciously attempted to sabotage Plaintiffs' interests in Arizona Medical Marijuana 

Dispensaries by accessing the ADHS online verification system as an illegitimate 

Dispensary Member, despite assigning any and all membership interests in the legal entities 

holding title to the Dispensary Certificates. The State of Arizona Defendants have 

affirmatively and passively assisted Miller and De Soler in their efforts. The State of 

Arizona Defendants have a duty to thwart their efforts. 

86. Defendants De Soler and Miller' unauthorized access into the ADHS online 

verification system as a Dispensary Member is improper, illegal and a violation of Arizona 
19 

20 

21 

22 

23 

Criminal Statutes. 

87. Defendants' unauthorized access into the ADHS online verification system and 

assertion of an ownership interest or any other interest in Plaintiffs' medical marijuana 

dispensaries can result in the revocation of Plaintiffs' medical marijuana licenses. 

88. Plaintiffs' medical marijuana licenses can be revoked by the State of Arizona 

24 For Defendants' unauthorized access into the ADHS online verification system and assertion 

25 of an ownership interest or any other interest in Plaintiffs' medical marijuana dispensaries. 

26 A.A.C. §R9-l 7-322. 

21 89. If any of Plaintiffs' licenses to dispense or grow marijuana are revoked, the 

28 State may use that fact as the basis for denying any future application or license to grow 

13 
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14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

medical marijuana under A.A.C. §R9-17-322. 

90. Plaintiffs have suffered irreparable injury, or there is a substantial likelihood that 

they will continue to suffer substantial irreparable injury as a result of Defendant's illegal 

conduct if Defendants are not restrained from violating Arizona law, rules and regulations, 

including various criminal statutes. 

91. Plaintiffs have suffered, and will continue to suffer after the conclusion of this 

lawsuit, irreparable injury in the form of AMMA Dispensary license revocations if this 

Court does not restrain Defendants from violating Arizona law, rules and regulations, 

including various criminal statutes. 

92. Plaintiffs have no adequate remedy at law to protect their various Arizona 

Medical Marijuana licenses from possible revocation by the State and possible bar to ever 

obtaining another such license, if the illegal actions of Defendants are not restrained. 

93. Defendants illegal, rogue actions place Plaintiffs' financial well-being at 

Severe risk and could cause Plaintiffs to lose at a minimum, substantial market share, in 

addition to suffering other irreparable injury, the full amount of which is incalculable at this 

time. 

94. Plaintiffs are entitled to permanent injunctive relief to restrain 

Defendants 'wrongful conduct. 

WHEREFORE, Plaintiffs' respectfully request that the Court enter permanent injunctive 

relief as follows: 

(a) The Court issue an order revoking Defendant Chris Miller's access to the ADHS 

verification system. 

(b) 

(c) 

(d) 

(e) 

The Court issue an order revoking Defendant Chris Miller's Dispensary Agent 

Registry Identification Card. 

The Court issue an order revoking Defendant Chris Miller's access to the ADHS 

verification system. 

The Court issue an order revoking Defendant Alexander De Soler' s access to the 

ADHS verification system. 

The Court issue an order revoking Defendant Alexander De Soler's Dispensary 

Agent Registry Identification Card. 

14 
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VERIFICATION 

ST A TE OF ARIZONA ) 
) SS. 

County of Maricopa ) 

I, Kathy Sanchez, being first duly sworn, say that: 

1. I am the Managing Member of Plaintiffs Holistic Patient Wellness Group, LLC East 

Valley Patient Wellness Group and Natural Patient Remedy Center -Limited Liability 

Companies in the above entitled matter and as·such am authorized to make this 

verification; 

2. I have read the foregoing Complaint and know 1he contents thereof; 

3. The same is true of my own knowledge, except as to those matters alleged upon 

information and belief and as to those matters, I believe them to be true. 

~~~ 
SUBSCRIBED AND SWO . to be:~- tlay ~· 2014 b:thy 

Sanchez. ~~v "' 

..... , -. . . ... :··· 1' , . ~· .. ' ti'' 
: . .. .. _,h:.'· ·Nota1yPublic ·· · - · · 

My Commission Expires 

10J 31I1€ 

16 
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Arizona 
Dc1mrlmcnt of 
llcalth Services . 

Arizona Department of Health Services 
Office of Inspecti.on and Compliance 

Medical Marijuana Program 

HOLISTIC PATIENT WELLNESS GROUP 
1307 E SOUTHERN A VE 
MESA, AZ 85204 

To Whom It May Concern: 

Your Dispensary Registration Application indicated below has been selected and allocated a 
Dispensary Registration Certificate by the Arizona Department of Health Services. 

Dispensary Name.: HOLISTIC PATIENT WELLNESS GROUP 
Application ID#: AZDSD000004 76 
CHAA#/Name: 83 - Duncan/M0renci 

Your Dispensary Registration Certificate Number is: 00000019DCGM00234427, please include 
this number on any future correspondence. 

Before receiving the allocated Dispensary Registration Certificate, the dispensary must first 
submit a Dispensary Agent Application for each Principal Officer and Board Member for whom 
fingerprints were submitted. Your Dispensary Registration Certificate will be mailed to the 
dispensary along with the first approved Dispensary Member Registry Identification Card. For 
Dispensary Agent Application instructions and access to the Dispensary Point of Sale (POS) and 
Card Verification Systeml visit http://www.azdhs.gov/medicalmarijuana/agents/index.htm. 
Dispensary Agent Application<> ~-~ located on the same system as the Dispe1~sary POS and Card 
Verification System interface. tFder to access this system, the dispensary member needs to 
register aad create.') , Log In A1.. . unt using their individual access code provided below. 

r?;i(~~'i·~ 1~/<&·i= T~iJ.~3Tilli'~ LI ,1 . .._. ---.11 .. .._ j ~; 

CHRIS A MILLER 2FFF51E68F52DE3FF45A96D69615AD22 
CANDICE M MORALES, 8685E01 F7C7.A631658C77815ECF8AFA5 
AARON G GUN ER 7E54047084342508BF7244353303DFD3 

If you have any questions, please contact the Arizona Medical Marijuana Program at 602-3 64-
0857 or email m2dispensarics(a),azdhs.go_y. 

Thank you, 
Arizona Department of Health Services 
Arizona Medical Marijuana Progr.am 

Thursday, August ©9, 2012 
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·· Dispciis•ry Employtcs : Mtdi<0I Marijuau.PO.SiVcri 

Otspensary Em_ptoyaes 

I lf.an-ernployee-fs,listed twice, It means 1hey have.accessed tl1e system, 'they have a Olspehsary Card, but.they have not associated their 
card with their account yet 

Last 
card Expiration .Accessed 

Fll'S"t Name Last Name Emal.I Card Number Status Date Role Verlhcatlon 

8 QlQ; 

··---· ... -·-· 
!Z 'QlQ1 ,~.t mru.t 

- --- -·-
BEN ~RMSTRONG ·sqft.age@grna1l,CQrn· . 0069430QAMVj4900.1 001 VOID 9124/2014 AGENT T~rmlnate 

Employment 

~qo, 'Wi~~ .® 

TREVOR BlJRBAlllK. lrevor4precl~ionroofing@holmail.com C0.6894'2DAQ"C750420001 VOID· 9tl9/20"1'4 AGENT Te1minate 
Employment 

CAROLYN BYRD aai4by,·d:11_3@gmail,com 0084 3"210AMS4 7241 900 r ACTIVE :Jf,13120:1"5 ·AGENT Terminate 
Employment 

.'.rl!(ll11£l.•l~ 
~(Qyrrninl 

--- ----- - . -··------ ·-· 
At.:EMNDER .OE soi..ER ·drale)(@naturopatH1cmedlcalaolutior,s.com Cl059_9090AIY.-515 790002 . ACTIVE 7/24!2014 AGENT Terminate 

fimployment 

- .. .. .. 
MARISSA DElOADO m~delgado16@1,otmail .com 0084~320AMJ9862·7ll00 I ACTIVE ;)/14120-1·5 AGEN:r Terminate 

Employment 

PASCAL DESillO pasi;aldesillo01@gmall.r.om 00!12S280ACM26.;1720001 ACTIVE ?128120145 :AGENT Terrr11nate 
Employm~nt 

JOSE ·GOMEZ lmthysanchez71'@gmail.com 00766Q_;!OAPQ18 t141 001 VOID 11:181.2015- AJ3ENT Terminate 

MERCAOG EmplOyment 

AMY GRAHAl\.1 amygreem;ky@gma.ll;com . -006.64270/lil:JMa? 6181"001 ACTIVE 911212014 AGE.NT Terminate 
Emptoymen\ 

- -· ---- "' . ---- - ·· -- - ----~ -
RICHAflD. · -OWlLllAM ~IX'ltygwill@yahao.com 0070~ 360ANT4125H00·1 VOID 10i1/201"4 AGENT Terminate 

Employment 

---- -·- ·· .. ___ -···- -- ""·--~--·- -
TERRY HIGGIN'S dukedaWg163@grnall:com 0084315DASS0905~6001 ACTl\(E 3/1312~15 AG.ENT Terminate 



:: Dispcni.ry Employte. : Medi<lll Marijaoua POS/Vcrffo 

NAOHIR ISHAK king~upinsmoke!ihop@llve .carn 

THOMAS LYNDE katt:iv.sanchez71.@!lm<1il.cam 

ANTONIO MIHALIK li:athy.sanchet71@gmail.com 

CHRIS "MILL:ER megotropoils@gmall.com 

CANDICE MORALES kaUwsancrrez71'@grn11il.com 

CANDICE MORALES ·d11vidsanchez: 1229@gmai\.com 

RUDI NEUMANN rudi_3@hotmell.<:om 

GEE TA PAHWA rockypohwa@cox.net 

RAKE SH PAHWA rockypahwa@cox net 

NATHANIEL -PAIGE nate .pa~e0924@{lmall.com 

KATHY SANCHEZ Rath~r.anctiez7 'l@gmall.com 

ROBERT SHRADER bcshrader@yahoo:com 

Ml CHAE~ SIFF&RT tre~or4preclsloNoof1ng@holmail.com 

CLINTON SMITH welghtliftfng400@gma1Lcom 

BOTROS SOLIMAN Tikeman6@yahao:com 

THOMAS TOMLIN t.omtjlomlin@yahoo.com 

PETER VERCHICK kath.ynocheL71@gmail.com 

SHADI ZAKI 

00760730A:J0329075.001 VOID 12111:12014 ,AGENT 

-00786910AYN385Q1000.1 VOID 1/1e12o'i5 . AGENT 

0078690DASG435242001 VOLD 1/t8120t5 AGENT 

11110001 .ADMIN 3113)2014 

0:00 36 PM 

0059908DAZ:H50~1·eooo2 ACTIVE 5/Z!i/201-4 AOMIN 

11110001 ADMIN 311412014 

0071991DATK987:8?9001 VOID 10/1912014 A'GENT 

00755610AYE9817.1400·I ACTIVE 1213'12014 AGENT 

0-0431900AY·L 13446700:1 ACTIVE 1.0/2312014 AGENT 

OOlio289DAYK7364<>000.t AG'T)VE 2i5J!20l5 AGENT 

IA 

005.99840AQR986481001 ACTl:VE 51'25120'14 AGENT 

008l862C>ACW<l98120001 ACTIVE 21201201"5 AGENT 

00701MDABH096063Q01 VOID 101112014 AGENT 

006812YDAV.E~89120Ci01 ACTIVE 9/l0/2014 AGENT 

:OM45~51JAL V4'l62Si~OO1 VOID 712712014' ADMIN 

·0068126CME006556500l ACTIVE 9110/2014 AGENT 

00.6l:8630ACJ5().110200·1 ·ACllVE ' 2/20/2015 AGENT . 

0083242DAH0?6'!618001 ACTIVE 315/ZlJ15 AGENT 

12'49:03' 
PM 

' " 2011 Anzona Departmenfof ff1J8lt/1 .Servic,~s. All rights rvserved. Undu/l'lorirnd us.1 orthis Sy~fom f~· pm/11'1Jite-d. V1?1sion: ·t.8.5755.30005 

hflp!.·/ft\1Jntnvs.nuJ11s .~ov/n1emberJIDispcn.111lryAdn1in/cmplClyccs/dispcn$1ry-~01ployec$.1upx(Jl l4/ l Ol 4 12:5 1 :4 J PM.I 

EmJ)loyment 

Tenmnate 

E'rnploymenl 

Terminate 

Employment 

T*'rn11r1a1e 
Employmer.t 

Term1i:iale 

En1ptcyment 

.Terminate 

.Employment 

'f.erminate 
limployment 

Terminate 
Employmenl 

Te1mina1e· 
·Employment 

Terminate 
Employment 

Terminale 

EmplOyfl\ent 

Terminale 
Employmenl 

Terminate 
Employment 

Terminate 

EmplOYm<l.nt 

Terrn1nale 
.EmplO.ymer>I ' 
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ASSIGNMENT OF MEMBERSHIP INTEREST 

THIS ASSIGNMENT, is effective as of April 1, 2013 (the "Effective Date"), by and 
among Chris Miller ("Chris") and Holistic Patient Wellness Group, an Arizona limited 
liability company (the "Company"). 

RECITALS 

A. Chris is a member of the Company. 

B. Chris desires to transfer and convey 20 percentage interests in the profits, losses, 
distributions and the right to vote and participate in the management of the Company 
(collectively the "LLC Interest") . 

C. Chris desires to assign all of Chris's right, title, and interest in and to the LLC Interest 
to Company and withdraw from the Company. 

D. The Company desires to accept the LLC Interest. 

NOW, THEREFORE, this Assignment is made in consideration of the premises, 
warranties, and mutual covenants set forth herein; and each of the parties to this Assignment 
agrees as follows: 

l. Assignment of LLC Intel'est. For value received, the receipt and sufficiency of 
which are hereby acknowledged, Chris hereby sells, transfers, conveys, and assigns to Company 
as of the Effective Date, all of Chris's right, title, and interest in and to the LLC Interest and all of 
Chris's rights as a member of the Company with respect to the LLC Interest, including, without 
limitation, all rights of Chris to receive monies and other property or assets under the Operating 
Agreement. 

2. Termination. Chris hereby withdraws from the Company and resigns as a Member 
and Manager of the Company as of the Effective Date. 

3. Effect of Assignment. As of the Effective Date, Chris's Capital Account associated 
with the LLC Interest is transferred to Company. From and after the Effective Date, the portion 
of the profits and losses of the Company and the portions of all other items of income, gain, loss, 
deduction, or credit allocable to the LLC Interest on or after the Effective Date shall be credited 
or charged, as the case may be, to Company and not to Chris. Company shall be entitled to all 
distributions or payments in respect to the LLC Interest made on or after the Effective Date, 
regardless of the source of those distributions or payments or when the same was earned or 
received by the Company. Nothing in this Assignment will affect the allocation to Chris of 
profits, losses, and other items of income, gain, loss, deduction, or credit allocable to the LLC 
Interest and attributable to any period before the Effective Date or any distribution or payments 
made to Chris in respect of the LLC Interest before the Effective Date. Notwithstanding 
anything herein to the contrary, Chris will not be entitled to any distributions or payments of 
money or property from the Company except as expressly provided in this Agreement. 



4. Representations of Chris. As of the Effective Date of this Agreement, Chris 
represents and warrants to Company that: 

a. This Assignment has been duly signed and delivered by Chris, and is a valid 
and binding obligation of Chris, enforceable in accordance with its terms. 

b. Chris is the sole owner of the LLC Interest. 

c. Chris has full legal and equitable title to the LLC Interest and the absolute right 
to sell, assign, transfer and deliver the LLC Interest to Company free and clear of any and 
all liens, charges, pledges, equities, encumbrances, options, rights of first refusal and 
other claims of any nature whatsoever. Upon consummation of the transaction provided 
for in this Agreement, Chris will have delivered to Company full legal and equitable title 
to all of the LLC Interest, free and clear of any and all liens, charges, pledges, equities, 
encumbrances, options, rights of first refusal and other claims of any nature whatsoever. 

d. There are no options or warrants or convertible or exchangeable securities, or 
other agreements that require the payment of money, or upon the passage of time or upon 
the occurrence of any other event, may require the Company or Company to sell or issue 
any interest in the Company. 

e. The LLC Interest constitutes all of Chris's ownership interest in and to the 
Company. 

f. There have been no events, transactions or information that has come to the 
attention of Chris (other than matters in the public domain) that could be expected to 
have a material adverse effect on the business or operations of the Company. 

5. Release of Claims. Each party to this agreement hereby releases the other party from 
any and all claims a party may have against the other party. 

6. Assumption of Operating Agreement. As of the Effective Date, Company assumes 
and agrees to be legally bound by the Operating Agreement as a member of the Company. 

7. Future Cooperation. Chris and Company will cooperate at all times from and after 
the Effective Date with respect to any of the matters described herein, and will sign any further 
deeds, bills of sale, assigrunents, releas·es, assumptions, notifications, or other documents as may 
be reasonably requested for the purpose of giving effect to, evidencing, or giving notice of the 
transaction evidenced by this Assignment. 

8. Successors and Assigns. This Assignment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors and assigns. 

9. Modification and Waiver. No supplement, modification, waiver, or termination of 
this Assignment or any provisions hereof shall be binding unless signed in writing by all parties 
hereto. No waiver of any of the provisions of this Assignment shall constitute a waiver of any 
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other provision (whether or not similar). Nor shall a waiver constitute a continuing waiver 
unless otherwise expressly provided. 

10. Governing Law. This Assignment will be governed by the laws of the State of 
Arizona, without giving effect to principles of conflict of Jaws of that state. The sole place of 
ve~ue for any dispute arising out of or related to this Agreement shall be Maricopa County, 
Anzona. 

11 . Attorneys' Fees. In case of any action or proceeding to compel compliance with, or 
for a breach of, any of the terms and conditions of this Agreement, the prevailing party shall be 
entitled to recover from the losing party all costs of the action or proceeding, including, but not 
limited to, reasonable attorneys' fees. 

12. Representation by Counsel. Each of the parties has been represented by or has had 
the opportunity to be represented by legal counsel of the party's choice. The parties 
acknowledge that the law firm of KEYTLaw, L.L.C., and Richard Keyt (collectively the "Finn"), 
have acted as attorneys only for the Company and not as attorneys for any other party. The Finn 
advises Chris Miller to obtain other legal counsel to advise Chris Miller with respect to this 
Agreement, the documents referred to here and the legal consequences of this Agreement and the 
other documents. This Agreement has been negotiated among the parties and if there is any 
ambiguity, no presumption construing the Agreement against a party shall be imposed because 
this Agreement was prepared by counsel for the party or counsel for another party. 

13. Survival of Representations and Warranties . All of the representations, 
warranties, covenants, and terms contained in this Agreement made by one party to another, and 
in any documents, certificates, or other instruments delivered by or on behalf of one party to 
another party pursuant to this Agreement or in connection with the transactions contemplated 
herein, are true as of the Effective Date and will survive the assigrunent of the LLC Interest. No 
investigation by or on behalf of a party shall constitute a waiver as to enforcement of any 
representation or warranty contained herein, or a waiver as to any indemnification to which a 
party may be entitled under this Agreement. 

IN WITNESS WHEREOF, the parties have signed this Assi~ent as of the date first 
written above, to be effective as of such date. 

"Chris" 

J 



STATE OF AitliJNA ) 
) SS 

COUNTY OF M"t.'t oqC\ ) 

--·-- -- -·---

Holistic Patient Wellness Group, an Arizona 
limited liability company 

"Company" 

The foregoing instrument was acknowledged before me on 6 L \ ), c~/ If 
2014, by Chris Miller. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

My Commission Expires: 

Notary 

()0\ I \ 5't\ 'to~-'"-"' ··-.. -·a"FAOAi.s~·-··-.. 
1 
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HYRUM MOHO 
Nobrt N>Oc . Sale of ArizXlnll • 
MARICOPA COUNTY I 

i • • My Canm. Elq>iral Oct. 1e, 2010 ! ···-··-··--··-··-··-··-··-··-··-··-··-



STATE OF ARIZONA } 
) SS 

COUNTY OF MARICOPA ) 

The foregoing instrument was acknowledged before me on March .:JO , 2014, by Kathy 
Sanchez. 

IN WITNESS WHEREOF, I have hereunto set my h 

Public 

My Commission Expires: O'l- IJ 1-1 i , 8 MARTA GARCIA·LEDUE 
• . Notuy Publlo,Btete ol Arlzone 

Merlcopa County 
My Commlnlon Explrea 

July 01, 2014 
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4 . Representations of Chriis. As of the Effective Date of this Agreement, Chris 
represents and warrants to Company that: 

a. This Assignment has been duly signed and delivered by Chris, and is a valid 
and binding obligation of Chris, enforceable in accordance with its terms. 

b. Chris is the sole owner of the LLC Interest. 

c. Chris has full legal and equitable title to the LLC Interest and the absolute right 
to sell, assign, transfer and deliver the LLC Interest to Company free and clear of any and 
all liens, charges, pledges, equities, encumbrances, options, rights of first refusal and 
other claims of any nature whatsoever. Upon consummation of the transaction provided 
for in this Agreement, Chris will have delivered to Company full legal and equitable title 
to all of the LLC Interest, free and clear of any and all liens, charges, pledges, equities, 
encumbrances, options, rights of first refusal and other claims of any nature whatsoever. 

d. There are no options or warrants or convertible or exchangeable securities, or 
other agreements that require the payment of money, or upon the passage of time or upon 
the occurrence of any other event, may require the Company or Company to sell or issue 
any interest in the Company. 

e. The LLC Interest constitutes all of Chris's ownership interest in and to the 
Company. 

f. There have been no events, transactions or information that has come to the 
attention of Chris (other than matters in the public domain) that could be expected to 
have a material adverse effect on the business or operations of the Company. 

5. Release of Claims. Each party to this agreement hereby releases the other party from 
any and all claims a party may have against the other party. 

6. Assumption of Operating Agreement. As of the Effective Date, Company assumes 
and agrees to be legally bound by the Operating Agreement as a member of the Company. 

7. Future Cooperation. Chris and Company will cooperate at all times from and after 
the Effective Date with respect to any of the matters described herein, and will sign any further 
deeds, bills of sale, assignments, releases, assumptions, notifications, or other documents as may 
be reasonably requested for the purpose of giving effect to, evidencing, or giving notice of the 
transaction evidenced by this Assignment. 

8. Successors and Assigns . This Assignment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors and assigns. 

9. Modification and Waiver. No supplement, modification, waiver, or termination of 
this Assignment or any provisions hereof shall be binding unless signed in writing by all parties 
hereto. No waiver of any of the provisions of this Assignment shall constitute a waiver of any 
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other provision (whether or not similar). Nor shall a waiver constitute a continuing waiver 
unless otherwise expressly provided. 

10. Governing Law. This Assignment will be governed by the laws of the State of 
Arizona, without giving effect to principles of conflict of laws of that state. The sole place of 
venue for any dispute arising out of or related to this Agreement shall be Maricopa County, 
Arizona. 

11 . Attorneys' Fees . In case of any action or proceeding to compel compliance with, or 
for a breach of, any of the terms and conditions of this Agreement, the prevailing party shall be 
entitled to recover from the losing party all costs of the action or proceeding, including, but not 
limited to, reasonable attorneys' fees. 

12. Representation by Counsel. Each of the parties has been represented by or has had 
the opportunity to be represented by legal counsel of the party's choice. The parties 
acknowledge that the law firm ofKEYTLaw, L.L.C., and Richard Keyt (collectively the "Firm"), 
have acted as attorneys only for the Company and not as attorneys for any other party. The Firm 
advises Chris Miller to obtain other legal counsel to advise Chris Miller with respect to this 
Agreement, the documents referred to here and the legal consequences of this Agreement and the 
other documents. This Agreement has been negotiated among the parties and if there is any 
ambiguity, no presumption construing the Agreement against a party shall be imposed because 
this Agreement was prepared by counsel for the party or counsel for another party. 

13 . Survival of Representations and Warranties. All of the representations, 
warranties, covenants, and terms contained in this Agreement made by one party to another, and 
in any documents, certificates, or other instruments delivered by or on behalf of one party to 
another party pursuant to this Agreement or in connection with the transactions contemplated 
herein, are true as of the Effective Date and will survive the assignment of the LLC Interest. No 
investigation by or on behalf of a party shall constitute a waiver as to enforcement of any 
representation or warranty contained herein, or a waiver as to any indemnification to which a 
party may be entitled under this Agreement. 

IN WITNESS WHEREOF, the parties have signed this Assignment as of the date first 
written above, to be effective as of such date. ..... 

c~~ 
"Chris" 
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STATE OF f\V\7,tJAJI>. 

COUNTY OF M-N~lOQA 
SS 

Natural Remedy Patient Center, an Arizona 
limited liability company 

~~ Kathy San~ 

"Company" 

The foregoing instrument was acknowledged before me on t> ~1 )... ~ \ /.,.;, '\ L.\ 
2014, by Chris Miller. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 
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STATE OF ARIZONA ) 
) SS 

COUNTY OF MARICOPA ) 

The foregoing instrument was acknowledged before me on March fl_, 2014, by Kathy 
Sanchez. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

Not/M fk, 
My Commission Expires: ~~_l_,_7 __ 
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EXHIBIT I 



ASSIGNMENT OF MEMBERSHIP INTEREST 

THIS ASSIGNMENT, is effoctive as of April I, 2013 (the "Effective Date"), by and 
among Alex De Soler, a single man ("Alex") and Natural Remedy Patient Center, LLC, an 
Arizona limited liability company (the "Company"). 

RECrTALS 

A. Alex is a member of the Company. 

B. Alex desires to transfer and convey entire membership percentage interests in the 
profits, losses, distributions and the right to vote and participate in the management of the 
Company (collectively the "LLC Interest"). 

C. Alex desires to assign all of Alex's right, title, and interest in and to the LLC Interest 
to The Company and withdraw from the Company. 

D. The Company desires to accept the LLC Interest. 

NOW, THEREFORE, this Assignment is made in consideration of the premises, 
warranties, and mutual covenants set forth herein; and each of the parties to this Assignment 
agrees as follows: 

1. Assignment of LLC Inter,est. For value received, the receipt and sufficiency of 
which are hereby acknowledged, Alex hereby sells, transfers, conveys, and assigns to the 
Company as of the Effective Date, all of Alex's right, title, and interest in and to the LLC Interest 
and all of Alex's rights as a member of the Company with respect to the LLC Interest, including, 
without limitation, all rights of Alex to receive monies and other property or assets under the 
Operating Agreement. 

2. Termination. Alex hereby withdraws from the Company and resigns as a Member as 
of the Effective Date. 

3. Effect of Assignment. As of the Effective Date, Alex's Capital Account associated 
with the LLC Interest is transferred to the Company. From and after the Effective Date, the 
portion of the profits and losses of the Company and the portions of all other items of income, 
gain, loss, deduction, or credit allocable to the LLC Interest on or after the Effective Date shall 
be credited or charged, as the case may be, to the Company and not to Alex. The Company shall 
be entitled to all distributions or payments in respect to the LLC Interest made on or after the 
Effective Date, regardless of the source of those distributions or payments or when the same was 
earned or received by the Company. Nothing in this Assignment will affect the allocation to 
Alex of profits, losses, and other items of income, gain, loss, deduction, or credit allocable to the 
LLC Interest and attributable to any period before the Effective Date or any distribution or 
payments made to Alex in respect of the LLC Interest before the Effective Date. 
Notwithstanding anything herein to the contrary, Alex will not be entitled to any distributions or 
payments of money or property from the Company except as expressly provided in 'this 
Agreement. 



4. Representations of Alex. As of the Effective Date of this Agreement, Alex represents 
and warrants to the Company that: 

a. This Assignment ha:> been duly signed and delivered by Alex, and is a valid 
and binding obligation of Alex, enforceable in accordance with its terms. 

b. Alex is the sole owni!r of the LLC Interest. 

c. Alex has full legal and equitable title to the LLC Interest and the absolute right 
to sell, assign, transfer and deliver the LLC Interest to the Company free and clear of any 
and all liens, charges, pledges, equities, encumbrances, options, rights of first refusal and 
other claims of any nature wha.tsoever. Upon consummation of the transaction provided 
for in this Agreement, Alex will have delivered to the Company full legal and equitable 
title to all of the LLC Interest, free and clear of any and all liens, charges, pledges, 
equities, encumbrances, options, rights of first refusal and other claims of any nature 
whatsoever. 

d. The LLC Interest constitutes all of Alex's ownership interest in and to the 
Company. 

e. There have been no events, transactions or information that has come to the 
attention of Alex (other than matters in the public domain) that could be expected to have 
a material adverse effect on the business or operations of the Company. 

5. Release of Claims. Alex hereby releases and forever discharges the Company, its 
Members, Managers, employees, agents, contractors, attorneys, successors and/or assigns 
(collectively, "Company Released Parties"), of and from any and all obligations, claims, 
demands, actions, causes of action, duties, debts, suits, reckonings, contracts, controversies, 
agreements, promises, damages, responsibilities, liabilities and accounts of whatsoever kind, 
nature, or description, indirect or direct, in law or equity, in contract, tort or otherwise, whether 
known or unknown, arising out of or relating to the Company and any of its activities 
(collectively, "Claims") that the Alex may now have, or ever had, or can or may hereafter have 
against any of the Company Released Parties. Nothing contained in this Section shall be 
considered a release of claims Alex may have that are created in this Agreement. 

6. Future Cooperation. Alex and the Company will cooperate at all times from and 
after the Effective Date with respect t>0 any of the matters described herein, and will sign any 
further deeds, bills of sale, assignments, releases, assumptions, notifications, or other documents 
as may be reasonably requested for the: purpose of giving effect to, evidencing, or giving notice 
of the transaction evidenced by this Assignment. 

7. Successors and Assigns. This Assignment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors and assigns. 

8. Modification and Waiver. No supplement, modification, waiver, or termination of 
this Assignment or any provisions hereof shall be binding unless signed in writing by all parties 
hereto. No waiver of any of the provi!;ions of this Assignment shall constitute a waiver of any 
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other provision (whether or not similar). Nor shall a waiver constitute a continuing waiver 
unless otherwise expressly provided. 

9. Governing Law. This Assignment will be governed by the laws of the State of 
Arizona, without giving effect to principles of conflict of laws of that state. The sole place of 
venue for any dispute arising out of or related to this Agreement shall be Maricopa County, 
Arizona. 

10. Attorneys' Fees. In case of any action or proceeding to compel compliance with, or 
for a breach of, any of the terms and conditions of this Agreement, the prevailing party shall be 
entitled to recover from the losing party all costs of the action or proceeding, including, but not 
limited to, reasonable attorneys' fees. 

11. Representation by Couns.eJ. Each of the parties has been represented by or has had 
the opportunity to be represented by legal counsel of the party's choice. The parties 
acknowledge that the law firm of KEYTLaw, L.L.C., and Richard Keyt (collectively the "Firm"), 
have acted as attorneys only for the Company and not as attorneys for any other party. The Firm 
advises Alex to obtain other legal co·unsel to advise Alex with respect to this Agreement, the 
documents referred to here and the legal consequences of this Agreement and the other 
documents. This Agreement has been negotiated among the parties and if there is any ambiguity, 
no presumption construing the Agre:ement against a party shall be imposed because this 
Agreement was prepared by counsel for the party or counsel for another party. 

12. Survival of Representaftions and Warranties. All of the representations, 
warranties, covenants, and terms contained in this Agreement made by one party to another, and 
in any documents, certificates, or oth1~r instruments delivered by or on behalf of one party to 
another party pursuant to this Agreement or in connection with the transactions contemplated 
herein, are true as of the Effective Date and will survive the assignment of the LLC Interest. No 
investigation by or on behalf of a party shall constitute a waiver as to enforcement of any 
representation or warranty contained herein, or a waiver as to any indemnification to which a 
party may be entitled under this Agreement. 

IN WITNESS WHEREOF, the parties have signed this Assignment as of the date first 
written above, to be effective as of such date. 

~~t,;r;~ 
"Alex" 
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STATE OF Ara""l-on ~ 

COUNTY OF Hgrl' C.Of ~ 
) 
) SS 

) 

Natural Remedy Patient Center, an 
Arizona limited liability company 

By:•__.2'.'.J!.__~~~===!~::::1:-=:J.._ 
Kathy Sanchez, 

"Company" 

The foregoing instrument was acknowledged before me on June 2 CJ 2013, 
by Alex De Soler. 

IN WITNESS WHEREOF, I have hereunto set my h 

My Commission Expires: 01- 01-- d-D '-{ f.___ 
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STATE OF ARIZONA ) 

COUNTY OF MARICOPA ) 
) SS 

The foregoing instrument was acknowledged before me on June .:JO , 2013, by Kathy 
Sanchez. 

IN WITNESS WHEREOF, I have hereunto set my han 

My Commission Expires: 017-01'- /~ 

MARTA GARCIA·LEDUE 
/l.'1/fi:I=~ Nol•ry Publlo,St•le ol Arl2onli 

M1rlcop1 County 
M~ Oomm1111on 1a111r .. 

Jul 07 201~ 
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SPECIAL POWER OF ATTORNEY 

1. CHECK ONE (1) TYPE OF POWER OF ATIORNEY: 

D Special Power of Attorney (has a beginning and end date)- or-

15'1 Durable Special Power of Attorney (ends upon Principal's death or revocation) 

2. IDENTIFY the Principal and Attorney-in-Fact: 

Al{x De ~olec K!?)~ N. ! i',: fl. ) f. ifl161 
Prlnclp11: Name Address of Residence City, State, Zip 

Agent /Attomey.fn.fa<rt: Name Address of R1~side11ce City, State, Zip Code Date of Birth 

3. COMPLETE THIS SECTION 

Principal, an individual. hereby appoints the above-named AgenVAttomey-in-Fact lo act in name and place of Principal to 
perform the following speclftc matters: 

• Scope and extent of powers granted: to exercise the following specific powers: 
Tobe. a_~le. +o .?1LJ.~~ etll bvs1'nes·s and cy;veu111

.,..1 deo'.5;'c•"~ or' _ cdl ~c.41-ers pert£t•'"_'."'.J 
fl) fll\J eH~'- ..... "':;f Ge.~+ Vn..1\t.'J l)l\~\<!,,+ we..tlr\~{."'.> 6-r'·"-'f' t..L{_ l .~~ /VC.:1 ~ur ", J 12""""""() e,,r-:·.,,,._\­

(. u\lu· L-l C.. 

To do and perform all acts required, necessary or appropriate to be done in and about the premises as ruily to all 
intents and purposes as Principal might of could do if personally present, hereby ratifying all that Attorney-in-Fact shall 
lawfully do or cause to be done by virtue of this Special Power of Attorney. 

4. CHECK ONE type of Special Power of Attorney. Then fill In the Sections that apply to you. 

D Regular Special Power of Attorney 

• EFFECTIVE DATE: the time from which this document Is operational: -----------­
This Spe<:ial Power of Attorney begins on the above effectlve date and continues until the expiration date of 
--------- 20 __ . unless the Principal revokes in writing this Power of Attorney. 

• MANNER OF REVOCATION: The Principal may revoke this documen' Jn writing at any time before the expiration 
date, if the specific tasks have been accomplishad by the Attorney-in-Fact, for no reason, for cause, or if the 
Attorney-in-Fact exceeds or violates \he scop13 and authority granted by lhis document. 

3uperior Court of Arizona in Maricopa County 
,\.LL RIGHTS RESERVED 

G NS PO A 1 Of-i-050212 

_. .............................................. ._.. ........................................................................ . 



~ Durable Special Power of Attorney 

• EFFECTIVE DATE: the time from which this document is operational: c"'8- /3 - 2o / .!.. 

• MANNER OF REVOCATION: The Principal may revoke this document in writing at any Ume before the expiration 
date, if the specific tasks have been accompllshod by the Attorney-in-Fact, for no reason, tor 
cause, or If the Attorney-In-Fact exceeds or vii,lates the scope and authority granted by this document. If the 
Prine/pal becomes disabled or incapacitated, the Attorney-in-Fact may continue acting as such despite the 
disability, Incapacity or the expiration date. 

s. COMPENSATION of Attorney-in-Fact: None. 

6. SIGNATURES: 

For Principal: 

I, /llu .'.k Saler , the principal, sign my name to this power of attorney this 
/ 1, i'- day of ~us i and, being first duly sworn, do declare lo the undersigned authority that I 

sign and execute thls. lnstru~ ~t a$ my power of al!tornay and that I sign it willingly, or willingly direct another to sign for 
~ 

me, that I execute it as my free and voluntary act ror the purposes expressed in the power of attorney, and that as 
required by A.RS. § 14-550 

1
lghteen year.s of age or older, of sound mind, and under no constraint or undue 

influence. ---~ . --·-

ForWltne11: 

I, ·'J xii: ref ZAK ~ /8o+ro5 5v k~ 'lhe witness, sign my name to the foregoing power of attorney being 
first duly swom, and do declar'1 to the underslgne1d authority the principal signs and executes this instrument as the 
principal's power ofattomey and that the principal signs it winlngly, or willingly directs another to sign for the prlnclpal, and 
that I, in the presence and hearing of the principal sign U1is power of attorney as witness to the principal's signing, and to 

lhe best of my knowledge th• prl clpel ls eighteen year. of r· 0, older. of sound mind, and """"' no const<alnt 0, undue 

influence. 4 - ~ 
----~ ~ I / 

,-~· /' ~ ~/·- ',/ 
I I ' . , I ' --- • 

_ __.,~~~IL.::.+---_;;::.-....:,-;;:iO" 't"'!~ ,._ .. __,_ ,,/· '-"'I ; >Z,~ 'f:;,;t_,.,. 

----~ .. ______ ..,\ 
7. NOTARIZATION: 
For Notary: 

The .State ot 4vt2cfJCi 
County of }VXJ ( 1 cO(JCA-
Subscrlbed, swom to and acknowledged before mE• by L\ \(,tCq:C\£( \J' .-::: 2\) \~/ihe principal, and subscribed 
and sworn to before me by 

·0 . . -1IP ·rv · <:.:.... _j_. "\rV) '\ ·' -·L \ · ~ 
\.rA-. __,:._::::_:o\r.;..1.J..l.\..:..l ..:..( ..... ~ \..\.~'---=-· -\L-1;.·, -'-·_\._v_1 _ _)....._, witness, this _ day of_·..:...:· .._..\. .... ) _.,l'_.)_.·t __ ............. t._; __ _;"'-
(Seal) \ 

(~~ed) . / _l · C ·· 
.. · 

(Notary Public) 

. ·- ...._ 
' \ 

.Superior Court of Arizona In Maricopa County 
ALL RIGHTS RESERVED 

I! . 

8 
OANIB.lf DAVIS { 

'HOTNCY 'Va.JC ·ARIZ~ ! 
M.UK:Of'A COUNTY 

M!f ~ Expir• 
~19,2016 I 

-' 
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Artkl .. ofOrpnl111lon 

MY s·o ~ott us1v.'UJHMTE1TWEua~iiR)U•,u.c: 

eu:111 1--11v,., 11'1?--
1. Nama. The l'lilml! Qf IN& lrmlk1 lllt-.Y 00 ~n!f IHASTW.U.!Y l'ATIEl'fTML.IJIESS r.iAOUP, l.LC. 

2. lCnnln PlRI of lbi--. Thi! adifrllU of thl kno\w1 plla of' busil*S oi'tiilt hit.cl hlilllly C!OmJW"Y 
,, 13t>1 ~" scutti1m Alftnu·e, Me$1 llriz.ott11 85204. 

51. ~~ lhenamu~ bw•ri=11ddrH1 l!ftfV!lnltf11i llgEfllfurM!l'W;eirl11n>aUfcrthis 
litiiM llllBlify tiiipdifj ikiMn SWllO; LJbJ E SOW MO Mil Mid; l<ZI ISM. 'IW one"' SEFJb:m-
llfocalS IS not rtt pori 1lbl1 lcr ftl~1"810 l'IOUfv lfle..l/filed f\lt:illtty IDl1lp;nf Df ilfl'I' ~of p~ w 
~ l"l!c::iiM!d !>'.)' th• .,..~rt trx 5.vb uf-pn;i~*- .fur the- 5Mited llobiltY comcienv .lf~ ln'itled 
bJ:lllty IXntFIJ"V .dlq l!!J ltJ ildllf"Ul 11~ C fils; ID r!Qtffy\NI illillnt fur~ gf protM.t; ofU. cNn81 by 
serl~I~. ~ ""1ttai'i l'llltlt:i!I ot ldclrw clunp ·to tlH fllllS'lt fouc,.,,Ci: of~ n 115 ~on flll! dtl th!! 

A~· COfi>omlQn Cmwfmln. 

4.. FDrnl al Mm~. Mlllili:Ef'll![lt of the lrrrtlltd llblfty O>n'OlrlJI II WCUCI .... Mlri~or 

~l'IJ. 

5. ~Tl!• nameund 1~drelo'Sl!!i otthH1.11naser.;;afthl!i..,,ted lliib~axnpill'l'filtliletlmeot 
fQl'll"Ellm .are: Iii) CM!1Mllhf, :iau Hor1h <:oul'lby Club H, Mesa; Mz.on• as:wi. arid (I)} En~ CllH~ 
2727Wd ~Roed, Tcm~All~8529~, 

a. ~ Thc· l'limi:~ end UQQ~l!s at i!<idl ~.who v.wAi ~ twenty~ or 11 .. .ie, 1111:11~ 

'" tf\18' ca pig I uq1nmts of thl• •~ ll•t>ltttv CQmpS1V itt the dme ofbmatlol'l 1111: la} thrf1..it~ll.tr, u1i. 
"1irtfl C.Cumry Ckm 16, MBlml, .Arlzgri;1 ll!Wl'I,, (b) Enrtqu• O'luei'te$, 27H We5l allSl!lne Raild. Te'l'lpe, 
MronU.!:113,tc)AJuQUcihr. 287!1 SoLM ~ B~ll)fl'll!,, Glbert.AdzurA 8S295. 

7, h:itni iallk:atlon .. Mln1ben IWI Nin..,.. Thill lfll11big n.lliity ccim~ muit rnai:imlfy·tti 
IN!mlim .am ~ ~s pl'O'a'l~•~ In tDI <lPtf'ltlnlAIJ'C'Cment 11~ w 1111 Df tnl! nembel?i. 

S. Un lltadcw IX'I Unl!Wd Uab .. :v COmPWWAcdofl, 1ha lmhl!d •hllly CIJll1liill~. lhi ~ •~ 
r'l\lnl,Strt 11111V r« mu, 8'tf ol lhe lbllaw 1 nt actl OM. ut.8p( 111 LMIClllled 17'r' 1hc I PClfGl:lrfm p!V'11$1G n !i Df 
~ ~ llltlllty CJrnpanis o.-.til"l'I ,1,&1-cernent slt;ned ·~ 111 af lhe .m!rMenlt 

.a. Ahl anr·~ fDf MIKh lt)lt liinad ta l:llltv. conipllrr; W111 fami!!d, 

b. c IM l'I tc tti e ~ of I~ I kn~ d I.I! blllty Cll l'lpll1'1 i'1HTl FI rF l\wl to a 1lu:1rtl r tClm. 

~ NI mil lllrt nMJlbg r ""tia ·~ not Iii.ti d In tl'llt r;irl !in• I ~tides of <'.qiinlratbl ~ · llltt\ 1'11 . Al'lll:lnl 

Olmmlram ti:i .f-orm the ~ftrd lbblllty camp;ny. 
d. bq11rre l!l"l'J rtlfilTllM'w ~11 nlf1l'liT or pc-optrtvt:i the nil'h!rl llll!Jatv campa11y. 

i: . lillttlldrno 1111y <;ill"rtal to®ioodo1_, IYl(IO~ m tli!! rm1tet11e1>1111y «ilflPlfl'I'· 

f. C11Jl'l!4 ti\• ~I\~ Wt1mu cl iIT'f rnumbu intl'll ~~ lcmel, d1S't"bll1k!N BM INITll!rsli~ of 



1"~ llty ~J)tny. 

g. Alrt"tl1e allar:atlcn d:~lc~ or dlrtrbrtloostDilll1j'membl!r. 

b. Alter ttic u:count ft'I! medlo<hdopted hy the limiUl2 lilbiibf ~ny. 

1. \la!J!an ;irry~I! ilffectlr.:;lhe llm!t:Ed labllltyool'llpllny, 11ml!mbl!!ror11 ~-

j. Eled0<rcroovc illym•~· 

k. ~ In arr; <IC!bl t i'lal fl!Q 1J In~ the ;i pprove I af the IT1E5'll bl! rs. 

1. ~ in sry IKti::ln tMt is upn&Uly pruhlbbtl In th1 Ope~ ,.,.,_,,l!rtt. 

m. Trus~ illl or 11 JUtlDO a1 tlll! meri&'s l~rl!n . ri thie llmlted llill:iilttv COR'Oll'I. All~. tttlmpt to 

tnrut.. till llf my ;;;t;; ~ ;t JTl9f~ fnt..lt In -Iba l~lld .llttlaty ca~ny ti.rt i!i:ies not aimptf 

wh}, lhe a~~ tn lh~ a~11tre AD1:~~ li'lll w JUI 1nc1 ~.An'"~ oram QI' ii 

po i1ia\ (Jf a mmt'I ti. r'1 i1tlkI1iK in tt • 11.m.d ii bllly aim flS1t'. v.tlha bewm11 • nRmiler of tlll! llmlb!d 

JreHlly .ooqmny O' ruwe •ny ~ l:O p:utldp11tl! ri 1h.!! m11~ent 06 tt11 ""'" oftl\t llmlttcl fialli"rlf' 
CQ'llp1my igg irt u plVridillf ir'I th1 Opm llr111 At~11nt. i\Dlp- .ap11eftalt,o MIM! '"!r' rights to 

becanl! a member of ttts lknlled I labllt¥ ca~~ thrt mr; lie puvtded purt&11rri 'Kl MIOM Mw.cl 

SIJ'WtHSOdiOn 29-~ 

n. .Algw a me m b I! r ID ratt-9 Cl' w llNCl'»f 'l'O luntil Jly il:5 ~ m l!lfilef. 

o. N.trsnel oraiw pol1ion l1f ~ men1hf!r',lrnre:<Jt 111 r~ lmltad filbiq 1;0mpeny. 

p. DladvetM IMltlld 111=lfl'(~p1ny. 

141mdt1Woind~ iirfltl'lff'4 t...niiri til the ~. tfib ~l'tlfl"ph Will bl! effedM!o only 11Ft9r 11 o1 tfw 
m1m111ru~ 111 op~mrng ~uiL 

a:i uen OF JTATUJOKV AEl!MI 

JC.avin ~ i.,.q; ~ ~1~d llud u !l.lahnory Apl!J badly i:::oucW kl Kt ill ti.t ~ 
wtil J'CO»rld 'o1 .·!NI 1IMJt&'I l.Winhy·canp111tiy or~ m ~ willi tboAri.ui. Rovm1 s~ 

S-- 3o...:. /2-. 
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ASSIGNMENT OF MEMBERSHIP INTEREST 

THIS ASSIGNMENT, is effective as of April 1, 2013 (the "Effective Date"), by and 
among Chris Miller ("Chris") and East Valley Patient Wellness Group, an Arizona limited 
liability company (the "Company") . 

RECITALS 

A. Chris is a member of the Company. 

B. Chris desires to transfer and convey 20 percentage interests in the profits, losses, 
distributions and the right to vote and participate in the management of the Company 
(collectively the "LLC Interest") . 

C. Chris desires to assign all of Chris's right, title, and interest in and to the LLC Interest 
to Company and withdraw from the Company. 

0. The Company desires to accept the LLC Interest. 

NOW, THEREFORE, this Assignment is made in consideration of the premises, 
warranties, and mutual covenants set forth herein; and each of the parties to this Assignment 
agrees as follows : 

1. Assignment of LLC Inter·est. For value received, the receipt and sufficiency of 
which are hereby acknowledged, Chris hereby sells, transfers, conveys, and assigns to Company 
as of the Effective Date, all of Chris's right, title, and interest in and to the LLC Interest and all of 
Chris's rights as a member of the Company with respect to the LLC Interest, including, without 
limitation, aJl rights of Chris to receive monies and other property or assets under the Operating 
Agreement. 

2. Termination. Chris hereby withdraws from the Company and resigns as a Member 
and Manager of the Company as of the Effective Date. 

3. Effect of Assignment. As of the Effective Date, Chris's Capital Account associated 
with the LLC Interest is transferred to Company. From and after the Effective Date, the portion 
of the profits and losses of the Company and the portions of all other items of income, gain, loss, 
deduction, or credit allocable to the LLC Interest on or after the Effective Date shall be credited 
or charged, as the case may be, to Company and not to Chris. Company shall be entitled to all 
distributions or payments in respect to the LLC Interest made on or after th.e Effective Date, 
regardless of the source of those distributions or payments or when the same was earned or 
received by the Company. Nothing in this Assigrunent will affect the allocation to Chris of 
profits, losses, and other items of income, gain, loss, deduction, or credit allocable to the LLC 
Interest and attributable to any period before the Effective Date or any distribution or payments 
made to Chris in respect of the LLC Interest before the Effective Date. Notwithstanding 
anything herein to the contrary, Chris will not be entitled to any distributions or payments of 
money or property from the Company e};cept as expressly provided in this Agreement. 



4. Representations of Chris. As of the Effective Date of this Agreement, Chris 
represents and warrants to Company that: 

a. This Assigrunent has been duly signed and delivered by Chris, and is a valid 
and binding obligation of Ch1is, enforceable in accordance with its tenns. 

b. Chris is the sole owner of the LLC Interest. 

c. Chris has full legal and equitable title to the LLC Interest and the absolute right 
to sell, assign, transfer and deliver the LLC Interest to Company free and clear of any and 
all liens, charges, pledges, equities, encumbrances, options, rights of first refusal and 
other claims of any nature whatsoever. Upon consummation of the transaction provided 
for in this Agreement, Chris will have delivered to Company full legal and equitable title 
to all of the LLC Interest, free and clear of any and all liens, charges, pledges, equities, 
encumbrances, options, rights of first refusal and other claims of any nature whatsoever. 

d. There are no optiorts or warrants or convertible or exchangeable securities, or 
other agreements that require 'lhe payment of money, or upon the passage of time or upon 
the occurrence of any other event, may require the Company or Company to sell or issue 
any interest in the Company. 

e. The LLC Interest constitutes all of Chris's ownership interest in and to the 
Company. 

f. There have been no events, transactions or information that has come to the 
attention of Chris (other than matters in the public domain) that could be expected to 
have a material adverse effect on the business or operations of the Company. 

5. Release of Claims. Each party to this agreement hereby releases the other party from 
any and all claims either a party may have against the other party. 

6. Assumption of Operating Agreement. As of the Effective Date, Company assumes 
and agrees to be legally bound by the Operating Agreement as a member of the Company. 

7. Future Cooperation. Chri:; and Company will cooperate at all times from and after 
the Effective Date with respect to any of the matters described herein, and will sign any further 
deeds, bills of sale, assignments, releases, assumptions, notifications, or other documents as may 
be reasonably requested for the purpo~;e of gi ving effect to, evidencing, or giving notice of the 
transaction evidenced by this Assignment. 

8. Successors and Assigns. This Assigrunent shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors and assigns . 

9. Modification and Waiver. No supplement, modification, waiver, or termination of 
this Assignment or any provisions hereof shall be binding unless signed in writing by all parties 
hereto. No waiver of any of the provi~:ions of this Assignment shall constitute a waiver of any 
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other provision (whether or not similar). Nor shall a waiver constitute a continuing waiver 
unless otherwise expressly provided .. 

10. Governing Law. This Assignment will be governed by the Jaws of the State of 
Arizona, without giving effect to principles of conflict of laws of that state. The sole place of 
venue for any dispute arising out of or related to this Agreement shall be Maricopa County, 
Arizona. 

11. Attorneys' Fees. In cast: of any action or proceeding to compel compliance with, or 
for a breach of, any of the terms and conditions of this Agreement, the prevailing party shall be 
entitled to recover from the losing party all costs of the action or proceeding, including, but not 
limited to, reasonable attorneys' fees. 

12. Representation by Cournsel. Each of the parties has been represented by or has had 
the opportunity to be represented by legal counsel of the party's choice. The parties 
acknowledge that the law firm of KEYTLaw, L.L.C., and Richard Keyt (collectively the "Finn"), 
have acted as attorneys only for the Company and not as attorneys for any other party. The Firm 
advises Chris Miller to obtain other legal counsel to advise Chris Miller with respect to this 
Agreement, the documents referred to here and the legal consequences of this Agreement and the 
other documents. This Agreement has been negotiated among the parties and if there is any 
ambiguity, no presumption construing the Agreement against a party shall be imposed because 
this Agreement was prepared by courn:el for the party or counsel for another party. 

13. Survival of Representiutions and Warranties. All of the representations, 
warranties, covenants, and terms contained in this Agreement made by one party to another, and 
in any documents, certificates, or other instruments delivered by or on behalf of one party to 
another party pursuant to this Agreement or in connection with the transactions contemplated 
herein, are true as of the Effective Date and will survive the assignment of the LLC Interest. No 
investigation by or on behalf of a party shall constitute a waiver as to enforcement of any 
representation or warranty contained herein, or a waiver as to any indemnification to which a 
party may be entitled under this Agreement. 

CN WITNESS WHEREOF, the parties have signed this Assignment as of the date first 
written above, to be effective as of such date. ' 

c~~ 
"Chris" 
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STATE OF ,0/\ WJJl> 

COUNTY OF M.t\i\<.ruQtA 

) 
) SS 

) 

East Valley Patient Wellness Group, an 
Arizona limited liability company 

"Company" 

The foregoing instrument was acknowledged before me on () 1..-\ 1 Ce ~ l~ 
2014, by Chris Miller. 

IN WITNESS WHEREOF, r have hereunto set my hand and official seal. 

My Commission Expires : 

Notary Publi 

UG \ ' \st\ l,olki 
> 

.. -··-··-··-·c,F";ic;Ai.SEAL.''-.. -·i 
HYRUMMOHO j 

NOlary P\l)Dc - Slate ~ Mzona : 
MARICOPA COUNTY ! 

• • • My C«nm. Elcpl111S Oct. 15, 2018 ! \··-··-··-··-··-··-··-··-··-··-··-··-· 



STATE OF ARIZONA ) 

COUNTY OF MARICOPA ) 
) SS 

The foregoing instrument was acknowledged before me on March l.J_, 2014, by Kathy 
Sanchez. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal. 

~~ 1\/6tary Publi~ 
My Commission Expires: ~__,,£ti CJ 
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ASSIGNMENT OF MEMBERSHIP INTEREST 

THIS ASSIGNMENT, is effective as of April I, 2013 (the "Effective Date"), by and 
among Alex De Soler, a single man ("Alex") and East Valley Patient Wellness Group LLC an 
Arizona limited liability company (the "Company"). ' ' 

RECITALS 

A. Alex is a member of the Company. 

B. Alex desires to entire membership transfer and convey entire membership 
percentage interests in the profits, lo.sses, distributions and the right to vote and participate 
in the management of the Company (collectively the "LLC Interest"). 

C. Alex desires to assign all of Alex's right, title, and interest in and to the LLC Interest 
to The Company. 

D. The Company desires to accept the LLC Interest. 

NOW, THEREFORE, this Assigmnent is made in consideration of the premises, 
warranties, and mutual covenants set forth herein; and each of the parties to this Assignment 
agrees as follows: 

1. Assignment of LLC Interest. For value received, the receipt and sufficiency of 
which are hereby acknowledged, Alex hereby sells, transfers, conveys, and assigns to the 
Company as of the Effective Date, all of Alex's right, title, and interest in and to the LLC Interest 
and all of Alex's rights as a member of the Company with respect to the LLC Interest, including, 
without limitation, all rights of Alex to receive monies and other property or assets under the 
Operating Agreement. 

2. Effect of Assignment. As of the Effective Date, Alex's Capital Account associated 
with the LLC Interest is transferred to the Company. From and after the Effective Date, the 
portion of the profits and losses of the Company and the portions of all other items of income, 
gain, loss, deduction, or credit allocable to the LLC Interest on or after the Effective Date shall 
be credited or charged, as the case may be, to the Company and not to Alex. The Company shall 
be entitled to all distributions or payments in respect to the LLC Interest made on or after the 
Effective Date, regardless of the source of those distributions or payments or when the same was 
earned or received by the Company. Nothing in this Assignment will affect the allocation to 
Alex of profits, losses, and other items of income, gain, loss, deduction, or credit allocable to the 
LLC Interest and attributable to any period before the Effective Date or any distribution or 
payments made to Alex in respecl: of the LLC Interest before the Effective Date. 
Notwithstanding anything herein to the contrary, Alex will not be entitled to any distributions or 
payments of money or property from the Company except as expressly provided in this 
Agreement. 



3. Representations of Alex. As of the Effective Date of this Agreement, Alex represents 
and warrants to the Company that: 

a. This Assignment has been duly signed and delivered by Alex, and is a valid 
and binding obligation of Alex, enforceable in accordance with its terms. 

b. Alex is the sole owner of the LLC Interest. 

c. Alex has full legal <md equitable title to the LLC Interest and the absolute right 
to sell, assign, transfer and deliver the LLC Interest to the Company free and clear of any 
and all liens, charges, pledges, equities, encumbrances, options, rights of first refusal and 
other claims of any nature whatsoever. Upon consummation of the transaction provided 
for in this Agreement, Alex will have delivered to the Company fulJ legal and equitable 
title to all of the LLC Interest, free and clear of any and all liens, charges, pledges, 
equities, encumbrances, options, rights of first refusal and other claims of any nature 
whatsoever. 

d. The LLC Interest constitutes all of Alex's ownership interest in and to the 
Company. 

e. There have been no events, transactions or information that has come to the 
attention of Alex (other than matters in the public domain) that could be expected to have 
a material adverse effect on the business or operations of the Company. 

4. Release of Claims . Alex hereby releases and forever discharges the Company, its 
Members, Managers, employees, agents, contractors, attorneys, successors and/or assigns 
(collectively, "Company Released Parties"), of and from any and all obligations, claims, 
demands, actions, causes of action, duties, debts, suits, reckonings, contracts, controversies, 
agreements, promises, damages, responsibilities, liabilities and accounts of whatsoever kind, 
nature, or description, indirect or direct, in law or equity, in contract, tort or otherwise, whether 
known or unknown, arising out of or relating to the Company and any of its activities 
(collectively, "Claims") that the Alex may now have, or ever had, or can or may hereafter have 
against any of the Company Released Parties. Nothing contained in tl1is Section shall be 
considered a release of claims Alex may have that are created in this Agreement. 

5. Future Cooperation. Alex and the Compcmy will cooperate at all times from and 
after the Effective Date with respect to any of the matters described herein, and will sign any 
further deeds, bills of sale, assignment::, releases, assumptions, notifications, or other documents 
as may be reasonably requested for the purpose of giving effect to, evidencing, or giving notice 
of the transaction evidenced by this Assignment. 

6. Successors and Assigns. This Assignment shall be binding upon, and shall inure to 
the benefit of, the parties hereto and their respective successors and assigns. 

7. Modification and Waiver. No supplement, modification, waiver, or termination of 
this Assignment or any provisions hereof shall be binding unless signed in writing by all parties 
hereto. No waiver of any of the provi~fons of this Assignment shall constitute a waiver of any 
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other provision (whether or not similar). Nor shall a waiver constitute a continuing waiver 
unless otherwise expressly provided. 

8. Governing Law. This Assignment will be governed by the laws of the State of 
Arizona, without giving effect to principles of conflict of laws of that state. The sole place of 
ve~ue for any dispute arising out o:f or related to this Agreement shall be Maricopa County, 
Anzona. 

9. Attorneys' Fees. In case of any action or proceeding to compel compliance with, or 
for a breach of, any of the terms and conditions of this Agreement, the prevailing party shall be 
entitled to recover from the losing party all costs of the action or proceeding, including, but not 
limited to, reasonable attorneys' fees . 

10. Representation by Coun:iel. Each of the parties has been represented by or has had 
the opportunity to be represented by legal counsel of the party's choice. The parties 
acknowledge that the law firm of KEYTLaw, L.L.C., and Richard Keyt (collectively the "Firm"), 
have acted as attorneys only for the Company and not as attorneys for any other party. The Firm 
advises Alex to obtain other legal counsel to advise Alex with respect to this Agreement, the 
docwnents referred to here and the legal consequences of this Agreement and the other 
documents. This Agreement has been negotiated among the parties and if there is any ambiguity, 
no presumption construing the Agreement against a party shall be imposed because this 
Agreement was prepared by counsel for the party or counsel for another party. 

11. Survival of Representations and Warranties. All of the representations, 
warranties, covenants, and terms contained in this Agreement made by one party to another, and 
in any documents, certificates, or other instruments delivered by or on behalf of one party to 
another party pursuant to this Agreerr:.ent or in connection with the transactions contemplated 
herein, are true as of the Effective Date: and will survive the assignment of the LLC Interest. No 
investigation by or on behalf of a party shall constitute a waiver as to enforcement of any 
representation or warranty contained herein, or a waiver as to any indemnification to which a 
party may be entitled under this Agreement. 

IN WITNESS WHEREOF, the parties have signed this Assignment as of the date first 
written above, to be effective as of such date. 

J 



STATE OF ·A-rt'°2.0l'1-~ 

COUNTY OF N~V'\. (.() f'\-
) 
) SS 

) 

East Valley Patient Wellness Group, an 
Arizona limited liability company 

r~ '-· 

By:~ KathyS~ 
"Company" 

The foregoing instrument was acknowledged before me on June 2. 0 
by Alex De Soler. 

2013, 

IN WITNESS WHEREOF, I have hereunto set my h 

My Commission Expires : 0 1- Cl 1- .rj_ __ _ 
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STATE OF ARIZONA 
SS 

COUNTY OF MARICOPA ) 

The foregoing instrument was acknowledged before me on June ;;LO , 2013, by Kathy 
Sanchez. 

IN WITNESS WHEREOF, I have hereunto set my h 

Not 

My Commission Expires: 0 7-0 7~._j_!f_ __ _ 
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MARTA GARCIA·LEDUE 
tf.J;~~Nolary Publlo,Stale· of Arlronli 

Maricopa County 
My Oommlaalon Ei1<plrea 

July 07, 2014 



SPECIAL POWER OF ATTORNEY 

1. CHECK ONE (1) TYPE OF POWER OF ATTORNEY: 

D Special Power of Attorney (has a beginning and end date) - or-

5'f Durable Special Power of Attorney (ends upcin Principat's death or revocation) 

2. IDENTIFY the Principal and Attorney-in-Fact: 

Al~x De ~oler ~JYrl N. r 1;·,: t:. > f. (f Lt6l 
Principal: Name Address of Residence 

. .;·c..-lt~J1/,, n't-Pfi.60 
City, State, Zip 2ode 

,/;/ ll 
Date of Birth 

.$her~~ "ZA\S» Q_C)J/ N 81 s ±_f_/~tu . .__e....____._ 
Agent /Attorney-In.fact: Name Address of Hesldence City, State, Zip Code Date of Birth 

3. COMPLETE THIS SECTiON 

Principal, an indiVldual, hereby appoin1s the above-named AgenVAttorney-in-Fact to act in name and place of Principal to 
perfonn the following speciflc matters : 

• Scope and extent of powers granted: to exercise the following specific powers : 
/Obt!_ able. fo :no.K~ ct \ \ 0v·)1'MS·s C111J. ~'lp Vi:'. r,. 1·,.. ~ Jeu~ :c" 'i c;y, , ,11 i'Ylt,~+crs f~rt'\•'•"'"'J 
to flt-J e~f<d-,·"1 f<).\..f v1~ \ \? l)o. ·k ·!'1 \- l..Jcil1\~~(; 6-rc·-r' LLC (:,.v:i il <t -/1,,. ( <0, ) ll"-•''"'""J ;),., 1- .. , ,,+ 

( .... du L-lL 

To do and cerform all acts required, necessary or appropriate to be done in and about the premises as fully to all 
intents and purposes as Principal might of could do if personally present, hereby ratifying all that Attorney-in-Fact shall 
lawfully do or cause to be done by virtue of this Spec:ial Power of Attorney. 

4. CHECK ONE type of Special Power of Attorney. Then fill In the Sections that apply to you. 

D Regular Special Power of Attorney 

• EFFECTIVE DATE: the time from which this document is operational: -----------­
This Special Power of Attorney begins on thE1 above effective dale and continues until the expiration date of 
---------- 20 __ . unless the Principal revokes in writing this Power of Attorney. 

• MANNER OF REVOCATION: The Principal rnay revoke this document in writing at any time before the expiration 
date, if the specific tasks have been accomplished by the Attorney-in-Fact. for no reason, for cause, or if the 
Attorney-in-Fact exceeds or violates the scope and authority granted by this document. 

Superior Court of Arizona in Maricopa County 
ALL RIGHTS RESERVED 

GNSPOA 1 Of-i-050212 



tsa' Durable Special Power of Attorney 

• EFFECTIVE DATE: the time from which th is document is operational: Cg -13 - ,}u; c.. 

• MANNER OF REVOCATION : The Principal may revoke this document in writing at any time before the expiration 
date, if the specific tasks have been ae<:ompllshed by the Attorney-in-Fact, for no reason, for 
cause, or if the Attorney-in-Fact exceedi; or violates tho scope and authority granted by this document. If the 
Principal becomes disabled or incapacil'ated, the Attorney-in-Fact may continue acting as such despite the 
dlsabilify, incapacity or the expiration date . 

5. COMPENSATION of Attorney-in-Fact: None. 

6. SIGNATURES: 

For Prtnclpal: 

I. f}tu ik S,...1 e I • I.he principal, sign my name to this power of attorney this 
I'> f~ day of /~efr u::, t and, being first duly sworn, do declare to the undersigned authority that I 

sign and execute this instrum ~t as my power of ;3ttorney and that I sign it willingly, or willingly direct another to sign for 
1 

me. that I execute it as my free and voluntary act ror the purposes expressed In the power of attorney, and that as 
required by A.R.S. § 14-5 \ ar;n ' lghteen years of age or older, of sound mind, and under no constraint or undue 
influence. --... _., . ,,, .. 

·::...' __ .::;...,;:,.t....r..:.._::_+-.... ------.'.-=' ""'=s::;-., 

ForWltneH: 

(°' r ··7 11 . . / :> c: \ . ' ' ' 
I, ·.>bi:: r.;: -t ~.rt K , ; l)oko 5 . .la ·""; the witness. sign my name to the foregoing power of attorney being 
first duly sworn, and do declaref to the undersigned authority the principal signs and executes this Instrument as the 
principal's power of attorney and that the principal $igns it willingly, or willingly directs another to sign for the principal, and 
that I, in the presence and hearing of the principal :; ign this power of attorney as witness to the prlnclpal's signing, and to 
the best of my knowledge the prl,clpal is eighteen years of age or older. of sound mind. and under no constraint or undue 

influence. " " ~ ----· · .~ L , },.: ·"' 
/ -~ / ', .~ ·,Y ./ /#·~--

_ _.....-~~~.::....t--__;:::...._.·...::--~ L-/..· -~- •' / {.., ~ ~--~ 
~ .:...... ·' J , / ._,,., 

_______ _) 

7. NOTARIZATION: 
For Notary: 

tl - '/ -
The State of L-! ( t ~ Cf '](.-< 
County of / V);a ( 1 c C,-T '_/C, L 

Subscribed, sworn to and acknowledged b~fore m1~ by . ,~\ \(,t((. I (l(y \.~· :· A ' \~J lhe principal, and subscribed 
and sworn to before me by 

\)~\\\ \ (\.le Dl\\,· \ ~ ' witness, this _\"\ r VJay of '.
0

j \ ) n ( ·L.D \ ' 2 ) 

(Seal} \ ~ ... -.. ,,\ '·," 

(Sig{led} i _J_ ( L( ( (; ......, / ( ,l {,(,,: _ _) 8 O~IEU.f DAVIS ·--·( 
\ -~ (I NOTAAY fl'UBUC • ARIZON> ; f f 1, _ ( (_ .\. {. _/ . l ( l ) ' ~~0~1;'.. ! 

(Notary Public) ~ 19. 2016 ! 

.3uperlor Court of Arizona in M"ric.opa Coun ly 
;\LL RIGHTS RESERVED 

GNSPOA10f-i-050212 




