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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. 3A 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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MAFC
Michael B. Wixom, Esq.
Nevada Bar No. 2812
Karl L. Nielson, Esq.
Nevada bar No. 5082
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

Lauren Elliott Stine (#025083) (admitted Pro Hac Vice)
Christian G. Stahl (#029984) (admitted Pro Hac Vice)
Quarles & Brady LLP
Renaissance One
Two North Central Avenue
Phoenix, AZ  85004-2391
Tel: 602-229-5200
Email: Lauren.Stine@quarles.com

Christian.Stahl@quarles.com

Attorneys for Defendants Item 9 Labs Corp. f/k/a Airware Labs Corp.
and Crown Dynamics Corp.; Item 9 Properties, LLC, Strive
Management, L.L.C. d/b/a Strive Life, Viridis Group I9
Capital, LLC, Viridis Group Holdings, LLC, Andrew
Bowden, Douglas Bowden; Bryce Skalla Jeffrey Rassas,
and Chase Herschman

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

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

DEFENDANTS ITEM 9 LABS
CORP., VIRIDIS GROUP I9
CAPITAL LLC, VIRIDIS GROUP
HOLDINGS, LLC, ANDREW
BOWDEN, DOUGLAS BOWDEN,
BRYCE SKALLA, JEFFREY
RASSAS, AND CHASE
HERSCHMAN'S MOTION FOR

Case Number: A-20-811232-B

Electronically Filed
5/4/2021 5:08 PM
Steven D. Grierson
CLERK OF THE COURT

RAPP_0410
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6
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.

HEARING DATE REQUESTED

Pursuant to Nevada Revised Statute ("NRS") 18.010(2)(b), Defendants Item 9 Labs

Corp., Viridis Group I9 Capital LLC, Viridis Group Holdings, LLC, Andrew Bowden,

Douglas Bowden, Bryce Skalla, Jeffrey Rassas, and Chase Herschman (collectively, the "Item

9 Defendants") move the

successful defense of the claims filed against them by Plaintiffs JDD, LLC, TCS Partners,

LLC, John Saunders, and Trevor Schmidt (collectively, "Plaintiffs").  This Motion is

supported by the following Memorandum of Points and Authorities, the Declaration of Lauren

RAPP_0411
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RESPECTFULLY SUBMITTED this 4th day of May, 2021.

SMITH LARSEN & WIXOM

/s/ Karl L. Nielson
Michael B. Wixom, Esq.
Nevada Bar No. 2812
Karl L. Nielson, Esq.
Nevada bar No. 5082
Hills Center Business Park
1935 Village Center Circle
Las Vegas, Nevada 89134

Lauren Elliott Stine (#025083)
(admitted Pro Hac Vice)
Christian G. Stahl (#029984)
(admitted Pro Hac Vice)
Quarles & Brady LLP
Renaissance One
Two North Central Avenue
Phoenix, AZ  85004-2391

Attorneys for Defendants Item 9 Labs Corp.
f/k/a Airware Labs Corp. and Crown Dynamics
Corp.; Item 9 Properties, LLC, Strive
Management, L.L.C. d/b/a/ Strive Life, Viridis
Group I9 Capital, LLC, Viridis Group
Holdings, LLC, Andrew Bowden, Douglas
Bowden; Bryce Skalla Jeffrey Rassas, and
Chase Herschman
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MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION.

The Item 9 Defendants are entities involved in the medical marijuana business, entities

that own or develop property, entities that invest in real estate and sustainable projects, and

multiple individuals who serve as members, officers, independent contractors, and/or directors

of one or more of the foregoing entities.

The Item 9 Defendants do not have any contracts or business dealings with

Plaintiffs. The Item 9 Defendants do not have any interest in the cannabis licenses or businesses

that are the subject of the lawsuit. In fact, the Item 9 Defendants were not even aware of

Plaintiffs or their respective entities prior to this lawsuit.

Nevertheless, on September 9, 2020, Plaintiffs filed a 240-paragraph First Amended

that leveled eight (8) claims against the ten (10) Item 9 Defendants,

ranging from conspiracy to aiding and abetting breaches of fiduciary duty.  Plaintiffs' claims

stemmed from the notion that Plaintiffs and one or more of the Item 9 Defendants happened by

chance to enter into separate transactions with Defendants Lemons and Burton.

18, 2020.  The Court held that Plaintiffs had failed to state viable claims against the Item 9

Defendants, and the Court lacked personal jurisdiction over the claims against various members

of the Item 9 Defendants. The Court granted the Item and

the final dismissal order was served on April 13,

The Item 9 Defendants should not have been forced to incur the time and expense of

preparing, filing, and arguing the Motion to Dismiss in the first place. Via letter dated

November 10, 2020 weeks before the Motion to Dismiss was

filed Arizona counsel for the Item 9 Defendants contacted counsel for Plaintiffs (then, the

Albright Stoddard firm) and requested that Plaintiffs dismiss their claims against the Item 9

Defendants.  The Item 9 Defendants told Plaintiffs that their claims were unsubstantiated and

initiated for an improper purpose.

RAPP_0413
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6
Indeed, as described in the Item 9 Defendants November 10, 2020 letter attached as

Exhibit C to the Declaration of Lauren Stine, Plaintiffs (through an individual claiming to be

their agent) threatened, harassed, and intimidated the Item 9 Defendants (and in at least one

instance, their families) in an effort to enlist their assistance in the lawsuit or, barring that, to

extract payment from them.  After the Item 9 Defendants refused to engage with

agent, Plaintiffs filed the FAC.

After receiving the November 10 Letter detailing the lack of facts, improper purpose,

and harassment, Plaintiffs agreed to dismiss their claims against the Item 9 Defendants (except

Strive Management) without prejudice.  Plaintiffs later revoked that agreement without any

explanation or alteration of the facts alleged in the FAC, and forced the Item 9 Defendants to

incur unnecessary time and expense in securing the Dismissal Order. Indeed, the Motion to

Dismiss addressed each of the eight (8) claims pled against the ten (10) Item 9 Defendants, and

included a (successful) challenge to personal jurisdiction, which required evidentiary support

in the form of Declarations from the Defendants.  Tellingly, Plaintiffs voluntarily dismissed all

of their claims against the five (5) individual Item 9 Defendants and four (4) of its claims against

the remaining Item 9 Defendants in their opposition papers.

Put simply, the FAC was designed to bully the Item 9 Defendants, and it lacked a

legitimate good faith basis from the outset.  The Court should award the Item 9 Defendants their

attorneys' fees and costs they have incurred in connection with this matter, pursuant to N.R.S.

§ 18.010. Id. (stating that the "court shall liberally construe the provisions of this paragraph in

favor of awarding attorney's fees in all appropriate situations").

II. THE COURT SHOULD AWARD THE ITEM 9 DEFENDANTS THEIR

A. The FAC was Groundless and Designed to Harass.

Id.

RAPP_0414
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6
Id.

First, a complaint is groundless when it contains allegations that are not supported by

credible evidence.  That is precisely the case here.  As demo

Motion to Dismiss, which is incorporated by reference,

Plaintiffs did not have a credible basis to assert claims against the Item 9 Defendants.

The claims against the Item 9 Defendants were predicated solely on the assertion that

Plaintiffs and some of the Item 9 Defendants may have entered into agreements with the same

individuals.  The FAC generally alleged Plaintiffs entered into agreements with Defendants

Lemons and Burtons regarding Defendant Harvest Foundation, which holds marijuana

cultivation licenses in Nevada. The FAC alleged that one or more of the Item 9 Defendants

entered into separate agreements with Defendants Lemons and Burton regarding different

marijuana dispensary (not cultivation) licenses in Nevada. The FAC alleged that these separate

agreements (between one or more of the Item 9 Defendants, Lemons, Burtons, etc.) somehow

violate rights or interests Plaintiffs claim to have in their separate agreements relating to the

Harvest Foundation and its cultivation license.

However, the FAC did not dispute that the Item 9 Defendants do not have any contracts

or business dealings with Plaintiffs. The Item 9 Defendants were not even aware of Plaintiffs

or their respective entities prior to this lawsuit. That is precisely why Plaintiffs initially agreed

to dismiss each of the claims against the Item 9 Defendants without prejudice in November

2020, only to later inexplicably revoke their agreement to dismiss days later.

Second, the FAC was designed to harass the Item 9 Defendants.  As is evident from the

November 10 Letter, an individual claiming to be an agent for Plaintiffs threatened and harassed

the Item 9 Defendants prior to filing the FAC.  Here are a few examples of the communications

that this individual sent to the Item 9 Defendants, which are detailed in the November 10 Letter:

"Mssrs. [sic] Bowden, Mr. Miller and Mr. Rassas I was hired to come in with a
nuclear arsenal and blow up Item 9 Labs and these scammers you entered into

RAPP_0415
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6
business with who have defrauded and stolen from my clients and Trevor and
John."

"You all are either a friend or foe in that regard. I am reaching out to you for
help to take the lead to get my guys' money back before a nuclear winter drops
on Item 9 for engaging in clear fraud, interference with contract, interference
with economic advantage, etc. etc. etc. blah blah blah you know the deal."

"I am the fixer. I never stop until the client is paid in full or parties are in jail.
I am the fixer and here to help you help yourself to get my guys their money
back."

"The only path I am aligned on currently is the path to 100% complete success
getting my guys their money back.  Anyone not helping in that regard will be
roadkill in my rear review mirror."

"I have amended out [sic] complaint and will be filing it tomorrow and promise
this is the lease [sic] of your worries.  I reached out to Bryce and crew as a one
time [sic] courtesy which I always do before launching my nukes."

There can be no legitimate dispute that the FAC was filed for an improper purpose and

was a transparent attempt to harass the Item 9 Defendants, some of whom are simply investors

in totally separate business transactions or employees of Item 9 or its affiliates. The Item 9

Defendants shared this information and the counsel.

Despite initially agreeing to dismiss their claims, Plaintiffs reneged with no explanation.

B.

The reasonableness of the fees requested are evaluated under the Brunzell factors.

Brunzell, when courts determine the appropriate fee to award in civil cases, they must

consider various factors, including the qualities of the advocate, the character and difficulty of

Petra Drilling and Basting, Inc. v. US Mine Corp., 468 P.3d 885, *3 (Nev. App. 2020). Each

of these factors weighs in favor of an award.

The Qualities of the Advocates.  As set forth in the Stine Declaration, the Item 9

Defendants are represented by Lauren Elliott Stine, Christian Stahl, Karl Nielson, and Lukas

Landolt.
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6
Lauren Stine

State University.  She is a partner at Quarles & Brady, LLP, and the chair of the

Commercial Litigation group for the Phoenix office.  Ms. Stine previously served as a judicial

law clerk for the Honorable W. Scott Bales (ret.) of the Arizona Supreme Court.

role in this matter consisted of determining the overall strategy, directing, reviewing and

contributing to work product of the other attorneys involved, arguing motions, and

of

$475.00 per hour is reasonable in light of her skill, ability, training, education, and experience.

Christian Stahl is a 2006 graduate of the Chicago-Kent College of Law.  Mr. Stahl is a

work product, assisting in preparation for arguments, and communicating with opposing

counsel.

was valuable to the defense of this matter.  Mr.

representation of the Item 9 Defendants was $535.00 per hour and is reasonable in light of his

skill, ability, training, education, and experience.

Karl Nielson is a 1993 graduate of the J. Reuben Clark Law School at Brigham Young

University.  He is Of Counsel with Smith Larsen & Wixom in Las Vegas, Nevada.  Mr. Nielson

has 28 years of litigation experience and as local counsel for this matter contributed to all facets

hourly rate of $300 per hour is reasonable in

light of his skill and, education and experience.

Lukas Landolt

Arizona State University. He is an associate in the Commercial Litigation group in the Phoenix

office of Quarles & Brady, LLP. Mr. Landolt previously served as a judicial law clerk for the

Honorable John Lopez IV of the Arizona Supreme Court.

consisted of contributing to the research, analysis, strategy, and drafting necessary to support

the various motions filed in this matter. of $305.00 is reasonable in
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6
light of his skill, ability, training, education, and experience.

The Character and Difficulty of the Work Performed.

to Dismiss required analysis of the 240 paragraph FAC, and 8 claims asserted against the 10

Item 9 Defendants. Further, the Motion to Dismiss required investigation into a half dozen other

meandering FAC.  The Motion to Dismiss also required analysis of general and specific

personal jurisdiction, and the preparation of substantive Declarations from various Defendants

to support their jurisdictional challenges.  As demonstrated by the Dismissal Order, the FAC

had no merit.  Plaintiffs completely failed in their burden of establishing personal jurisdiction

over several defendants, and did not even bother to submit evidence to rebut the lack of

jurisdiction.  And in recognition of the strength of the Motion to Dismiss, Plaintiffs agreed in

their opposition papers to dismiss half of their claims all claims against each of the five (5)

individual Item 9 Defendants and four (4) of claims against the remaining Item 9 Defendants.

Notably, Plaintiffs had the information to make this decision weeks prior to the Item 9

, but stubbornly charged ahead and forced the Item 9

Defendants to research, draft, and file its full motion against all claims.

The Work Performed. The Stine Declaration provides a detailed and itemized statement

of the tasks and and Smith

Larsen & Wixom in this matter that were reasonably necessary in prosecuting and defending

the claims in this action.  Those fees, which the Item 9 Defendants seek, total $77,878.50 and

the costs total $2,106.33.

The Result Obtained. After the Motion to Dismiss was filed, Plaintiffs dismissed the

claims against each of the individual Item 9 Defendants and half of its substantive claims in

their opposing papers. The Court granted the Motion to Dismiss and dismissed the FAC for

lack of personal jurisdiction (Viridis) and failure to state a claim on the remaining claims at the

February 24, 2021 hearing.
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6
III. CONCLUSION.

For the foregoing reasons, the Item 9 Defendants respectfully requests that the Court

action.

RESPECTFULLY SUBMITTED this 4th day of May, 2021.

SMITH LARSEN & WIXOM

/s/ Karl L. Nielson
Michael B. Wixom, Esq.
Nevada Bar No. 2812
Karl L. Nielson, Esq.
Nevada bar No. 5082
Hills Center Business Park
1935 Village Center Circle
Las Vegas, Nevada 89134

Lauren Elliott Stine (#025083)
(admitted Pro Hac Vice)
Christian G. Stahl (#029984)
(admitted Pro Hac Vice)
Quarles & Brady LLP
Renaissance One
Two North Central Avenue
Phoenix, AZ  85004-2391

Attorneys for Defendants Item 9 Labs Corp. f/k/a
Airware Labs Corp. and Crown Dynamics
Corp.; Item 9 Properties, LLC, Strive
Management, L.L.C. d/b/a/ Strive Life, Viridis
Group I9 Capital, LLC, Viridis Group Holdings,
LLC, Andrew Bowden, Douglas Bowden; Bryce
Skalla Jeffrey Rassas, and Chase Herschman
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6
CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on  May 3, 2021 a true copy of the foregoing Defendants

Item 9 Labs Corp., Viridis Group I9 Capital LLC, Viridis Group Holdings, LLC, Andrew

Bowden, Douglas Bowden, Bryce Skalla, Jeffrey Rassas, and Chase Herschman's Motion

for Attorneys' Fees and Costs was sent via electronic means to the following at their last

known email addresses, pursuant to EDCR 8.05(a):

Party: JDD, LLC - Plaintiff
Barbara Clark bclark@albrightstoddard.com
Emily Iglody emily@iglodylaw.com
Lee Iglody lee@iglody.com
Hayden R. D. Smith hsmith@albrightstoddard.com

Party: Larry Lemons - Defendant
Tya Frabott Tfrabott@messner.com
Jessica Gandy Jgandy@messner.com
Candace Herling cherling@messner.com
Stephanie Prescott sprescott@messner.com

Party: TCS Partners, LLC - Plaintiff
Emily Iglody emily@iglodylaw.com
Lee Iglody lee@iglody.com

Party: John Saunders - Plaintiff
Emily Iglody emily@iglodylaw.com
Lee Iglody lee@iglody.com
John Saunders jsaunders@citrincooperman.com

Party: Trevor Schmidt - Plaintiff
Emily Iglody emily@iglodylaw.com
Lee Iglody lee@iglody.com
Trevor Schmidt ta_schmidt@yahoo.com
Trevor Schmidt trevor@myshapelipo.com

Party: The Harvest Foundation LLC - Defendant
Kevin Barrett kbarrett@barrettmatura.com

Party: Viridis Group Holdings LLC Defendant
Dominique Bosa-Edward clerk@gabroy.com
Ella Dumo assistant@gabroy.com
Christian Gabroy christian@gabroy.com
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6
Kaine Messer kmesser@gabroy.com

Others:
Chelsea Arancio chelsea@bianchibrandt.com
Traci Bixenmann traci@johnaldrichlawfirm.com
Justin Brandt justin@bianchibrandt.com
Mukunda Shanbhag mukunda@bianchibrandt.com
John H Wright efile@wrightlawgroupnv.com

/s/ Jana L. Rivard
An employee of Smith Larsen & Wixom
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6
Michael B. Wixom, Esq.
Nevada Bar No. 2812
Karl L. Nielson, Esq.
Nevada bar No. 5082
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

Lauren Elliott Stine (#025083) (admitted Pro Hac Vice)
Christian G. Stahl (#029984) (admitted Pro Hac Vice)
Quarles & Brady LLP
Renaissance One
Two North Central Avenue
Phoenix, AZ  85004-2391
Tel: 602-229-5200
Email: Lauren.Stine@quarles.com

Christian.Stahl@quarles.com

Attorneys for Defendants Item 9 Labs Corp. f/k/a Airware Labs Corp.
and Crown Dynamics Corp.; Item 9 Properties, LLC, Strive
Management, L.L.C. d/b/a Strive Life, Viridis Group I9
Capital, LLC, Viridis Group Holdings, LLC, Andrew
Bowden, Douglas Bowden; Bryce Skalla Jeffrey Rassas,
and Chase Herschman

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

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

DECLARATION OF LAUREN
ELLIOTT STINE IN SUPPORT OF
DEFENDANTS ITEM 9 LABS
CORP., VIRIDIS GROUP I9
CAPITAL LLC, VIRIDIS GROUP
HOLDINGS, LLC, ANDREW
BOWDEN, DOUGLAS BOWDEN,
BRYCE SKALLA, JEFFREY
RASSAS, AND CHASE
HERSCHMAN'S MOTION FOR

RAPP_0423
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6
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.

LAUREN ELLIOTT STINE hereby declares as follows:

1. My name is Lauren Elliott Stine.  I am a partner at the law firm of Quarles &

Brady, LLP, and I am lead counsel for Defendants Item 9 Labs Corp., Viridis Group I9 Capital

LLC, Viridis Group Holdings, LLC, Andrew Bowden, Douglas Bowden, Bryce Skalla, Jeffrey

Rassas, and Chase Herschman (collectively, the "Item 9 Defendants"). I am over eighteen

years old, and am competent to testify. This Declaration is based on my personal knowledge.

2.

Commercial Litigation group for the Phoenix office.  I previously served as a judicial law clerk

for the Honorable W. Scott Bales (ret.) of the Arizona Supreme Court.  My hourly rate during
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6
475.00 per hour which is reasonable

in light of my skill, ability, training, education, and experience. My role in this matter

consisted of determining the overall strategy, directing, reviewing and contributing to work

product of the other attorneys involved, arguing motions, and communicating with opposing

counsel and the Item 9 Defendants.  The Item 9 Defendants have been billed, and have agreed

to pay for, work performed by me and the attorneys identified below.  In particular, the Item

9 Defendants have been billed or will be billed, and have agreed to pay, $37,905.00 for work

that I performed.

3. Christian Stahl is a 2006 graduate of the Chicago-Kent College of Law.  Mr.

Chicago office. Mr.

Defendants was $535.00 per hour which is reasonable in light of his skill, ability, training,

education, and experience.

strategy, drafting and revising work product, assisting in preparation for arguments, and

communicating with opposing counsel.

relationships with the other defendants was valuable to the defense of this matter. The Item 9

Defendants have been billed or will be billed, and have agreed to pay, $16,692.00 for work

that Mr. Stahl performed.

4.

at Arizona State University. He is an associate in the Commercial Litigation group in the

Phoenix office of Quarles & Brady, LLP. Mr. Landolt previously served as a judicial law

clerk for the Honorable John Lopez IV of the Arizona Supreme Court.

$305.00 per hour which is
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6
reasonable in light of his skill, ability, training, education, and experience.

in this matter consisted of contributing to the research, analysis, strategy, and drafting

necessary to support the various motions filed in this matter. The Item 9 Defendants have been

billed or will be billed, and have agreed to pay, $9,607.50 for work that Mr. Landolt

performed.

5. Karl Nielson is a 1993 graduate of the J. Reuben Clark Law School at Brigham

Young University.  He is Of Counsel with Smith Larsen & Wixom in Las Vegas, Nevada.  Mr.

Nielson has 28 years of litigation experience and as local counsel for this matter contributed

to all facets of the successful defense thereof.

reasonable in light of his skill, education, and experience. The Item 9 Defendants have been

billed or will be billed, and have agreed to pay, $15,443.56 for work that Mr. Nielson

performed.

6. A

costs incurred by Quarles & Brady in this matter that were reasonably necessary in prosecuting

and defending the claims in this action.  Those fees total $64,204.50 and the costs total

$336.77.

7. The deta

name of the person who performed each task, the amount of time expended measured in tenths

of hours, the amount of charges for the time involved, and a brief description of the work

performed.

8.

compiled by the attorneys and paralegals. Consistent with firm practice and policy, the

individuals keep track of their time as the work is performed.  The time data is then entered
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6
into the firm's accounting system, which generates billing statements.  Costs are submitted to

accounting when they have been incurred and are included in the billing statements.  The

billing statements are sent to the client, reflecting the work performed, the charges, and the

costs.  Remittances are sent to Quarles & Brady in response to the billing statements. These

practices and procedures are standard at Quarles & Brady and in the Phoenix, Arizona legal

market and are within Quarles & Brady's normal business operations.

9. The entries in Exhibit "A" were taken from Quarles & Brady's invoices.  All

the work performed by the attorneys at Quarles & Brady on behalf of the Item 9 Defendants

was justified.  I am generally familiar with the hourly rates charged by attorneys at comparable

law firms, and the hourly rates listed in Exhibit "A" are comparable to the rates charged by

lawyers of comparable experience at comparable law firms.

prevent disclosure of work product and attorney-client privileged information.

10. A $64,204.50 and

$336.77, respectively.  This is a reasonable sum, based upon the claims at issue in this case,

the quality of the law firm and the attorneys performing the legal work for the Item 9

Defendants, the character and difficulty of the work to be done, and the work actually

performed by Quarles & Brady on behalf of the Item 9 Defendants.

11. B

costs incurred by Smith Larsen & Wixom in this matter that were reasonably necessary in

prosecuting and defending the claims in this action.  Those fees total $13,674 and the costs

total $1,769.56.

12. The B

name of the person who performed each task, the amount of time expended measured in tenths
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6
of hours, the amount of charges for the time involved, and a brief description of the work

performed.

13. B

compiled by the attorneys and paralegals. Consistent with firm practice and policy, the

individuals keep track of their time as the work is performed.  The time data is then entered

into the firm's accounting system, which generates billing statements.  Costs are submitted to

accounting when they have been incurred and are included in the billing statements.  The

billing statements are sent to the client, reflecting the work performed, the charges, and the

costs.  Remittances are sent to Smith Larsen & Wixom in response to the billing statements.

These practices and procedures are standard at Smith Larsen & Wixom and in the Las Vegas,

Nevada legal market and are within Smith Larsen & Wixom's normal business operations.

14. The entries in Exhibit "B" were taken from Smith Larsen & Wixom's invoices.

All the work performed by the attorneys at Smith Larsen & Wixom on behalf of the Item 9

Defendants was justified.  I am generally familiar with the hourly rates charged by attorneys

at comparable law firms, and the hourly rates listed in Exhibit "B" are comparable to the rates

charged by lawyers of comparable experience at comparable law firms.

edited to prevent disclosure of work product and attorney-client privileged information.

15. B $13,674 and

$1,769.56, respectively.  This is a reasonable sum, based upon the claims at issue in this case,

the quality of the law firm and the attorneys performing the legal work for the Item 9

Defendants, the character and difficulty of the work to be done, and the work actually

performed by Smith Larsen & Wixom on behalf of the Item 9 Defendants.

16. In addition, I estimate that Quarles & Brady will generate approximately
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SUMMARY OF FEES BY PERSON

ATTORNEY/PARALEGAL TITLE HOURS RATE/HR DOLLARS
Landolt, Lukas M. Associate 31.50 $305.00 $9,607.50

Stahl, Christian G. Partner 31.20 $535.00 $16,692.00

Stine, Lauren E. Partner 79.80 $475.00 $37,905.00

TOTAL: 142.50  $64,204.50
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ITEMIZED CHRONOLOGY OF FEES

Date ATTY/PARA. Title Hours Amount Description
10/06/20 Stine, Lauren E. Partner 0.40 $190.00 Communications with C.Stahl regarding NV

action and [REDACTED].
10/07/20 Stahl, Christian G. Partner 1.50 $802.50 Consider Nevada Complaint (0.6); consider

same in relation to various agreements with
co-defendants (0.5); consider service dates
and next steps (0.1); discussion with L.
Landolt on [REDACT] (0.2); follow up with L.
Stine regarding same (0.1).

10/09/20 Landolt, Lukas M. Associate 2.30 $701.50 Review and analyze allegations in complaint
and draft summary of the same (1.7);
research available information re [REDACT]
(.6).

10/12/20 Stahl, Christian G. Partner 0.70 $374.50 Consideration of select portions of complaint,
facts regarding [REDACT], and next steps.

10/13/20 Landolt, Lukas M. Associate 1.80 $549.00 Conference call and strategy regarding
complaint (.5); review and obtain SEC
documents cited in complaint (.3); research
jurisdictional issues (1.0).

10/13/20 Stine, Lauren E. Partner 3.30 $1,567.50 Evaluate claims and motions (2.0); strategy
calls with QB team (.9); call with I9 and related
follow up (.4).

10/14/20 Landolt, Lukas M. Associate 1.70 $518.50 Research and analyze Nevada case law and
statutes regarding [REDACTED] (.5); research
and analyze same regarding [REDACTED] of
claims against client (1.2).

10/15/20 Landolt, Lukas M. Associate 2.50 $762.50 Review and analyze Nevada and relevant
federal case law regarding [REDACTED] of
claims against clients (1.8); draft summary of
legal findings and conclusions (.7).

10/21/20 Stine, Lauren E. Partner 1.20 $570.00 Review and evaluate arguments for motion to
dismiss (1.0); communications with local
counsel (.2).

10/22/20 Stahl, Christian G. Partner 1.80 $963.00 Prepare for and participate in discussion with
local counsel regarding [REDACTED] (1.2);
consider motions, facts, and arguments (0.3);
discuss same with L. Stine (0.3).

10/22/20 Stine, Lauren E. Partner 2.80 $1,330.00 Prepare for and participate in call with NV
local counsel and related follow up tasks for
NV litigation (2.4); review Brandt letter to
Plaintiffs' counsel and related communications
(.4).

10/23/20 Stine, Lauren E. Partner 2.60 $1,235.00 Review filings, call with A.Bowden re: same
and follow up analysis re: litigation

10/27/20 Stine, Lauren E. Partner 0.50 $237.50 Call with A.Bowden (.1); evaluate Harvest
Foundation allegations and related due
diligence (.4).

10/28/20 Stine, Lauren E. Partner 0.70 $332.50 Communications with local counsel (.1); due
diligence re: Harvest Foundation allegations
(.6).

10/29/20 Stahl, Christian G. Partner 0.60 $321.00 Consider Harvest Foundation allegations
(0.2); discuss same with L. Stine and consider
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arguments for potential motion to dismiss and
strategy for same (0.4).

10/29/20 Stine, Lauren E. Partner 1.20 $570.00 Strategy call with C.Stahl and related follow
up (.8); call with Chase re: litigation plan (.4).

11/02/20 Stine, Lauren E. Partner 1.00 $475.00 Revise letter to plaintiffs.
11/03/20 Stahl, Christian G. Partner 0.70 $374.50 Prepare for and participate in discussion with

Item 9 client team and L. Stine regarding
[REDACTED].

11/03/20 Stine, Lauren E. Partner 3.40 $1,615.00 Communications with clients regarding next
steps (.8); work on letter to Plaintiffs (2.0);
communications among counsel (.6).

11/05/20 Stine, Lauren E. Partner 0.70 $332.50 Email to counsel regarding extension and
related follow up (.2); review and revise
acceptance of service document (.3); review
client documents (.2).

11/06/20 Stahl, Christian G. Partner 1.00 $535.00 Review and consider B. Roche's e-mail to
defendants and attachments related to co-
defendants (0.4); review and revise letter to
opposing counsel regarding impropriety of
lawsuit and dismissal of same (0.4);
correspond with L. Stine on [REDACTED]
(0.2).

11/06/20 Stine, Lauren E. Partner 0.60 $285.00 Review additional client emails re:
[REDACTED] and revise letter (.4); emails
with Plaintiffs' counsel (.2).

11/09/20 Stahl, Christian G. Partner 1.70 $909.50 Consider strategy in upcoming teleconference
with H. Smith, counsel for plaintiffs (0.3);
discuss same with L. Stine (0.2); review draft
letter to H. Smith and attachments to same
(0.2); prepare for and participate in
teleconference with H. Smith to clarify facts
and request dismissal (0.7); review and revise
draft letter to H. Smith (0.3)

11/09/20 Stine, Lauren E. Partner 1.00 $475.00 Prepare for and participate in call with
Plaintiffs' counsel and related follow up work
on demands.

11/10/20 Stahl, Christian G. Partner 0.30 $160.50 Review final letter to JDD's counsel requesting
dismissal because of mistaken facts and
harassment and correspond with L. Stine
regarding same.

11/10/20 Stine, Lauren E. Partner 0.60 $285.00 Finalize JDD demand letter and related follow
up.

11/16/20 Stine, Lauren E. Partner 0.20 $95.00 Communications with counsel re: dismissal
and meet/confer.

11/17/20 Stahl, Christian G. Partner 0.30 $160.50 Consider plaintiff's proposed dismissal and
potential motion practice to dismiss same.

11/17/20 Stine, Lauren E. Partner 1.30 $617.50 Call with plaintiffs' counsel re: dismissal and
related follow up calls with clients and Q&B.

11/18/20 Stine, Lauren E. Partner 0.20 $95.00 Review and evaluate message from counsel
re: strive management.

11/19/20 Landolt, Lukas M. Associate 0.20 $61.00 Strategy regarding motion to dismiss and
necessary research to support.

11/19/20 Stahl, Christian G. Partner 0.9 $481.50 Consider offer from plaintiffs re: dismissal of
Strive Management (0.2); discuss
[REDACTED] with L. Stine and potential next
steps (0.7).
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11/19/20 Stine, Lauren E. Partner 1.00 $475.00 Communications with Plaintiffs' counsel re:
Strive Management (.1); strategy discussions
with C.Stahl (.7); review proposed stipulation
re: dismissal and related follow up (.2).

11/20/20 Stine, Lauren E. Partner 0.20 $95.00 Review and evaluate revised stipulation (.2).
11/25/20 Stine, Lauren E. Partner 0.20 $95.00 Communications with local counsel re:

extensions (.2).
11/30/20 Stahl, Christian G. Partner 0.10 $53.50 Consider stipulation inquiry raised by plaintiffs

counsel.
11/30/20 Stine, Lauren E. Partner 0.20 $95.00 Emails with counsel re: stipulation.
12/01/20 Stahl, Christian G. Partner 0.80 $428.00 Prepare for and speak with K. Nielsen

regarding [REDACTED]
12/01/20 Stine, Lauren E. Partner 1.20 $570.00 Call with local counsel and planning for

motions (.8); review and edit proposed
stipulation (.2); communications with local
counsel re: same (.2).

12/02/20 Landolt, Lukas M. Associate 0.40 $122.00 Strategy regarding motion to dismiss.
12/02/20 Stine, Lauren E. Partner 0.90 $427.50 Evaluate and work on research for moitons.
12/03/20 Landolt, Lukas M. Associate 1.70 $518.50 Research and analyze Nevada case law

regarding [REDACTED] (1.3); draft summary
of findings and legal conclusions (.4).

12/03/20 Stahl, Christian G. Partner 0.30 $160.50 Discussion with L. Stine regarding motion to
dismiss argument on [REDACTED]

12/03/20 Stine, Lauren E. Partner 1.00 $475.00 Evaluate jurisdictional research for motion to
dismiss (.4); develop jurisdictional arguments
for motion (.6).

12/07/20 Landolt, Lukas M. Associate 2.70 $823.50 Research Nevada statutes and case law
governing claims asserted in complaint and
research same for potential defenses.

12/08/20 Landolt, Lukas M. Associate 2.40 $732.00 Research and analyze Nevada case law and
statutes regarding claims and potential
defenses to support motion to dismiss (2.1);
strategy regarding motion to dismiss (.3).

12/08/20 Stine, Lauren E. Partner 1.90 $902.50 Review research re: claims and defenses
(1.0); review motion re: Snowell motion to
dismiss (.2); develop arguments for motion to
dismiss (.5); review Gullickson joinder (.2)

12/09/20 Stahl, Christian G. Partner 0.20 $107.00 Review joinder motion for Motion to Dismiss
12/11/20 Stahl, Christian G. Partner 0.60 $321.00 Review and consider outline of motion to

dismiss arguments.
12/11/20 Stine, Lauren E. Partner 2.00 $950.00 Review research and outline arguments for

motions to dismiss.
12/14/20 Stahl, Christian G. Partner 2.60 $1,391.00 Consider arguments for motion to dismiss and

provide edits to same (0.5); research
[REDACTED] requirements in Nevada (0.7);
draft declaration of Viridis Group I9 Capital
LLC in support of motion to dismiss; draft and
send e-mail to A. Bowden, D. Bowden, B.
Skalla, and J. Rassas requesting
[REDACTED] (1.4).

12/14/20 Stine, Lauren E. Partner 9.70 $4,607.50 Communications with local counsel re: latest
orders and motions (.1); draft motion to
dismiss (6.0); research for motion to dismiss
(2.8); work on declarations and supporting
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materials for personal jurisdiction arguments
(.8).

12/15/20 Stahl, Christian G. Partner 1.70 $909.50 Review and comment on first draft of motion
to dismiss (1.1); correspond with B. Mikkelson
regarding [REDACTED] (0.2); review
additional information from defendants to
support declarations (0.4).

12/16/20 Landolt, Lukas M. Associate 3.40 $1,037.00 Strategy regarding content and structure of
motion to dismiss (.6); review and edit motion
to dismiss (2.8).

12/16/20 Stahl, Christian G. Partner 1.80 $963.00 Speak with B. Mikkelson (0.5); review draft of
motion to dismiss (0.7); draft and revise
declarations of Bowden, Skalla, Rassas, and
D. Bowden (0.6).

12/16/20 Stine, Lauren E. Partner 5.90 $2,802.50 follow up communications with A.Bowden and
team re: [REDACTED] information (.3); call
with Bobby re: [REDACTED] information and
related follow up (.5); continue to draft motion
to dismiss (4.2); research and analysis for
motion (.9).

12/17/20 Landolt, Lukas M. Associate 1.90 $579.50 Review and edit motion to dismiss (.7);
research and analyze Nevada statutes and
case law regarding [REDACTED] (1.0);
strategy regarding [REDACTED] of motion to
dismiss (.2).

12/17/20 Stahl, Christian G. Partner 1.90 $1,016.50 Complete drafts of declarations in support of
motion to dismiss for Viridis Group I9 Capital
and Viridis Group Holdings (0.7); revise
declarations in support of motions to dismiss
for individual defendants (0.3); revise motion
to dismiss brief (0.8); email with local counsel
and client (0.1).

12/17/20 Stine, Lauren E. Partner 4.60 $2,185.00 Continue to draft and revise motion (3.4);
communications with team re: same (.9);
communications to/from I9 (.3).

12/18/20 Landolt, Lukas M. Associate 1.40 $427.00 Review and edit motion to dismiss, including
citations to pleadings and case citations.

12/18/20 Stahl, Christian G. Partner 0.70 $374.50 Review edits and revisions to motion to
dismiss (0.4); receive declarations from
individual defendants (0.1); provide additional
edits and comments (0.2).

12/18/20 Stine, Lauren E. Partner 5.10 $2,422.50 Finalize declarations and motion for filing
(2.9); multiple communications with item 9
team re: [REDACTED] (1.4); multiple
communications with local counsel re: same
(.4); review Gullickson motion (.4).

12/22/20 Stine, Lauren E. Partner 0.40 $190.00 Review Burton/Lemons filings.
12/23/20 Stahl, Christian G. Partner 0.30 $160.50 Review motion to extend and new appearance

(0.2); research plaintiffs' new counsel (0.1).
12/23/20 Stine, Lauren E. Partner 1.10 $522.50 Review multiple filings from new counsel (.6);

communications re: [REDACTED] with local
counsel (.4); email with clients re: same (.1).

01/08/21 Stine, Lauren E. Partner 0.20 $95.00 Review filing from Marimed.
01/20/21 Stahl, Christian G. Partner 1.00 $535.00 Review plaintiffs' responses to Marimed and

Snowell's motions to dismiss (0.3); review
Marimed's and Snowell's reply in support of
motion to dismiss (0.2); correspond with local
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counsel regarding [REDACTED] (0.1); debrief
with L. Stine regarding [REDACTED] (0.2);
discuss next steps (0.2).

01/20/21 Stine, Lauren E. Partner 4.00 $1,900.00 Review latest filings (1.0); observe Snowell et
al. motion to dismiss hearing and related
follow up work and communications (2.7);
debrief with team and review court hearing
minutes (.3).

01/22/21 Stahl, Christian G. Partner 0.30 $160.50 Prepare for and conduct discussion with A.
Bowden, M. Keksey, regarding [REDACTED].

01/27/21 Landolt, Lukas M. Associate 0.40 $122.00 Review and analyze plaintiffs' oppositions to
motions to dismiss.

01/27/21 Stahl, Christian G. Partner 0.80 $428.00 Review motions to associate counsel (0.1);
correspond with local counsel regarding same
(0.1); consider and annotate plaintiffs'
response to Item 9's motion to dismiss (0.4);
discuss same with L. Stine (0.2).

01/27/21 Stine, Lauren E. Partner 1.00 $475.00 Review and evaluate motion to dismiss
response (.8); communications with local
counsel re: [REDACTED] (.2).

01/29/21 Landolt, Lukas M. Associate 0.50 $152.50 Review and analyze response to motion to
dismiss and create chart of remaining
defendants and claims.

01/29/21 Stahl, Christian G. Partner 0.50 $267.50 Consider arguments in support of motion to
dismiss.

02/11/21 Stine, Lauren E. Partner 1.00 $475.00 Develop arguments for reply brief.
02/12/21 Landolt, Lukas M. Associate 7.10 $2,165.50 Research and analyze case law supporting

reply (1.6); work on reply in support of motion
to dismiss (5.5).

02/15/21 Stahl, Christian G. Partner 1.00 $535.00 Review and revise reply brief in support of
motion to dismiss

02/17/21 Landolt, Lukas M. Associate 1.10 $335.50 Review and edit reply in support of motion to
dismiss.

02/17/21 Stahl, Christian G. Partner 0.60 $321.00 Review and revise reply brief; correspond with
L. Stine regarding same

02/17/21 Stine, Lauren E. Partner 4.60 $2,185.00 Review and revise reply brief (3.8);
communications with local counsel re:
[REDACTED] (.3); prepare for and participate
in court call re: pro hac admission (.5).

02/18/21 Stine, Lauren E. Partner 0.40 $190.00 Review Marimed reply (.4)
02/24/21 Stahl, Christian G. Partner 1.00 $535.00 Review and edit outline for motion to dismiss

hearing argument (0.5); discuss [REDACTED]
with L. Stine (0.2); assist in preparation for
hearing argument with L. Stine and strategy
for same (0.3).

02/24/21 Stine, Lauren E. Partner 7.60 $3,610.00 Prepare for and participate in lengthy oral
argument on motions to dismiss (7.3); emails
with client re: [REDACTED] (.2); review email
frOm J. Brandt (.1).

03/01/21 Stine, Lauren E. Partner 0.20 $95.00 Communications with local counsel re:
[REDACTED].

03/02/21 Stahl, Christian G. Partner 0.50 $267.50 Consider correspondence from local counsel
regarding [REDACTED] (0.2); discuss same
with L. Stine (0.2); next steps to confirm
dismissal (0.1).
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03/12/21 Stahl, Christian G. Partner 0.60 $321.00 Review dismissal order from Marimed (0.1);
consider draft order for dismissal (0.4);
correspond with local counsel regarding
[REDACTED] (0.1).

03/12/21 Stine, Lauren E. Partner 1.40 $665.00 Review latest filings and communications with
team re: same.

03/17/21 Stahl, Christian G. Partner 2.00 $1,070.00 Review hearing transcript for motion to
dismiss (0.5); review Marimed's order to
dismiss (0.2); correspond with local counsel
regarding [REDACTED] (0.1); draft Item 9
Defendants order for dismissal (1.2).

03/17/21 Stine, Lauren E. Partner 1.10 $522.50 Review and revise proposed order granting
motion to dismiss (.9); review multiple orders
(2).

03/22/21 Stahl, Christian G. Partner 0.20 $107.00 Review order to dismiss from Snowell
Holdings and respond to local counsel on
same.

03/23/21 Stahl, Christian G. Partner 0.20 $107.00 Consider edits to order granting motion to
dismiss.

03/24/21 Stahl, Christian G. Partner 0.30 $160.50 Review revised order granting motion to
dismiss and provide additional edits.

03/25/21 Stahl, Christian G. Partner 0.80 $428.00 Review motion for attorneys’ fees from
Snowell and notice of hearing of same (0.4);
consider Item 9 motion for attorneys’ fees and
arguments for same (0.4).

03/25/21 Stine, Lauren E. Partner 0.50 $237.50 Communications with Item 9 and local counsel
regarding [REDACTED] (.3); review and
revise proposed order (.2).

03/26/21 Stine, Lauren E. Partner 0.20 $95.00 Communications regarding dismissal filing.
03/31/21 Stahl, Christian G. Partner 0.20 $107.00 Review and consider opposing counsel's

proposed changes to order for dismissal (0.1);
correspond with K. Nielsen regarding[
REDACTED] (0.1).

04/01/21 Stine, Lauren E. Partner 0.30 $142.50 Evaluate proposed edits to dismissal order
and communications with M.Keskey re:
[REDACTED.

04/05/21 Stahl, Christian G. Partner 0.10 $53.50 Consider e-mail from M. Keksey regarding
[REDACTED]and next steps; discuss same
with L. Stine.

04/07/21 Stahl, Christian G. Partner 0.30 $160.50 Review and consider plaintiffs' response to
Snowell's motion for attorneys' fees (0.3).

04/13/21 Stine, Lauren E. Partner 0.20 $95.00 Review notice and order re: dismissal of Item
9 defendants.

04/14/21 Stahl, Christian G. Partner 0.10 $53.50 Consider attorneys' fees motion
04/22/21 Stahl, Christian G. Partner 0.20 $107.00 Review Snowell's reply in support of attorneys'

fees motion.
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DATE COSTS AND DISBURSEMENTS AMOUNT

10/08/20 Copy Service: Clark County Courts $124.89
10/14/20 Copy Service: Clark County Courts $12.50
11/04/20 Copy Service: Clark County Nevada Court $30.00
11/04/20 Copy Service: Clark County Court Nevada $13.50
11/12/20 Copy Service: TransUnion $1.80
12/04/20 Copy Service: Illinois Supreme Court Clerk's Office - Certificate of Good Standing - C.

Stahl
$16.00

12/21/20 VENDOR: First Legal Network LLC; INVOICE#: 26053442; DATE: 12/21/2020 -
ARIZONA SUPREME COURT

$58.31

01/05/21 VENDOR: First Legal Network LLC; INVOICE#: 26053936; DATE: 1/5/2021 - ARIZONA
SUPREME COURT

$20.91

01/19/21 UPS delivery to Smith Larsen & Wixom Las Vegas, NV 1/13/2021, INVOICE #:
0387PR40U7

$14.56

01/19/21 UPS delivery to Karl L. Nielson Smith Larsen & Wixom Las Vegas, NV 1/11/2021, L. Stine
Pro Hac, INVOICE #: 0387PR40U7

$10.80

02/12/21 Copy Service: Clark County Court $9.50
02/15/21 Copy Service: Clark County Court $24.00

TOTAL COSTS AND DISBURSEMENTS: $336.77
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Attorneys at Law in
Chicago
Indianapolis
Madison
Milwaukee
Minneapolis
Naples
Phoenix
Tampa
Tucson
Washington, D.C.

Writer's Direct Dial: 602-229-5474
E-Mail: Lauren.Stine@quarles.com

One Renaissance Square
Two North Central Avenue
Phoenix, AZ  85004-2391
602-229-5200
Fax 602-229-5690
www.quarles.com

November 10, 2020

VIA EMAIL (hsmith@albrightstoddard.com)

ALBRIGHT, STODDARD, WARNICK & ALBRIGHT
c/o Mr. Hayden R.D. Smith
801 South Rancho Drive, Suite D-4
Las Vegas, Nevada 89106

Re: JDD, LLC et al. v. Marimed Inc., Case No. A-20-811232-C, District
Court, Clark County, Nevada

Dear Hayden,

Thank you for speaking with us yesterday regarding our clients, Item 9 Labs Corp., Item 9
Properties LLC, Strive Management, L.L.C., Viridis Group I9 Capital LLC, Viridis Group
Holdings, LLC, Andrew Bowden, Douglas Bowden, Bryce Skalla, Jeffrey Rassas, and Chase
Herschman (collectively, "Defendants") who have been named as Defendants in the above
captioned matter.  We are in receipt of the First Amended Complaint ("FAC") filed by your clients
JDD, LCC, TCS Partners, LLC, John Saunders, and Trevor Schmidt (collectively, "Plaintiffs").

 As discussed during our call, your clients have instituted unsubstantiated claims against
Defendants for an improper purpose.  We send this letter as a professional courtesy, to inform you
of the utter lack of merit of the claims asserted by Plaintiffs against Defendants, and to avoid
unnecessary expense of loss of time by you and your client.  We respectfully urge you and your
clients to reconsider your pursuit of the claims alleged against Defendants in the FAC.

 Though very few of the 244 paragraphs in the FAC actually pertain to Defendants,
Plaintiffs' claims against them apparently derive from their speculation that Item 9 may have
engaged in a business transaction with the Harvest Foundation in Nevada, or that one or more of
the Defendants may have engaged in separate business transactions with two of the principals of
the Harvest Foundation, Larry Lemons and Donnie Burton.  Based solely on those assumptions,
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Plaintiffs have asserted a host of claims, ranging from alter ego to intentional interference, against
Item 9, its affiliates, officers and directors, and investors or business partners of Item 9.

Putting aside the countless deficiencies in the FAC that render it subject to immediate
dismissal (which will be addressed in a forthcoming motion to dismiss, if necessary), the
fundamental premise of Plaintiffs' claims in the FAC is pure fiction.  None of the Defendants,
including Item 9, have entered into contracts or are doing business with the Harvest Foundation.
None of the Defendants, including Item 9, have or claim any interest in cannabis licenses held by
the Harvest Foundation.  And none of the Defendants have knowledge regarding your clients or
any agreements they claim to have with Mr. Burton and Mr. Lemons.

The simple truth is that Plaintiffs have no facts or evidence whatsoever to support the
claims and allegations they leveled against Defendants in the FAC.  In reality, Plaintiffs' lawsuit
is a fishing expedition, designed to bully and extort without any legitimate basis whatsoever.

Based on our discussion yesterday, it is unlikely that your clients have shared with you the
threatening and harassing messages that their agent, Mr. Brian Roche, sent to Defendants and
myself, in which Plaintiffs threatened Defendants and attempted to intimidate them (and me).
Copies of these communications are enclosed for your reference.  However, here are a few
examples of the wholly unprofessional, harassing and intimidating communications Mr. Roche
sent to Defendants and myself prior to filing the FAC:

"Mssrs. [sic] Bowden, Mr. Miller and Mr. Rassas I was hired to come in with a
nuclear arsenal and blow up Item 9 Labs and these scammers you entered into
business with who have defrauded and stolen from my clients and Trevor and
John."

"I would prefer a direct call with all of you ASAP with or without your lawyer to
discuss how I am working to get my guys their money back that Burton and
Lemmons have blown on strippers (probably Gullickson), cars, and blow over the
last several years while not honoring their obligations after they stole the $741,250
from my clients who haven't seen jack shit back."

"You all are either a friend or foe in that regard. I am reaching out to you for help
to take the lead to get my guys' money back before a nuclear winter drops on Item
9 for engaging in clear fraud, interference with contract, interference with economic
advantage, etc. etc. etc. blah blah blah you know the deal.  I was pissed to see the
lawsuit AZ DP v. Gullickson dismissed what happened?"

"I am the fixer.  I never stop until the client is paid in full or parties are in jail. … I
am the fixer and here to help you help yourself to get my guys their money back."
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"The only path I am aligned on currently is the path to 100% complete success
getting my guys their money back.  Anyone not helping in that regard will be
roadkill in my rear review mirror."

"I have amended [sic] out complaint and will be filing it tomorrow and promise this
is the lease [sic] of your worries.  I reached out to Bryce and crew as a one time
[sic] courtesy which I always do before launching my nukes."

"Bryce don't ever try to fucking bullshit me again I warned you about dishonesty
with me."

"…do I need to have my guy bang on Doug's door at his Whispering Wind home
address on the 4th of July weekend …"

"…prior attorney Rob Rabatt he's out there is a new sheriff in town."

"…resources were allocated to investigate the Item 9 sins and transgressions of
Bowden, Skalla, and the golden goose Doug Bowden who we have dead to rights
as investing into this fugazi deal through Viridis entities…"

"….save me some time and money and save my guy from going gangster and
banging on everyone's doors over the 4th of July weekend to serve them all."

"LAUREN STOP CALLING ROB RABBAT HE IS OUT!!!!!!   TIME FOR
TALK IS OVER…EVEN LITTLE KIDS KNOW WHEN DAD SAYS NO
NOT TO RUN TO MOMMY TO ASK FOR A COOKIE STOP CALLING
ROBHE IS SUBBED OUT AND LONG OVERDUE."

"LAUREN  I  JUST  GOT  OFF  WITH  A  BRILLIANT  LAWYER  IN  OHIO
WHO IS FILING A BRAND NEW SHINY LAWSUIT SHE ALREADY
DRAFTED NAMING ITEM 9 AND ALL ITS FUGAZI PARTNERS….THIS
IS GOING TO BE A BILLING BONANZA FOR QUARLES & BRADY
BATTLING US IN VEGAS AND NOW HER IN OHIO WITH ANOTHER
LAWSUIT!!!!!!!"

RAPP_0460



QB\172300.00004\65582690.2

November 10, 2020
Page 4

And here are screen shots of text messages Plaintiffs (or individuals acting on behalf of
Plaintiffs) sent to Mr. Chase Herschman prior to serving the FAC.  You will note that the individual
sending these text messages claims to be "[t]he guy that's suing you and your Item 9 partners" (i.e.,
either Mr. Saunders or Mr. Schmidt).  "Gary" and "Valerie" (referenced below) are Mr.
Herschman's parents.  This is not the first time Plaintiffs (and individuals acting on their behalf)
have threatened the safety and wellbeing of Defendants' family members. (See, e.g., surpra, "do I
need to have my guy bang on Doug's door at his Whispering Wind home address on the 4th of July
weekend …".)

///

///

///
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We are in receipt of your November 3, 2020 email to Mr. Brandt, in which you claim that
statements made by Mr. Roche are not attributable to your clients.  Candidly, however, it is difficult
to accept such assertion, particularly when Mr. Roche represented that he was acting on behalf of
Plaintiffs and Plaintiffs' prior counsel (Rob Rabbat) expressly authorized my firm to communicate
with Mr. Roche after we questioned the legitimacy of his affiliation with Plaintiffs.  Copies of
these communications are also enclosed.

In any event, there can be no legitimate dispute that Plaintiffs' lawsuit was filed for an
improper purpose and is a transparent attempt to harass and extort Defendants, some of whom are
simply investors in totally separate business transactions or employees of Item 9 or its affiliates.
Indeed, Mr. Roche admitted as much when he wrote the following to Mr. Bryce Skalla, prior to
the FAC filing:
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We are continuing to investigate these actions and demand that Plaintiffs and their agents
cease and desist from such further conduct.  We look forward to speaking with you again to discuss
the dismissal of all claims asserted against Defendants in the FAC with prejudice.  Defendants
reserve al rights and remedies available to them and against responsible persons, including but not
limited to the pursuit of sanctions under NRCP Rule 11.

We look forward to speaking with you again soon.

 Very truly yours,

/s/ Lauren Elliott Stine

Lauren Elliott Stine

LS:slm
Enclosures

RAPP_0463



RAPP_0464



RAPP_0465



RAPP_0466



RAPP_0467



RAPP_0468



RAPP_0469



RAPP_0470



RAPP_0471



RAPP_0472



RAPP_0473



RAPP_0474



RAPP_0475



RAPP_0476



RAPP_0477



RAPP_0478



RAPP_0479



RAPP_0480



RAPP_0481



RAPP_0482



RAPP_0483



RAPP_0484



RAPP_0485



RAPP_0486



RAPP_0487



RAPP_0488



RAPP_0489



RAPP_0490



RAPP_0491



RAPP_0492



RAPP_0493



RAPP_0494



DISTRICT COURT
CLARK COUNTY, NEVADA

A-20-811232-B

Purchase/Sale of Stock, Assets, or
Real Estate

May 12, 2021COURT MINUTES

A-20-811232-B JDD, LLC, Plaintiff(s)
vs.
Larry Lemons, Defendant(s)

May 12, 2021 09:00 AM Defendant Snowell Holdings, LLC's Motion for Attorneys' Fees

HEARD BY:

COURT CLERK:

COURTROOM:Williams, Timothy C.

Darling, Christopher

RJC Courtroom 03H

JOURNAL ENTRIES
Hearing held by BlueJeans remote conferencing. Arguments by Mr. Shanbhag and Mr. Iglody.
Court stated ITS FINDINGS and ORDERED, Motion for Attorneys' Fees GRANTED; however,
will review issue of work performed. Decision forthcoming. Mr. Iglody requested method to set
discovery conference. Colloquy regarding whether answer filed. COURT FURTHER
ORDERED, Discovery Conference SET in 30 days. COURT DIRECTED, counsel to meet and
confer and submit case conference report in advance of hearing.

6/9/21 9:00 AM DISCOVERY CONFERENCE

PARTIES PRESENT:
Candace C. Herling Attorney for Defendant
Lee I. Iglody Attorney for Plaintiff
Mukunda Shanbhag Attorney for Defendant

RECORDER:

REPORTER: Isom, Peggy

Page 1 of 1Printed Date: 5/13/2021 May 12, 2021Minutes Date:

Prepared by: Christopher Darling RAPP_0495
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OPPM
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 ITEM 9 LABS
CORP., VIRIDIS GROUP I9
CAPITAL LLC, VIRIDIS GROUP
HOLDINGS, LLC, ANDREW
BOWDEN, DOUGLAS BOWDEN,
BRYCE SKALLA, JEFFREY
RASSAS, AND CHASE
HERSCHMAN'S MOTION FOR

Hearing date: June 8, 2021

Hearing time: 9:05 a.m.

                      Defendants.

Case Number: A-20-811232-B

Electronically Filed
5/19/2021 3:47 PM
Steven D. Grierson
CLERK OF THE COURT
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Plaintiffs, JDD, LLC; TCS Partners, LLC; JOHN SAUNDERS; and TREVOR SCHMIDT,

by and through undersigned counsel, hereby opposes the Motion for Fees filed by Defendants

Item 9 Labs Corp., Viridis Group I9 Capital LLC, Viridis Group Holdings, LLC, Andrew

Bowden, Douglas Bowden, Bryce Skalla, Jeffrey Rassas, And Chase Herschman's Motion For

Attorneys Fees And Costs I9 Defendants .

MEMORANDUM

I. INTRODUCTION

The Court should deny the I9 Defendants motion for attorneys fees because the complaint

was brought in good faith based upon research conducted by a third-party.

This Court granted I9 motion to dismiss without prejudice.  At some point

Plaintiffs will finally be able to commence discovery and actually piece together what happened to

the approximately $750,000.00 they entrusted to Harvest Foundation, Larry Lemons and Donald

Burton.

Further, Plaintiffs were not permitted to conduct limited discovery on any issue with the I9

Defendants; therefore, it is inappropriate for the Court to award fees for allegedly groundless

claims against I9 Defendants, since no determination has been made regarding the complicity of I9

Defendants and Donald Burton and Larry Lemons.

Plaintiffs respectfully request the Court deny the motion for fees, or at least stay a decision

until after Plaintiffs finally have their chance to conduct discovery.

II. FACTUAL BACKGROUND

The TCS Agreement

In or about the beginning of 2015, Plaintiff Trevor Schmidt learned of Harvest a Clark

County, Nevada, limited liability company that holds a special use permit and two licenses for

recreational and medical cannabis cultivation and met two of its owners and officers, Donald

Burton and Larry Lemons. Compl. ¶¶ 8, 15-16, 32. Schmidt then toured the Harvest facility and
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expressed interest in investing in its operations and becoming part of the company. Id. ¶ 33.

On or about January 22, 2015, after negotiations with Burton and Lemon, Schmidt, as the

managing member of Plaintiff TCS Partners, LLC (

Harvest. Id. ¶ 34. A true and accurate copy of the TC

Amended Complaint as Exhibit 1. Id. ¶ 36 & Ex. 1.

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

$371,250.00. Id. ¶ 35. Section 1 of the TCS Agreement stated that, upon the transfer of the 9.9%

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

ownership interests: Burton would own 25.05%; Lemons would own 25.05%; Jeffrey Yokiel

would own 30%; and Jerome Yokiel would own 10%. Id. ¶ 36 & Ex. 1 at 1.

Additionally, under Section 4 of the TCS Agreement, Burton and Lemons, as officers of

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

from being diluted. Id.

¶ 37. Further, under Sections 5 and 6 of the TCS Agreement, TCS would be entitled to a pro rata

share of any distributions of profits and would have the right to vote as a member of Harvest

. Id. ¶ 38 & Ex. 1 at 2.

COO, respectively, and as managing members. Id. Finally, under Section 8 of the TCS

documents were to be revised

thereto. Id. ¶ 39 & Ex. 1 at 2.

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. Id. ¶ 40.
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The JDD Agreement

In or about 2016, Plaintiff John Saunders learned of Harvest and expressed interest in

becoming part of the company to Burton, Lemons, and Schmidt. Id. ¶ 41. In or about 2016, as

managing member of Plaintiff JDD, LLC, Saunders entered into an agreement with Burton and

Lemon, acting in their respective capacities as CEO and COO of Harvest and as members of

Id. ¶ 42.

Although this deal was not memorialized in a fully integrated writing like the TCS Agreement,

Saunders engaged in a series of negotiations with Burton and Lemons via text, emails, and other

documents to purchase his 9.9% interest, and all members of Harvest approved or otherwise

ratified the JDD Agreement. Id. ¶¶ 43-45.

Under the JDD Agreement, JDD agreed to pay $370,000.00 to Harvest for 9.9% of the

total membership interests in Harvest, and, like TCS, JDD was expressly granted the rights to vote

and receive distributions. Id. ¶ 46. Moreover, under the JDD Agreement, Saunders was appointed

n annual salary of $70,000.00, and was to be

Id. ¶ 47.

As with the

except TCS, to transfer portions of their own respective membership interests to JDD. Id. ¶ 48.

Thus, the new distribution of membership interests was to be:

Burton would own 24.1%;

Lemons would own 24.1%;

Jeffrey Yokiel would own 22%;

Jerome Yokiel would own 10%;

TCS would own 9.9%; and

JDD would own 9.9%.

Id. ¶ 49.
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e to remain

undiluted by any future sale or transfer of interests by other members. Id. ¶ 50. In fact, TCS and

JDD retained a right of first refu

interests, if any owner proposed the sale or transfer of his or her respective membership interests.

Id. ¶ 51.

Also, as part of the JDD Agreement, Burton and

Lemons (acting as CEO and COO of Harvest, respectively) agreed that Harvest would not sell any

ssets, including its licenses, or make any additional marijuana deal regarding

hout the express prior written authorization of both JDD and

TCS. Id. ¶ 52. Finally, TCS and JDD were to receive a pro rata share of any cash distributions that

Harvest would make to its members, as the JDD Agreement closely mirrored the terms of the TCS

agreement. Id. ¶ 53. (The complaint specifically alleges that the I9 Defendants and Harvest

entered into precisely such arrangements.)

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

the JDD Agreement. Id. ¶ 56. On or about June 17, 2016, JDD paid the remaining $170,000 to

Harvest, as the JDD Agreement required. Id. ¶ 57.

Initially, Burton and Lemons actively involved Plaintiffs in drafting an amended operating

agreement for Harvest and kept Id. ¶ 60. In fact, in or

around 2016, Saunders attended the Third Annual Marijuana Business and Conference Expo (the

Id. ¶¶ 61, 89.

In or about mid-2016, Burton and Lemons became less responsive and more

confrontational with regard to the proposed amended Harvest operating agreement. Id. ¶ 64. Then

Burton and Le Id.

¶ 65. Specifically, Saunders attempted to participate in H
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and Lemons repeatedly excluded him. Id. at ¶ 66. Additionally, Burton and Lemons refused

operating agreement and NRS

review. Id. ¶ 67.

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 their entire membership interests. Id. ¶ 68. For several months afterward, Burton and Lemons

claimed to be working on a plan to do so but they never provided any concrete plan. Id. ¶ 69.

Although Plaintiffs were frustrated by Burton and L

nonetheless continued to attempt to amicably resolve the dispute without resorting to litigation. Id.

¶ 70. In or about the beginning of 2018, however, Burton and Lemons became unresponsive to

Id. ¶ 71.

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

their membership interests. Id. ¶ 72. Plaintiffs renewed their d

records, and in or about August of 2018, Burton finally resumed communications with Plaintiffs

Id. ¶¶ 73-74.

After months of difficulty in arranging the inspection, Saunders finally was given access to

and discovered that Harvest had failed to keep any books and

records since its inception. Id. ¶¶ 75-78. And

transactions had been conducted with cash, with Burton and Lemons personally removing it from

and depositing it in a safe box in the office. Id. ¶ 79.

er financial

records. Id. ¶ 80. For the next several months, Saunders continued to attempt to fulfill his role as
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refused to respond to his calls and emails. Id. ¶ 81.

for his 2018

K-1 and a demand for the buyout to be finalized, Lemons asked to set up a phone call. Id. ¶ 82.

Lemons failed to answer his phone and continued to ev Id. ¶ 83.

Plaintiffs then filed suit.

Plaintiffs research before filing the ill-fated First Amended Complaint

Plaintiffs asked Brian Roche to investigate the facts and circumstances surrounding their

$741,250.00 collective investment into Harvest Foundation. Exhibit 1, ¶5.  Mr. Roche is an

experienced investigator with a background in matters pertaining to investment such as this. Id.,

¶6.  Roche conducted an intensive investigation and due diligence on the matters pleaded in the

First Amended Complaint ( FAC ). Id., ¶7.  Roche s investigation covered a wide array of

resources. Id., ¶¶8 13.  The research supported the filing of claims against the I9 Defendants.

Id., ¶¶26 28. The complaint against the I9 Defendants was brought in good faith. Id., ¶29.

III. ARGUMENT

A district court may award attorneys fees to a prevailing party when it finds that the

opposing party brought of maintained [a claim] without reasonable ground[s] NRS

18.010(2)(b); Patush v. Las Vegas Bistro, LLC, 135 Nev. Adv. Op. 46, 449 P.3d 467 (2019). To

support such a discretionary award, "there must be evidence in the record supporting the

proposition that the complaint was brought without reasonable grounds or to harass the other

party." Chowdhry v. NLVH, Inc., 109 Nev. 478, 486, 851 P.2d 459, 464 (1993).

Here, Plaintiffs had reasonable grounds to name the I9 Defendants, as detailed in the

Declaration of Brian Roche. Absent discovery, Plaintiffs should not be penalized for the current

inability to substantiate the I9 Defendants involvement without detailed specificity. Plaintiffs

reasonably believed and alleged that the I9 Defendants were part of Defendant Harvest s,
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Burton s, and Lemons s web of deceit, or had somehow gained possession or control of Harvest

assets in contravention to Plaintiffs rights. There is no evidence in the record that the Plaintiffs

intentionally made false allegations or disregarded the truth prior to naming the I9 Defendants.

This Court, after considering arguments of counsel, granted I9 motion to

dismiss, without prejudice.  The Plaintiffs have yet to have a day of discovery in this matter. The

Court accepted the representations of the I9 Defendants, and rejected the claims of Plaintiffs in

their complaint that, if proven true, would give rise to the claims pleaded by them.

Further, because the dismissal was without prejudice, I9 Defendants does not meet the

prevailing party standard.  As noted by the Nevada Supreme Court in 145 E. Harmon II Tr. v.

Residences at MGM Grand - Tower A Owners' Ass'n, 460 P.3d 455, 459 (Nev. 2020), [t]he Ninth

Circuit distinguishes between dismissals with and without prejudice, explaining that a "dismissal

without prejudice does not alter the legal relationship of the parties because the defendant remains

subject to the risk of re-filing." Cadkin v. Loose, 569 F. 3d 1142, 1148 (9th Cir. 2009)

(quoting 541 F.3d 978, 981 (9th Cir. 2008)). Here,

the I9 Defendants are also subject to being brought back into the case once discovery has taken

place.

Finally, the fees requested are exorbitant. The impressive professional experience and

qualities of the attorneys is beyond question, and the per hour rates appear reasonable; however,

almost $80,000.00 for a motion to dismiss is excessive.

The motion to dismiss was 20 pages, and the reply 13 pages.  Based on the request for

$77,787.50 in fees, this works out to $2,359.95 in fees per page of motion practice.  That appears

per se unreasonable. An hour of attorney time plus an hour of paralegal or law clerk time per page

would be far more reasonable.

/ / /
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IV. CONCLUSION

For the foregoing reasons, Plaintiffs respectfully request the Court deny the motion for

fees, or hold any such decision in abeyance until at least some discovery is conducted. If the

Court is inclined to grant the motion for fees and costs, Plaintiffs respectfully request the fee

award be reduced, as detailed above.

DATED this 19th day of May, 2021.

Respectfully submitted,

/s/ Lee Iglody
Lee I. Iglody, Esq.
Attorney for Plaintiffs

CERTIFICATE OF SERVICE

I hereby certify that on the 19th day of May, 2021, the foregoing OPPOSITION TO

MOTION FOR FEES 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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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; 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.: XXVI

DECLARATION OF BRIAN
ROCHE
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Page 2 of 7

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

LE
E

IG
LO

D
Y

,E
SQ

.
25

80
St

.R
os

e
Pk

w
y.

,
Su

ite
33

0
H

en
de

rs
on

,N
ev

ad
a

89
07

4
(7

02
)4

25
-5

36
6

I, Brian Roche, hereby declare:

1. I am over 18 years of age and a resident of Nevada.

2. I have personal knowledge of the facts set forth herein, except those stated upon

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

3. I could and would competently testify under oath regarding the facts contained

herein, if called upon to do so.

4. I am a non-party to this case and have no personal interest in this litigation, financial

or otherwise.

5.

circumstances surrounding their $741,250 collective investment made into Harvest Foundation,

6. I have over 20+ years of extensive worldwide business experience in investigation,

background reporting, due diligence, underwriting, and legal matters pertaining to investments

such as this.

7. For two (2) months I conducted extensive investigation and due diligence on the

8. I have personal knowledge and confirmed by reviewing bank statements,

communications,  and documents that the Harvest Defendants received $371,250.00 from Plaintiff

-diluted

membership interest in Harvest and other rights.

9. I have personal knowledge and confirmed by reviewing bank statements,

communications, and documents that the Harvest Defendants received another $200,000 from
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on or around June 17, 2016

in exchange for 9.9% non-diluted membership interest in Harvest and other rights.

10. For over two (2) months I conducted an investigation and research by reviewing

9 Properties

https://www.sec.gov/edgar/search-

and-access.

11. Specifically in my investigation and research, I thoroughly reviewed the last three

(3) of documents for each entity, including, but not limited to: 8-K current reports,

10-K annual reports, Proxy (annual meeting) and information statements, and Ownership

Disclosures.

12. Additionally in my investigation and research, I reviewed multiple lawsuits

involving all of the parties by accessing Pacer and the State Court and county websites in

California, Nevada and Arizona.

13. Additionally in my investigation and research, I reviewed the licensing information

through the Nevada Cannabis Compliance Board, Clark County Business Licenses, and Nevada

Secretary of State Website confirming ownership and management information as pleaded in the

FAC.

14. Through this investigation and research, I confirmed that Marimed is registered to

conduct business in the State of Nevada with the Secretary of State and that Paragraphs 1-22 of

the FAC concerning the Defendants, their entities, and their ownership and management in each

of these entities listed as Defendants are true and correct.

15. Beginning on or around June 18, 2020, I engaged in ongoing and extensive
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Item 9.

16. During these telephonic and email communications which lasted over a month, I

began to piece this matter together and validate the fraud that took place based on Marimed, Item

9, and their related entities and individuals conduct as pleaded.

17. These represen

January 5, 2015 and January 20, 2015 in telephone and in person conversations with Defendants

Burton, Lemons, Jeffrey, Jerome and Gullickson prior to Plaintiff TCS making the First

Investment.

18.

4, 2015, and June 12, 2015 in person and over the phone prior to Plaintiff JDD prior making the

Second Investment. This also included further representations reconfirming the same made during

an in-person meeting on November 12, 2015 in Las Vegas, Nevada.

19. The representations were also reconfirmed in numerous in person meetings and

telephone conversations over the phone on October 1, 2016, October 22, 2016, September 24,

2017, September 25, 2017, October 11, 2017, November 29, 2017.

20. Specifically, I exchanged emails with Fireman confirming the same as well as

discussing Marimed Purchase Agreement

Marimed executed in order to acquire Harvest and the representations of Marimed in their Form

10-Q dated November 9, 2020 in which they attest the following:

a)
the owners of Harvest Burton and Lemons which have been issued;
(b)

(c) ercise
price equal to the Closing Price; and
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(d) MariMed paid Harvest over $1,000,000.00 as of June, 2020 and invested another
$2,200,000 into Harvest operations.  Further, it stated that MariMed had a cash reserve of
$10,700,000 at December 31, 2019 which included reserves against the accounts
receivable balances of Harvest of $239,000.00.

True and correct copy of the Marimed 10-Q is attached hereto as Exhibit 1.

21. On June 22, 2020 at approximately 3 p.m., I spoke to Fireman over the phone for

approximately 30 minutes. During that call we discussed my investigation and research, our

emails, and the documents provided.

22. During this call he told me he was aware of who Trevor Schmidt

and John Saunders were, was aware of their investment into Harvest, and was aware of their

collective 20% ownership in Harvest.

23. He specifically told me that he met John Saunders in person on November 12, 2015

along with his partner and Chi med Jon Levine, and Burton,

and Lemons at the 3rd Annual Marijuana Business and Conference Expo at the Rio Hotel and

Casino in Las Vegas, Nevada well before the Marimed Purchase Agreement was consummated.

24. During this call we also discussed his personal knowledge and the involvement of

Marimed in dealings with Item 9 and other Defendants Strive Management, LLC, Strive Wellness

of Nevada, LLC, Strive Wellness of Nevada 2, LLC, Viridis Group I9 Capital, LLC, Viridis Group,

Holdings, LLC, Snowell Holdings, LLC, and the individual Defendants Fireman, Jon Levine,

Andrew Bowden, Douglas Bowden, Bryce Skalla, Jeffrey Rassas, Sara Gullickson, and Chjase

officers, managers, and/or directors of the Defendant entities.

25. During subsequent telephone conversations and emails, Fireman represented

licensing in Nevada,

and in fact represented she was the CEO of Item 9 before being fired for fraud.
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26. During a telephone call on June 19, 2020 with Bryce Skalla on behalf of the Item

9 Defendants, Skalla represented the same to me and referenced a lawsuit Item 9 filed against

Gullickson in this regard.  True and correct copies of these emails exchanged with Skalla are

attached hereto as Exhibit 2.

27. Specifically, both Fireman and Skalla confirmed to me over the telephone and in

multiple emails exchanged the following, which was also described in detail and confirmed by me

based on a review the Item 9 Form 10-Q in August, 2020:

(a) the Item 9 Defendants made a capital contribution of $1,500,000.00 into Strive
Management, LLC, a Nevada limited liability company, the management arm of Defendant

Nye, County;
(b) This capital was based on a total investment of $2,700,000.00 from Viridis I9 and
Viridis Holdings under a Revenue Participation Agreement;
(c) In exchange for this capital contribution secured by Defendants Viridis I9 and
Viridis Holdings, Defendant Item 9 received a 20% membership interest in Strive
Management with the remaining ownership held by Burton, Lemons, and Gullickson;

(d) The Item 9 Agreements also include Item 9 acquiring an additional 31% ownership
of Strive Management and Strive Wellness;

(e) The Item 9 Agreements also include Item 9 investing $5,500,000.00 in order to
construct a facility in Nevada which will be wholly owned by Item 9 and leased to Strive
Management, of which $3,000,000.00 has already been invested;
(d) In exchange for the investments contemplated under the Item 9 Agreements,
Defendants Viridis I9, Viridis Holdings, Andrew, and Douglas would receive waterfall

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 and Harvest Joint Venture in Nevada.

(e) In February 2020, the Company executed an agreement with the other members of
Strive Management, LLC to purchase the remaining 80% of Strive Management, LLC

ntity;
(f) The Company agreed to pay $500,000 in cash, $1,000,000 in an unsecured note

d
upon the earlier of September 30, 2020 or three months following the date on which each
provisional certificate becomes a final certificate.
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Nowhere in any of these public filings that I reviewed during my investigation did it reference or

acknowledge Plaintiffs or their collective 19.8% ownership interest in these endeavors.  True and

correct copies of I9 10Q and 10K are attached hereto as Exhibits 3 & 4.

28. These public filings all reference Marimed, Harvest, and the Item 9 Defendants

and their operations in Nevada.  On November 15, 2019, Gullickson voluntarily resigned as Chief

Executive Officer and member of the Board of Directors of Item 9 Labs and then was sued for the

exact conduct pleaded in the FAC.

29. The First Amended Complaint was brought in good faith upon the facts gathered

by me over months of research and investigation.

I declare under penalty of perjury under the law of the State of Nevada and the laws of the

United States that the foregoing is true and correct.

Dated this 18th day of May, 2021.

Brian Roche
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