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IN THE SUPREME COURT OF THE STATE OF NEVADA 
 

JDD, LLC; TCS PARTNERS, LLC; 
JOHN SAUNDERS; and TREVOR 
SCHMIDT, 
 
                          Petitioners, 
 
Vs. 
 
THE EIGHTH JUDICIAL DISTRICT 
COURT of the State of Nevada, in and 
for the County of Clark, and the 
HONORABLE JUDGE TIMOTHY C. 
WILLIAMS, District Court Judge, 
 
                        Respondents, 
 
and 
 
ITEM 9 LABS CORP. f/k/a Airware 
Labs Corp., and Crown Dynamics Corp.; 
ITEM 9 PROPERTIES, LLC; STRIVE 
MANAGEMENT, LLC f/k/a Strive Life; 
VIRIDIS GROUP 19 CAPITAL, LLC; 
VIRIDIS GROUP HOLDINGS, LLC; 
SNOWELL HOLDINGS, LLC; 
ANDREW BOWDEN; DOUGLAS 
BOWDEN; BRYCE SKALLA; and 
CHASE HERSCHMAN,  
 

  Real Parties in Interest.                                             
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Candace Herling, Esq.  
Nevada Bar No. 13503 
Heather Armantrout, Esq.  
Nevada Bar No. 14469 
MESSNER REEVES LLP 
8945 West Russell Road, Suite 300  
Las Vegas, Nevada 89148 
Telephone: (702) 363-5100 
Facsimile: (702) 363-5101 
E-mail:  cherling@messner.com  
      harmantrout@messner.com  

Attorneys for Real Party in Interest,  

Snowell Holdings, LLC 
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CHRONOLOGICAL APPENDIX 

 

 

DOCUMENT VOL. NO. Bates No. 

First Amended Complaint 1A RAPP_0001-0063 
Snowell Holdings, LLC’s Motion to 
Dismiss 

1A RAPP_0064-0077 

Item 9 Labs Corp. et al.’s Motion to 
Dismiss 

1A RAPP_0078-0123 

Plaintiff’s Opposition to Snowell 
Holdings, LLC’s Motion to Dismiss 

1A RAPP_0124-0127 

Snowell Holdings, LLC’s Reply in 
Support of Motion to Dismiss 

1B RAPP_0128-0133 

Plaintiff’s Opposition to Item 9 Labs 
Corp. et al.’s Motion to Dismiss 

1B RAPP_0134-0151 

Item 9 Labs Corp. et al.’s Reply in 
Support of Motion to Dismiss 

1B RAPP_0152-0166 

Reporter’s Transcript of Motion to 
Dismiss 

1B RAPP_0167-0247 

Snowell Holdings, LLC Motion for 
Attorneys’ Fees 

2 RAPP_0248-0264 

Order Granting Snowell Holdings, LLC’s 
Motion to Dismiss 

2 RAPP_0265-0278 

Notice of Entry of Order Granting 
Snowell Holdings, LLC’s Motion to 
Dismiss 

2 RAPP_0279-0295 

Plaintiff’s Opposition to Defendants 
Snowell Holdings, LLC’s Motion for 
Fees 

2 RAPP_0296-0367 

Order Granting Item 9 Labs Corp. et al.’s 
Motion to Dismiss 

2 RAPP_0368-0383 

Notice of Entry of Order Granting Item 9 
Labs Corp. et al.’s Motion to Dismiss 

2 RAPP_0384-0404 

Snowell Holdings, LLC’s Reply in 
Support of Motion for Attorneys’ Fees 

2 RAPP_0405-0409 

Item 9 Labs Corp. et al.’s Motion for 
Attorneys’ Fees and Costs 

3A RAPP_0410-0494 
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Minute Order Granting Snowell 
Holdings, LLC’s Motion for Attorneys’ 
Fees 

3A RAPP_0495 

Plaintiff’s Opposition to Item 9 Labs 
Corp. et al.’s Motion for Attorneys’ Fees 
and Costs 

3A RAPP_0496-0530 
3B RAPP_0531-0632 
4 RAPP_0633-0882 

Minute Order regarding Snowell 
Holdings, LLC’s Motion for Attorneys’ 
Fees (Issue of Work Performed) 

5 RAPP_0883 

Item 9 Labs Corp. et al.’s Reply in 
Support of Motion for Attorneys’ Fees 
and Costs 

5 RAPP_0884-0895 

Reporter’s Transcript of Proceedings – 
Item 9 Labs Corp. et al.’s Motion for 
Attorneys’ Fees 

5 RAPP_0896-0915 

Minute Order Granting Item 9 Labs 
Corp. et al.’s Motion for Attorneys’ Fees 
and Costs 

5 RAPP_0916 

Order Granting Item 9 Labs Corp. et al.’s 
Motion for Attorneys’ Fees and Costs 

5 RAPP_0917-0931 

Notice of Entry of Order Granting Item 9 
Labs Corp. et al.’s Motion for Attorneys’ 
Fees and Costs 

5 RAPP_0932-0950 
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ALPHABETICAL APPENDIX 
 

DOCUMENT VOL. NO. Bates No. 

First Amended Complaint 1A RAPP_0001-0063 

Item 9 Labs Corp. et al.’s Motion for 
Attorneys’ Fees and Costs 

3 RAPP_0410-0494 

Item 9 Labs Corp. et al.’s Motion to 
Dismiss 

1A RAPP_0078-0123 

Item 9 Labs Corp. et al.’s Reply in 
Support of Motion for Attorneys’ Fees 
and Costs   

5 RAPP_0884-0895 

Item 9 Labs Corp. et al.’s Reply in 
Support of Motion to Dismiss 

1B RAPP_0152-0166 

Minute Order Granting Item 9 Labs 
Corp. et al.’s Motion for Attorneys’ Fees 
and Costs 

5 RAPP_0916 

Minute Order Granting Snowell 
Holdings, LLC’s Motion for Attorneys’ 
Fees 

3A RAPP_0495 

Minute Order regarding Snowell 
Holdings, LLC’s Motion for Attorneys’ 
Fees (Issue of Work Performed) 

5 RAPP_0883 

Notice of Entry of Order Granting Item 9 
Labs Corp. et al.’s Motion to Dismiss 

2 RAPP_0384-0404 

Notice of Entry of Order Granting Item 9 
Labs Corp. et al.’s Motion for Attorneys’ 
Fees and Costs 

5 RAPP_0932-0950 

Notice of Entry of Order Granting 
Snowell Holdings, LLC Motion to 
Dismiss 

2 RAPP_0279-0295 

Order Granting Item 9 Labs Corp. et al.’s 
Motion to Dismiss 

2 RAPP_0368-0383 

Order Granting Item 9 Labs Corp. et al.’s 
Motion for Attorneys’ Fees and Costs 

5 RAPP_0917-0931 

Order Granting Snowell Holdings, LLC 
Motion to Dismiss 

2 RAPP_0265-0278 

Plaintiff’s Opposition to Item 9 Labs 
Corp. et al.’s Motion to Dismiss 

1B RAPP_0134-0151 
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Plaintiff’s Opposition to Item 9 Labs 
Corp. et al.’s Motion for Attorneys’ Fees 
and Costs 

3A RAPP_0496-0530 

3B RAPP_0531-0632 

4 RAPP_0633-0882 

Plaintiff’s Opposition to Snowell 
Holdings, LLC Motion for Fees 

2 RAPP_0296-0367 

Plaintiff’s Opposition to Snowell 
Holdings, LLC’s Motion to Dismiss 

1A RAPP_0124-0127 

Reporter’s Transcript of Motion to 
Dismiss 

1B RAPP_0167-0247 

Reporter’s Transcript of Proceedings – 
Item 9 Labs Corp. et al.’s Motion for 
Attorneys’ Fees 

5 RAPP_0896-0915 

Snowell Holdings, LLC Motion for 
Attorneys’ Fees 

2 RAPP_0248-0264 

Snowell Holdings, LLC Reply in Support 
of Motion for Attorneys’ Fees 

2 RAPP_0405-0409 

Snowell Holdings, LLC’s Motion to 
Dismiss 

1A RAPP_0064-0077 

Snowell Holdings, LLC’s Reply In 
Support of Motion to Dismiss 

1B RAPP_0128-0133 
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CERTIFICATE OF COMPLIANCE 

I hereby certify that on this appendix consists of true and correct copies of papers 

in the Clark County District Court file as required by NRAP 30(g). 

Dated this 1st of November 2021. 

MESSNER REEVES LLP 
 

 /s/ Candace Herling   

Candace Herling, Esq.  
Nevada Bar No. 13503 
Heather Armantrout, Esq. 
Nevada Bar No. 14469 
MESSNER REEVES LLP 
8945 West Russell Road, Suite 300  
Las Vegas, Nevada 89148 
Telephone: (702) 363-5100 
Facsimile: (702) 363-5101 
E-mail: cherling@messner.com  

                  harmantrout@messner.com  
Attorneys for Real Parties in Interest,  

Donald Burton, Larry Lemons, and 

Snowell Holdings, LLC 
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CERTIFICATE OF SERVICE 

 I hereby certify that on this 1st day of  November, 2021, I served the foregoing 

APPENDIX TO REAL PARTIES IN INTEREST’S ANSWER TO PETITION 

FOR WRIT OF MANDAMUS (VOL. 1A of 5) upon the following parties by: 

__X___VIA ELECTRONIC SERVICE: by electronically filing with the 

Clerk of the Nevada Supreme Court;  

______ VIA U.S. MAIL: By placing a true copy thereof enclosed in a sealed 

envelope with postage thereon fully prepaid, addressed as indicated on the 

service list below in the United States mail at Las Vegas, Nevada. 

Therese M. Shanks 
FENNEMORE VRAIG, P.C. 
7800 Rancharrah Parkway 
Reno, NV 89511 

Lee Igoldy 
2580 St. Rose Pkwy., Suite 330 
Henderson, NV 89074 

 
Michael B. Wixom 
Karl L. Nielson 
Smith Larsen & Wixom 
Hills Center Business Park 
1935 Village Center Circle 
Las Vegas, NV 89134 
 
Justin M. Brandt  
Makunda Shanbhag  
Bianch & Brandt  
6710 Scottsdale Road, Ste. 210  
Scottsdale, Arizona 85253 
 
        /s/ Tya Frabott                     
An Employee of  
MESSNER REEVES LLP 
 

Lauren Elliott 
Christian G. Stahl 
Quarles & Brady LLP 
Two North Central Avenue 
Phoenix, AZ 85004 
 
Honorable Timothy Williams 
Civil Dept. XVI 
Eighth Judicial District Court 
200 Lewis Avenue 
Las Vegas, NV 89101 
 
Aaron Ford 
Attorney General 
OFFICE OF THE ATTORNEY 
GENERAL 
555 E. Washington Ave., Suite 3900 
Las Vegas, NV 89101 
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ACOM 
G. MARK ALBRIGHT, ESQ., #1394 
DANIEL R. ORMSBY, ESQ., #14595 
HAYDEN R. D. SMITH, ESQ., #15328 
ALBRIGHT, STODDARD, WARNICK & ALBRIGHT 
801 South Rancho Drive, Suite D-4 
Las Vegas, Nevada  89106 
Tel: (702) 384-7111 / Fax:  (702) 384-0605 
gma@albrightstoddard.com 
dormsby@albrightstoddard.com 
hsmith@albrightstoddad.com 
Attorneys for Plaintiffs 

DISTRICT COURT 
CLARK COUNTY, NEVADA 

JDD, LLC, a Nevada limited liability company; 
TCS Partners, LLC, a Nevada limited liability 
company; JOHN SAUNDERS, an individual; and 
TREVOR SCHMIDT, an individual, 
 

Plaintiffs, 
vs. 
 
MARIMED INC. f/k/a Worlds Online, Inc., a 
Delaware corporation; ITEM 9 LABS CORP. f/k/a 
Airware Labs Corp. and Crown Dynamics Corp., a 
Delaware corporation; ITEM 9 PROPERTIES 
LLC, a Nevada limited liability company; THE 
HARVEST FOUNDATION LLC f/k/a, a Nevada 
limited liability company a/k/a THE HARVEST 
FOUNDATION, LLC; STRIVE MANAGEMENT 
L.L.C. d/b/a Strive Life, a Nevada limited liability 
company; STRIVE WELLNESS OF NEVADA, 
LLC d/b/a Strive Life, a Nevada limited liability 
company; STRIVE WELLNESS OF NEVADA 2 
L.L.C. d/b/a Strive Life, a Nevada limited liability 
company; VIRIDIS GROUP I9 CAPITAL, LLC, 
an Arizona limited liability company; VIRIDIS 
GROUP HOLDINGS, LLC, an Arizona limited 
liability company; SNOWELL HOLDINGS, LLC, 
an Ohio limited liability company; ROBERT 
FIREMAN, an individual; JON LEVINE, an 
individual; ANDREW BOWDEN, an individual; 
DOUGLAS BOWDEN, an individual; BRYCE 
SKALLA, an individual; JEFFREY RASSAS, an 
individual; DONALD BURTON, an individual; 
LARRY LEMONS, an individual; JEFFREY 
YOKIEL, an individual; JEROME YOKIEL, an 
individual; SARA GULLICKSON, an individual; 
CHASE HERSCHMAN, an individual; DOE 
INDIVIDUALS I through X, and ROE 
BUSINESS ENTITIES XI through XX, inclusive,  

 
Defendants.

CASE NO.:  A-20-811232-C 
 
DEPT. NO.: 26 
 
 
 
 
 
 

FIRST AMENDED COMPLAINT 
 

JURY DEMAND 
 

EXEMPT FROM ARBITRATION 
(INJUNCTIVE, DECLARATORY, AND 

OTHER EXTRAORDINARY 
EQUITABLE RELIEF REQUESTED) 

RAPP_0001
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FIRST AMENDED COMPLAINT (JURY DEMANDED) EXEMPT FROM 
ARBITRATION (INJUNCTIVE, DECLARATORY,  

AND OTHER EXTRAORDINARY EQUITABLE RELIEF REQUESTED) 

COMES NOW, Plaintiffs, JDD, LLC, a Nevada limited liability company (“JDD”);  TCS 

PARTNERS L.L.C., a Nevada limited liability company (“TCS”); JOHN SAUNDERS, an 

individual (“Saunders”); and TREVOR SCHMIDT, an individual (“Schmidt”) (collectively 

“Plaintiffs”); and hereby allege against MARIMED INC. f/k/a Worlds Online, Inc., a Delaware 

corporation (“MariMed”); ITEM 9 LABS CORP. f/k/a Airware Labs Corp. and Crown Dynamics 

Corp., a Delaware corporation (“Item 9 Labs”); ITEM 9 PROPERTIES LLC, a Nevada limited 

liability company (“Item 9 Properties”); THE HARVEST FOUNDATION LLC, a/k/a THE 

HARVEST FOUNDATION, LLC, a Nevada limited liability company (“Harvest”); STRIVE 

MANAGEMENT L.L.C. d/b/a Strive Life, a Nevada limited liability company (“Strive 

Management”); STRIVE WELLNESS OF NEVADA, LLC d/b/a Strive Life, a Nevada limited 

liability company (“Strive Wellness”); STRIVE WELLNESS OF NEVADA 2 L.L.C. d/b/a Strive 

Life, a Nevada limited liability company (“Strive Wellness 2”); VIRIDIS GROUP I9 CAPITAL, 

LLC, an Arizona limited liability company (“Viridis Capital”); VIRIDIS GROUP HOLDINGS, 

LLC, an Arizona limited liability company (“Viridis Holdings”); SNOWELL HOLDINGS, LLC, 

an Ohio limited liability company (“Snowell Holdings”); ROBERT FIREMAN, an individual 

(“Fireman”); JON LEVINE, an individual (“Levine”); ANDREW BOWDEN, an individual 

(“Andrew”); DOUGLAS BOWDEN, an individual (“Douglas”); BRYCE SKALLA, an individual 

(“Skalla”); JEFFREY RASSAS, an individual (“Rassas”); DONALD BURTON, an individual 

(“Burton”); LARRY LEMONS, an individual (“Lemons”); JEFFREY YOKIEL, an individual 

(“Jeffrey”); JEROME YOKIEL, an individual (“Jerome”); SARA GULLICKSON, an individual 

(“Gullickson”); CHASE HERSCHMAN, an individual (“Hershman”) (collectively “Defendants”), 

as follows: 

PARTIES 

1. Plaintiff JDD is a Nevada limited liability company with its principal place of 

business in Clark County, Nevada. 

RAPP_0002
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2. Plaintiff TCS is a Nevada limited liability company, with its principal place of 

business in Clark County, Nevada.  

3. Plaintiff Saunders is an individual residing in Los Angeles, California, and is the 

managing member of JDD. 

4. Plaintiff Schmidt is an individual residing in Clark County, Nevada, and is the 

managing member of TCS. 

5. Upon information and belief, Defendant MariMed is Delaware limited liability 

company, and is an owner, officer, director, manager, member, and/or is otherwise affiliated with 

Harvest, Item 9 Labs, Item 9 Properties, Strive Management, Strive Wellness, Strive Wellness 2, 

Viridis Capital, Viridis Holdings, and/or Snowell Holdings, and is regularly doing business on 

behalf of such entities in Clark County, Nevada. 

6. Upon information and belief, Defendant Item 9 Labs, is Delaware corporation, and 

is an owner, officer, director, manager, member, and/or is otherwise affiliated with Harvest, 

MariMed, Item 9 Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis 

Capital, Viridis Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of 

such entities in Clark County, Nevada.  

7. Upon information and belief, Defendant Item 9 Properties is a Nevada limited 

liability company, and is an owner, officer, director, manager, member, and/or is otherwise affiliated 

with Harvest, MariMed, Item 9 Labs, Strive Management, Strive Wellness, Strive Wellness 2, 

Viridis Capital, Viridis Holdings, and/or Snowell Holdings, and is regularly doing business on 

behalf of such entities in Clark County, Nevada. 

8. Upon information and belief, Defendant Harvest is a Nevada limited liability 

company conducting business in Clark County, Nevada. Upon information and belief, Harvest is 

the holder of a special use permit and two (2) licenses for recreational and medical cannabis 

cultivation, with establishment identification numbers, RC086 and C086 (“Harvest Licenses”), and, 

upon information and belief, is an owner, officer, director, member, and/or manager of Defendants 

9.  Upon information and belief, Defendant Strive Management is a Nevada limited 

liability company, and is an owner, officer, director, manager, member, and/or is otherwise affiliated 

RAPP_0003
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with Harvest, MariMed, Item 9 Labs, Item 9 Properties, Strive Management, Strive Wellness, Strive 

Wellness 2, Viridis Capital, Viridis Holdings, and/or Snowell Holdings, and is regularly doing 

business on behalf of such entities in Clark County, Nevada. 

10. Upon information and belief, Defendant Strive Wellness is the holder of two (2) 

licenses for the production and cultivation of medical cannabis, with establishment identification 

numbers P131 and C206d (“Strive Wellness Licenses”), and is an owner, officer, director, manager, 

member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 Properties, Strive 

Management, Strive Wellness 2, Viridis Capital, Viridis Holdings, and/or Snowell Holdings, and is 

regularly doing business on behalf of such entities in Clark County, Nevada. 

11. Upon information and belief, Strive Wellness 2 is a Nevada limited liability 

company, and is an owner, officer, director, manager, member, and/or is otherwise affiliated with 

Harvest, MariMed, Item 9 Labs, Item 9 Properties, Strive Management, Strive Wellness, Viridis 

Capital, Viridis Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of 

such entities in Clark County, Nevada. 

12. Upon information and belief, Defendant Viridis Capital is an Arizona limited liability 

company, and is an owner, officer, director, manager, member, and/or is otherwise affiliated with 

Harvest, MariMed, Item 9 Labs, Item 9 Properties, Strive Management, Strive Wellness, Strive 

Wellness 2, Viridis Holdings, and/or Snowell Holdings, and is regularly doing business on behalf 

of such entities in Clark County, Nevada. 

13. Upon information and belief, Defendant Viridis Holdings is an Arizona limited 

liability company, is an owner, officer, director, manager, member, and/or is otherwise affiliated 

with Harvest, MariMed, Item 9 Labs, Item 9 Properties, Strive Management, Strive Wellness, Strive 

Wellness 2, Viridis Capital, and/or Snowell Holdings, and is regularly doing business on behalf of 

such entities in Clark County, Nevada. 

14. Upon information and belief, Defendant Snowell Holdings is an Ohio limited 

liability company, is an owner, officer, director, manager, member, and/or is otherwise affiliated 

with Harvest, MariMed, Item 9 Labs, Item 9 Properties, Strive Management, Strive Wellness, Strive 

RAPP_0004
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Wellness 2, and/or Viridis Capital, and is regularly doing business on behalf of such entities in Clark 

County, Nevada. 

15. Upon information and belief, Defendant Burton is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

16. Upon information and belief, Defendant Lemons is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

17. Upon information and belief, Defendant Jerome is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

18. Upon information and belief, Defendant Jeffrey is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

19. Upon information and belief, Defendant Fireman is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 
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20. Upon information and belief, Defendant Levine is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

21. Upon information and belief, Defendant Andrew is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

22. Upon information and belief, Defendant Douglas is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

23. Upon information and belief, Defendant Skalla is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

24. Upon information and belief, Defendant Rassas is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada.  

25. Upon information and belief, Defendant Gullickson is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 
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Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada. 

26. Upon information and belief, Defendant Herschman is an owner, officer, director, 

manager, member, and/or is otherwise affiliated with Harvest, MariMed, Item 9 Labs, Item 9 

Properties, Strive Management, Strive Wellness, Strive Wellness 2, Viridis Capital, Viridis 

Holdings, and/or Snowell Holdings, and is regularly doing business on behalf of such entities in 

Clark County, Nevada.  

27. The true names and capacities, whether individual, corporate, associate, or otherwise, 

of Defendants Doe Individuals I through X and Roe Business Entities XI through XX, including, 

without limitation, for example, any involved business entity owned by or affiliated with the named 

Defendants or any other party whose acts are involved in this matter, are unknown to Plaintiff, who 

therefore sues said Defendants by such fictitious names. Plaintiffs are informed and believe, and 

therefore allege, that each of the Defendants designated as Doe Individuals I through X or Roe 

Business Entities XI through XX is responsible in some manner for the events and occurrences 

referred to in this First Amended Complaint, and/or owes money to Plaintiffs and/or may be 

affiliated with one of the other Defendants. Plaintiffs will ask leave of the Court to amend this First 

Amended Complaint in order to insert the true names and capacities of Doe Individuals I through X 

and Roe Business Entities XI through XX when the same have been ascertained, and to join said 

Defendants in this action. 

28. At all relevant times, Defendants, and each of them, were the agents, ostensible 

agents, employees, employers, partners, co-owners and/or joint venturers of each other and of their 

co-defendants, and were acting within the color, purpose and scope of their employment, agency, 

ownership and/or joint venture and by reasons of such relationships, the Defendants, and each of 

them, are vicariously and jointly and severally responsible for the acts of omissions of their co-

defendants. Furthermore, at all relevant times, Defendants, and each of them expressly, implicitly 

and/or tacitly authorized, approved, consented to and/or ratified the acts of its agents, servants, 

employees, co-owners and each other and, as a result thereof, are liable for compensatory and 

punitive damages. 
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JURISDICTION AND VENUE 

29. This Court has subject matter jurisdiction over the action pursuant to Article VI of 

the Nevada Constitution. 

30. The Court has personal jurisdiction over the Defendants in accordance with NRS 

14.060 and 14.065. 

31. Venue is proper in the Eight Judicial District Court in accordance with NRS 13.010 

and 13.040. 

GENERAL ALLEGATIONS 

A. TCS Agreement 

32. In or about the beginning of 2015, Schmidt learned of Harvest, and came in contact 

with Burton and Lemons. 

33. Thereafter, Schmidt toured the Harvest facility and expressed interest in investing in 

in Harvest’s operations and becoming part of the company. 

34. On or about January 22, 2015, after negotiations with Burton and Lemon, Schmidt, 

as the managing member of TCS, entered into a Membership Interest Sales Agreement (“TCS 

Agreement”) with Burton and Lemons, acting as officers of Harvest. 

35. Under Section 1 of the TCS Agreement, Burton and Lemons agreed to transfer 9.9% 

of the total membership interests in Harvest to Schmidt in exchange for Schmidt’s payment of 

$371,250.00.  

36. Moreover, Section 1 of the TCS Agreement stated that upon the transfer of the 9.9% 

membership interest to TCS, the other members of Harvest would retain the following percentages 

of the total ownership interests: 

a. Burton would own 25.05%; 

b. Lemons would own 25.05%; 

c. Jeffrey Yokiel would own 30%; and 

d. Jerome Yokiel would own 10%. 

A true and correct copy of the TCS Agreement is attached hereto as Exhibit “1.” 
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37. Additionally, under Section 4 of the TCS Agreement, Burton and Lemons, as officers 

of Harvest, agreed that there would be no additional transfer of equity or membership interest in 

Harvest for a period of twelve (12) months, to prevent TCS’s 9.9% membership interest from being 

diluted. 

38. Furthermore, under Sections 5 and 6 of the TCS Agreement, TCS was entitled to a 

pro rata share of any distributions of profits and was given the right to vote as a member of Harvest 

pursuant to Harvest’s operating agreement; in addition, Burton and Lemons reaffirmed that they 

would continue as CEO and COO of Harvest, respectively, and as managing members. Id. at 2. 

39. Finally, under Section 8 of the TCS Agreement, the Operating Agreement and all 

other governing documents for Harvest were to be revised to reflect TCS’s 9.9% membership 

interest in Harvest, with a copy of the TCS Agreement to be attached thereto. Id. at 2. 

40. On or about January 22, 2015, TCS performed all of its obligations under the TCS 

Agreement by wiring the full $371,250.00 to Harvest.  

B. JDD Agreement 

41. In or about 2016, Saunders learned of Harvest and expressed interest to Burton, 

Lemon, and Schmidt to become part of the company.  

42. In or about 2016, as the managing member of JDD, Saunders entered into an 

agreement with Burton and Lemon (acting in their respective capacities as CEO and COO of 

Harvest), and TCS, as a member of Harvest (holding non-dilutable membership interests), to 

purchase 9.9% of the Harvest membership interests (“JDD Agreement”). 

43. While this deal was not memorialized in a fully integrated written contract like the 

TCS Agreement, see Exhibit “1,” Saunders engaged in a serious of negotiations with Burton, 

Lemons (acting in their respective capacities as CEO and COO of Harvest), and Schmidt (as the 

managing member of TCS) to purchase his 9.9% interest.  

44. These negotiations were conducted through a series of phone calls, and memorialized 

in numerous text messages, emails, and other documents. 

45. Upon information and belief, all members of Harvest approved, or otherwise ratified, 

the JDD Agreement. 
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46. Under the JDD Agreement, JDD agreed to pay $370,000.00 to Harvest in exchange 

for 9.9% of the total membership interests in Harvest, and, like TCS, JDD was expressly granted 

voting rights and distributions. 

47. Moreover, under the JDD Agreement, Saunders was appointed as Chief Financial 

Officer of Harvest, was to be paid an annual salary of $70,000.00, and was to be given an active 

role in Harvest’s operations. 

48. As with the TCS Agreement, the JDD Agreement required the other members, except 

for TCS, to transfer portions of their own respective membership interests to JDD. 

49. Thus, the new distribution of membership interests was to be as follows: 

a. Burton would own 24.1%; 

b. Lemons (either individually and/or through Snowell Holdings) would own 

24.1%; 

c. Jeff Yokiel would own 22%; and 

d. Jerome Yokiel would own 10%. 

e. TCS would own 9.9%; and  

f. JDD would own 9.9%. 

50. Moreover, as part of the JDD Agreement, TCS and JDD’s interests were to remain 

undiluted by any future sale or transfer of interests by the other members.  

51. In fact, TCS and JDD retained a right of first refusal to purchase any of the other 

Harvest members’ ownership interests, if any member proposed the sale or transfer of his or her 

respective membership interests. 

52. Moreover, as part of the JDD Agreement, Burton and Lemons (acting in their 

respective capacities as CEO and COO of Harvest) agreed that Harvest would not sell any of 

Harvest’s assets, including its licenses, or make any additional Marijuana deal regarding Harvest’s 

operations in the state of Nevada, without the express prior written authorization of both JDD and 

TCS (“Exclusive Authorization Rights”). 
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53. Finally, TCS and JDD were to receive a pro rata share of any cash distributions made 

by Harvest to its Members, as the JDD Agreement closely mirrored the terms of the TCS Agreement, 

with regard to both JDD and TCS, and was approved by TCS’s managing partner Plaintiff Schmidt. 

54. Defendants Lemons, Burton, Harvest, Jeffrey agreed to all terms of the JDD 

Agreement and also agreed that the operating agreement of Harvest would be amended to reflect 

TCS and JDD’s respective 9.9% (totaling 19.8%). 

55. Upon information and belief, Defendant Jerome ratified or otherwise accepted the 

JDD Agreement. 

56. On or about May 6, 2016, JDD made a partial payment of $200,000.00 to Harvest, 

under the JDD Agreement. 

57. On or about June 17, 2016, JDD paid the remaining $170,000.00 to Harvest, as 

required by the JDD Agreement. 

C. Plaintiffs’ Exclusion from Harvest  

58. Plaintiffs relied on the above representations made by Burton and Lemons in the TCS 

and JDD Agreements, as valid and binding contracts. 

59. Moreover, in or about 2016, Plaintiffs discussed various revisions to the Harvest 

operating agreement, with Burton and Lemons, including the specific request to amend the Harvest 

operating agreement to reflect the new membership interests of TCS and JDD. 

60. Initially, Burton and Lemons actively involved Plaintiffs in the drafting process of 

the amended operating agreement, and kept Plaintiffs apprised of Harvest’s operations. 

61. In fact, in or around 2016, Saunders even attended the Lemons at the Third Annual 

Marijuana Business and Conference Expo at the Rio Hotel and Casino in Las Vegas, Nevada (“2016 

Conference”). 

62. At the 2016 Conference, Saunders met Defendants Fireman and Levine, who were 

the CEO and CFO, respectively, of Defendant MariMed, and informed them directly that Saunders 

and Schmidt owned nearly 20% of the membership interests in Harvest.  

63. Saunders informed Fireman and Levine that he was the CFO and a member of 

Harvest.   
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64. In or about the middle of 2016, Burton and Lemons became less responsive, and 

more confrontational with regard to the proposed amended Harvest operating agreement.  

65. Thereafter, Burton and Lemons began to exclude Plaintiffs from Harvest’s business 

operations all together. 

66. Specifically, Saunders attempted to participate in the operations of Harvest as CFO, 

but Saunders was repeatedly excluded by Burton and Lemons. 

67. Additionally, Burton and Lemons refused Plaintiffs’ multiple requests to review 

Harvest’s books and records in violation of both the Harvest operating agreement and NRS 86.241, 

claiming that the books and records were not “ready” for review 

68. In or around 2017, after several unsuccessful attempts to reconcile with Burton and 

Lemons and to participate in the operations of the business, Plaintiffs demanded that Harvest buy 

out Plaintiffs’ entire membership interest (which totaled 19.8% of Harvest’s total membership 

interests). 

69. For several months thereafter, Burton and Lemons claimed to be working on a plan 

to buyout TCS and JDD’s membership interests, but failed to provide any concrete plan. 

70. While Plaintiffs were frustrated with Burton and Lemons’s unfulfilled promises, 

Plaintiffs attempted to continue and amicably resolve the dispute without resorting to litigation. 

71. In or about the beginning of 2018, Burton and Lemons became unresponsive to 

Plaintiffs’ requests. 

72. In or about 2018, Plaintiffs began to suspect that Defendants were deliberately 

concealing Harvest’s financial situation from Plaintiffs, and that Harvest may not have the means 

to buy out Plaintiffs’ membership interests.   

73. In or about 2018, Plaintiffs renewed their demand of Burton and Lemons to provide 

Harvest’s books and records, and to follow through with the promised buyout of Plaintiffs’ 

membership interests. 

74. In or about August 2018, Burton finally began communicating with Plaintiffs, and 

claimed that the books and records were “ready” for review, and that their requested buyout had 
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been “submitted” (though he never clarified who the request had been submitted to, as Burton was 

purportedly acting as CEO and would have been the one to approve a buyout). 

75. Nevertheless, for nearly two more months, Burton provided no helpful information 

beyond a few cryptic responses stating that Saunders could go to inspect the books and records 

“anytime.”  

76. After several fruitless attempts by Saunders to schedule a time to visit Harvest’s 

facility in Las Vegas, Nevada to inspect Harvest’s books and records, Burton finally directed 

Saunders to speak with the Harvest’s office manager to schedule a time to visit Harvest’s 

headquarters. 

77. Thereafter, Saunders scheduled a time to August 2018, Saunders was finally given 

access to Harvest’s books and records, and travelled to Harvest’s headquarters in Las Vegas, 

Nevada. 

78. Upon his arrival, Saunders finally learned why Burton and Lemons had refused his 

previous requests to inspect the books, as Saunders discovered that Harvest had failed to keep and 

books or records whatsoever, since its inception. 

79. Saunders also learned from Harvest’s book keeper that all financial transactions, 

including paying bills and payroll, were done using cash, and involved Burton and Lemons 

personally removing and depositing cash into a safe box in the office. 

80. Thereafter, Saunders worked with Harvest’s office manager to effectively to begin 

implementing proper financial records, including preparing a cash flow projection template for her 

to use. 

81. For the next several months, Saunders continued to attempt to fulfill his role as CFO 

and to assist in the operations of the business while he awaited his buyout, but Burton and Lemons 

refused to respond to his calls and emails. 

82. Finally, in or around September 2019, and in response to Saunders’s request for his 

2018 K-1 and a demand for the buyout to be finalized, Lemons asked to set up a phone call.  

83. But, true to form, Lemons failed to answer his phone and continued to evade 

Saunders’s calls and emails thereafter. 

RAPP_0013



L
A

W
 O

F
F
IC

E
S

 

A
L
B

R
IG

H
T
, 
S

T
O

D
D

A
R

D
, 
W

A
R

N
IC

K
 &

 A
L
B

R
IG

H
T
 

A
 P

R
O

F
E

S
S

IO
N

A
L
 C

O
R

P
O

R
A

T
IO

N
 

Q
U

A
IL

 P
A

R
K

, 
S

U
IT

E
 D

-4
 

8
0

1 
S

O
U

T
H

 R
A

N
C

H
O

 D
R

IV
E

 
L
A

S
 V

E
G

A
S

, 
N

E
V

A
D

A
 8

9
10

6
 

 
 

- 14 - 

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

84. Defendants further breached their fiduciary obligations as officers and managing 

members of Harvest by refusing to provide Plaintiff’s with all requisite Schedule K-1 forms, denying 

their request for copies of Harvest’s yearly federal, state and local income tax returns, denying their 

request to review the books and records of Harvest and/or failing to prepare and maintain adequate 

books and records for Harvest, in direct violation of NRS 86.241. 

D. Conspiracy with MariMed. 

85. In or about December 2019, Plaintiffs received a copy of Membership Interest 

Purchase Agreement entered into between Burton, Lemons, Jeffrey, and MariMed (“MariMed 

Purchase Agreement”), which had been executed on August 8, 2019. The MariMed Purchase 

Agreement is attached hereto as Exhibit “2.”   

86. The MariMed Purchase Agreement misrepresented that Burton, Lemons, and Jeffrey 

were the only members of Harvest and that these three individuals owned 100% of the membership 

interests in Harvest, and MariMed agreed to pay $1,200,000 in MariMed’s common stock to 

purportedly purchase 100% of the membership interests of Harvest. See Exhibit “2” at 1. 

87. In fact, the “Allocation Schedule” of the MariMed Purchase Agreement blatantly 

misrepresent the true allocation of Harvest membership interests as follows (see Exhibit B of

Exhibit “2”): 

a. Donald Burton 34.5%  

b. Larry Lemon[sic] 34.5% 

c. Jeffrey Yokiel 31% 

88. The MariMed Purchase Agreement is even more egregious due to the fact that 

Fireman and Levine (respectively, MariMed’s CEO and CFO) had actual knowledge of Plaintiffs’ 

interests (as explained supra). 

89. Specifically, in or around 2016, Levine, Fireman’s partner and Chief Financial 

Officer (“CFO”) of MariMed, met with Saunders, Burton, and Lemons at the 2016 Conference 

and was informed of Plaintiffs’ ownership interests. 

90. On or about August 8, 2019, unbeknownst to Plaintiff’s, Defendants MariMed and 

Fireman conspired with, and aided and abetted, Defendants Harvest, Burton, and Lemons who 
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breached their fiduciary duties, by covertly entering into a purchase agreement with MariMed (the 

“MariMed Purchase Agreement”). Such agreement purported to sell MariMed 100% of the 

ownership interests in Harvest and its valuable Harvest Licenses. 

91. Not only was the MariMed Purchase Agreement fraudulent and an attempt to convert 

the membership interests from JDD and TCS, but the MariMed Purchase Agreement was also a 

clear breach of the TCS and JDD Agreements the Exclusive Authorization Rights granted to TCS 

and JDD, respectively, in the TCS Agreement and JDD Agreement (as explained supra). 

92. Moreover, according to MariMed’s most recent 10K filing with the SEC, MariMed 

paid Harvest over $1,000,000.00 and invested another $2,200,000 into Harvest which, upon 

information and belief, was solely used to line the pockets of Burton, Lemons, Jeffrey, and Jerome. 

E. Conspiracy with Item 9 Labs and Associated Entities. 

93. Upon information and belief, in or about 2019, Burton and Lemons also began 

conspiring to commit fraud with the other named Defendants. 

94. Gullickson, Burton, and Lemons are all listed as managing-members of Strive 

Management and Strive Wellness 2. 

95. Gullickson and Burton are listed as managing-members of Strive Wellness. 

96. Only recently, did Plaintiffs learn that Gullickson began appearing as a member, let 

alone a managing member of Harvest, beginning with the March 2019 annual list filled with the 

Nevada Secretary of State. 

97. Such unilateral addition of not only a member, but a managing member, was in clear 

breach of the Exclusive Authorization Rights granted to TCS and JDD, respectively, in the TCS 

Agreement and JDD Agreement (as explained supra). 

98. Moreover, all named Defendants had actual or constructive knowledge of Plaintiffs 

membership interests in Harvest and the associated Exclusive Authorization Rights. 

99. Moreover, in or about September 12, 2018, and unbeknownst to Plaintiffs and in 

clear breach of the Exclusive Authorization Rights granted to TCS and JDD, respectively, in the 
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TCS Agreement and JDD Agreement (as explained supra), and upon information and belief, all 

named Defendants Item 9 Labs, Item 9 Properties, Viridis Capital, Viridis Holdings, Andrew, 

Douglas, Skalla, and Rassas, Herschman,  made a capital contribution of $1,500,000.00 into Strive 

Management, LLC, a Nevada limited liability company, the management arm of Defendant Strive 

Wellness (“Item 9 Agreements”) which owns two (2) other valuable Cannabis licenses in Nye, 

County.  

100. The Item 9 Agreements were in direct violation of Plaintiffs’ Exclusive 

Authorization Rights. 

101. Upon information, this capital was based on a total investment of $2,700,000.00 from 

Viridis Capital and Viridis Holdings under a revenue participation agreement. 

102. Upon information and belief, in exchange for this capital contribution secured by 

Viridis Capital, Viridis Holdings, Andrew, Douglas, Skalla, Rassas, Item 9 Labs and/or Item 9 

Properties purchased 20% of the membership interests in Strive Management with the remaining 

ownership held by Burton, Lemons, and Gullickson.  

103. The Item 9 Agreements also include Item 9 Labs acquiring an additional 31% 

ownership of Strive Management and Strive Wellness. The Item 9 Agreements also include Item 9 

Labs investing $5,500,000.00 in order to construct a facility in Nevada which will be wholly owned 

by Item 9 Labs and leased to Strive Management. 

104. Upon information and belief, in exchange for the investments contemplated under 

the Item 9 Agreements, Defendants Viridis Capital, Viridis Holdings, Andrew, and Douglas will 

receive waterfall revenue participation including 5% of Item 9 Lab’s gross revenue from Nevada 

operations and scaling down to a lower percentage in perpetuity and that Defendants would own an 

aggregate of 51% of the Nevada operations which represent tens of millions of dollars. Item 9 Lab’s 

most recent 10K filing with the SEC, dated January 14, 2020 brazenly represented the breach by 

describing an Item 9 Lab and Harvest Joint Venture in Nevada. 
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105. Around the same time on August 28, 2018 and seeing another opportunity to strike, 

Defendant Item 9 Properties, a wholly owned subsidiary of Defendant Item 9 Labs, entered into 

another agreement for $2,500,000.00 in order to develop and construct a 5-acre, 20,000 sq. ft. 

building housing cultivation and processing operations and owned by Item 9 Labs under the 2nd 

Nevada Licenses. 

106. Upon information and belief, there are several other agreements with Item 9 Labs 

from which Plaintiffs have been excluded from in violation of their contractual rights. 

107. Plaintiffs have been excluded from all Item 9 Agreements, to the benefit of all named 

Defendants. 

108. As a result of Defendants’ unlawful and improper conduct, Plaintiffs have been 

forced to retain the service of an attorney, and have been damaged in excess of $15,000.00, and 

Plaintiffs are entitled to compensatory damages, special damages, and all other relief as requested 

herein. 

FIRST CLAIM FOR RELIEF  
BREACH OF CONTRACT 

(Against Burton, Lemons, Jeffrey, Snowell Holdings, and Harvest) 

109. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing paragraphs of this First Amended Complaint as though set forth herein.  

110. As explained supra, Plaintiffs entered into valid and binding contracts with Burton, 

Lemons, Harvest (and all of its members) to obtain a 19.8% membership interests in Harvest, and 

Plaintiffs good and valuable consideration in accordance thereto. 

111. In or about August 8, 2019, Burton, Lemons, Jeffrey, and Harvest breached their 

respective contracts with Plaintiffs. 

112. Burton and Lemons (both as an officer and managing-member of Harvest, and as a 

managing-member of Snowell Holdings) breached the Plaintiffs’ Agreement by among other things: 
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(a) Entering into a Purchase Agreement with MariMed, which entirely neglected to 

mention and account for Plaintiffs’ membership interest in Harvest, as set forth under the TCS 

Agreement and JDD Agreement;  

(b) Covertly entering into a Purchase Agreement with MariMed, which falsely 

represented that Burton, Lemons and Jeffrey collectively owned 100% of the issued and outstanding 

membership interests in Harvest despite Plaintiffs’ membership interests in Harvest, as set forth 

under the TCS Agreement and JDD Agreement;  

(c) Thereafter failing to reimburse Plaintiffs for their pro rata investment in Harvest;  

113. Failing to amend the Purchase Agreement with MariMed to reflect Harvest’s proper 

ownership interest, including but not limited to Plaintiffs’ membership interests;  

114. Upon reasonable demand, NRS 86.241 affords each member of a limited liability 

company the right to, among other things, (i) obtain complete records regarding the activities and 

the status of the business and financial condition of the company; and (ii) obtain a copy of the 

company’s federal, state and local income tax returns for each year. 

115. Despite Plaintiffs’ membership interests in Harvest, Defendants refused to provide 

Saunders and Schmidt with copies of Harvest’s yearly federal, state and local income tax returns, 

failed to prepare and maintain adequate books and records for Harvest, and refused to grant Saunders 

and Schmidt access to review the books and records of Harvest, in direct violation of the statutory 

obligations set forth under NRS 86.241. 

116. Lemons and Burton explicitly breached their respective covenants not to compete 

and to include Plaintiffs in all marijuana cultivation, distribution, retail, or other ventures in the State 

of Nevada. 

117. As a direct and foreseeable consequence of the unlawful, improper, unprivileged, 

and unjustified conduct of the Defendants named herein Plaintiffs and the shareholders have been 

damaged in excess of $15,000.00. 

118. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages.  
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SECOND CLAIM FOR RELIEF  
ALTERNATIVELY, UNJUST ENRICHMENT 

(Against All Defendants) 

119. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

120. Upon information and belief, Defendants excluded Plaintiffs from the MariMed 

Purchase Agreement and/or the Item 9 Agreements, without paying Plaintiffs reasonably equivalent 

value of the same, to the benefit of Defendants. 

121. This cause of action is pleaded only in the alternative, if the Court determines that 

Plaintiffs breach of contract claim fails. 

122. As a direct and foreseeable consequence of the unlawful, improper, unprivileged, 

and unjustified conduct of the Defendants named herein Plaintiffs and the shareholders have been 

damaged in excess of $15,000.00. 

123. The actions of the Defendants named herein were deliberate, wanton, willful, and 

malicious, which justifies an award of punitive damages in favor of Plaintiffs and shareholders, 

pursuant to NRS 42.005.  

124. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages.  

THIRD CLAIM FOR RELIEF  
FRAUD - INTENTIONAL MISREPRESENTATION AND INDUCEMENT 

(Against Burton, Lemons, and Harvest) 

125. Plaintiffs repeat and re-allege herein by reference each and every allegation set forth 

in the preceding paragraphs of the First Amended Complaint as though fully set forth herein. 

126. Pursuant to the TCS Agreement and JDD Agreement, Burton, Lemons, and Harvest 

represented that Plaintiffs would (1) have a right of first refusal of regarding transfer of any of the 

membership interests, and (2) that Plaintiffs would be given Exclusive Authorization Rights to 

approve or deny the purchase, sale, or transfer of any cannabis cultivation, distribution, retail, or 

other license held by Harvest or any of its individual members, and would be included on any current 

or future licenses.  
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127. Defendants knew that these false representations were false when they made them 

and/or made them recklessly and without regard for their truth because, in order to induce Plaintiffs 

to invest nearly $750,000.00 in Harvest.   

128. Plaintiffs were unaware of Burton, Lemons, and Harvest’s intention not to perform 

the promises contained in the TCS Agreement and JDD Agreement, and justifiably relied and acted 

in reliance upon the false representations. 

129. As a direct and proximate result of the false representations described herein, 

Plaintiffs have suffered damages in excess of $15,000.00.  

130. The aforementioned conduct of Defendants was willful and constitutes oppression, 

fraud, and malice, and entitles Plaintiffs to an award of punitive damages, pursuant to NRS 42.005, 

and to attorney’s fees in the amount of NRS 41.600. 

FOURTH CLAIM FOR RELIEF  
FRAUD - FRAUDULENT CONCEALMENT 

(Against Burton, Lemons, and Harvest) 

131. Burton, Lemons, and Harvest concealed or suppressed one or more material facts 

from Plaintiffs, regarding the sale of 100% of the membership interests of Harvest to MariMed, and 

had a duty to disclose such facts to the Plaintiffs (as all the Defendants named herein had actual or 

constructive knowledge of Plaintiffs’ membership interests). 

132. The Defendants named herein intentionally concealed or suppressed the facts of such 

sale with the intent to defraud the Plaintiffs out of their membership interests in Harvest.  

133. Plaintiffs were unaware of the execution of the MariMed Purchase Agreement until 

after it had been completed, and would have intervened before the deal was consummated had 

Plaintiffs had such prior knowledge of the impending deal. 

134. As a direct and proximate result of the aforementioned Defendants’ concealment, as 

described herein, Plaintiffs have suffered damages in excess of $15,000.00.  

135. The aforementioned conduct of Defendants was willful and constitutes oppression, 

fraud, and malice, and entitles Plaintiffs to an award of punitive damages, pursuant to NRS 42.005, 

and to attorney’s fees in the amount of NRS 41.600. 
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FIFTH CLAIM FOR RELIEF  
CONSTRUCTIVE FRAUD 

(Against Burton, Lemons, and Harvest) 

136. Burton, Lemons, and Harvest, with full knowledge of the legal, equitable, and 

fiduciary obligations owed to Plaintiffs as managing members, officers, and majority shareholders 

(and as explained in greater detail herein, infra Twelfth Cause of Action). 

137. The Defendants named herein breached their legal, equitable, and/or fiduciary duties 

owed to Plaintiffs, in such a way that Nevada law declares such behavior is fraudulent. 

138. As a direct and proximate result of the aforementioned Defendants’ concealment, as 

described herein, Plaintiffs have suffered damages in excess of $15,000.00.  

139. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and the aforementioned Defendants should be required to pay reasonable attorneys’ fees 

as well as costs incurred in accordance with the law, including, without limitation, as special 

damages. 

SIXTH CLAIM FOR RELIEF  
ALTERNATIVELY, NEGLIGENT MISREPRESENTATION 

(Against Burton, Lemons, and Harvest) 

140. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

141. Burton, Lemons, and Harvest supplied false information to induce Plaintiffs to enter 

into the TCS Agreement and the JDD Agreement, as described in the foregoing paragraphs. 

142. Specifically, the Defendants named herein represented that Plaintiffs would (1) have 

a right of first refusal of regarding transfer of any of the membership interests, and (2) that Plaintiffs 

would be given Exclusive Authorization Rights to approve or deny the purchase, sale, or transfer of 

any cannabis cultivation, distribution, retail, or other license held by Harvest or any of its individual 

members, and would be included on any current or future licenses. 

143. Such above representations and associated information was supplied to induce 

Plaintiffs in making an investment in Harvest. 

144. The Defendants named herein failed to exercise reasonable care or competence in 

obtaining or communicating such information. 
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145. Plaintiffs justifiably relied upon the information by entering into the TCS Agreement 

and JDD Agreement, and for paying valuable consideration pursuant thereto. 

146. As a direct and proximate result of the information described herein, Plaintiffs have 

suffered damages in excess of $15,000.00. 

147. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and the aforementioned Defendants should be required to pay reasonable attorneys’ fees 

as well as costs incurred in accordance with the law, including, without limitation, as special 

damages. 

SEVENTH CLAIM FOR RELIEF  
TORTIOUS BREACH OF THE IMPLIED COVENANT 

OF GOOD FAITH AND FAIR DEALING 
(Against Burton, Lemons, Jeffrey, Jerome, Snowell Holdings, and Harvest) 

148. Plaintiffs repeat and re-allege herein by reference each and every allegation set forth 

in the preceding paragraphs as though fully set forth herein. 

149. Every contract in Nevada contains an implied covenant of good faith in performance 

and enforcement of the contract.  

150. Burton, Lemons, Jeffrey, Jerome, and Harvest performed in a manner that was in 

violation of or unfaithful to the spirit of the TCS Agreement and JDD Agreement, which were valid 

and binding contracts. 

151. There existed a special relationship of trust between the Plaintiffs as members of and 

investors in Harvest, and Defendants as managing members and officers of Harvest. 

152. The Defendants named herein, unfaithful actions were deliberate, as described in the 

foregoing paragraphs, and such actions directly and proximately caused Plaintiffs’ damages in 

excess of $15,000.00. 

153. The conduct of the aforementioned Defendants was willful and constitutes 

oppression, fraud, and malice, and entitles Plaintiffs to an award of punitive damages, pursuant to 

NRS 42.005. 

154. Plaintiffs were required to obtain the services of an attorney to pursue their claims, 

and therefore seek reimbursement of the attorney’s fees and costs incurred in this action. 
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155. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and the aforementioned Defendants should be required to pay reasonable attorneys’ fees 

as well as costs incurred in accordance with the law, including, without limitation, as special 

damages. 

EIGHTH CLAIM FOR RELIEF  
BREACH OF FIDUCIARY DUTIES AND 

USURPATION OF CORPORATE OPPORTUNITY 
(Against Burton, Lemons, and Harvest) 

156. Plaintiffs repeat and re-allege herein by reference each and every allegation set forth 

in the preceding paragraphs as though fully set forth herein.  

157. Burton, Lemons, and Harvest owed fiduciary duties to Plaintiffs, by virtue of their 

positions as officers, managing-members, and majority shareholders. 

158. The Defendants named herein owed (and/or continue to owe) Plaintiffs and the 

Company’s shareholders fiduciary duties, which include, but are not limited to, duties of loyalty, 

care, and the implied covenant of good faith and fair dealing. 

159. The Defendants named herein were under a duty to act for or give advice for the 

benefit of Plaintiffs, individually, and the shareholders generally, upon matters within the scope of 

that relationship. 

160. The Defendants named herein owed Plaintiffs the duty to use due care or diligence, 

to act with utmost faith, to exercise ordinary skill, and/or to act with reasonable intelligence. 

161. The Defendants named herein breached their fiduciary duties to Plaintiffs, 

specifically, and to the shareholders generally, which caused Plaintiffs and the shareholders losses 

or injuries. 

162. Moreover, The Defendants named herein appropriated for their own use, an 

opportunity that belonged to Harvest and its members, including Plaintiffs. At a minimum all 

Defendants ratified Defendant Anderson and his co-conspirator’s conduct. 

163. Upon information and belief, the Defendants named herein, used the investments of 

Plaintiffs to acquire additional cannabis cultivation, distribution, and/or retail licenses, for the use 

and benefit of all other Harvest’s members, other than Plaintiffs. 
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164. Moreover, the Defendants named herein have breached their agreements with 

Plaintiffs, who were induced to remain as shareholders and investors as a result of such promises.  

165. Furthermore, the Board that acted unilaterally by circumventing the requirements of 

NRS 86.241, the Harvest operating agreement, the TCS Agreement, and the JDD Agreement. 

166. As a direct and foreseeable consequence of Defendants’ unlawful and improper 

conduct, Plaintiffs have been damaged in excess of $15,000.00. 

167. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages. 

NINTH CLAIM FOR RELIEF  
CONVERSION 

(Against Burton, Lemons, Jeffrey, Fireman, Levine, MariMed, and Harvest) 

168. Plaintiffs repeat and re-allege herein by reference each and every allegation set forth 

in the preceding paragraphs as though fully set forth herein.  

169. The Defendants named herein, facilitated the sale of 100% of the membership 

interests in Harvest to MariMed without the authorization of and without compensating Plaintiffs.  

170. The Defendants named herein, specifically denied Plaintiffs the use and enjoyment 

of their rights in ownership in Harvest. 

171. Such acts were committed in derogation, exclusion, or defiance of Plaintiffs’ rights. 

172. As a direct and foreseeable consequence of Defendants’ unlawful and improper 

conduct, Plaintiffs has been damaged in excess of $15,000.00. 

173. The aforementioned Defendants’ actions were deliberate, wanton, willful, and 

malicious, which justifies an award of punitive damages in favor of Plaintiffs and shareholders, 

pursuant to NRS 42.005. 

174. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and aforementioned Defendants should be required to pay reasonable attorneys’ fees as 

well as costs incurred in accordance with the law, including, without limitation, as special damages. 
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TENTH CLAIM FOR RELIEF  
GROSS NEGLIGENCE 

(Against Burton, Lemons, and Harvest) 

175. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

176. The Defendants named herein, owed a legal or fiduciary duty to Plaintiffs (as 

described in the foregoing paragraphs) as majority shareholders, and/or as managing members and 

officers of Harvest. 

177. The Defendants named herein, failed to exercise even the slightest degree of care 

with regard to the duties owed to Plaintiffs, and breach those duties. 

178. The Defendants named herein, attempted to sell Plaintiffs interest to MariMed 

without giving them any valuable consideration. 

179. The Defendants named herein, engaged in an act or omission respecting legal duty 

of an aggravated character, or with willful, wanton misconduct. 

180. As a direct and proximate result of such actions, Plaintiffs have been damaged and 

continue to be damaged in a sum in excess of $15,000.00. 

181. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and aforementioned Defendants should be required to pay reasonable attorneys’ fees as 

well as costs incurred in accordance with the law, including, without limitation, as special damages.  

ELEVENTH CLAIM FOR RELIEF  
CIVIL CONSPIRACY 
(Against All Defendants) 

182. Plaintiffs incorporate by reference all previous paragraphs above as though set forth 

herein. 

183. Defendants intended to work together as part of a conspiracy to commit the unlawful 

and improper conduct described herein. 

184. Defendants acted by a concert of action by agreement, understanding, or “meeting 

of the minds,” whether explicit or by tacit agreement, to carry out the unlawful and improper conduct 

described herein.  
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185. As a direct and foreseeable consequence of Defendants’ unlawful and improper 

conduct, Plaintiffs and the shareholders have been damaged in excess of $15,000.00. 

186. The Defendants’ conduct is wanton, willful, and malicious, justifying an award of 

punitive damages in favor of Plaintiffs, pursuant to NRS 42.005. 

187. The Defendant’s conduct is wanton, willful, and malicious, justifying an award of 

punitive damages in favor of Plaintiffs in excess of $15,000.00. 

188. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages. 

TWELFTH CLAIM FOR RELIEF  
EQUITABLE RELIEF - ALTER EGO 

(Against All Defendants) 

189. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

190. Upon information and belief, there is a unity of interest and ownership between all 

Defendants, such that the Defendant entities and the individual persons are inseparable from one 

another. 

191. Upon information and belief, the adherence to the corporate fiction of Harvest, 

MariMed, Strive Management, Strive Wellness, Strive Wellness 2, Item 9 Labs, and Item 9 

Properties (“Defendant Entities”), under the circumstances, would sanction a fraud or promote 

injustice, as described herein. 

192. Upon information and belief, all individual Defendants (1) undercapitalized each 

Defendant Entity and comingled funds with the general funds of each Defendant entity, (2) failed 

to observe corporate formalities, (3) took and gave loans to or from one or more of the Defendant 

Entities without sufficient consideration, and (4) generally treated the assets of the Defendant 

Entities as their own personal assets. 

/ / / 

/ / / 
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THIRTEENTH CLAIM FOR RELIEF  
AIDING AND ABETTING BREACH OF FIDUCIARY DUTIES 

(Against all Defendants) 

193. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

194. As specified foregoing paragraphs, a fiduciary relationship exists between Plaintiffs 

as members of Harvest, on the one hand, and Burton and Lemons as officers and managing-members 

of Harvest, on the other hand. 

195. As specified in the foregoing paragraphs, Burton and Lemons, as officers and 

managing-members of Harvest, breached their fiduciary duties to Plaintiffs. 

196. Each Defendant, including Burton and Lemons as to each other’s respective 

breaches, knowingly participated in or facilitated said breaches. 

197. As a direct and foreseeable consequence of Defendants’ unlawful and improper 

conduct, Plaintiffs and the shareholders have been damaged in excess of $15,000.00. 

198. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages. 

199. Defendants’ actions were deliberate, wanton, willful, and malicious, which justifies 

an award of punitive damages in favor of Plaintiffs and shareholders, pursuant to NRS 42.005. 

FOURTEENTH CLAIM FOR RELIEF  
INTENTIONAL INTERFERENCE WITH CONTRACTUAL RELATIONS 

(Against All Defendants) 

200. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

201. Defendants had actual knowledge, or had reason to know, of Plaintiffs interests in 

Harvest, and Plaintiffs’ Exclusive Authorization Rights and the right of first refusal, as outlined in 

the foregoing paragraphs. 
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202. Upon information and belief, Defendants intentional acts were intended or designed 

to disrupt the contractual relationships between Plaintiffs and other cannabis entities, including, but 

not limited to Defendants, and other Doe individuals and Roe entities. 

203. Upon information and belief, Defendants new of the TCS Agreement and JDD 

Agreement, and committed intentional acts to prevent Plaintiffs from appreciating rights thereunder. 

204. As a direct and foreseeable consequence of the unlawful, improper, unprivileged, 

and unjustified conduct of the Defendants named herein, Plaintiffs and the shareholders have been 

damaged in excess of $15,000.00. 

205. Defendants’ actions were deliberate, wanton, willful, and malicious, which justifies 

an award of punitive damages in favor of Plaintiffs and shareholders, pursuant to NRS 42.005.  

206. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages. 

FIFTEENTH CLAIM FOR RELIEF  
INTENTONAL INTERFERENCE WITH PROSPECTIVCE ECONOMIC ADVANTAGE 

(Against All Defendants) 

207. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

208. Upon information and belief, Defendants new of the TCS Agreement and JDD 

Agreement, and committed intentional acts to prevent Plaintiffs from appreciating rights under the 

MariMed Purchase Agreement or Item 9 Agreements.  

209. Defendants’ actions were intended or designed to disrupt the prospective contractual 

relationships between Plaintiffs and other cannabis entities, including, but not limited to Defendants, 

and other Doe individuals and Roe entities. 

210. Upon information and belief, Defendants new of the TCS Agreement and JDD 

Agreement, and committed intentional acts to prevent Plaintiffs from appreciating rights thereunder, 

or under the MariMed Purchase Agreement or Item 9 Agreements.  
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211. As a direct and foreseeable consequence of the unlawful, improper, unprivileged, 

and unjustified conduct of the Defendants named herein Plaintiffs and the shareholders have been 

damaged in excess of $15,000.00. 

212. The actions of the Defendants named herein were deliberate, wanton, willful, and 

malicious, which justifies an award of punitive damages in favor of Plaintiffs and shareholders, 

pursuant to NRS 42.005.  

213. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages. 

SIXTEENTH CLAIM FOR RELIEF  
EQUITABLE RELIEF – PROMISSORY ESTOPPEL, 

INJUNCTIVE RELIEF, AND ACCOUNTING 
(Against All Defendants) 

214. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing Paragraphs of this First Amended Complaint as though set forth in full. 

215. Upon information and belief, the Defendants named herein were apprised of true 

facts as alleged in the foregoing paragraphs. 

216. Defendants intended to exclude Plaintiffs from the MariMed Purchase Agreement 

and Item 9 Agreements, even though Defendants know of Plaintiffs were entitled to be a part of 

those contracts. 

217. Plaintiffs were ignorant of the true facts until after the MariMed Purchase Agreement 

had been consummated. 

218. Plaintiffs relied on the conduct of the Defendants named herein, to the Plaintiffs’ 

detriment, as described in the foregoing paragraphs. 

219. As described in the foregoing paragraphs, a fiduciary relationship, based on trust and 

confidence, exists between Plaintiffs on the one hand, and Burton, Lemons, and Harvest, on the 

other hand. 

220. Plaintiffs have demanded the information necessary, or an accounting from the 

Defendants named herein, and payment for the amounts found due, but Defendants have failed and 
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refused, and continue to fail and refuse to render such an accounting and to pay said sums to 

Plaintiffs.  

221. As a result of the aforementioned Defendant’s actions set forth herein, Plaintiffs are 

entitled to an Order of this Court, enjoining and restraining the Defendants to provide access to the 

Court, and an accounting to be made of the aforementioned Defendant’s records, regarding their 

various breaches of or interference with the TCS Agreement and JDD Agreement.  

222. Plaintiffs are also entitled to an order from this Court enjoining the closing of the 

MariMed Purchase Agreement and transfer of Plaintiffs’ Harvest membership interests to MariMed. 

SEVENTEENTH CLAIM FOR RELIEF  
(CIVIL RACKETERING INFLUENCED AND CORRUPT 

ORGANIZATIONS ACT - RICO) 
(Against Burton, Lemons, and Harvest) 

223. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing paragraphs of this First Amended Complaint as though set forth in full. 

224. The Defendants named herein, engaged in racketeering activities as defined in NRS 

207.390 and a racketeering enterprise as is defined in NRS 207.380. 

225. Specifically, the Defendants named herein committed multiple violations of the acts 

described in NRS 90.570 and NRS 205.377, based on the allegations in the foregoing paragraphs.  

226. The Defendants named herein, acting directly, and in conspiracy with one another or 

through their syndicate, participated directly in racketeering activity by engaging in at least two 

crimes related to racketeering. 

227. The activities of the Defendants named herein, have the same or a similar pattern, 

intent, results, accomplices, victims, or methods of commission, or otherwise interrelated by 

distinguishing characteristics and are not isolated events. 

228. Specifically, Lemons and Burton have consistently excluded Plaintiffs from their 

rights under the TCS Agreement and JDD Agreement, on multiple occasions. 

229. The Defendants named herein, acquired or maintained directly or indirectly an 

interest in, or control of, an enterprise, or otherwise employed by or associated with an enterprise, 
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to conduct or participate directly or indirectly in the affairs of the enterprise through a racketeering 

activity. 

230. Plaintiffs’ injuries flow from Defendants’ violation of a predicate act of Nevada’s 

RICO statute. 

231. Plaintiffs’ injury was proximately caused by the Defendant’s violation of the 

predicate act. 

232. Plaintiffs did not participate in the commission of the predicate act. 

233. Plaintiffs are entitled to institute a civil action for recovery of treble damages 

proximately caused by the RICO violations listed in NRS 207.470(1), by Defendants named herein.  

234. As a direct and foreseeable consequence of the unlawful, improper, unprivileged, 

and unjustified conduct of the Defendants named herein Plaintiffs and the shareholders have been 

damaged in excess of $15,000.00. 

235. The actions of the Defendants named herein were deliberate, wanton, willful, and 

malicious, which justifies an award of punitive damages in favor of Plaintiffs and shareholders, 

pursuant to NRS 42.005.  

236. It has been necessary for Plaintiffs to retain the services of an attorney to prosecute 

this action, and Defendants should be required to pay reasonable attorneys’ fees as well as costs 

incurred in accordance with the law, including, without limitation, as special damages. 

EIGHTEENTH CLAIM FOR RELIEF 
ATTORNEYS’ FEES AS SPECIAL DAMAGES 

(Against All Defendants) 

237. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing paragraphs of this First Amended Complaint as though set forth in full. 
238. Plaintiffs are entitled to collect attorney fees as special damages pursuant to NRCP 

9(g). See Liu v. Christopher Homes, LLC, 321 P.3d 875 (2014); Sandy Valley Assoc. v. Sky Ranch 

Estates Owners Ass’n, 117 Nev. 948, 956, 35 P.3d 964, 969 (2001). 

239. Plaintiffs have incurred attorneys’ fees as a “natural and proximate consequence of 

the injurious conduct” of all named Defendants, with regard to Plaintiffs’ Causes of Action as 
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pleaded supra. See Liu v. Christopher Homes, LLC, 321 P.3d 875 (2014); Sandy Valley Assoc. v. 

Sky Ranch Estates Owners Ass’n, 117 Nev. 948, 956, 35 P.3d 964, 969 (2001). 

NINETEENTH CLAIM FOR RELIEF 
(DECLARATORY RELIEF) 

(Against All Defendants) 

240. Plaintiffs repeat, reallege and incorporate by reference each and every allegation 

contained in the foregoing paragraphs of this First Amended Complaint as though set forth in full. 

241. A justifiable controversy exists between Plaintiffs each respective Defendants, as 

named herein, with regard to Plaintiffs rights under the TCS Agreement, JDD Agreement, the 

MariMed Purchase Agreement, and the Item 9 Membership Purchase Agreement. 

242. Plaintiffs assert a claim of a legally protected right in contract, and such issue of 

contractual rights is ripe for judicial determination at this time. 

243. Plaintiffs assert of a legally protected right in all the personal and real property of 

Harvest, including, but not limited to, the leasehold estate of Harvest’s cultivation facility located 

at: 3395 Pinks Place, Las Vegas, Nevada, 89102-8407 (APN: 162-17-110-013). 

244. Plaintiffs ask the Court to determine the parties’ relative rights under the contract, 

and to find that all contractual agreements alleged in the foregoing paragraphs are subject to 

Plaintiffs claims thereto. 

PRAYER FOR RELIEF 

WHEREFORE Plaintiffs pray for judgment in their favor and against Defendants as 

follows: 

A. For damages and pre- and post-judgment interest in excess of $15,000.00; 

B. For all equitable, injunctive, and declaratory relief as pleaded herein;  

C. For Plaintiffs’ attorney’s fees and costs incurred in bringing the action, including 

attorney’s fees as special damages; 

D. For punitive, treble, and other special damages; and 

/ / / 

/ / / 

/ / / 
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Las Vegas, Nevada 89148
Telephone: (702) 363-5100
Facsimile: (702) 363-5101
E-mail: cherling@messner.com

jgandy@messner.com
Attorneys for Defendants
Donald Burton, Larry Lemons and Snowell Holdings, LLC

DISTRICT COURT 

CLARK COUNTY, NEVADA

JDD, LLC, a Nevada Limited Liability Company; TCS 
PARTNERS, LLC, a Nevada Limited Liability 
Company; JOHN SAUNDERS, an individual; and 
TREVOR SCHMIDT, an individual,

Plaintiff,
vs.

MARIMED INC. f/k/a WORLDS ONLINE, INC. a 
Delaware Corporation; ITEM 9 LABS CORP. f/k/a 
AIRWARE LABS CORP. AND CROWN DYNAMICS 
CORP., a Delaware Corporation; ITEM 9 
PROPERTIES LLC, a Nevada Limited Liability 
Company; THE HARVEST FOUNDATION LLC f/k/a, 
a Nevada Limited Liability Company a/k/a THE 
HARVEST FOUNDATION, LLC; STRIVE 
MANAGEMENT LLC d/b/a STRIVE LIFE, a Nevada 
Limited Liability Company; STRIVE WELLNESS OF 
NEVADA, LLC d/b/a STRIVE LIFE, a Nevada Limited 
Liability Company; STRIVE WELLNESS OF 
NEVADA 2 LLC d/b/a STRIVE LIFE, a Nevada 
Limited Liability Company; VIRIDIS GROUP I9 
CAPITAL, LLC, an Arizona Limited Liability 
Company; VIRIDIS GROUP HOLDINGS, LLC, an 
Arizona Limited Liability Company; SNOWELL 
HOLDINGS, LLC, an Ohio Limited Liability Company; 
ROBERT FIREMAN, an individual; JON LEVINE, an 
individual; ANDREW BOWDEN, an individual; 

Case No.  A-20-811232-C
Dept. No. 26

HEARING REQUESTED 

DEFENDANT SNOWELL 
HOLDINGS, LLC’S MOTION TO 

DISMISS PURSUANT TO 
NEVADA RULE OF CIVIL 

PROCEDURE 12(b)(2)

RAPP_0064



12175.0001 2 A-20-811232-C

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

DOUGLAS BOWDEN, an individual; BRYCE 
SKALLA, an individual; JEFFREY RASSAS, an 
individual; DONALD BURTON, an individual; 
LARRY LEMONS, an individual; JEFFREY YOKIEL, 
an individual; JEROME YOKIEL, an individual; SARA 
GULLICKSON, an individual; CHASE 
HERSCHMAN,  an individual; DOE INDIVIDUALS I 
through X, and ROE BUSINESS ENTITIES XI through 
XX, inclusive, 

Defendants.

Defendant Snowell Holdings, LLC (“Snowell”) hereby moves to dismiss all claims against it 

for lack of personal jurisdiction, pursuant to Nevada Rules of Civil Procedure 12(b)(2). Snowell does 

not have sufficient contacts in Nevada to support a finding of either general or specific personal 

jurisdiction and Plaintiffs cannot meet their burden of showing that Snowell is subject to personal 

jurisdiction.  Accordingly, Snowell requests that it be dismissed and that this Court award Snowell 

its reasonable attorney’s fees and costs incurred in seeking dismissal. 

Filing this Motion is in no way a consent to this Court’s jurisdiction over Snowell, nor does 

it waive any defenses that may be raised in the future depending on the Court’s ruling regarding 

jurisdiction. 

DATED this 1st day of December 2020.

MESSNER REEVES LLP

_________________________________
CANDACE C. HERLING, ESQ. (NBN 13503)
JESSICA R. GANDY, ESQ. (NBN 14202)
8945 West Russell Road, Suite 300
Las Vegas, Nevada 89148
Telephone: (702) 363-5100
Facsimile: (702) 363-5101
E-mail: cherling@messner.com

jgandy@messner.com
Attorneys for Defendants

Donald Burton, Larry Lemons and 
Snowell Holdings, LLC

ESSNER REEVES LLP

________ _______________ __________ ___
ANDACE C. HERLING, ESQ. (N( B
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MEMORANDUM OF POINTS AND AUTHORITIES

A. Legal standard and burden of proof.

B. Snowell does not have sufficient contacts in Nevada to support a finding of either general 

or specific jurisdiction.

1. General jurisdiction analysis.

2. Specific jurisdiction analysis.  

C. Snowell should be awarded attorney’s fees related to filing this Motion.

I.

Introduction

This case stems from alleged breaches of contract and trust related to two ostensible contracts 

between Plaintiffs and Defendants Donald Burton (“Burton”) and Larry Lemons (“Lemons”). First 

Amended Complaint (“FAC”), ¶¶ 32-57. Through these contracts, Plaintiffs purchased a small 

membership interest in Defendant The Harvest Foundation, LLC (“Harvest”). FAC, ¶¶ 36, 49. 

Plaintiffs allege Mr. Burton and Mr. Lemons improperly infringed on Plaintiffs’ membership rights 

in Harvest by excluding Plaintiffs from Harvest’s management and dealings with other named 

Defendants. FAC, ¶¶ 58-108.

Notwithstanding the merits of these claims, Snowell is not subject to suit in Nevada because 

it has no minimum contacts with the state. Lacking personal jurisdiction over Snowell, this Court 

should dismiss all claims against it and order Plaintiffs to pay Snowell’s reasonable attorney’s fees 

and costs incurred in seeking dismissal. 

II.

Factual Background

Snowell is an Ohio limited liability company owned entirely by Lemons, who is an Ohio 

resident. Lemons Decl., Ex. A, ¶¶ 4-5. Snowell does not conduct any business activities in Nevada, 

nor does it hold itself out as conducting business in Nevada. It has not sent any representatives to 

Nevada, does not pay taxes in Nevada, and does not maintain any bank accounts, post office boxes, 

or telephone listings in Nevada. Ex. A, ¶¶6-9.
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Snowell does not advertise or solicit business in Nevada. Ex. A, ¶10. Snowell does not have 

an ownership interest in any Nevada company nor does it own a portion of any of the entities named 

as Defendants in this lawsuit, including, without limitation, Harvest. Ex. A, ¶¶11-12. Lemons has an 

ownership interest in Harvest in his individual capacity, and conducted all business related to Harvest 

in his individual capacity. Ex. A, ¶¶13-14.

These jurisdictional facts were initially presented to Plaintiffs’ counsel Albright, Stoddard, 

Warnick & Albright (“ASWA”) by phone on November 17, 2020. On November 20, 2020, ASWA 

informed Snowell that Plaintiffs agreed to dismiss Snowell for lack of personal jurisdiction. Ex. B,

Email from ASWA. But on November 25, 2020, ASWA informed Snowell’s counsel that Plaintiffs 

were no longer willing to dismiss Snowell despite their previous agreement. 

III.

Argument

A. Legal standard and burden of proof.

When personal jurisdiction is challenged, the plaintiff bears the burden of introducing 

evidence sufficient to make a prima facie showing of personal jurisdiction. Trump v. Eighth Jud. Dist. 

Ct., In and For the Cnty. of Clark, 857 P.2d 740, 743 (Nev. 1993). Nevada courts have held this 

burden is not met when plaintiff relies on the “bare allegations” in the compliant without proffering 

additional evidence that jurisdiction is proper. See Basic Food Indus., Inc. v. Eighth Jud. Dist. Ct., In 

and For Clark Cnty., 575 P.2d 934, 936 (Nev. 1978).

B. Snowell does not have sufficient contacts in Nevada to support a finding of either general 

or specific jurisdiction. 

This Court lacks personal jurisdiction over Snowell because it is an Ohio limited liability 

company that does not conduct any business in Nevada, has no presence in Nevada, and was not 

involved in any of the allegations underlying Plaintiffs’ claims. 

To establish personal jurisdiction, a plaintiff must show that (1) Nevada’s long-arm statute 

conferring personal jurisdiction over out-of-state defendants is satisfied and (2) Fourteenth 

Amendment due process is not offended by the exercise of jurisdiction. See Trump, 857 P.2d at 747. 
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These prongs are condensed to just the due process inquiry because Nevada’s long-arm statute 

extends to the “outer reaches” of due process and satisfaction of due process accordingly satisfies the 

long-arm statute. Id.

Due process is satisfied if the state has (1) general personal jurisdiction supported by the 

defendant’s “substantial” or “continuous and systematic” contacts with the forum state, or (2) specific 

personal jurisdiction supported by the defendant’s contacts related to the allegations in the lawsuit. 

Id. at 748. 

1. General jurisdiction analysis. 

“The level of contact with the forum state necessary to establish general jurisdiction is high.” 

Budget Rent-A-Car v. Eighth Jud. Dist. Ct. In and For Cnty. of Clark, 835 P.2d 17, 19 (Nev. 1992) 

(quoting Helicopteros Nacionales de Colombia, S.A. v. Hall, 466 U.S. 408, 415 (1984)). General 

personal jurisdiction exists when the defendant’s activities in the state are so “substantial” or 

“continuous and systematic” such that the defendant may be deemed to be present in the forum and 

is thus held to answer in the forum for causes of action unrelated to the defendant’s forum activities. 

Id. Even advertising and soliciting business in Nevada may not be enough to establish general 

jurisdiction. See e.g., Munley v. Second Jud. Dist. Ct. of State in and for Cnty. of Washoe, 761 P.2d 

414, 415-416 (Nev. 1988).

Plaintiffs have not alleged—nor can they establish—that Snowell had the type of continuous 

or systematic contacts required to support the exercise of general jurisdiction. Indeed, the facts show 

the absence of any contacts between Snowell and Nevada: Snowell is an Ohio limited liability 

company with its principal place of business in Ohio; Snowell has not sent any representatives to 

Nevada, does not pay any taxes in Nevada, and does not maintain any bank accounts, post office 

boxes, or telephone listings in Nevada; Snowell does not conduct business in Nevada, hold itself out 

as conducting business in Nevada, or advertise or solicit business in Nevada; and Snowell does not 

have an ownership interest in any Nevada entities. Ex. A, Lemons Decl., ¶¶ 3-14

Snowell lacks the contacts necessary (by a significant margin) to establish general personal 

jurisdiction in Nevada, meaning Plaintiffs must show that this Court may assert specific jurisdiction

RAPP_0068



12175.0001 6 A-20-811232-C

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

over Snowell. 

2. Specific jurisdiction analysis.  

Specific personal jurisdiction exists when the defendant (1) purposefully directs its conduct 

towards and avails itself of the benefits of operating in the forum state; (2) the causes of action 

allegedly arise from such purposeful contact, and; (3) exercising jurisdiction over the defendant is 

reasonable and comports with due process. See Catholic Diocese, Green Bay v. John Doe 119, 349 

P.3d 518, 520 (Nev. 2015); see also Trump, 857 P.2d at 748. 

The minimum contacts must be of important consequence in the forum state and be directly 

related to the cause of action. Trump, 857 P.2d at 748; see also Brainerd v. Governors of the Univ. of 

Alberta, 873 F.2d 1257, 1259 (9th Cir. 1989) (“It is the quality of [] contacts . . . that confers personal 

jurisdiction . . . .”).

Here, Plaintiffs have identified no purposeful conduct by Snowell that either took place in 

Nevada or was directed at this forum. Again, Snowell does not do business in Nevada, does not 

advertise or solicit business in Nevada, does not hold itself out as conducting business in Nevada, and 

has not sent any representatives to Nevada. Importantly, Snowell has no ownership interest in any of 

the Defendant entities and was not involved in the alleged facts underlying this lawsuit. 

Because Snowell has not availed itself of any contacts in Nevada, let alone any contacts 

related to the causes of action, exercising specific personal jurisdiction over Snowell violates due 

process and Snowell should be dismissed.

C. Snowell should be awarded attorney’s fees related to filing this Motion.

This Court may award attorney’s fees for a motion to dismiss if Plaintiffs’ claims either were 

without reasonable grounds or made to harass the prevailing party. N.R.S. 18.010. And Nevada courts 

must liberally construe this standard in favor of awarding fees. Id. The inquiry for whether Plaintiffs’ 

claims are groundless is based on the actual facts, not hypothetical facts favoring their allegations. 

Bergmann v. Boyce, 856 P.2d 560, 563 (Nev. 1993) (superseded by statute on other grounds). 

Here, Plaintiffs’ counsel ASWA was informed that Snowell had no contacts in Nevada, and 

initially agreed to dismiss Snowell. But ASWA backtracked several days later and stated Plaintiffs 
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would not dismiss Snowell, even though no facts had changed since their initial agreement to dismiss 

it from this case. Snowell’s inclusion in this lawsuit is without reasonable grounds and serves only to 

harass. Should this Court grant the instant motion to dismiss, Snowell respectfully requests an award 

of reasonable attorney’s fees and costs incurred in seeking dismissal. 

IV.

Conclusion

Nothing alleged in the First Amended Complaint establishes the necessary contacts between 

Snowell and Nevada for either general or specific personal jurisdiction. Thus, this Court should 

dismiss all claims against Snowell and order Plaintiffs to pay their reasonable attorneys’ fees and 

costs incurred in seeking dismissal.

DATED this 1st day of December 2020.

MESSNER REEVES LLP

_________________________________
CANDACE C. HERLING, ESQ. (NBN 13503)
JESSICA R. GANDY, ESQ. (NBN 14202)
8945 West Russell Road, Suite 300
Las Vegas, Nevada 89148
Telephone: (702) 363-5100
Facsimile: (702) 363-5101
E-mail: cherling@messner.com

jgandy@messner.com
Attorneys for Defendants

Donald Burton, Larry Lemons and 
Snowell Holdings, LLC

_______ _______________ _______________
ANDACE C. HERLING, ESQ. (N(NB
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CERTIFICATE OF SERVICE

On this 1st day of December 2020, pursuant to Administrative Order 14-2 and Rule 9 of the 

NEFCR, I caused the foregoing DEFENDANT SNOWELL HOLDINGS, LLC’S MOTION TO 

DISMISS PURSUANT TO NEVADA RULE OF CIVIL PROCEDURE 12(b)(2) be transmitted 

to the person(s) identified in the E-Service List for this captioned case in Odyssey E-File & Serve of 

the Eighth Judicial District Court, County of Clark, State of Nevada. A service transmission report 

reported service as complete and a copy of the service transmission report will be maintained with 

the document(s) in this office.

G. Mark Albright, Esq.
Daniel R. Ormsby, Esq. 
Hayden R. D. Smith, Esq. 
ALBRIGHT, STODDARD, WARNICK & ALBRIGHT
801 SOUTH RANCHO DRIVE, SUITE D-4
Las Vegas, Nevada 89106
P: (702) 384-7111
F: (702) 384-0605
Email: gma@albrightstoddard.com

dormsby@albrightstoddard.com
hsmith@albrightstoddard.com

Attorneys for Plaintiffs

Michael B. Wixom, Esq.
Karl L. Neilson, Esq.
SMITH, LARSEN & WIXOM
1935 Village Center Circle
Las Vegas, Nevada  89134
Tel: (702) 252-5002
Fax: (702) 252-5006
Email: mbw@slwlaw.com

kln@slwlaw.com
Attorneys for Item 9 Properties LLC, 
Viridis Group I9 Capital LLC, Viridis Group 
Holdings, LLC, Andrew and Douglas Bowden, 
Bryce Skalla, Jeffrey Rassas, and Chase 
Herschman

Kevin Barrett, Esq. 
BARRETT & MATURA, P.C.
8925 East Pima Center Parkway, Suite 215
Scottsdale, Arizona 85258
Email: kbarrett@barrettmatura.com
Attorneys for Defendant 
Harvest Foundation LLC

Christian Gabroy, Esq. 
GABROY LAW OFFICES
170 S Green Valley Pkwy, Suite 280 
Henderson, NV 89012
Email: christian@gabroy.com
Attorney for Defendant Sara Gullickson

 
 /s/ Tya Frabott    
Employee of MESSNER REEVES LLP
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OMD
Lee I. Iglody, Esq.
Nevada Bar #:  7757
2580 St Rose Pkwy., Suite 330
Henderson, Nevada 89074
Tel: (702) 425-5366
Email: Lee@Iglody.com
Attorney for Plaintiffs

DISTRICT COURT 

CLARK COUNTY, NEVADA
JDD, LLC, a Nevada limited liability company; TCS 
Partners, LLC, a Nevada limited liability company; 
JOHN SAUNDERS, an individual; and TREVOR 
SCHMIDT, an individual

Plaintiffs,
vs.

MARIMED INC. f/k/a Worlds Online, Inc., a
Delaware corporation; ITEM 9 LABS CORP. f/k/a 
Airware Labs Corp. and Crown Dynamics Corp., a 
Delaware corporation; ITEM 9 PROPERTIES LLC, a 
Nevada limited liability company; THE HARVEST 
FOUNDATION LLC f/k/a, a Nevada limited liability 
company a/k/a THE HARVEST FOUNDATION, 
LLC; STRIVE MANAGEMENT L.L.C. d/b/a Strive 
Life, a Nevada limited liability company; STRIVE
WELLNESS OF NEVADA, LLC d/b/a Strive Life, a 
Nevada limited liability company; STRIVE 
WELLNESS OF NEVADA 2 L.L.C. d/b/a Strive 
Life, a Nevada limited liability company; VIRIDIS
GROUP I9 CAPITAL, LLC, an Arizona limited 
liability company; VIRIDIS GROUP HOLDINGS, 
LLC, an Arizona limited liability company; 
SNOWELL HOLDINGS, LLC, an Ohio limited 
liability company; ROBERT FIREMAN, an 
individual; JON LEVINE, an individual; ANDREW
BOWDEN, an individual; DOUGLAS BOWDEN, an 
individual; BRYCE SKALLA, an individual;
JEFFREY RASSAS, an individual; DONALD 
BURTON, an individual; LARRY LEMONS, an 
individual; JEFFREY YOKIEL, an individual; 
JEROME YOKIEL, an individual; SARA 
GULLICKSON, an individual; CHASE 
HERSCHMAN, an individual; DOE INDIVIDUALS
I through X, and ROE BUSINESS ENTITIES XI 
through XX, inclusive,

CASE NO.: A-20-811232-C

DEPT. NO.: XXVI

PLAINTIFFS’ OPPOSITION TO
DEFENDANTS SNOWELL 
HOLDINGS’ MOTION TO DISMISS

Hearing date: January 20, 2021
Hearing time: 9:30 a.m.

                                     Defendants.
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Plaintiffs, JDD, LLC; TCS Partners, LLC; JOHN SAUNDERS; and TREVOR SCHMIDT,

by and through undersigned counsel, hereby opposes the Motion to Dismiss filed by Defendant

Snowell Holdings, LLC (“Snowell”).

MEMORANDUM

Defendant Snowell alleges that this Court does not have the requisite jurisdiction to hear 

the claims at issue. Specifically, Snowell alleges that this Court lacks personal jurisdiction, or 

jurisdiction over the parties, rather than subject matter jurisdiction. Although this Court may not 

have general personal jurisdiction over Snowell due to its non-domicile in Nevada, this Court does 

have specific personal jurisdiction over Snowell due to it having sufficient contacts with the state 

of Nevada, thus giving this Court its requisite jurisdiction to be able to adjudicate the claims at 

issue.

The Nevada Supreme Court has articulated that “[s]pecific personal jurisdiction is 

appropriate when the defendant has ‘purposefully established minimum contacts’ such that 

jurisdiction would ‘comport with “fair play and substantial justice.”’” Consipio Holding, BV v. 

Carlberg, 128 Nev. 454, 458-59, 282 P.3d 751, 754-55 (2012). This inquiry involves a 

reasonableness determination, guided by the following factors: (1) burden on the defendant, (2) 

the state’s interest in hearing the case, (3) the plaintiff’s interest in swift adjudication, (4) “the

interstate judicial system's interest in obtaining the most efficient resolution of controversies,” and 

(5) the “shared interest of the several States in furthering fundamental substantive social policies.” 

See id.

In this case, the Plaintiffs have alleged that Defendants, including Snowell, are actively 

intermingled and engaged with one another as part of an ongoing enterprise focused on the 

Nevada cannabis industry. The Plaintiffs allege with specificity that Snowell participates in the 

cannabis industry – in Clark County, Nevada in particular – via its association with other 

Defendant business entities. 
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Additionally, the Plaintiffs allege with specificity that Defendant Lemons’ ownership 

interest in Harvest may be via his 100% ownership of Snowell. It is Plaintiffs’ contention that the 

facts of this case (in which Harvest’s members shut out Plaintiffs and denied them access to the 

business), as well as the inherent nature of a conspiracy (which often involves a secretive 

agreement to harm others) prohibit Plaintiffs from articulating the exact degree of Snowell’s 

involvement in the claims at issue.

Absent discovery, Plaintiffs should not be penalized for the current inability to articulate

Snowell’s involvement without further specificity – which is a direct result of Defendants shutting 

Plaintiffs out of the business entirely.

Keeping all of this in mind, Plaintiffs believe this Court has specific personal jurisdiction 

over Defendant Snowell, as the main transaction at issue (Marimed’s purchase of Harvest), which 

occurred in Nevada, is part of that ongoing enterprise involving all Defendants, especially Snowell 

given (1) its 100% ownership by Defendant Lemons, and (2) Plaintiffs’ belief that Snowell may

actually be a listed or beneficial owner of Harvest.

As such, Plaintiffs contend that Snowell, by way of its involvement in and affiliation with

Harvest, has established the requisite contacts with Nevada, contacts that are sufficient enough so

that granting jurisdiction would not offend “fair play and substantial justice.”

Overall, granting this Court jurisdiction does not place a large burden on the non-resident 

Defendant Snowell, a sophisticated business entity with sprawling business interests. Nevada has a 

strong interest in hearing this case, as the transaction at issue transpired in Nevada between two 

Nevada-domiciled parties. As the Nevada Plaintiffs have lost hundreds of thousand dollars in the 

cannabis related transaction at issue, they have a clear interest in swift adjudication here in 

Nevada.

Finally, granting this Court jurisdiction would not interfere with the interstate efficiencies 

or social policies of Nevada or Ohio.
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DATED this 18th day of January, 2021.

Respectfully submitted,

/s/ Lee Iglody
          Lee I. Iglody, Esq.

Attorney for Plaintiffs

CERTIFICATE OF SERVICE

I hereby certify that on the 18th day of January, 2021, the foregoing OPPOSITION TO 

MOTION TO DISMISS was served on the parties via electronic service through Odyssey 

pursuant to NEFCR 9, NRCP 5(b) and EDCR 7.26. 

/s/ Lee Iglody
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