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Attorneys For HERBL, INC. 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 
 

FOR THE COUNTY OF SANTA BARBARA 
 

ANACAPA DIVISION 
 

HERBL, INC., a California corporation, 
                   
                   Plaintiff, 
 
          v. 
 
CENTRAL COAST AGRICULTURE, INC. 
dba Raw Garden; NABIONE, INC. dba 
NABIS; DOES 1-25, inclusive,  
 
                   Defendant(s). 
 
 

Case No.: 22CV00077 
 
SECOND AMENDED COMPLAINT 
 

1. Intentional Misrepresentation; 
2. Negligent Misrepresentation; 
3. Breach of Contract; 
4. Breach of Implied Covenant of Good 

Faith and Fair Dealing; 
5. Express Indemnity; 
6. Unfair Business Practices under 

Business and Professions Code §17200 
et. seq. (Raw Garden) 

7. Intentional Interference with 
Contract; 

8. Intentional Interference with 
Prospective Economic Relations; 

9. Negligent Interference with 
Prospective Economic Relations; 

10. Civil Conspiracy to Commit Fraud; 
11. Aiding and Abetting Fraud; 
12. Unfair Business Practices under 

Business and Professions Code §17200 
et. seq. (Nabis) 
 

 

ELECTRONICALLY FILED
Superior Court of California
County of Santa Barbara
Darrel E. Parker, Executive Officer
5/5/2022 5:53 PM
By: Terri Chavez, Deputy
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SECOND AMENDED COMPLAINT 

 
CENTRAL COAST AGRICULTURE, INC. 
dba Raw Garden, 
 
                   Cross-Complainant. 
 
          v. 
 
HERBL, INC; and ROES 1-20, inclusive, 
 
                   Cross-Defendants. 
 

 
 
 
 
Initial Complaint Filed:          January 10, 2022 
First Amended Complaint:     January 28, 2022 
Cross-Complaint:                   March 7, 2022 
 
[Assigned for all Purposes to the Honorable 
Donna D. Geck; Dept. 4] 

 

 

Plaintiff HERBL, INC., a California corporation (“Plaintiff” or “HERBL”) brings action by 

and through their undersigned counsel against Defendants CENTRAL COAST AGRICULTURE, 

INC. dba Raw Garden (“Raw Garden”), NABIONE, INC. dba NABIS (“Nabis”), and DOES 1 

through 25, inclusive (collectively “Defendants”) alleging as follows: 

NATURE OF THE ACTION 

1. HERBL brings this action to rectify and remedy the illegal and premeditated 

misconduct of Raw Garden and Nabis, including but not limited to breach of contract, tortious 

interference with contract, and unfair business practices. HERBL is the leading cannabis supply 

chain company in California. It maintained a contractual relationship with its supplier partner, Raw 

Garden, that included a multi-year contract term with limited early termination rights. Raw Garden 

breached its exclusive distribution agreement with HERBL by wrongfully terminating the parties’ 

agreement on January 7, 2022, without prior notice. In doing so, and in furtherance of a premeditated 

scheme designed to avoid its contractual obligation to use HERBL as the exclusive distributor of its 

products through the end of September 2023, Raw Garden misrepresented the terms of the parties' 

agreement and established course of conduct. Almost immediately after breaching its contract with 

HERBL, Raw Garden made a public declaration and announcement that it had already entered a 

distribution relationship, and had been working “diligently behind the scenes” with Nabis. Nabis, in 

parallel, actively solicited Raw Garden to breach its contract with HERBL. 

2. As described below, HERBL brings this action to recover the substantial damages it 

has and will continue to suffer as a result of the Defendants’ blatant disregard of Raw Garden’s 
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3 
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contractual commitments and obligations under the agreement between HERBL and Raw Garden. 

Defendants have acted in bad faith, engaging in a course of conduct to fabricate an excuse to 

prematurely terminate the distribution agreement, resulting in millions of dollars of lost revenue for 

HERBL and other significant harm.  

PARTIES 

3. Plaintiff is and at all times mentioned in the Complaint was, a California corporation 

organized under the laws of the State of California, with its principal place of business in Santa 

Barbara County, California. 

4. Plaintiff is informed and believes, and thereon alleges, that Raw Garden is, and at all 

times mentioned in the Complaint was, a Delaware corporation, organized under the laws of the 

State of Delaware, with its principal place of business in Santa Barbara County, California. 

5. Plaintiff is informed and believes, and thereon alleges, that Nabis is, and at all times 

mentioned in the Complaint was, a California corporation, organized under the laws of the State of 

California, with its principal place of business in Alameda County, California. 

6. Plaintiff is ignorant of the true names and capacities of the individuals, corporations 

and entities sued herein as Does 1 through 25, inclusive, and therefore sues such Defendants by 

fictitious names pursuant to California Code of Civil Procedure, section 474. When Plaintiff learns 

the true names and capacities of these Defendants, Plaintiff will seek leave of court to amend its 

Complaint accordingly. Plaintiff is informed and believes, and thereon alleges, that each of the 

fictitiously named Defendants is responsible in some manner for the occurrences, obligations, harm 

or defects alleged in this Complaint. Whenever there is a reference in the Complaint to any 

Defendant, the reference shall be deemed to include Does 1 through 25. 

JURISDICTION AND VENUE 

7. Jurisdiction and venue are proper as the alleged acts, omissions, and course of 

conduct giving rise to this Complaint occurred in the County of Santa Barbara, in the State of 

California. 

/ / / 

/ / / 
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MATERIAL FACTS COMMON TO ALL COUNTS 

HERBL’s Contract with Defendant Raw Garden 

8. HERBL operates a group of distribution centers that sell legal cannabis products 

across the state and provides a full range of related services in category management, warehousing, 

transportation, quality control, supply chain auditing and sales. It is the leading cannabis supply 

chain company in California. 

9.  Raw Garden and its affiliates and wholly-owned subsidiaries are primarily engaged 

in the cultivation, manufacturing and sale of cannabis products.  

10. HERBL began providing distribution services to Raw Garden in late 2018. On or 

about October 1, 2019, HERBL and Raw Garden entered into a written Supplier Agreement for 

Distribution of Products (the “Agreement”) providing that HERBL would be the exclusive 

California distributor for Raw Garden products through at least the end of September 2023 (the 

“Contract Term”). A copy of the Agreement is attached hereto as Exhibit A and its terms and 

conditions are fully incorporated herein by reference. 

11. Under the terms of the Agreement, HERBL, as the exclusive distributor of Raw 

Garden products, purchases wholesale inventory from Raw Garden and then sells Raw Garden 

products to licensed retail cannabis dispensaries throughout California. Raw Garden, upon the terms 

set forth in the Agreement, is required to supply HERBL with sufficient inventory to maintain at 

least a 21-day supply of Raw Garden products, based on the parties’ coordinated sales forecasts, to 

meet anticipated demand for orders from the market.  

12. In reliance upon the exclusive 4-year Contract Term committed to by Raw Garden 

under the Agreement, HERBL invested a substantial amount of money, time, and resources 

dedicated to building out its infrastructure and staffing so that it could properly perform the required 

services for the duration of the Agreement. As part of that effort and as provided under the 

Agreement, HERBL hired and maintained no less than six sales representatives exclusively 

dedicated to selling Raw Garden products.  

13. The Agreement specifies annual sales and distribution goals for 2019 and 2020. The 

Agreement further provides that sales and distribution goals for 2021 and beyond are to be 
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determined using the process outlined in Section 10 of the Agreement, that HERBL and Raw Garden 

“shall mutually agree upon certain targets and objectives regarding the Sales & Distribution of the 

[Raw Garden] Products.”  

14. In recognition of HERBL’s significant capital investment and commitment to 

building the Raw Garden brand as well as the grant of valuable HERBL stock warrants to Raw 

Garden as part of the Agreement, there are only a few limited, specific circumstances in which Raw 

Garden may terminate the Agreement prior to the end of the Contract Term, and only after 

complying with the requirements set forth within Section 11 of the Agreement. In particular, Section 

11 provides, in relevant part, that Raw Garden may only terminate the Agreement if: 

a. HERBL failed to timely remit payment of an invoice due Raw Garden in accordance with 

their agreed-upon credit terms and subsequently failed to remedy the default within thirty 

(30) days of receiving written notice from Raw Garden of the alleged default; 

b. HERBL failed to fulfill any of the material terms and conditions of the Agreement and 

then failed to either (i) remedy such failures within thirty (30) days of receiving written 

notice of default from Raw Garden, or (ii) in the event such default could not reasonably 

be cured within thirty (30) days, if HERBL has not diligently implemented a corrective 

plan within thirty (30) days of receipt of Raw Garden’s written notice of default to cure 

such default within ninety (90) days; or 

c. In the event HERBL (i) failed to achieve at least 85% of the mutually agreed upon annual 

sales goals during any calendar year and (ii) then also failed to achieve 85% of the 

mutually agreed upon sales goals for the following quarter, six months and year. 

Raw Garden Induced HERBL to Modify Performance  

15. Over the course of 2019 and 2020, HERBL worked diligently to perform its 

obligations under the Agreement. HERBL maintained seven sales employees dedicated to Raw 

Garden, one more than the six employees that were required by the Agreement during that time. In 

addition, HERBL achieved its sales and distribution goals for both 2019 and 2020. HERBL grew the 

sales of Raw Garden products by substantial multiples over what they were prior to the parties 
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entering into the Agreement. Moreover, HERBL vastly expanded Raw Garden’s sales and 

distribution by over 600 retail dispensaries across the entire State of California.  

16. The Agreement did not specify sales and distribution goals for 2021 or thereafter, 

contemplating instead the parties would discuss and mutually agree upon those goals annually. Since 

the inception of the Agreement, HERBL and Raw Garden have engaged in frequent communications 

and conducted regular sales and operational meetings.  

17. Beginning in early 2021, Raw Garden and HERBL discussed potential sales and 

distribution goals for 2021. On April 6, 2021, HERBL’s Chief Executive Officer, Mike Beaudry, 

emailed Raw Garden’s Chief Operating Officer at the time, Darren Clark, to say that HERBL would 

agree to a stretch sales goal of $170 MM provided that failure to achieve the stretch goal could not 

be considered a breach by HERBL upon which Raw Garden could terminate the Agreement. Clark 

agreed to these terms on behalf of Raw Garden in his response to Beaudry’s email the following day.  

18. The sales goal was rendered moot less than two weeks later, however, when Raw 

Garden gave notice of its desire to restructure the Agreement and take all sales functions in-house. In 

the discussions that followed in late April of 2021, Clark, on behalf of Raw Garden, advised HERBL 

he wanted to transition HERBL’s dedicated sales team to an in-house role at Raw Garden, 

whereupon Raw Garden would assume all responsibility for sales.  

19. Raw Garden’s in-house counsel, Matthew Allen, circulated a proposed amendment to 

the Agreement via email on May 3, 2021. The proposed amendment would modify the terms of the 

Agreement to reflect the assumption of all sales activities by Raw Garden. On May 17, 2021, Clark 

assured Beaudry that HERBL and Raw Garden were close to coming to terms related to Raw Garden 

insourcing all sales by July 1.  

20. While not obligated to do so, HERBL participated in these amendment discussions 

fully and in good faith in an effort to accommodate Raw Garden’s intentions. HERBL’s in-house 

counsel, Bradley Peacock, prepared and circulated a revised version of the proposed amendment via 

email on June 13, 2022, addressing multiple points of discussion. This revised amendment included 

language acknowledging Raw Garden’s desire to take over sole responsibility for sales under the 

Agreement by including language stating: “CCA shall be responsible for its own sales and sales-
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7 
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related activity under this Agreement, including the employment of any full-time dedicated sales and 

management personnel, calling on Customer accounts, and entering Product orders into HERBL’s 

order management system.” 

21. In a letter sent to HERBL’s management on June 24, 2021, Clark represented that 

Raw Garden needed additional time to address other non-sales related items in the draft amendment 

and that Raw Garden was “pausing” the amendment discussions temporarily but would resume 

discussions “in the near future.” 

22. At no point during any of these discussions regarding performance under the contract, 

or at any time prior to such discussions, did Raw Garden give any notice of any alleged default 

under the Agreement. On the contrary, Clark’s June 24 letter stated that Raw Garden had no issues 

with HERBL’s performance “on the delivery side” of the business relationship.  

23. Raw Garden “paused” finalizing the draft amendment to the Agreement only after it 

had urged HERBL to move aggressively to effectuate the transition of the sales team and 

responsibility for sales from HERBL to Raw Garden. In fact, by the time Raw Garden “paused” the 

amendment negotiation process on June 24, 2022, the transition of the sales team from HERBL to 

Raw Garden was already being carried out. During the transition process, in reliance on Raw 

Garden’s many statements and conduct indicating that it was assuming control and responsibility for 

sales, including but not limited to Clark’s multiple representations that Raw Garden would relieve 

HERBL of its responsibilities under the Agreement for sales of Raw Garden products, HERBL went 

out of its way to facilitate the transition of the sales team for the benefit of its relationship with Raw 

Garden, even making special accommodations for its transferring employees with respect to stock 

options to help convince the employees to accept the change in employer. 

24. Since the transition, and at Raw Garden’s request, HERBL maintained a dedicated 

Raw Garden brand manager who acted as a liaison for all things Raw Garden-related, while Raw 

Garden provided its own sales function. 

25. From July 2021 forward, it was Raw Garden and HERBL’s mutual understanding and 

agreement, as expressed in multiple emails, draft amendments to the Agreement, and other writings 

exchanged, inter alia, between Beaudry, Peacock, Clark, and Allen from mid-April 2021 through late 
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June 2021, as well as through each party’s conduct, that HERBL was no longer responsible for sales 

under the Agreement. As late as December 15, 2021, Raw Garden, through its Chief Operating 

Officer, Thomas Martin, wrote that he had been insisting “since our initial discussions beginning 

several months ago” that HERBL should “cease and desist on all sales activities,” when retailers 

attempted to place orders through HERBL because Raw Garden had become solely responsible for 

all sales of Raw Garden products under the Agreement. 

26. Raw Garden never resumed discussions about amending the Agreement. Based on 

information and belief, Raw Garden’s true intention in pushing aggressively to take over sales 

responsibilities under the Agreement was to create a pretext for bringing HERBL’s employees in-

house to Raw Garden and obtaining HERBL’s confidential trade secret information and retail 

contacts so that it could more easily terminate the Agreement prior to the end of the Contract Term 

without experiencing any drop off in sales or business disruption.  

Raw Garden and Nabis Conspired to Break HERBL’s Contract 

27. On information and belief, beginning in early 2021, Nabis and Raw Garden began 

working together to arrange for Raw Garden to prematurely terminate the Agreement and enter into 

a written contract for Nabis to handle distribution of Raw Garden’s products going forward. 

28. On information and belief, on or before April 21, 2021, representatives of Nabis 

spoke with officers at Raw Garden and encouraged Raw Garden’s management to breach the 

Agreement.  

29. On information and belief, on or about August 19, 2021, Martin texted Beaudry 

confirming that he was at Nabis’s facilities, sending a picture of the main entrance and stating that he 

was scoping out HERBL’s competition. On information and belief, Martin did so to mislead HERBL 

about its intention to breach the Agreement and provide cover for its meetings with Nabis.  

30. Between approximately November 15, 2022, and December 23, 2022, Beaudry had 

multiple conversations, both in-person and over the phone, with Martin about the business 

relationship between HERBL and Raw Garden. During this period, HERBL began to hear rumors 

from other people within the cannabis industry that Raw Garden was looking to break its 

commitment to HERBL. Beaudry asked Thomas multiple times if these rumors were true, including 
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but not limited to during a meeting on December 15, 2021. Each time he was questioned by 

Beaudry, Martin repeatedly and vehemently denied the rumors and insisted that Raw Garden 

remained committed to the Agreement and its relationship with HERBL, including potentially 

extending the term of the Agreement.  

31. On December 16, 2021, Beaudry emailed Martin stating that he was discounting the 

rumors about Raw Garden leaving HERBL based on the many representations Martin had made to 

him that Raw Garden desired to continue to do business with HERBL over the long term and to 

extend the Agreement.  

32. At the same time Martin was providing these assurances, however, Raw Garden 

began drawing down the amount of Raw Garden products normally provided to HERBL to fulfill 

orders. Upon information and believe, even while Martin was providing assurances to Beaudry, Raw 

Garden was diverting, or preparing to divert, product shipments to Nabis that normally would have 

gone to HERBL for distribution.  

33. In early December 2021, based on information and belief, HERBL became aware that 

Nabis was interfering with its exclusive rights by engaging Raw Garden in contract negotiations to 

handle the distribution of Raw Garden’s products and actively encouraging Raw Garden to breach its 

contract with HERBL. 

34. Nabis had previously induced another HERBL supplier to breach its distribution 

contract with HERBL and, based on information and belief, used this experience to persuade Raw 

Garden it could breach the Agreement without any repercussions or action by HERBL. 

35. On December 15, 2021, HERBL sent Nabis a cease and desist notice wherein 

HERBL expressly made Nabis aware of (i) the existence of the Agreement; (ii) that the Agreement 

contained an exclusivity provision for the distribution of Raw Garden’s products for the duration of 

the Contract Term; (iii) Raw Garden’s premature termination of the Agreement would result in 

substantial damages; and (iv) Nabis’ actions constituted intentional interference with contractual 

relations and unfair competition in violation of California Business and Professions Code, section 

17200. 

/ / / 
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36. Nabis acknowledged receipt of this correspondence and in response, on December 29, 

2021, requested additional information, including a copy of HERBL’s exclusive distribution 

agreement with Raw Garden. Notably, Nabis did not deny the allegations in HERBL’s cease and 

desist notice. 

37. On January 3, 2022, Raw Garden sent HERBL written correspondence through which 

it purported to provide notice of breach and termination of the Agreement (the “Breach Notice”), 

falsely asserting that HERBL had failed to cure prior defaults including, inter alia, purported failures 

to provide at least six salespersons and meet 2021 sales goals. At no time prior to delivery of the 

Breach Notice did Raw Garden ever provide HERBL with notice of a default or breach by HERBL 

of the Agreement, as would be required under the terms of the Agreement in order to create a 

performance-based termination right prior to the end of the Contract Term. 

38. At close of business on January 4, 2022, Raw Garden sent HERBL an email asserting 

that HERBL had engaged in a “supplemental default” by failing to timely pay an invoice purportedly 

due that day.  

39. Section 11(a)(ii) of the Agreement expressly sets forth Raw Garden’s limited rights to 

terminate the Agreement arising from a failure to remit payment of an invoice, stating, Raw Garden 

may only terminate the Agreement prior to the end of the Contract Term if “HERBL has failed to 

make payment of any invoice in accordance with the credit terms of the Supplier (except for bona 

fide disputes) and has not remedied the failure within (30) days from receipt of written notice 

thereof.” 

40. Three days later, on January 7, 2022, Raw Garden sent HERBL an email terminating 

the Agreement “effective immediately” (“Termination Notice”), for failure to cure the purported 

supplemental payment default, despite an express term of the Agreement providing HERBL 30 days 

to cure a payment default. 

41. On January 7, 2022, less than two hours after providing the Termination Notice, Raw 

Garden disseminated a printed announcement (the “Nabis Announcement”) to all of its customers 

and contacts, informing them “Effective January 7th, 2022, Raw Garden products will be distributed 

to your business by Nabis.” 
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42. The Breach Notice was a thinly veiled attempt to justify the forthcoming early 

termination of the Agreement that Raw Garden and Nabis had been planning and preparing for 

months. Raw Garden never intended to provide HERBL with an opportunity to cure any alleged 

defaults and acted in bad faith by terminating the agreement without providing the requisite 

opportunity to cure. In fact, Raw Garden and Nabis brazenly flaunted their illegal conduct by 

broadcasting in the Nabis Announcement they had been “working diligently behind the scenes with 

the Nabis team to ensure this transition is as seamless as possible…” 

43. Not content to just wrongfully terminate the Agreement, Raw Garden and Nabis acted 

to diminish HERBL’s ability to mitigate its damages through the sale of Raw Garden product still in 

HERBL’s possession by undertaking efforts to ensure HERBL would have to sell its remaining 

supply of Raw Garden product at a steep discount, if it could sell it at all. Those efforts included, in 

part, offering a coupon in the Nabis Announcement for a discount on orders of Raw Garden products 

made through Nabis. 

44. On information and belief, Nabis intentionally induced Raw Garden to breach its 

written contract with HERBL by initiating a business relationship with Raw Garden and persuading 

Raw Garden to ship its products to Nabis while Raw Garden was still bound by the exclusivity 

provisions of the Agreement. 

45. On information and belief, Nabis intended to deprive HERBL of sales and 

distribution opportunities and harm its reputation with Raw Garden, as well as other product 

manufacturers and retailers, by inducing Raw Garden, a known key brand partner of HERBL, to 

wrongfully terminate the Agreement. 

46. At all relevant times, by demanding that HERBL expend time, resources and energy 

to negotiate its requests while having no intention of honoring the Agreement, Raw Garden acted in 

bad faith.  

47. On information and belief, claims of breach in Raw Garden’s January 3 notice were 

based on misrepresentations of the parties’ Agreement and course of conduct. These claims were 

crafted to create a pretext through which Raw Garden could avoid its obligations to use HERBL as 

the exclusive distributor of its products through at least the end of September 2023. 
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48. HERBL has performed all conditions, covenants, and promises required of it in 

accordance with the terms and conditions of the Agreement alleged herein except where 

performance was fully excused by Raw Garden’s conduct.  As a result of Raw Garden’s wrongful 

termination and breach of the Agreement, HERBL notified Raw Garden of its right, pursuant to 

Commercial Code Section 2717, to deduct all monies owed Raw Garden, if any, under the 

Agreement from the damages incurred by HERBL as a result of Raw Garden’s breach. 

FIRST CAUSE OF ACTION 

(Intentional Misrepresentation – Raw Garden) 

49. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

50. In the course of negotiating the terms of the amendments to the Agreement and the 

transfer of the sales team in the summer of 2021, Raw Garden and Does 1 through 12, and each of 

them, expressly represented to HERBL that Raw Garden (1) would assume all responsibility for 

sales and release HERBL from all prior sales obligations under the Agreement; (2) would negotiate 

with HERBL in good faith to finalize an amendment to the Agreement memorializing Raw Garden’s 

representations about the parties’ new responsibilities; and (3) was committed to working with 

HERBL as its exclusive distributor through the end of the Agreement and in fact expressed a desire 

to extend the Agreement term,  and was not planning to switch to Nabis or any other competing 

distributor in California. 

51. Within the past seven months, HERBL has discovered that the true facts were that 

Raw Garden never intended to fulfill the foregoing promises and instead intended to, and in fact did, 

conduct itself in a manner wholly inconsistent with these promises. The abusive conduct by Raw 

Garden and Does 1 through 12, and each of them, included but is not limited to acts such as (1) 

failing to revisit in good faith the revisions to the Agreement requested by Raw Garden, (2) 

unexpectedly and unexplainedly decreasing its shipments of product to HERBL in December 2021 

well below its contractually obligated requirements, (3) failing to provide HERBL with all 

information necessary to carry out its performance of the Agreement, and (4) unjustly terminating 
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the Agreement and entering into a distribution relationship with Nabis after representing that it had 

no intention of doing so. 

52. On information and belief, when Raw Garden and Does 1 through 12, and each of 

them, made these misrepresentations, concealed information, and failed to disclose material 

information as set forth herein, they knew their statements to be false and misleading or acted in 

reckless disregard of their truth or falsity, and made the misrepresentations and/or concealed 

information with the intent to defraud and deceive HERBL, and with the intent to induce HERBL to 

perform under the Agreement while Raw Garden simultaneously obtained HERBL’s confidential 

trade secret information and retail contacts so that it could more easily terminate the Agreement 

prior to the end of the Contract Term without experiencing any drop off in sales or business 

disruption. 

53. HERBL justifiably relied on the foregoing express representations provided by Raw 

Garden when HERBL agreed to modify its conduct under the Agreement and transfer its sales team 

to Raw Garden despite the lack of a formal amendment to the Agreement. At no time did Raw 

Garden and Does 1 through 12, and each of them, inform HERBL of the true facts. Had HERBL 

been made aware of the material misrepresentations by Raw Garden and Does 1 through 12, and 

each of them, and the material facts Raw Garden hid from HERBL, it would not have agreed to 

modify its conduct under the Agreement. 

54. The conduct herein alleged by Raw Garden and Does 1 through 12, and each of them, 

was the direct and proximate cause of HERBL’s damages, in an amount to be proven at trial.  

55. The aforementioned acts were carried out by Raw Garden and Does 1 through 12, and 

each of them, in a malicious, willful, and oppressive manner with the intent to injure and damage 

HERBL, entitling HERBL to recover exemplary damages from Raw Garden under California Civil 

Code, section 3294. Raw Garden’s decision to make misrepresentations, conceal information, and 

fail to disclose material information was done with the intent to injure HERBL. Raw Garden’s 

officers, directors, and managerial and supervisory employees participated in the unlawful conduct 

as alleged above or had actual knowledge that the above-alleged conduct was unlawful and 
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nevertheless authorized and/or ratified the practices with conscious disregard for the rights of 

HERBL. 

SECOND CAUSE OF ACTION 

(Negligent Misrepresentation – Raw Garden) 

56. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

57. Raw Garden, as a party to the Agreement, owed a duty to provide truthful 

representations to HERBL. 

58. Raw Garden and Does 1 through 12, and each of them, breached said duty by 

providing false and untrue representations to HERBL. Such misrepresentations include but are not 

limited to: (1) stating that Raw Garden would assume all responsibility for sales and release HERBL 

from all prior sales obligations under the Agreement; (2) stating that Raw Garden would continue 

the process to document the change in an amendment to the Agreement; and (3) committing to work 

with HERBL as its exclusive distributor through the end of the Agreement term and would not be 

switching to Nabis or any other competing distributor in California.  

59. On information and belief, Raw Garden and Does 1 through 12, and each of them, 

made said representations without any reasonable grounds for believing them to be true. 

60. The representations were made with the intent to induce HERBL to perform under the 

Agreement and to devote substantial time and money to developing a market for Raw Garden’s 

products, which are the subject of the Agreement, and with the intent to induce HERBL to continue 

performing under the Agreement while Raw Garden simultaneously obtained HERBL’s confidential 

trade secret information and retail contacts so that it could more easily terminate the Agreement 

prior to the end of the Contract Term without experiencing any drop off in sales or business 

disruption. 

61. The conduct by Raw Garden and Does 1 through 12, and each of them, was the 

proximate cause of HERBL’s damages, in an amount to be proven at trial. 

/ / / 

/ / / 
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THIRD CAUSE OF ACTION 

(Breach of Contract – Raw Garden) 

62. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

63. Raw Garden is a party to the binding Agreement with HERBL.  

64. HERBL has performed all conditions, covenants, and promises required of it in 

accordance with the terms and conditions of the Agreement alleged herein except where 

performance was fully excused by Raw Garden. 

65. HERBL’s obligation to meet specific sales goals for 2021 and maintain a six-member 

sales team was excused by Raw Garden when Raw Garden took over responsibility for its own sales 

and made the members of HERBL’s sales team employees of Raw Garden.  

66. Raw Garden and Does 1 through 12, and each of them, have breached the Agreement 

by their actions described above and by wrongfully terminating the Agreement without justification 

or excuse before HERBL had been provided notice or opportunity to cure any purported default as 

expressly provided in the Agreement, following the notices sent on January 3rd and 4th.  

67. Implicit in the Agreement is a covenant of good faith a fair dealing obligating the 

parties to act towards each other in good faith, to deal fairly with one another, to make all material 

disclosures, and not to do anything which might deprive the other of the expectations and benefits of 

the Agreement and obligating each party to do everything that the Agreement presupposes to 

accomplish its purpose. For the reasons stated herein, Raw Garden and Does 1 through 12, and each 

of them, have breached the covenant of good faith and fair dealing. 

68. As a direct and proximate result of the breach of the Agreement by Raw Garden and 

Does 1 through 12, and each of them, HERBL has been damaged through, among other things, the 

incurrence of fees and costs associated with mitigating Raw Garden’s breach and lost sales and 

profits in a sum not yet ascertained, in amounts yet to be fully ascertained and which will be proven 

at trial. 

/ / / 

/ / / 
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FOURTH CAUSE OF ACTION 

(Breach of Implied Covenant of Good Faith and Fair Dealing – Raw Garden) 

69. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

70. The Agreement contained an implied covenant of good faith a fair dealing, which 

includes a covenant that the parties will not deprive each other of the intended benefits of the 

contract. 

71. As a result of its conduct as alleged above, Raw Garden and Does 1 through 12, and 

each of them, breached the implied covenant of good faith and fair dealing in the Agreement. 

72. As a direct and proximate result of the breach of the implied covenant of good faith 

and fair dealing by Raw Garden and Does 1 through 12, and each of them, HERBL has been 

damaged by, among other things, the incurrence of fees and costs associated with mitigating Raw 

Garden’s breach and lost sales and profits in a sum not yet ascertained, in amounts yet to be fully 

ascertained and which will be proven at trial. 

FIFTH CAUSE OF ACTION 

(Express Indemnity – Raw Garden) 

73. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint.  

74. The Agreement includes an express indemnification clause at Section 33(a), which 

provides Raw Garden agrees to and shall … defend, indemnify and hold HERBL … harmless from 

and against any and all ... losses, … damages, … costs and expenses (including but not limited to 

attorney’s fees) incurred by HERBL related to, caused by, arising from or on account of … any 

breach by Raw Garden of the Agreement. 

75. HERBL has and does hereby make a demand upon Raw Garden that it indemnify and 

hold harmless HERBL from any and all losses, damages, costs and expenses arising from Raw 

Garden’s breach of the Agreement and on-performance of certain covenants and obligations 

contained therein.  

/ / / 
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76. Raw Garden and Does 1 through 12, and each of them, have breached the Agreement 

by refusing and continuing to refuse to indemnify and hold HERBL harmless as set forth in Section 

33(a) of the Agreement. 

77. HERBL has fully performed all obligations and conditions required of it pursuant to 

the terms of the Agreement, except as said performance has been waived, excused, or prevented by 

Raw Garden. 

78. As a direct and proximate result of the breaches of the express indemnification 

provision of the Agreement by Raw Garden and Does 1 through 12, and each of them, HERBL has 

sustained damages in a sum not yet ascertained and which will be proven at trial. 

SIXTH CAUSE OF ACTION 

(Unfair Business Practices Under Business & Professions Code  

Section 17200, et. seq. – Raw Garden) 

79. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

80. California Business and Professions Code, section 17200 prohibits any “unlawful, 

unfair or fraudulent business act or practice.”  

81. The conduct by Raw Garden and Does 1 through 12, and each of them, in 

orchestrating a subterfuge to keep HERBL in the dark while they pursued a distribution agreement 

with another company, then unjustly terminating the Agreement without allowing a proper amount 

of time to cure any alleged defaults, constitutes an unlawful violation of California’s fraud statutes 

and therefore amounts to unlawful business practice. 

82. HERBL has expended a significant amount of time, resources, and money to 

diligently fulfill its contractual obligations under the Agreement, in reliance upon Raw Garden’s 

contractual commitment to a 4-year term wherein HERBL was to serve as the exclusive distributor 

of Raw Garden’s products. Moreover, HERBL provided Raw Garden with certain stock warrants as 

part of the consideration to gain Raw Garden’s commitment to the full 4-year term. HERBL relied 

on Raw Garden’s unlawful misrepresentations to its own detriment, as HERBL would never have 

provided those stock warrants or continued to invest in a business relationship with Raw Garden had 
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it known that Raw Garden had no intention of honoring the Agreement and planned to partner with a 

rival distributor.  

83. HERBL is entitled to restitution of all money and property acquired by Raw Garden 

and Does 1 through 12, and each of them, as a result of its unlawful business practices.  

SEVENTH CAUSE OF ACTION 

(Intentional Interference with Contractual Relations – Nabis) 

84. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint.  

85. Raw Garden is a party to the binding Agreement with HERBL.  

86. HERBL is informed and believes, and thereon alleges Nabis and Does 13 through 25, 

and each of them, had full knowledge of the existence of the Agreement at all relevant times. 

87. HERBL is informed and believes, and thereon alleges Nabis and Does 13 through 25, 

and each of them, without privilege or justification, intentionally induced Raw Garden to breach the 

Agreement, preventing HERBL from receiving the full benefit of its bargain with Raw Garden. 

88. HERBL is informed and believes, and thereon alleges Nabis and Does 13 through 25, 

and each of them, engaged in wrongful conduct with the intent to harm HERBL, including but not 

limited to working as a distributor for Raw Garden while Raw Garden was still bound to exclusivity 

with HERBL under the Agreement and persuading Raw Garden to breach the Agreement by 

improperly terminating it early. Nabis and Does 13 through 25, and each of them, knew that as a 

result of its conduct and intentional interference, a breach of the Agreement by Raw Garden was 

likely to occur.  

89. As a result of the improper acts by Nabis and Does 13 through 25, and each of them, 

inducing Raw Garden to breach the Agreement, HERBL has suffered damages including, but not 

limited to, lost revenue, increased expenses, and damage to HERBL’s reputation and customer 

goodwill, in an amount yet to be fully ascertained and which will be proven at trial. 

90. The aforementioned acts were carried out by Nabis and Does 13 through 25, and each 

of them, in a malicious, willful, and oppressive manner with the intent to injure and damage 

HERBL, entitling HERBL to recover exemplary damages from Nabis under California Civil Code, 
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section 3294. Nabis’s decision to induce a breach of the Agreement was made with the intent to 

injure HERBL. Nabis’s officers, directors, and managerial and supervisory employees participated in 

the unlawful conduct as alleged above or had actual knowledge that the above-alleged conduct was 

unlawful and nevertheless authorized and/or ratified the practices with conscious disregard of the 

rights and safety of HERBL. 

EIGHTH CAUSE OF ACTION 

(Intentional Interference with Prospective Economic Relations – Nabis) 

91. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint.  

92. Raw Garden is a party to the binding Agreement with HERBL.  

93. With regards to Raw Garden, a probable future economic benefit to HERBL existed 

in the short term insofar as HERBL received product from Raw Garden in December 2021 that it 

would have been able to sell for a profit if not for Raw Garden’s breach, and in the long term insofar 

as Raw Garden would have continued its relationship with HERBL throughout the term of the 

Agreement and likely beyond. 

94. HERBL is additionally a party to many other distribution agreements with cannabis 

brand partners across the state. 

95. With regards to these other brand partners, a probable future economic benefit to 

HERBL existed insofar as HERBL has a pristine reputation that allows it to maintain profitable 

business relationships with current partners and attract the business of future brand partners.  

96. Nabis and Does 13 through 25, and each of them, had full knowledge of the 

Agreement and of HERBL’s agreements with its other brand partners at all relevant times. 

97. HERBL is informed and believes, and thereon alleges Nabis and Does 13 through 25, 

and each of them, engaged in wrongful conduct with the intent to harm HERBL, including but not 

limited to causing a key brand partner to breach its exclusivity agreement for the express purpose of 

harming HERBL’s reputation in the marketplace amongst other producers and retailers so that other 

producers might be similarly willing to breach their agreements with HERBL, encouraging Raw 

Garden to make false representations to HERBL to help Raw Garden obtain HERBL’s confidential 
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trade secret information and retail contacts so that it would not suffer any drop off in sales or 

business disruption after terminating the Agreement prior to the end of the contract term, conspiring 

with Raw Garden to burden HERBL with Raw Garden products and offer a discount on Nabis 

products such that HERBL would have to either sell at a loss or not sell at all, thus denying HERBL 

potential profit on those sales, and inducing Raw Garden to breach the Agreement, causing HERBL 

to not only not realize the benefit of the full Contract Term, but also curtailing the likely continuance 

of the business relationship between HERBL and Raw Garden after the expiration of the Agreement.  

98. HERBL is informed and believes, and thereon alleges that by engaging in this 

conduct, Nabis and Does 13 through 25, and each of them, intended to disrupt the relationship 

between HERBL and Raw Garden and the relationships between HERBL and its other brand 

partners across the state or knew that such a disruption of these relationships was substantially 

certain to occur. 

99. As a result of the independently wrongful and fraudulent acts by Nabis and Does 13 

through 25, and each of them, HERBL has suffered damages including, but not limited to, lost 

revenue, increased expenses, and damage to HERBL’s reputation and customer goodwill, in an 

amount yet to be fully ascertained and which will be proven at trial. 

100. The aforementioned acts were carried out by Nabis and Does 13 through 25, and each 

of them, in a malicious, willful, and oppressive manner with the intent to injure and damage 

HERBL, entitling HERBL to recover exemplary damages from Nabis under California Civil Code, 

section 3294. Nabis’s decision to commit wrongful acts to disrupt HERBL’s business relationships 

with Raw Garden and its other partners was made with the intent to injure HERBL. Nabis’s officers, 

directors, and managerial and supervisory employees participated in the unlawful conduct as alleged 

above or had actual knowledge that the above-alleged conduct was unlawful and nevertheless 

authorized and/or ratified the practices with conscious disregard for the rights of HERBL. 

NINTH CAUSE OF ACTION 

(Negligent Interference with Prospective Economic Relations – Nabis) 

101. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 
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102. Raw Garden is a party to the binding Agreement with HERBL.  

103. With regards to Raw Garden, a probable future economic benefit to HERBL existed 

in the short term insofar as HERBL received product from Raw Garden in December 2021 that it 

would have been able to sell for a profit if not for Raw Garden’s breach, and in the long term insofar 

as Raw Garden would have continued its relationship with HERBL throughout the term of the 

Agreement and likely beyond. 

104. HERBL is additionally a party to many other distribution agreements with cannabis 

brand partners across the state. 

105. With regards to these other brand partners, a probable future economic benefit to 

HERBL existed insofar as HERBL has a pristine reputation that allows it to maintain profitable 

business relationships with current partners and attract the business of future brand partners.  

106. Nabis and Does 13 through 25, and each of them, had full knowledge or should have 

known of the Agreement and of HERBL’s agreements with its other brand partners at all relevant 

times. 

107. Nabis and Does 13 through 25, and each of them, engaged in wrongful conduct that 

they knew or should have known would disrupt the business relationship between HERBL and Raw 

Garden, including but not limited to causing a key brand partner to breach its exclusivity agreement 

for the express purpose of harming HERBL’s reputation in the marketplace amongst other producers 

and retailers so that other producers might be similarly willing to breach their agreements with 

HERBL, encouraging Raw Garden to make false representations to HERBL to help Raw Garden 

obtain HERBL’s confidential trade secret information and retail contacts so that it would not suffer 

any drop off in sales or business disruption after terminating the Agreement prior to the end of the 

contract term, conspiring with Raw Garden to burden HERBL with Raw Garden products and offer a 

discount on Nabis products such that HERBL would have to either sell at a loss or not sell at all, thus 

denying HERBL potential profit on those sales, and inducing Raw Garden to breach the Agreement, 

causing HERBL to not only not realize the benefit of the full Contract Term, but also curtailing the 

likely continuance of the business relationship between HERBL and Raw Garden after the expiration 

of the Agreement.  
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108. Nabis and Does 13 through 25, and each of them, failed to exercise reasonable care in 

ensuring that its fraudulent actions would not cause HERBL to lose the future economic benefit of 

its relationship with Raw Garden under the Agreement or unfairly damage HERBL’s reputation 

within the cannabis industry. 

109. As a result of the independently wrongful and fraudulent acts by Nabis and Does 13 

through 25, and each of them, HERBL has suffered damages including, but not limited to, lost 

revenue, increased expenses, and damage to HERBL’s reputation and customer goodwill, in an 

amount yet to be fully ascertained and which will be proven at trial. 

110. The aforementioned acts were carried out by Nabis and Does 13 through 25, and each 

of them, in a malicious, willful, and oppressive manner with the intent to injure and damage 

HERBL, entitling HERBL to recover exemplary damages from Nabis under California Civil Code, 

section 3294. Nabis’s decision to commit wrongful acts to disrupt HERBL’s business relationships 

with Raw Garden and its other partners was done with the intent to injure HERBL. Nabis’s officers, 

directors, and managerial and supervisory employees participated in the unlawful conduct as alleged 

above or had actual knowledge that the above-alleged conduct was unlawful and nevertheless 

authorized and/or ratified the practices with conscious disregard of the rights of HERBL. 

TENTH CAUSE OF ACTION 

(Civil Conspiracy to Commit Fraud – Nabis and Raw Garden) 

111. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

112. Within the past seven months and continuing until the present, Nabis, Raw Garden 

and Does 1 through 25, and each of them, knowingly and willfully conspired and agreed to defraud 

HERBL and gain economic advantage for themselves. Nabis, Raw Garden and Does 1 through 25, 

and each of them, did the acts and things herein alleged pursuant to, and in furtherance of, the 

conspiracy. 

113. On information and belief, Nabis, Raw Garden and Does 1 through 25, and each of 

them, engaged in meetings dating back to the spring of 2021 wherein they agreed that Nabis would 
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serve as Raw Garden’s distributor if Raw Garden terminated the Agreement before the expiration of 

the Agreement’s term and improperly revoked HERBL’s exclusive distribution rights. 

114. The fraudulent conduct herein alleged by Nabis, Raw Garden and Does 1 through 25, 

and each of them, was the proximate cause of HERBL’s damages, in an amount to be proven at trial.  

115. The aforementioned acts were carried out by Nabis, Raw Garden and Does 1 through 

25, and each of them, in a malicious, willful, and oppressive manner with the intent to injure and 

damage HERBL, entitling HERBL to recover exemplary damages under California Civil Code, 

section 3294. The agreement to conspire to defraud HERBL was done with the intent to injure 

HERBL. Raw Garden’s and Nabis’s respective officers, directors, and managerial and supervisory 

employees participated in the unlawful conduct as alleged above or had actual knowledge that the 

above-alleged conduct was unlawful and nevertheless authorized and/or ratified the practices with 

conscious disregard of the rights and safety of HERBL. 

ELEVENTH CAUSE OF ACTION 

(Aiding and Abetting Fraud – Nabis) 

116. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint. 

117. Within the past seven months and continuing until the present, Nabis and Does 13 

through 25, and each of them, aided and abetted Raw Garden and Does 1 through 12, and each of 

them, in their efforts to defraud HERBL and gain economic advantage for themselves and Nabis.  

118. On information and belief, Nabis and Does 13 through 25, and each of them, 

encouraged Raw Garden to terminate the Agreement before the expiration of the Contract Term and 

improperly revoke HERBL’s exclusive distribution rights. HERBL is further informed and believes 

that Nabis and Does 13 through 25, and each of them, encouraged Raw Garden to breach the 

Agreement over the course of 2021 by citing examples of other brands that Nabis had persuaded to 

breach agreements with HERBL. HERBL is further informed and believes that Nabis and Does 13 

through 25, and each of them, received shipments of Raw Garden products in December 2021, with 

full knowledge that Raw Garden was still bound by the Agreement, and undertook other 
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preparations to become Raw Garden’s distributor on or before the moment Raw Garden improperly 

terminated the Agreement. 

119. The conduct herein alleged by Nabis and Does 13 through 25, and each of them, was 

a substantial factor in causing harm to HERBL, and as a result, HERBL has suffered damages in an 

amount to be proven at trial.  

120. The aforementioned acts were carried out by Nabis and Does 13 through 25, and each 

of them, in a malicious, willful, and oppressive manner with the intent to injure and damage 

HERBL, entitling HERBL to recover exemplary damages from Raw Garden under California Civil 

Code, section 3294. Nabis’s decision to aid and abet Raw Garden’s fraud against HERBL was made 

with the intent to injure HERBL. Nabis’s officers, directors, and managerial and supervisory 

employees participated in the unlawful conduct as alleged above or had actual knowledge that the 

above-alleged conduct was unlawful and nevertheless authorized and/or ratified the practices with 

conscious disregard for the rights of HERBL. 

TWELFTH CAUSE OF ACTION 

(Unfair Business Practices Under Business & Professions Code Section 17200, et. seq. – Nabis) 

121. HERBL re-alleges and incorporates by reference each prior allegation of this Second 

Amended Complaint.  

122. California Business and Professions Code, section 17200 prohibits any “unlawful, 

unfair or fraudulent business act or practice.”  

123. The conduct by Nabis and Does 13 through 25, and each of them, in conspiring with 

Raw Garden to divest HERBL of its contractual right under the Agreement to serve as Raw Garden’s 

exclusive distributor until at least the end of September 2023 and encouraging Raw Garden’s 

misrepresentations to HERBL constitutes an unlawful violation of California’s fraud statutes and 

therefore amounts to unlawful business practice. 

124. HERBL is entitled to restitution of all money and property acquired by Nabis and 

Does 13 through 25, and each of them, as a result of its unlawful business practices. 

/ / / 

/ / / 
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PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays for judgment against Defendant as follows: 

1. For actual damages according to proof;

2. For consequential and incidental damages according to proof;

3. For restitution of money lost;

4. For exemplary and punitive damages in an amount determined by the Court to be

reasonable as authorized by section 3294 of the California Civil Code;

5. For pre-judgment and post-judgment interest at the maximum legal rate;

6. For costs and attorneys’ fees (as allowable by law and/or contract); and

7. For all such other and further relief as the Court deems just and proper.

Dated: May 5, 2022    FAUVER, LARGE, ARCHBALD & SPRAY, LLP 

   By: ________________________________ 
Michael S. Fauver 
Marcus J. Kocmur 
Ian L.M. Durdle 
Attorneys for Plaintiff HERBL, INC. 



EXHIBIT A 



SUPPLI ER AGREEMENT FOR DISTRIBUTION OF PRODUCTS 

This agreement for the distribution of products is entered on October 1, 2019 (date) between HERBL, 1nc., a 
California corporation, dba HERBL Distribution Solutions ("HERBL") and CENTRAL COAST AGRJCULTURE, 
INC., including its wholly owned subsidiaries with Cll-0001094-LIC & Cl 1-0000496-LIC CA License Number, 
Distributor Type. ("CCA", or the "Supplier"), collectively referred to as "The Party" or "The Parties". 

RECITALS 

A. CCA and its affiliates and wholly owned subsidiaries are primarily engaged in the cultivation, 
manufacturing and sale of cannabis branded products. 

B. HERBL and its affiliates, subsidiaries and related parties including but not limited to, all distribution arms 
of the foregoing parties (together with HERBL, the "HERBL Parties") operate a group of distribution 
centers (individually a "HERBL DC" and collectively the "HERBL DCs") that distribute cannabis 
products. HERBL DC's will purchase cannabis products, hold such product in inventory, fulfil orders 
placed by and ship product to Supplier Customers lawfully engaged in the selling of cannabis through retail 
storefronts and/or delivery services. HERBL will have full responsibility for the procurement and 
ownership of cannabis products being shipped to Supplier Customers. 

NOW, THEREFORE, the parties agree as follows: 

I. Term: Commencing from the full execution of this agreement for a period of four (4) years, this 
Agreement will automatically renew for successive one-year terms unless canceled in writing by either 
party with a minimum of 90-days written notice prior to the anniversary date of the Agreement. 

2. Ter ritorv & Customers: For the purposes of this agreement, the Territory is defined exclusively as the 
State of California and Customers are exclusively those Licensed Cannabis Dispensaries who operate 
lawfully in the State of California. 

3. Scope: HERBL will serve as the (Exclusive) California distributor in the Licensed Cannabis Dispensary 
Market Channel in the Territory for all current and future Supplier products and related items (in any case a 
"Product" and collectively "Products") sold to Supplier Customers and new products during the Tenn. 
Services to include: 

a. HERBL will purchase and take control of all inventory for Products from Supplier and pay all 
invoices on net 30-day terms from the date when Product is released from quarantine and released 
for sale and delivery to SuppUer Customers. 

b. HERBL will sell Products to Supplier Customers. 

c. HERBL will pick up the Products at Supplier's designated facility. HERBL assumes ownership 
and full liability of all Products once Products are loaded onto truck (ownership is at FOB, or 
"Freight on Board") 

d. HERBL shall use all commercially reasonable efforts to maintain an adequate inventory of at least 
(21 Days) to meet demand from Supplier Customers. Supplier and Distributor inventory will be 
based on an aligned forecast between HERBL and Supplier. 

e. HERBL will use all commercially reasonable efforts to maintain a fully informed and trained sales 
force of adequate size to represent and promote the sale of CCA's Products throughout the 
Territory. 
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f. HERBL shall use all commercially reasonable efforts to maintain sufficient inventories of the 
Products to adequately service the requirements of the markets and customers in the Territory. 
HERBL sball promptly deliver to its customers in the Territory the Products in accordance with 
good business practice. 

g. HERBL will invoice and collect payment from CCA's Customers for Supplier's Products 
delivered by HERBL, but any failure of such Customers to pay HERBL will not remove the 
requirement of HERBL to pay for such CCA Products as stated above. 

h. HERBL will provide a sales and customer service team to support Supplier's business. 

4. Margins: HERBL fee for distribution services will not exceed gross margin for CCA Products 
delivered exclusively to the Licensed Cannabis Dispensary Market in the Territory. For purposes of this 
Agreement, HERBL' s cost ("Cost") shall be defined as the CCA 's list price to Dispensaries minus  
This Gross Margin will be reduced on a sliding scale with increasing sales dollar volume, per the table 
below. 

 
 

HERBL margin will be reduced in the fonn of a rebate payment for all Products sold the prior month on a 
sliding scale, coincident with average weekly volume of all CCA Products (Revenue) calculated on a 
HERBL fiscal monthly basis rebate payment will be issued within 30 days of the monthly close per the 
table below: 

5. 

6. Office Space: HERBL will provide office space in its Goleta Headquarters for up to six (6) CCA 
Employees and its affiliates. 

7. Cold Storage: HERBL will provide Cold Storage for CCA Finished Goods (Products) in a manner 
approved by CCA and under a separate storage agreement to be approved by the parties. 
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8. Product Selection: HERBL will procure item selection of Supplier's Products requested by Supplier 
Customers. HERBL will actively engage with Supplier and Supplier's Customers to ensure mutual 
alignment. 

9. FOB Pricing and P rice C hanges: CCA will invoice HERBL for all products shipped from Supplier to 
HERBL per FOB (Freight On Board at Supplier dock). Supplier will inform HERBL of price changes on 
all Products with a minimum of 30-days in advance of said price increases taking effect, and HERBL will 
pass on all price changes to the Supplier Customers with the effective price change date as determined by 
Supplier. Supplier reserves the right to implement price reductions with a 14-day notice to HERBL. 
Supplier will work in good faith with HERBL to determine if any floor stock adjustments are necessary due 
to such price reduction activity. If a floor stock adjustment is warranted, supplier will credit HERBL for 
said inventory adjustment. A list of current Product Categories and Prices (FOB Lompoc or related 
facility), is attached to this agreement as Exhibit A. 

10. Annual Performance Goals CThe "Goals"): HERBL shall use all commercially reasonable efforts to sell 
CCA Products in the Territory during the Term of this Agreement. Sixty (60) days prior to the start of each 
Contract Year, Supplier and HERBL shall mutually agree upon certain targets and objectives regarding the 
Sales & Distribution of the Products (such as Product Unit Volume by SKU and/or Category for Sales 
Goals, and Targeted Accounts Sold (ACS) in the Territory ("Distribution and Sales Goals"). For the first 
Contract Year, the parries shall cooperate to develop and agree upon Sales and Distribution Goals prior to 
the execution of this agreement which shall include the remainder of 2019 and 2020 Distribution Goals (to 
be attached as Exhibit B. 

I 1. Termination: 
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a. CCA may terminate this Agreement and HERB L's rights hereunder prior to the expiration of this 
Agreement by giving written notice to HERBL for any of the following: 

i. HERBL, through failure to renew or because of cancellation, suspension, or revocation 
continuing for a period in excess of thirty (30) days, has suffered the loss of any material 
license required by law and necessary in carrying out the material provisions of this 
Agreement; 

ii. HERBL has failed to make payment of any invoice in accordance with the credit terms of 
the Supplier (except for bona fide disputes) and has not remedied the failure within (30) 
days from receipt of written notice thereof; 

iii. HERBL has failed to fulfill any other material tenns and conditions of this Agreement 
and has not remedied the failure within thirty (30) days after receipt of written notice 
from Supplier or if such failure cannot be reasonably cured within thirty (30) days, 
HERBL has not diligently implemented a corrective plan within thirty (30) days from 
receipt of written notice thereof, to cure such failure within ninety (90) days; or 

1v. HERBL fails to achieve at least eighty-five percent (85%) of the Agreed Sales & 
Distribution Goals (Exhibit B) during any Contract Year and the following quarter, six 
months or year. If not achieving this goal is a result of supply not meeting demand 
forecasts then termination as a result of missing this sales and distribution goal becomes 
nullified. 

b. HERBL may terminate this Agreement prior to its expiration by giving written notice to Supplier 
based upon any of the following: 

i. Supplier has failed to honor any material commitments with regard to sales, delivery, 
credits, allowances, returns, packaging quality, or product quality, and that such failure 
continues for a period of thirty (30) days after written notice; or 
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ii. Supplier has failed to fulfill any of the material terms and conditions of this Agreement 
and has not remedied this failure after thirty (30) days written notice thereof or if such 
failure cannot be reasonably cured within thirty (30) days, Supplier has not diligently 
implemented a corrective plan within thirty (30) days from receipt of written notice 
thereof, to cure such failure within a reasonable amount of time. 

c. Either party may terminate this Agreement immediately upon written notice to the other party 
upon the grounds that: 

1. there has been filed by the other party a voluntary petition in bankruptcy or arrangement 
under a national or federal bankruptcy statute or other voluntary proceedings under any 
national, federal, or local laws for the settlement or extension of payment of its 
obligations to general creditors; or 

ii. an involuntary lien or petition in bankruptcy has been filed against the other party and 
such involuntary lien or petition has not been dismissed within ninety (90) days. 

In either instance in (i) or (i i) above, the party experiencing the event shall notify the other party in writing 
of such event as soon as reasonably practicable following the occurrence of the event. 

12. Q uality Assurance Testing: HERBL requires all batches of cannabis and cannabis products (collectively 
"Cannabis Products") must be Research and Development tested ("R&D testing") prior to shipment to any 
HERBL DC or picked up by HERBL at a Supplier facility. HERBL will facilitate the 3rd party testing of 
all Cannabis Products prior to shipping to all Customers. HERBL is in full compliance with the Medicinal 
and Adult-Use Cannabis Regulations and Safety Act ("MAUCRSA"). All Supplier Product supplied for 
distribution by HERBL must, at the time picked up by HERBL, be in final retail ready, packaged and 
labeled form in accordance with all applicable MAUCRSA regulations. Flower Product must have strain 
name and cannabinoid/potency data as well as any other information currently imposed or required by 
MACRUSA in the future .. We highly recommend we act in testing concert utilizing the same lab for R&D 
testing as well as compliance testing to minimize variance. 

BFAS88686_3 

a. We are actively developing relationships with several testing labs to offer better pricing and 
turnaround times for Supplier partners based on our combined volume. We highly recommend that 
Supplier use one of these labs for future R&D after these relationships are established. If a 
partnered lab is not selected, HERBL reserves the right to vet a chosen lab to ensure consistency in 
process and testing results. HERBL qualified lab partners will be shared with Supplier as they 
become available. 

b. The cost of such 3rd party testing shall be paid by Supplier directly to the lab service provider. If 
Supplier is unable to setup a "payment on file" with the lab, J-IBRBL will provide Supplier with an 
estimated compliance sampling invoice to be paid COD upon pickup by or delivery to HERBL. 
Once compliance sampling is performed HERBL will send the final invoice to Supplier and will 
reconcile any monetary discrepancies on the following payment due. Cost of Cannabis Product 
taken for testing will be deducted from next payable invoice from Supplier. 

c. In the unlikely event Supplier's Cannabis Products fail testing, H ERBL will act at the direction of 
the Bureau of Cannabis Control ("BCC") utilizing the designated paths. If Supplier's Cannabis 
Product fails for labeling claims and it is detennined relabeling is the solution, HERBL will 
relabel the product and invoice Supplier for all related costs and expenses. 

d. If Supplier's Product fails testing and remediation is necessary, HERBL will proceed as follows: 
For cannabis, if the Product requires transportation to a manufacturer, HERBL will do so and 
invoice Supplier for all related costs and expenses. For manufactured items that can be returned, 
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assuming Supplier holds a distribution license, pick up at our HERBL DC(s) is available. Product 
must be picked up, in full, within five (5) business days of written notification by HERBL. 

e. ln the unfortunate event cannabis must be destroyed, HERBL will destroy the product and bill 
Supplier for the costs. 

f. HERBL reserves the right to return Cannabis Products or renegotiate price if product fails testing. 

13. Standard Product P ackaging and Labeling Requirements: All Supplier product labels and packaging 
needs to comply with then current MAUCRSA regulations at the time of pickup. As the regulatory 
guidelines are fluid at this time, HERBL and Supplier will work together to ensure adherence to all 
regulations while minimizing supply chain disruption. Please reference HERBL's Manufactured Product 
Intake Checklist for specific current packaging and labeling expectations and requirements. 

14. Standard Case Labeling Requirements: Supplier is required to label its master shipping cases (case 
received by the distributor) and the contents of the master case (case received by the customer) in 
accordance with the specifications and requirements set forth in Exhibit B attached hereto. Supplier is 
solely responsible for adhering to these requirements. HERBL reserves the right to further amend these 
labeling and shipping documentation requirements in the future upon advance written notice to Supplier. 

15. Date Codes: All manufactured Products from Supplier must be labeled with a date of manufacturing. 

16. Tax Collection: HERBL will collect all Cultivation and Cannabis Excise Tax as required by applicable 
California state regulations, as may be amended from time to time. 

a. C ultivation Tax. HERBL is responsible for collecting Cultivation Tax from Supplier and 
remitting as per the California State Regulations. 

i. 48 hours prior to product transfer Supplier will provide a detailed report of the 
Cultivation Tax computation and all related reconciliation to the track and trace system. 

ii. HERBL will provide an invoice to Supplier upon product transfer to include unique 
identifiers of the cannabis product, the amount of Cultivation Tax due and the date of 
transfer. 

iii. Payment terms for Cultivation Tax invoices is COD upon pickup by or delivery to 
HERBL. 

iv. Any adjustments to quantities and related taxes as a result of testing will be credited by 
HERBL to Supplier. 

b. Cannabis Excise Tax. HERBL is responsible for collecting Cannabis Excise Tax from 
CUSTOMERS and remitting as per the California State Regulations. All CUSTOMERS will be 
presented a HERBL invoice for product and Cannabis Excise Tax at the time of delivery of tbe 
Products. 

17. Supplier Responsibility for P roduct Inventory: 

BF AS88686 _3 

a. Upon taking possession of the Product at Supplier's facility, HERBL is responsible for the Product 
except for when Supplier is notified within 15 days as to the following: (i) rejected Products; (ii) 
Product that is out of date or damaged or in unacceptable condition when received; or (iii) 
missing, short or lost Product (shrink). Supplier is responsible for all of the foregoing. 

b. Supplier will be responsible for and reimburse HERBL for termination of a SKU not to exceed the 
greater of: (i) a 60-day supply based upon past purchasing practices, or, if a new Product, 
projections provided in writing by Supplier, or (ii) the Supplier's minimum order quantity. If 
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Supplier instructs HERBL to destroy a SKU held in inventory, HERBL will promptly arrange for 
the desrruction of the applicable products and will provide Supplier with a certificate of 
destruction covering all applicable products. HE RBL shall invoice Supplier for all applicable 
costs and expenses related to the destruction and/or transportation of the Product to another 
location for remediation and Supplier shall timely remit payment of all such invoices. 

c. I nventory Forecast. HERBL's ability to maintain an appropriate on-hand inventory will be based 
upon an agreed forecast between Supplier and HERBL. 

18. Product Hold, Withdrawals and Recalls: While product is in the possession of an HERBL DC, Product 
subject to a product hold, stock recovery, withdrawal or recall of a Product whether due to a defect, 
damage, misbranding or quality issue caused by Supplier is considered "Rejected Inventory." HERBL will 
collect any credits owed HERBL as a result of Rejected Inventory directly from Supplier. Any costs 
incurred by HERBL in the execution of a product hold, withdrawal and or recall will be deducted from the 
next payable invoice due to Supplier. Supplier Customers will not be required to pay or reimburse 
HERBL for any Rejected Inventory unless the product becomes Rejected Inventory due to an act or 
omission of Supplier Customers. 

19. Supplier Quality Audits: Per state regulations, HERBL will conduct ongoing quality audits of Supplier to 
ensure that good manufacturing practices are being followed and adhering to all local and state regulatory 
requirements. 

20. Promotions: 

a. HERBL will assist with administering a monthly promotion program for Supplier and Supplier 
Customers. 

b. HERBL requests a minimum 8-week lead time from Supplier on final infonnation and estimated 
quantities for monthly promotions to assist with Product availability on all promotional Products. 

c. HERBL reserves the right to bill back to Supplier any promotional monies which have been 
passed through to the Supplier Customers. 

21. T raining and Marketing: 

a. Supplier will provide brand training to HERBL sales team within 60 days of the parties entering 
into this Agreement and in the future as needed to ensure HERBL is sufficiently familiar with 
Supplier's Products-sold through HERBL. 

b. Supplier will provide digital and physical marketing materials to assist the HERBL sales team 
with marketing the Products to the Supplier Customers. 

c. Supplier authorizes HERBL to use company logo and product images in a manner consistent with 
the Supplier's Brands and approved by Supplier in HERBL product catalogues (digital and hard 
copy), marketing materials, website, social media and other uses deemed reasonable to assist with 
our mutual sales. 

d. CCA and HERBL shall share the payment of all Distributor Sales Incentives paid to HERBL 
employees on behalf of CCA Products for the duration of the Term. These Incentives will be 
developed and agreed upon in advance by both Parties. 

22. Product Samples: Supplier shall provide samples as required to promote the brand as will be agreed upon 
in advance with regard to amounts and shared costs. 

23. Sales Support: HERBL shall provide an Account Manager whose primary responsibility is to be a liaison 
and singular point of contact between HERBL, Supplier, and Supplier Customers. The HERBL Account 
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Manager's duties will be designated by HERBL but will pertain to Supplier's account. The Account 
Manager will maintain an office at an HERBL and be primarily responsible for coordinating all activities 
around the CCA business, including but not limited to leading weekly sales performance calls. 
Additionally, HERBL will hire, train, maintain and support a minimum of six (6) full time sales and 
management personnel to be 100% dedicated to the exclusive Promotion and Sale of all CCA Products. 

24. Reports: HERBL will provide reports to Supplier that include all information and data materially relevant 
to an evaluation of Supplier's brand and HERBL's performance, including, but not limited to all reports 
reasonably requested by Supplier to demonstrate compliance with the material tenns of this Agreement. In 
addition, Supplier may submit requests to HERBL for additional infonnatioo and data relating to Supplier's 
account and HERBL will prepare reports setting forth the requested infonnation and data. HERBL will use 
commercially reasonable efforts to provide all such information and data in a timely manner and in the 
format requested. Supplier may specify either a hard copy or electronic copy. Electronic copies are 
available in CSV, Excel or Word or another format reasonably acceptable to HERBL. 

25. Payment Terms: HERBL payment terms with Supplier will be due and payable Net-30 Days from the 
date when Product is released from quarantine and released for sale and delivery to Supplier Customers. 

26. C redits: Supplier is responsible for all Product delivered to, or picked up by HERBL, without limitation, 
on the following basis: 

a. Mispick - Wrong product received if notified within 15 days. 

b. Damage - Product was crushed, broken, or damaged if notified within 15 days. 

c. Short Code - Product was delivered as date-expired or with little to no shelf life if notified within 
15 days. 

d. Quality - Product is spoiled or defective if notified within 15 days. 

e. Pricing Error. 

f. Recall or Withdrawal. 

HERBL will charge back Supplier for all of these credit types for any shipment plus any costs incurred for 
transportation and/or destruction fees. HERBL will provide backup paperwork for each credit requested 
and these will be deducted from the next payable invoice. 

27. HERBL Distribution Centers; Delivery Standards and Com pliance: HERBL represents and warrants 
that all HERBL DCs will be maintained and operated in accordance with all applicable Jaws, local and state 
regulations and in compliance with industry standards (including industry sanitation standards), and in all 
material respects in accordance with HERBL's warehousing and delivery standards, which will be 
available for review upon request by Supplier. Supplier may inspect the physical HERBL DC and 
inventory of Supplier's Products located at any HERBL DC during nonnal business hours upon reasonable 
advance notice to the designated HERBL personnel but shall not impair or impede the business operations 
of the center. HERBL DCs shall have the operational systems required to support the obligations of 
HERBL as set forth in this Agreement, and all such HERBL DCs have adequate capacity to order, store 
and deliver Products in accordance with the tenns of this Agreement and in the amounts contemplated and 
agreed to between Supplier and HERBL. All the HERBL DCs shall have sufficient security measures in 
place prior to receipt of Products for Supplier to ensure that such Products are not improperly tampered 
with or adulterated in any manner, and that all such Products shall be maintained at temperatures and other 
storage conditions necessary to preserve the freshness and integrity of the Products. HERBL warrants that 
it will have its 2 additional DC in Santa Ana and Goleta licensed and operational within the next six months 
or the agreement can be renegotiated at the election of Supplier. The operation of the additional DCs is 
essential towards the goals of Supplier to have a maximum of3 days window between Customer orders and 
delivery. 
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a. Covenants for Delivery. HERBL shall, at HERBL's election, transport Products on HERBL 
fleet or approved carriers to individual Depots. HERBL shall comply with all applicable laws, 
including any local or state limitations or guidelines regarding deliveries (e.g., municipal, 
residential or property owner-imposed restrictions on delivery hours, parking of trucks, 
unacceptable levels of noise in residential areas, etc.). 

b. Pick Up Window Times: Supplier agrees to maintain an agreed upon 2-hour window for pick-up 
of Products by HERBL. HERBL must be notified at least 48 hours in advance of any changes to 
the agreed upon pick-up window. If changes are required by municipal, residential or property 
owners on delivery hours, parking of trucks, delivery routes, curfews, noise ordinances, lease 
covenants, neighborhood covenants and/or operating hours, then Supplier and HERBL will work 
together to make the scheduling changes necessary to comply with such restrictions. 

c. Quality Standards. Products will be delivered in full cases and meet HERBL receiving and 
quality standards and be free from damage including, but not limited to, temperature damage and 
be free from evidence of tampering. 

d. Receiving. All Product shipments and matching manifest to HERBL from Supplier shall be 
evidenced by an invoice and signed by both parties. Shipment or pick up of product shall be 
acknowledged as received by execution of the delivered invoice and matching manifest by a 
Supplier employee at Supplier's facility. A copy of each invoice shall be provided to the HERBL 
Driver. 

28. Recalled Products: In the event that any Product is recalled or withdrawn (the "Recalled Product"), 
HERBL will use its personnel (or a third-party retrieval service at HERBL's reasonable discretion) to 
remove any Recalled Product from licensed retailers and shall dispose of or return any Recalled Products as 
required. In addition to the foregoing responsibilities, HERBL shall use its best efforts to cooperate with 
Supplier in removing the Recalled Product and replenishing licensed retailers with replacement Products. 

29. P assage of Title and Risk of Loss: Title to and risk of loss of Products pass to HERBL, free of any 
encumbrances, on pick-up by HERBL at CCA's dock. Each delivery will be invoiced by Supplier, and the 
invoice will include Product description and quantities sold. Supplier acknowledges and accepts that all 
shipments and/or pick-ups of Product for delivery to HERBL are subject to final count by HERBL and 
successful completion of required laboratory testing. The parties agree to work in good faith to resolve any 
disputes relating to Product count. 

30. HERBL Insurance: At all times during the term of this Agreement, HERBL shall maintain, at its expense, 
occurrence-based insurance coverage (the "Insurance Coverage") in the types as follows: 

a. Workers' Compensation and Employer's Liability. 

b. Commercial General Liability Insurance. 

c. Automobile Liability Insurance. 

d. Umbrella or Excess Liability Insurance. 

31. Insurance: Prior to Supplier being on boarded to HERBL's system, each party must provide the other 
with certificate of insurance (COI) and relevant endorsements must be received, demonstrating the 
minimum coverage as follows: 

BFAS88686_3 

a. Both Parties will maintain one million ($1,000,000) combined single limit for bodily injury and 
propeny damage per occurrence; one million dollars ($1,000,000) for products/completed 
operations aggregate; and two million dollars ($2,000,000) general aggregate. 
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b. The policy(ies) will designate the other Party, "its directors, officers, employees and its affiliates" 
as additional insured on a primary non-contributory basis and will be endorsed to provide 
contractual liability insurance in the amount specified above, specifically covering obligations to 
defend and indemnify the other party. 

c. Each Party will provide a certificate of insurance (COI) and a copy of the additional insured 
endorsement, stating that either party, " its directors, officers, employees and agents and its 
affi liates" are additional insureds. Supplier will deliver the certiticate(s) to HERBL no later than 
Effective Date, and annually thereafter. Supplier's failure to provide a current, updated COI may 
result in a disruption of service and may prevent HERBL from purchasing from Supplier. 
However, failure to obtain the required documents prior to the Effective Date shall not waive 
Supplier's obligation to provide them. HERBL reserves the right to require complete, certified 
copies of all required insurance policies, including endorsements required by these specifications, 
at any time., 

d. The policy(ies) and certificate(s) will also specify that each party will be given at least thirty (30) 
days prior written notice by the insurer in the event of any material modification, cancellation or 
termination of coverage. 

e. Each Party hereby grants to the other a waiver of any right to subrogation which any insurer of 
said Party may acquire against the other by virtue of the payment of any loss under such insurance. 
Both Parties agree to obtain any endorsement that may be necessary to affect this waiver of 
subrogation, but this provision applies regardless of whether or not the Party has received a waiver 
of subrogation endorsement from the insurer. 

f. Self-insured retentions must be declared to and approved by each Party. 

g. If any of the required policies provide coverage on a claims-made basis: The Retroactive Date 
must be shown and must be before the Effective Date: insurance must be maintained and evidence 
of insurance must be provided for at least five (5) years after completion of the contract; if 
coverage is cancelled or non-renewed and not replaced with another claims-made policy fonn with 
a Retroactive Date prior to the contract effective date, the Supplier must purchase "extended 
reporting" coverage for a minimum of five (5) years after the completion of the contract. 

32. Confidentialitv: Any confidential information supplied by either party to the other, including information 
on Customer and Supplier identity or any other Customer or Supplier information, purchasing volumes and 
history, pricing and margins, purchasing specifications, and product market results ("Confidential 
Infonnation"), is confidential and proprietary infonnation and constitutes va1uable trade secrets owned 
solely by the disclosing party. The party receiving such Confidential Information shall not disclose it to any 
third person or entity without the prior written consent of the other party and will only use the information 
for purposes of fulfilling the terms of this Agreement. 

33. Indemnification and Hold Harmless: 
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a. Supplier shall defend, indemnify and hold HERBL, its members, officers, directors, agents, 
employees, attorneys, and its and each of their successors and assigns (the "HERBL l11demnifled 
Parties") hannless from and against any and all claims, demands, suits, causes of action, losses, 
penalties, obligations, damages, liabilities, costs and expenses (including but not limited to 
attorney's fees) incurred by the Indemnified Parties related to, caused by, arising from or on 
account of (i) any actual or alleged infringement (including contributory infringement), 
misappropriation or other violation of any third party's patents, copyrights, trade secret rights, 
trademarks or other Intellectual Property Rights of any nature in any jurisdiction, resulting from 
the sale of the Supplier's Products, (ii) any breach by Supplier of this Agreement or its 
representations, warranties and covenants hereunder and (iii) any third party claims against any of 
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the HERBL Indemnified Parties resulting from Suppliers perfonnance of its obligations under 
this Agreement. 

b. HERBL shall defend, indemnify and hold the Manufacturer, its members, officers, directors, 
agents, employees, attorneys, and its and each of their successors and assigns (the "Supplier 
lllde11111ified Parties") harmless from and against any and all claims, demands, suits, causes of 
action, losses, penalties, obligations, damages, liabilities, costs and expenses (including but not 
limited to attorney's fees) incurred by the Supplier Indemnified Parties related to, caused by, 
arising from or on account of (i) any breach by HERBL of this Agreement or its representations, 
warranties and covenants hereunder and (ii) any third party claims against any of the Supplier 
lndemnjfied Parties resulting from HERBL's performance of its obligations under this Agreement. 

34. Compliance with Local and State Laws: Each party covenants and agrees that during the Term it will 
fully comply with all applicable laws, ordinances, regulations, licenses and permits of or issued by any 
federal (to the extent it does not conflict with any state law on a Cannabis Matter), state or local 
government entity, agency or instrumentality applicable to its responsibilities hereunder. Each party agrees 
that it shall comply with all certification procedures and regulations. Each party shall promptly notify the 
other party after it becomes aware of any material adverse proposed law, regulation or order that, to its 
knowledge, may or does conflict with the parties' obligations under this Agreement. The parties will then 
use reasonable efforts to promptly decide whether a change may be made to the terms of this Agreement to 
eliminate any such conflict or impracticability. 

35. Miscellaneous: 

BFAS88686_3 

a. Force Majeure. Fires, floods, wars, acts of war, strikes, lockouts, labor disputes, accidents to 
machinery, delays or defaults of common carriers, orders, decrees or judgments of any court, or 
any other contingency beyond the control of HERBL, whether related or unrelated, or similar to 
any of the foregoing, will be sufficient excuse for any resulting delay or failure in the performance 
by HERBL of its obligations under the Agreement, but such performance will be excused only as 
long as the force majeure continues. 

b. Assignment. HERBL may only assign any or all of its rights hereunder to any distributor or sub­
distributor upon written approval by Supplier and provided that the assignee agrees in writing to 
be bound by the tenns of this Agreement. 

c. Relationship of the Parties. The relationship between the parties is that of independent 
contracting parties, as buyer and seller of goods, and not that of partners, joint ventures, or 
principal and agent and nothing in this Agreement may be construed otherwise. Neither party has 
or wiU hold itself out as having the authority to bind or act in the name of, or on behalf of, the 
other. Each party is responsible for its own operations. 

d. Notices. Any notice required by this Agreement will be sent by certified or overnight mail to the 
addresses set forth in the signature lines below, unless a party gives written notice of a change of 
address and will be effective upon receipt. Any written communication given by mail shall be 
deemed delivered two (2) business days after such mailing date and any written communication 
given by overnight delivery service shall be deemed delivered one (1) business day after the 
dispatch date. 

e. Binding on Successors; Third Party Benefits. This Agreement will bind and inure to the benefit 
of the parties and their respective legal representatives, successors, and permitted assigns. 
Nothing in this Agreement will confer any benefits, rights or remedies upon any person or entity 
not a party hereto. 
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f. .Enforcement. Failure of either party to enforce at any time any right or remedy it may have 
under this Agreement will not be a waiver of the provision or right and will not preclude or 
prejudice the party from thereafter exercising the same or any other right or remedy it may have 
under this Agreement. 

g. Governing Law. This Agreement will be governed by, and interpreted and construed in 
accordance with, the laws of the State of California, without reference to principles of conflicts or 
choice of law and the parties agree to be bound by all Applicable Laws. The parties agree that the 
appropriate administrative agencies and courts of California shall have exclusive jurisdiction over 
all disputes arising out of this Agreement and the relationship between the parties and all disputes 
will be adjudicated in the county of Santa Barbara. 

i. Applicable Laws means individually and collectively, all federal, State, local, municipal 
and administrative laws, statutes, rules, regulations and guidance, including without 
limitation those related to the medical and/or recreational cultivation, distribution, 
transportation and sale of cannabis and cannabis products; provided, however, that in the 
event any United States federal law, rule, regulation or guidance imposes standards or 
conditions inconsistent with State and local laws, rules, regulations and guidance on any 
Cannabis Matter, then the term "Applicable Laws" means, with respect to that Cannabis 
Matter only, individually and collectively, all State, local, municipal and administrative 
laws, statutes, rules and regulations (excluding all such federal laws, rules, regulations 
and guidance). 

h. Costs & Fees. If any action is brought to enforce the terms of this Agreement, then all costs and 
expenses, including without limitation actual professional fees and costs including without 
limitation accountants, experts and attorneys' fees and costs incurred by the prevailing party shall 
be paid by the losing party. 

i. Severability. If any provision of this Agreement is held invalid, for any reason by a court, 
government agency, body or tribunal, the remaining provisions will be unaffected and will remain 
in effect unless the invalidity goes to the essence of the Agreement. 

j. Entire Agreement. This Agreement supersedes all previous and contemporaneous Agreements 
and understandings between the parties and is intended as the complete and exclusive statement of 
the tenns of their understanding and Agreement with respect to the subject matter hereof. There 
are no representations, oral or written, upon which HERBL or Supplier has relied as an 
inducement to enter into this Agreement, other than those set forth herein. 

k. Construction. The language used in the Agreement is the language chosen by the parties to 
express their mutual intent, and no rule of strict construction will be applied against either party. 
The section headings are for convenience and are not intended as aids in construction. 

I. Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which 
shall be deemed an original, but all of which together shall constitute one and the same instrument. 
This Agreement shall not be effective unti l the execution and delivery between each of the parties 
of at least one set of counterparts. The parties authorize each other to detach and combine original 
signature pages and consolidate them into a single identical original. Any of such completely 
executed counterparts shall be sufficient proofofthis Agreement. 

Signatures on followi11g page 
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Shipping Mani fest Documentation 

ITEM NAME AND 

PRODUCT DESCRJPTION QTY ordered 

UID (INCLUDE WEIGHT OR COUND II of units II of cases II of Master Cases 

t BCD-1234-EFGH-5678 Premium Indoor Zkittlez Spk pre-roll/2.Sg 6,000 240 24 

In the example above, the Premium Indoor Zkittlez was put into master cases. There 
were 10 cases put into 1 master case. 
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HERBL INC. 
CODE OF CONDUCT FOR SUPPLIERS 

HERBL believes in a set of Core Values. These Core Values inspire our approach to business and are fundamental to 
building successful relationships with all our stakeholders: Customers, Suppliers, Associates and the Environment. 

• Integrity and respect in all our actions 

· Trust and accountability in all relationships 

• Open and honest communication with our employees 

• Profitable growth of the organization 

• A safe and healthy work environment 

• Social and environmental responsibility for the health of the planet 

HERBL believes that our supplier partners play a major role in shaping and maintaining our reputation. As we 
strive to apply these values to our business practices every day, we ask that our supplier partners comply with a 
Code of Conduct that will allow them to support these same values. HERBL sees this as an opportunity to extend 
good business practices throughout the supply chain and ultimately create a higher standard of business. We 
intend to use your support of this policy to raise awareness and standards. 

Suppliers doing business with HERBL will: 

COMPLY WITH APPLICABLE LAWS AND PRACTICES: 

Suppliers will comply with all local and national laws and regulations in the jurisdictions in which they do business. 

COMPLY WITH THE FOLLOWING CONDITIONS OF EMPLOYMENT: 

Compensation: Suppliers will compensate their employees with wages and benefits which are in compliance with 
the local and national laws and regulations of the jurisdictions in which they do business. 

Hours of Labor : Suppliers must ensure that working hours are consistent with local regulations. If regulations do 
not address standard working hours, suppliers must ensure that work hours are not excessive or unfair. 

Forced Labor: Suppliers will not use forced labor. Suppliers represent their compliance with the California 
Transparency in Supply Chains Act of 2010, and compliance with existing local and federal laws regarding slavery 
and human trafficking in the county or countries in which their business with HERBL is being conducted. 

Child Labor: Suppliers or their subcontractors will not use child labor. Child labor is defined for these purposes as 
any person employed at an age younger than the legal minimum age for working in any specific jurisdiction. 

Discrimination / Rights: Suppliers will not discriminate on the basis of race, color, national origin, gender, religion, 
disability, sexual orientation, and other similar factors in their employment practices. 

PROVIDE A SAFE WORKPLACE ENVIRONMENT: 

Health and Safety: Suppliers will ensure that adequate accommodations for the health and safety of workers have 
been implemented and are maintained. 

Security: Suppliers will comply with all requirements for product safety and maintain adequate security at all 
production and warehousing facilities to prevent dangerous exposures to health hazards or perilous cargo. 

16 
BFAS88686_3 



EXHIBIT B- SALES AND DISTRIBUTION GOALS BY YEAR 

SALES GOALS FOR RAW GARDEN PRODUCTS 

1. Achieve and overall 2019 sales goal of $64,800,000 
2. Achieve an overall 2020 sales goal of $141,271,000 

DISTRIBUTION GOALS: 
(%Attainment by end of Calendar Year of total CA Cannabis Dispensary Licenses - must 
attain at least 85% of Goals below1. 

Year 

2019 

2020 

BFAS88686_3 

Category Goal (ACS) 

On time delivery - Meeting our delivery promise on 85% of orders. 85% is not 
inclusive of customer related delays such as requests for delayed delivery, 
compliance issues, credit holds etc. 
Accuracy of delivery - A minimum of 90 % of customers receive what was on the 
manifest. 
Quality of delivery - A minimum of 90% of products delivered were not rejected 
by the retailer. Measured as a% of line items rejected or orders with rejected 
line items. 
Inventory availability- A minimum of 90% of "evergreen" products that are 
available as finished goods at a Raw Garden facility will be active in inventory in 
an HERBL DC. 

On time delivery - Meeting our delivery promise on 85% of orders. 85% is not 
inclusive of customer related delays such as requests for delayed delivery, 
compliance issues, credit holds etc. 
Accuracy of delivery - A minimum of 90 % of customers receive what was on the 
manifest. 
Quality of delivery - A minimum of 90% of products delivered were not rejected 
by the retailer. Measured as a % of line items rejected or orders with rejected 
line items. 
Inventory availability-A minimum of 90% of"evergreen" products that are 
available as finished goods at a Raw Garden facility will be active in inventory in 
an HERBL DC. 
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