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Etectronically lssued
12/7/2017 2:33 PM

BYRON E. THOMAS, ESQ.
MNevada Bar No. 8906

3275 5. Jones Blvd. Ste. 104
Las Vegas, Nevada 89146
Phone: 702 747-3103
byronthomaslaw@grmail.com
Attorney for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

ZION WOOD OBI WAN TRUST and
SHAWN WRIGHT as trustee of ZION
WOOD OBl WAN TRUST; WSOF
GLOBAL LLC, a Wyoming limited liability
company

Plaintiffs,

V5.

MMAWC, L1C d/b/a WORLD SERIES OF
FIGHTING a Nevada limited Habilit
company; MMAX INVESTME
PARTNERS INC, dba PROFESSIONAL
FIGHTERS LEAGUE, a  Delaware
corporation; BRUCE DEIFIK, an individual;
CARLOS SILVA, an individual; NANCY
AND BRUCE DEIFIK FAMILY
PARTNERSHIP LLLP, Colorado limited
liability  limited partnership, KEITH
REDMOND, an individual; DOES | through
X, inclusive; and ROE Corporations XX
through XXX, inclusive,

Defendants,

i
i
f1f
I

/1
1
/11

Case No.: A-17-764118-C
Dept. No.: 27

1081992v.1 Page 1 of 2
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SUMMONS - CIVIL

NOTICE! YOU HAVE BEEN SUED. THE COURT MAY DECIDE AGAINST YOV
WITHOUT YOUR BEING HEARD UNLESS YOU RESPOND WITHIN 20 DAYS. READ
THE INFORMATION BELOW.

TO THE DEFENDANT(S): A civil Complaint has been filed by the Plaintiff(s) against you for the
relief set forth in the Complaint.

MMAWC, LLC d/b/a WORLD SERIES OF FIGHTING

1. If you intend to defend this lawsuit, within 20 days after this Summons is served on you, exclusive
of the day of service, you must do the following;

(8)  File with the Clerk of this Court, whose address is shown below, a formal written response to
the Compflaint in accordance with the rules of the Court, with the appropriate filing fee.

(b)  Serve a copy of your response upon the attorney whose name and address is shown below.

2. Unless you respond, your default will be entered upon application of the Plaintiff{s) and
failure to so respond will result in a judgment of default against you for the relief demanded in the
Complaint, which could result in the taking of money or property or other relief requested in the
Complamt.

1 If you intend to seek the advice of an attomney in this matter, you should do so promptiy so
that your response may be filed on time,

4, The State of Nevada, its political subdivisions, agencies, officers, employees, board
members, commission ternbers and legislators each have 45 days after service of this Summons
within which to file an Answer or other responsive pleading to the Complaint.

STEVEN D. GRIERSON
CLERK OF COURT

Submitted by:
By:._;g_.laseﬁnaﬁau_mu 2712017
‘ Date

7 Deputy Clerk
/s/ BYRON E, THOMAS !

Regionai Justice Center
2060 Lewis Avenue
Las Vegas, NV 89155

NOTE: When service is by publication, add a brief staternent of the object of the action. See Nevada
Rules of Civil Procedure 4(b

1081992v.1 Page 2 of 2
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BYRON E. THOMAS, ESQ.
Nevada Bar No. 8906

3275 8. Jones Bivd. Ste. 104
Las Vegas, Nevada §%146
Phone: 702 747-3103
byronthomaslaw@gmail.com

Attorney for Plaintiffs
DISTRICT COURT
CLARK COUNTY, NEVADA
ZION WQOD OBI WAN TRUST and Case No.: A-17-764118-C
SHAWN WRIGHT as trustee of ZION Dept. No.: Department 27
WOOD OBl WAN TRUST; WSOF
GLOBAL LLC, a Wyoming limited liability
company

Plaintiffs,
Vs,

MMAWC, LLC d/b/a WORLD SERIES OF
FIGHTING a Nevada limited liability
company; MMAX INVESTMENT
PARTNERS INC. dba PROFESSIONAL
FIGHTERS LEAGUE, a  Delaware
corporation; BRUCE DEIFIK, an individual;
CARLOS SIH.VA, an individual; NANCY
AND BRUCE DEIFIK. FAMILY
PARTNERSHIP LLLP, Colorado limited
liability limited partnership; KEITH
EEDMOND, an individual; DOES 1 through
X, inclusive; and ROE Corporations XX
through XXX, inclusive,

Defendants.

COMPLAINT
Plaintiffs, SHAWN WRIGHT, trustee of ZION WOOD OBI WAN TRUST and WSOF

GLOBAL LLC (hereinafier “Plaintiffs” by and through his undersigned cowunsel of record, Law
Offices of Byron Thomas complains and alleges against: MMAWC, LLC d/b/a WORLD SERIES
OF FIGHTING (*WSOF"), MMAX INVESTMENT PARTNERS INC dba PROFESSIONAL
FIGHTERS LEAGUE (“PFL"), BRUCE DEIFIK (“DEIFIK™), CARLOS SILVA (“SILVA"),
NANCY AND BRUCE DEIFIK FAMILY PARTNERSHIP LLLF (“DFP”), and KEITH
REDMOND (“REDMOND”) (collectively “Defendants™) as follows:

10R1992v.1 Page | of 21
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. Phaintiff Zion Wood Obi Wan Trust (*Zion"} is 2 member of MMAWC, LLC d/b/a World Series

2. WSOF experienced several financial shortfalls during 2012 10 2015,

3. Zion had made extensive loans to WSOF to allow for the continued operation and management of

PARTIES

SHAWN WRIGHT, as trustee of ZION WOOD OBI WAN TRUST , is a Utah resident
whose principal place of business is locaied in Clark County, Nevada.

Z1ION WOOD OBI WAN TRUST, = trust organized under the laws of the State of Nevada,

WSOF GLOBAL LLC, is a limited liability company organized pursuamt to the laws of the
state of Wyorming and conducting business in Clark County, Nevada.

Defendant MMAWC, LLC., is a limited liability company organized pursuant to the laws of
the state of Nevada and conducting business in Clark County, Nevada,

Defendant MMAX INVESTMENT PARTNERS INC., {5 a corporation organized pursuant to
the faws of the State of Delaware and conducting business in Clark County, Nevada,

Defendant BRUCE DEIFIK is an individual betieved 1o reside in the State of Colorado and
conducting business in Clark County, Nevada.

Defendant NANCY AND BRUCE DEIFIK FAMILY PARTNERSHIP LLLP, is a limited
liability company orpanized pursuant to the laws of the state of Colorado and conducting business in
Clark County, Nevada.

Defendant CARLOS SILVA is an individual believed to reside in the State of Maryland and
conducting business in Clark County, Nevada.

Defendant KEITH REDMOND is an individual belicved to reside in the State of Nevada and

conducting business in Clark County, Nevada,

GENERAL ALLEGATIONS

of Fighting ("WSOF” or “MMAWC™), WSOF is a promoter of mixed martial arts cvents on
NBC Sports.

108199241 Page 2 of 21
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.In fact, Paragraph 5.5(b} of the Operating Agreement specifically states: “Nonwithstanding

WSOF. DEFENDANTS refused to repay the loans.

Zion had arranged to allow WSOF personnel to sublel its cooperative office space when WSOF
was forcibly evicted from its office space for non-payment of rent in 2013, DEFENDANTS
refused Lo pay any rent after they moved in.

Zion’s control persons, Shawn Wright and Vince Hesser, had written agreements with WSOF for
other contractual payments and worldwide licensing. DEFENDANTS tefused to honor the terms
of those agreements as well.

Zion's membership interest was 10.5% and WSOF executed agreements that it was non-dilutable,
DEFENDANTS refused 1o honor the terms and diluted Zion’s interest.

Zion filed suit against WSSOI, WSOF responded and filed counterclaims against Zion.

On or gbowt February 19, 2016. The parties resolved their disputes pursuant to a setilement
agreement (the “Settlement Agreement”). Pursuant to the Setflement Agrecment the parties also
apreed 1o amend the WSOF Operating Agreement (the “Amended Operating Agreement™).

As part of the Settlement Agreement, Zion agreed to reduce its 10.5 % non-dilutable interest in

WSOT to “4,50% of the totel outstanding ownership nnits in WSOF (and any of its current

ot future subsidiaries, parenis, successors or assigny), which interest shall remain_non-

dilatable...”
The Amended Operating Agreement was attached Lo the Settlement Agreement as an Exhibit and

fully incorporated into the Settlement Agreement.

anything contained in this Agreement, the Members agree that Zion's interest in the Company

shall he deemed non-dilutable (unless Zion agrees in writing that such interest may be diluted),

Accordingly, if at any time afier the Effective Date additional Units of the Company are i,

Units of the Company shall also be issued {o Zion so that Zion af all times kolels four and one holf

perecemt (4.3%) of the issued and ouistanding Units of the Company. Zion will have no oblization

tg make any fidure capital calls. ™

Zion is informed and believes that DEIFIK subsequently created a new entity and put all of the

WSOF assets into the entity named MMAX INVESTMENT PARTNERS dba PROFESSIONAL

AA005
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13,

4.

. The Successor Company is a either “subsidiary, parent, successor, or assipn” of WSOF as

16.

17.
18.
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20,

21,

22.

3.

24,

FOR1992v.) Page 4 of 21

FIGHTERS LEAGUE, or PFL (the “Successor Company™).

Zion is informed and believes WSOF received a certain sum of money for the asset transfer but
still holds an interest in the Successor Company.

According 1o a press releases by DEFENDANTS, the Successor Company continued to put on
events and operate under the “World Series of Fighling” brand for several months, utilized the
same offices, employees, fighiers, social media accounts, website, operating contracts, NBC
platform, elc., but then announced to change its name, but still continues its existing business to

promotc MMA evenis on NBC Sports.

contemplated in the Settlement Agreement.

Carlos Silva and Ray Sefo were the principal management team of WSOF, and Sefo will serve as
President of fighting operations for the Successor Company, while Silva is the President of evemt
production and business operations {or the Successor Company.

According to statements by DEFENDANTS, WSOF still exists today, and WSOF is apparently a
roughly 40% member of the Successor Company PFL.

DEFENDANTS claim in press releases that 60% of the company “was sold” for $15M
(amounting to 3250.000 per 1%), but have produced no evidence of that to Zion.

Zion was also not provided the opporiunity 10 participate in the sale of these interests.
DEFENDANTS refused to disclose to Zion who the other 60+% assignment of WSOF went to.
DEFENDANTS then stated to Plaimitls that they do not own a 4,3% intevest in the Successor
Company. and are therefore being diluted in breach of the Setlement Agreement.

DEIFIK had mentioned to Plaintifts that he was still making capital colls, which supports the fact
that this was not a true arms-length sale, but an insider transaction intended to dilute and defraud
Plaintifls of their ownership.

This appears o merely be another DEIFIK orchesteated asset transfer by DEFENDANTS to
circumvent the Settlement Agreement and to deprive Plaintifls of their rights and dilute their
ownership inlerests.

Zion is entitled to a 4.5% non-dilutable direct stake in the Successor Company.

AA008
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. Zion is also concerned that DEFENDANTS are not being forthcoming to these purporled

32,

33.
34,

535,

36,

37.
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Further, on January 20, 2017, DEFENDANTS then filed a Form D with the SEC staling they
were selling $25M of securities 1o 31 investors.

On October 3, 2017, DEFENDANTS then filed another Form [ with the SEC stating they are
new selling $10M of preferred stock to 27 investors which is convertible into more common
shares.

DEFENDANTS refuse o produce the offering documents, and the financial projections to Zion
under these stock offerings.

Zion is under information and belief that DEIFIK has purchased some of those securities directly
diluting Zion’s interest.

In an etfort to deceive and defraud Zion after atiempting to dilute Zion, DEFENDANTS then
oflered onty $350.000 for Zion's non-dilutable interests while conducting these stock offerings.
DEFENDANTS know that Zion’s interests would be valued at a minimum of $1,123.,000 based
an their own internal documents and SEC filings (il true), and what is being “sold” 1o other

investors.

investors as 10 Zion's non-dilutable position (and other licensing issues disclosed below), and
thevetore could be decciving the investment public and/or opening up the company for investment
fraud claims,

In eddition, Zion does not have the final asset transfer agreements between WSOF and the
Successor Company and DEFENDANTS refuse to produce those documents as well.

Zion has been relying on press statements to glean details of the final deals.

Therelare, Zion also requesied a review of the books and records of WSOF s0 0s to ascenain
whether its interests had been protected.

Zion has the right 1o inspect the books and records in accordance with the Settlement Agreement
and Operating Agreement of WSOF,

DEFENDANTS have refused to allow Zion to inspect the books and records of WSOF in direct
contravention of NRS 86,241,

Moreover, without a direct stake in the Successor Company, this is clearly dilutive of the Zion's

Page 5 of 21
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interest.

The Successor Company knew or should have known about the Sculement Agreement and the
obligations that it would incur Lo protect Zion's interest,

The actions of WSOF, the Successor Company, and all DEFENDANTS constitute a breach of the
Settlement Agreement and Zion has been damaged becausc of these breaches.

In addition, several other issues have been brought to Zion's atiention that implicate
DEFENDANTS in schemes or artifice to defraud.

DEFENDANTS promoted an MMA event in New York City on December 31, 2016,
DEFENDANTS then filed a required New York State Department of Taxation and Finance form
to report all income from the event.

DEFENDANTS reported $0 income from broadcasting rights to New York Siate.
DEFENDANTS then sent Zion an internal financial report for the event.

DEFENDANTS reported to Zion that they had $190,000 in broadcasting revenue from NBC for
the NYC evenL

Zion is under the belief that DEFENDANTS are either manipulating the financial statements to
deceive Zion and the investment public.

DEFENDANTS continue to refuse to allow Zion an inspection of the books and records.

LICENSING RIGHTS

On or aboul October 15, 2012 Vince Hesser had entered into a master licensed agreement with
WSOF.

The Master License Agreement gave Mr. Hesser the exclusive right to license the WSOF brand
outside of the United States,

Subsequently, Vince lcsser assigned the Masler License Agreement to WSOF GLOBAL
LIMITED and its successor WSOF Global LLC (*GLOBAL").

DEFENDANTS previously attempted to falscly deny the Master License Agrecment existed and
altempted Lo tortuously interfere in the rights and business of GLOBAL.

A dispuie arose over the terms of the license agreement and parties instiuted liigation.  The

AA008
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partics were able to reach a resolution of their disputes, and GLOBAL also became a party to the

Settlement Agreerment.

53. As a part of the Settlement Agreement the parties amended the Master License Agreement,

The Settlemnent Agreement and Amended License Agreement read as follows:

Paragraph 2 of the Setllement Apreement; The [0/15/12 Hesser License shull be
reaffirmed and remain infidl force and effect as of the date of this Agreement, as amended by
the execution of the Amendment to Consulling and Master Licensing Agreemeni in the form
attached hereto and incorporated herein as Exhibit B, The lieense Is & material parl of
seftlement on belalf of Hesser and Wiight and is not subject fo any modification,
cancellation, assignment, pledee, lien, or encumbrance by WSOF or any of its creditors
and shall survive any restructure, sale, receivership or bankruptcy of WSOF,

1081992v.| .
Y Page 7 of 21
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57, GLOBAL's rights consist of over 100 inlernational events per year, at a cost to

54, The Amended License Agllcmmcnt paragraph 1 also states: “[t]his Agreement shali
be binding upon and shall survive any successars of MMA, or its ownership, (radenames or
trademarks.”

5. Therefore, the Successor Company is obligated to comply with the terms and
conditions of the Amended License Agreement and the Settlement Agreement.

56, Over the following several months afier setlement, GLOBAL executed
agreements for media content sharing rights from several MMA organizations from all over

the world on six continents based on the WSOF license branding.

produce of tens of mitlions of dallars, which dwarf the mere 810 events per year organized
by DEFENDANTS.

I58. WSOF initially complied with the Settlement Agreement and as documented in
a phone conversation, DEIFIK told DEFENDANTS to let GLOBAL do what they want to
and leave them alone,

59, GLOBAL atiempted to keep WSOF informed of its upcoming events, but would
receive childish email responses from the chief officers of WSOF such as: “Hey idiot don't
send me your stupid emails again!!”, or phone calls threatening violence against GLOBAL
employees. These same officers continue to operate the PFL brand.

60. GLOBAL continued to operate its business unfettered under this “naked™
license arrangement which helped promote the overall brand name.

61, Upon disclosure by DEFENDANTS that an asset transfer was about to take
place, Zion's principals received an email on December 16, 2016 from Chris Childs,
purported legal counse! for DEFENDANTS, representing and affirming that the apparent
Successor Company will be honoring the license

62. The Successor Company abviously knew or should have known it was bound by

the Agreements.

1081992v.1 .
¥ Page § of 21
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To then add insult to injury, aficr the asset transfer, DEFENDANTS changed the
name of the company from “World Serics of Fighting” to “Professional Fighters Leaguc”
without any prior notice (o its licensee GLOBAL, and reported such in a formal email to all
fighters from Mr. Ray Sefo.

DEFENDANTS publicly stated in press releases they have discontinued and
abandoned the license name (“World Series of Fighling™) agreed to in the Settlement
Agreement, and will now use the PFL. name exclusively.

Al no point did the Successor Company notify GLOBAL about any changes in
name or changes in busincss operation.

For a period of time, the Successor Company appcarcd' 10 continue to operate as
in the past, even afier the name change to PFL.

In a documented phone conversation, DEIFIK spoke with Mr. Vince Hesser of
GLOBAL and stated that he didn’t make the decision, but Russ Ramsey, a PFL bhoard
member, made the sole decision to change the company name which damaged GLOBAL.
DEIFIK further staied “Ramsey has a [***ing ego the size of Texas and Ramsey was a
maron for changing the name.”

Upon information and belief, and based on DEIFIK s past egregious behavior,
GLOBAL believes DEIFIK made the ultimate decision to change the name 1o purposelully
damage GLOBAL.

DEFENDANTS then improperly removed GLOBAL's required website link
from their homepage (and refused o comply with other terms) as required under the
Settlement Agrecment.

DEFENDANTS actions were oppressive and made to directly damage
GLOBAL and its business.

Further, the Amended License states GLLOBAL’s rights to the Licensed Marks
are defined as follows:

"Licensed Marks"” means, without [hnitation, any and all trademarks, service marks, logos,

insignias, designs, and all other commercial symbols which MMA now uses or hergafter
adopts to ideatify the source and origin of its goods and services, including but not limited to,
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WSOF, World Series of Fighting, and any other marks owned or registered by MMA as
of the Effective Date or in the future, in the form and format and with the designs or lopos
indicated by MMA [rom time to time,

72. GLOBAL has the right to use “Professional Fighters League™ (“PFL™) and its marks in
accordance with the Settlement Agreement and the Amended License Agreement,
73. An email was sent 10 SILVA (whom continued to act as an officer and/or director of both
WSOF and the Successor Company) on April 20, 2017 with my clients’ expectation that the
Agreement would be honored.
74, SILVA emailed back and denied the rights afTorded my clients and has thus breached said
Settlement Agreement.
75. DEFENDANTS? decision to disband the WSOF brand and refusal o honor the Seltlement
Agreement and allow GLOBAL to license to the Successor Company Brand has caused
severe and significant damage to GLOBAL.
76. Several media agreements are in jeopardy due to the direct oppressive and harmful actions of
DEFENDANTS, which would cost GLOBAL tens of mitlions of dotlars to replace.
77. GLOBAL is also concerned that DEFENDANTS are not disclosing properly that GLOBAL
holds the licensing rights for “Professional Fighters League™ to unsuspecting investors being,
lured in under their SEC filings.

DEIFIK, SILVA AND ABDELAZIZ
78. Ali Abdelaziz (“"ABDELAZIZ™) was employed at WSOF as Vice President of
Matchmaking.
79. At some point in lime, serious concerns arose as to the illegality of his employment as an
officer of the promotion, and concurrently as the matchmaker for the WSOF under Nevada
law.
20, Upon information and belief, ABDELAZIZ was in the US ilicpally, which was why he was

never seen or could never po 1o any of the WSOF Canada events. He would never be
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allowed back in the country through US customs.

[81. Upon information and beliel, ABDELAZIZ past was riddied with allegations of deceit,
fraud, misrepresentation, and connections to Islamic terrorisim against US citizens.

82. ABDELAZIZ had tried to conceal his management of fighters by leaving the manager name
blank on internal fighter reports, and placing his management company (“Dominance™)
under his wife’s name.

%3. Upon information and belief, ABDELAZIZ lured many fighters away from their current
managers by oflering them fights with higher purses at WSOF if (and only if) they signed
under his company Dominance so he could get the management fees on inflated purses at (he
expense of the investors.

84. Upon information and belief ABDELAZIZ always atiempted to match his fighiers against far
inferior tighters, so his fighters would win a high majority of the time.

&5. Upon information and belief, this insured heavy increasing payments to ABDELAZLZ
personally.

86, Other employees staled ABDELAZIZ was also skimming money from certain sponsor
payments (Auto Shopper, ete.) where he would receive the funds personally and remit partial
funds to WSOF, and by accepting uareported gifis {such as a new car).

7. Zion inferred his actions to be illegal under Nevada law, and upon finding these facts, Zion
brought all of these issues to DEIFIK and SILVA’s attention 1o remediate.

88. DEIFIK agreed he would terminate ABDELAZIZ, but failed 1o do so for unknown reasons,
and instead started defaming Zion and its principals.

R9. Inlernal employees at WSOF overheard conversations with SILVA and ABDELAZIZ on the
phone with their attorney, and began texting the conversation to GLOBAL employees.

G0. SILVA being aware of all the above tacts bul nonetheless stated: “We need (o do anything we

have 1o, ta keep Ali in power because [ rely on him so much™. He went on to discuss “how
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Ali transferred his management company to his wife, bul they aren’t sure if Nevada is
community property state.”

01. SILVA then went on, “Bruce ("DEIFIK "), Barry and | are already addressing this Ali thing,
We recognize there are some things (o tighten up.”

22, SILVA continued, “We need to discover it, dot the 1's and cross the T's before someone else
does it

93, All of these were screen caplured by text message. Zion was shocked by the conversation to
conceal the illegal behavior.

4. Zion demanded DEIFIK do the right thing for company and its investors and remove
ABDELAZIZ iminediately.

5. A dispute arose over the issues and parties instituted litigation. The parties were able to reach a
resolution of their dispules,

96. Unfortunately for the members of WSOF (including Zion), DEFIK and SILVA coatinued to work
closely with ABDELAZIZ, which created more severe operating losses.

57. DEIFIK and SILVA continued to allow ABDELAZLZ to be matchmaker even afler setilement,
but enlisted Ray Sefo to publicly state falsely that he had always been the WSOF matchmaker,
08. Eventually, DEIFIK and SILVA terminated ABDELAZILZ alier they were forced to go
belore the Nevada Athletic Commission over the issue.

99, DEIFIK and SILVA continued to use ABDELAZIZ throughout 201 6 afier termination and
have knowingly damaped the WSOF license brand by their actions, thereby causing further
irreparable damage to GLOBAL.

GLOBAL CHINA QPERATIONS

100. GLOBALI has MMA event comtent all over the world including {rom Philippines, Japan,
China. Australia, Malaysia, Italy, Spain, UK, Sweden, South Africa, and more.

101. GLOBAL had entered the China market and had its world press conference in the Great
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People's [Hall in Tiananmen Square in Beijing. China. This was an extremely rare
accomplishment for a sports league, with several Chinese government officials in aticndance,
and was also announced on CCTV5 which airs 10 over 1 billion people.

102, GLOBALIL was also working on a sports parinership to bring MMA content o several
cities in China with a State owned agency and sponsor partners.

103. GLOBAL had received an offer to invest over 100M rmb (about $16M USD) o lurther
the promotion of WSOF in China and to promote foreign fighters in their events alongside
Chinese fighters.

104. Before the deal was consummated, DEFENDANTS then announced the name change to
“PFL without notice to GLOBAL, and 1he discontinuance of WSOF.

105, DEFENDANTS further unilaterally refused to allow GLOBAL its contractual rights to
use the PFL name, and PFL has atternpted to abandon its own contractual obligations in
breach of the Settlement Agreement.

106. Due to DEFENDANTS oppressive actions, the partnership is now at risk of loss.

107. GLOBAL has been daraged by the malicious actions, tortious business interference,
and breach of contract by DEFENDANTS.

CLAIMS FOR RELIEF

FIRST CLAIM FOR RELIEF
Breach of Contract - Settlement Agreement
(As against Defendants MMAWC, Deifik, DFP, PFL and Silva; hercinafter the “Settlement
Defendants™)

108. Plainliffs rcpeat, re-allege and incorporate by reference all preceding paragraphs of the
Complaint as though fully set-forth herein.

109. Plaintifls entered into the Settiement Agreement with the Scttlement Defendants.

110. The Settlement Defendants have breached the terms of the Settlement Apreement, by
attempting to dilute the terms of the settlement agreement concerning the non-dilution of its

interest and transfer of the assets of MMAWC to another entity PFL.
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AAO015



L=~ T = T . T~ P e .

=

111, The Setilement Defendants breached the Scitlement Agreement as lo WSOF Global by

breaching the terms of Licensing Agreement and diluting all cconomic value from the Licensing

Agreement.

112. The Settlement Defendants have asseried an apparent repudiation or abandonment of its duties
to porform pursuant to said agreement and have otherwise breached the terms of said agreement.

113, Therefore the Settiement Defendants have breached their contractnal obligations, as stated
herein causing damage to Plaintiffs’ damages.

114. As a result of the breaches described herein, Plaintiffs have suffered damages in excess of
$10,000 and is entitled to an award as and for their damages incurred herein,

115. It has been necessary for Plaintiffs to retain the services of attorneys to prosecuic this action and
therefore Plaintiffs are entitled to recover reasonable attorney’s fees and costs incumed in

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

SECOND CLAIM FOR RELIEF
Breach of the Implied Covenant of Good Faith and Fair Dealing
(As against all Defendants)

116. The Plaintiffs repeat, re-allege and incorporate by reference all proceeding paragraphs of the
Complaint as though fully set-forth herein.

117. Implied in every contract in Nevada is the implied covenant of good faith and fair dealing.

118. The Defendants have breached the implied covenant of good faith and fair dealing.

119. The Defendants have deprived Plaintiffs of the benefit of their bargain for the above outlined
TCHSONS.

120. The Plaintiffs have been injured in an amoont in excess of $10,000 as a direct and proximate
cause of the actions of Defendants, Plaintiffs have performed all oblipations due and owing under
the Licensing Agreement.

121. The Plaintiffs have been required to retain the services of an attorney to prosecute this action

and therefore, are entitled to an award of reasonable attorney's fees and costs incurred herein,

THIRD CLAIM FOR RELIEF

1081992v.1 Page 14 ol 21
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Declaratory Relief
(As against all Defendants)

122. The Plaintiffs repeat, re-allege and incorporate by reference all proceeding pardgraphs of the
Complaini as though fully set-forth herein.

123, A justiciable controversy exists as Plaintilfs have asscrted a claim of right as to the Property
Interest in the Settlement Agreemenl.

124, Under N.R.S. § 30.010 et seq., the Uniferm Declaratory Judgment Act, any person interested
under a writlen contract or other wiitings conslituting a conlract, or whose rights, status or other
legal relations are affected by a contract, may have determined any question of construction or
validity arising under the contract and oblain a declaration of rights, status or other legal relations
thereunder.

125. The Setilement Defendants have thus far failed to demonstrate that they intend to continue to
honor their obligations pursuant to the Settlement Agreemen.

126. Accordingly, the controversy is hetween persons whose interests are adverse,

127, Note Plamtilfs have legally protectable interests in the controversy, i.c., their rights or intetest in
the property under Nevada law.

128, The issues involved in the contraversy are ripe for judicial determination because there is a
substantial controversy, among parties having adverse legal interests, of sufficient immediacy and
reality to warrant the issuance of a declaratory judgment.

129. Plaintiffs therefore seek declaration(s) from this Courl with respect to their interests in the
property as contemplated by the Settlement Agreement.

130. Plaintiffs have been required lo retain the services of counsel to prosecute this matler and, as

such, are entitled lo an award of their costs and reasonable atlorneys' fees incurred herein.

FOURTH CLAIM FOR RELIEF
Intentional Interference with Prospeetive Economic Advantage
(As against all Defendants)

131, Plaintiffs repeat and reallege each and every previous allegation contained herein as though set

forth fully herein at tength.

132. A prospective contracturl relationship cxists or existed between Plaintiffs and numerous third
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parties including promotion companies, fighters and managers.
133, Defendants knew of these praspective relationships.
134. Defendants intended to harm Plaintiffs by preventing the relationships.
135. The interference was improper and/or unlawful.
136, Defendants had no privilege or justification.
137. Defendants’ conduct resulted in actual harm to Plaintiff.
138. Plaintiffs have been required to retain the services of an attomey to prosecute this action and are

entitled to an award of attorney's [ees and costs incurred herein.

FIFTH CLAIM FOR RELIEF
Tortious Interference with Contract
{As against ali Defendants)

139. Plainti{fs repeat and reailege each and every previous allepation contained herein as though set
forth fully herein at lenpth.

140. A contract existed between Plaintifis and Detendants, as well as numerous thicd parties
including promotion companies, fighters and managers.

141. MMAX knew of these contractual relationships.

142, The actions of MMAX, as outlined above, were intentional and intended o interfere with these
contractual relations.

143, The interference was improper and/or unfawful and actually interfered with Plaintiffs
contractual relationships.

144, MMAX had no privilege or justification.

145, Defendams’ conduct resulted in actual harm to Plaintiff.

146. Plaintiffs have been required to retain the services of an attorney to prosecute this action and are
entitled 1o an award of altorney's fees and costs incurred herein,

/7
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SIXTH CLAIM FOR RELIEF
Alter figo Claim
(As against MMAWC and Deifik Defendants)

147. Plaintifls repeats, re-allege, and incorporaie by reference all procecdings paragraphs of the
Complaint as though fully sei-forth berein.

'48. There is a unity of interest between Defendant Deifik and Defendant Nancy and Bruce Deifik
Family Partnership LLLP to the extent that Mr. Deifik is inseparable from said Parinership.

149. Since Deifik’s usurpation of control over MMAWC, there has existed, a unity of interest and
ownership such thal any separatencss between Defendant Deifik and Defendant Nancy and Bruce
Deifik Family Partnership LLLP and MMAWC has ceased to exist in that Deifik has completely
controlled, dominated, manipulated, managed and operated MMAWC since his usurpation for his
own personal benefit.

150. Defendants Deifik and Nancy and Bruce Deifik Family Partnership LLLP and MMAWC are,
and at all times mentionad here were, a merce shell, instrumentality and conduit through which
Defendant Deifik carried his own activities in the corporate name, exercising such complete
controt and dominance over the activities of MMAWC and the Partnership 1o such an extent that
any individualily or separateness of said parties does not, and at all relevant times did not, exist.

131, Adherence to the fiction of the separate exisience of Defendants Deifik and Nancy and Bruce
Deifik Family Partnership LLLP and MMAWC as entities distinet and apurt from Delendant
Deifik would permit an abuse of the corporate privilepe and would promote and sanction fraud,
injustice and an inequitable resull in that Deifik has used MMAWC for the purposc of defrauding,
misieading and injuring Plaintiffs as set {forth here.

152, The use of Defendants Nancy and Bruce Deifik Family Partnership LLLP and MMAWC by
Defendant Deilik for the purposes of defrauding, misleading and injuring Counter-claimant is the
proximate cause of Plaintiffs’ damapes as stated here.

153. The Court should enter a judgment and declaration piercing the corporate veil of Bruee Detlik
Family Partnership LLLP and MMAWC as the alier ego of Deifik and MMAWC and personally
responisible for their actions complained of here.

1!
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SEVENTH CLAIM FOR RELIEF
Breach of Fiduciary Duty
(As against Deifik, Silva and Redmond)

154.  Plaintiffs repeats, re-allege, and incorporate by reference all proceedings paragraphs of the
Complaint as though fully set-forth herein.

155,  As allcged above Defendant Deifik, Silva, and Redmond are managers, directors, officers
and/or control persons of MMAWC and/or PFL.

156.  As managers, direclors, officers andfor control persons, Defendams Deifik, Silva, and
Redmond owed a fiduciary duty to Plaintiffs,

157. Plaintilfs alerted Defendants Deifik, Silva, Redmond, and other Defendants to the breaches
of the Settlement Agreement, and the existence of valid claims against the other Defendants.
Plaintiffs demanded that Defendants Deilik, Silva, and Redmond cause the board of directors they
dominated to take action. However, Defendants dominated the board of directors and prevented
MMAWC from taking actions in breach of their fiduciary duties.

158.  Defendants Deifik, Silva, and Redmond’s actions were the direct and proximate cause of
Plaintiffs’ injuries.

159, Plaintift has been required to retain the services of an atlorney to prosecute this matter

lzmd therefore, is entitled (o an award of reasonable atiorney’s fees and costs incurred herein.

EIGHTH CLAIM FOR RELIEF
Civil RICO
(As against afl Defendants)

160,  Plaintitls repeats, re-alleges and incorporate by reference all preceding paragraphs of the
Complaint as though fully set-forth herein,

i161.  The conduct of Defendants as outlined above was a part of a fraudulent scheme designed
to defraud Plaintiffs of money and property.

162.  The conduct of Defendants constitules a “crime related 1o racketeering,” the taking of
properly from another under circumstance not emounting 1o robbery pursuant to NRS 207.360(9)
163,  The conduct of Delendants constitutes a “crime related 10 racketeering” namely obtaining
hossession of property valued at $250.00.

164,  Defendants engaged in at least two crimes related to racketeering they have engaged in
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rackeleering activity as defined by NRS 207.390.
165.  The racketeering activity of Defendants constitutes as criminal syndicale or enterprise
pursuant (0 NRS 207.370 and NRS 207.380.
166,  Defendants participated in racketeering activity in violation of NRS 207.400.
167.  Delendants with criminal intent, received proceeds derived from racketeering setivily in
violation of NRS 207.400(1)(a).
168.  Defendanis acquired and maintained interest and/or control of the enterprise in violation
pf NRS 207.400(1 )(b).
169.  Defendants were associated with the enterprise to participate both directly and indirectly
in the affairs of the enterprisc through racketeering activity and or through the affairs of the
enterprise in violation of NRS 207.400{1)(c).
170.  Defendants intentionally organized, managed, directed, supervised, and or financed 2
criminal syndicate in violation of NRS 207.400¢1 )(d).
171.  Defendants furnished assistance in the conduct of the affairs of the criminal syndicate
with the intent to promote or further the criminal objectives of the syndicate in vielation of NRS
207.400(1)(D).
172. Defendants actions as averred in this claim for reliel were done either in conscious
disregard for the rights of others, or in reckless distegard of the consequences of their actions, and
were therefore done with either express or implied malice.
173.  Defendants’ aclions were the direct and proximate cause of Plaintifls’ injuries.
174.  Plaintilfs have been required 1o refain the services of an attorney 1o prosecute this matter
and therefore, is entitled to an award of reasonable attorney’s fees and costs incurred herein,
NINTH CAUSE OF ACTION

Specific Performance
{As against all Defendants)

i82. Plaintills repeat, re-allege and incorporate by reference all proceeding paragraphs of the
Contplaint as though fully set-forth herein.

183.  Atthe time Plaintiffs and Delendants entered into the setttement agrecment and license
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agreement, the consideration Plaintiffs did proffer and perform under the agreements was adequate
and the agreement is just and reasonable as to Defendants,
184.  Plaintiffs have demanded that Defendants full perform and oblige their duties under the
settlement and license agreements,
185. Defendants have refused and continue to refuse to perform as required by the terms of the
agreements,
186. Plainti{f has no adequate remedy at law to enfbree the provisions of the agrecments other
than specific enforcement of the agreements.
187, Plaintiff is cntitled to specific performance of the terms, conditions, and provisions of the
agreements by court decree.
188.  Plaintiff is entitled to compensation incidental to a decree of specific performance.
189.  Plaintifls have been required (o retain the services of an attorney lo prosecute this matter and
therefore, is entitled to an award of reasonable attorney’s fees and costs incurred herein

TENTH CAUSE OF ACTION

Unjust Enrichment
{As against ali Defendants)

190,  Plaintiffs repeat, re-allege and incorporate by reference all proceeding paragraphs of the
Complaint as though fully set-forth herein.

191.  These Defendants have knowingly oblained substantial benefits from their actions as
tescribed above.

192. It would be unjust for the Defendants 1o accept and retain such benefits without
compensating Plaintilfs for the value of the benefits which they received.

193, As adirect and proximate result of Defendants’ actions, it has become necessary for Plaintiffs
1o retain the services of an atlomey Lo protect their rights and prosecute this Claim.

194,  Plaintiff reserves the right to amend this Complaint under the Nevada Rules of Civil
Procedure as (urther facts become known.

i

11t
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as follows:
I
2
3.

HOB 992w}

PFRAYER FOR RELIEF
WHEREFORE, Plaintiffs pray for judgment against Defendants, and each of them,

For damages in an amount ta be proven at the time of trial;

For prejudgment interest;

For punitive damages as may be applicable; without limitation, as special and/or
punitive damages incurred;

For the costs of suit hercin incurred, including Plaintiffs’ costs and attorneys” fees
hercin, a3 allowed by law;

For an Order granting declaratory and equitable refief including a determination by
the Court that a valid and binding contract exits; that Plaintiffs performed in full;
that Defendants are obliged 10 perform or otherwise as the Court deems proper; and

For such other and further relief as the Court deems proper and prudent.

Dated this __ 2nd_ day of November, 2017,

LAW OFFICES OF BYRON THOMAS

{s/ Byron E. Thomas
BYRON E. THOMAS, ESQ.
Nevada Bar No. 8906

3275 8, Jones Blvd. Ste. 104
Las Vegas, Nevada 89146
Phone: 702 747-3103
Facsimile: (702) 543-4855
Byronthomaslaw@@gmail.com
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MOT

BLACK & LOBELLO

Maximiliano D. Couvillier I, Esq.
MNevada Bar No. 7661

10777 West Twain Avenue, Third Floor
Las Vepas, Nevada 89135

Ph. (702) 869-880]

Fax (702) 869-2669
meouvillier@blacklobello.law

Atiorneys for Defendant MMAWC L.L.C.

Electronlcally Filed
1/8/2018 1:55 PM
Staven D, Grierson

CLERE OF THE (:QUEE

PISTRICT COURT

CLARK COUNTY, NEVADA

ZION WOOD OBI WAN TRUST and SHAWN
WRIGHT as trustee of ZION WOOD OBl WAN
TRUST; WSOF GLOBAL, LLC, a Wyoming
limited liability company,

Plaintiffs,

V.

MMAWC, LL.C d/b/a WORLD SERIES OF
FIGHTING a Nevada limited liability company;
MMAX INVESTMENT PARTNERS, INC. dba
PROFESSIONAL FIGHTERS LEAGUE, a
Delaware corporation; BRUCE DEIFIK, an
individual; CARLOS SILVA, an individual;
NANCY AND BRUCE DEIFIK FAMILY
PARTNERSHIP LLLP, a Colorado limited
linbility partnership; KEITH REDMOND, an
individual; DOES I through X, inclusive; and
ROE Corporations XX through XXX, inclusive,

Defendants.

/
1
i
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CASE NO.: A-17-764118-C
DISTRICT COURT DEPT: 27

MOTION TO DISMISS COMPLAINT
AND TO COMPEL ARBITRATION

Date:
Time:

AA024

Casa Murrber: A-17-164118-C
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Pursuant to NRCP 12(b) Defendant MMAWC L.L.C. moves to dismiss the Complaint for
three reasons. First, Plaintiff WSOF Global, LLC is a foreign entity that is not registered in
Nevada and thus, prohibited by NRS 86.548(2) from filing and maintaining the action. Second,
Plaintiffs’ claims are subject 10 private arbitration and therefore, this Court lacks jurisdiction
over the action. To that end, MMAWC also moves to compel arbitration, Finally, the Court
should dismiss the Complaint for failure to state a claim.

This Motion is made and based upon the Memorandum of Points and Authoritics below,
the papers and pleadings on file in this malter, and any oral arpument that this Court may
consider.

BLACK & LOBELLO

mcouvillier@blacklobello.law
Attorneys for Defendant MMAWC L.L.C.

NOTICE OF MOTION

Ta: Al parties and their counsel of record:
Please take notice that the undersigned will bring the foregoing Defendant MMAWC

L.L.C.°s Motion to Dismiss on for hearing on the _21 day of _ Fe'ﬁ'- 2018, at

12:00 a.m./par., or as soon thereafter as counsel maybe heatd, in the above-captioped Judicial

Department.

Dated: January §, 2018

Nevada Bar No. 7661
meouvillier@blacklobello.law
Attorneys for Defendant MMAWC, L L.C.

2
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BLACK & LOBELLC
Las Vesas Mevedz 30135
(7] BES-3801 FAX: {702 860-2659

1077 West Twain Avenae, Soite 2006

MIEMORANDUNM OF POINTS AND AUTHORITIES

L FACTS RELEVANT TO DISMISSAL

Although the "factual allegations of [Plaintiffs’} complaint must be accepted as true,"'
"the filing of a motion to dismiss is not the same as an admission by Defendant that Plaintiff's
allegations in the complaint are true."?

MMAWC’s previous primary asset and busincss was operating and promoting mtixed
martial arts (“MMA™) events under the marks and monikers “World Scries of Fighting” and
“WSOF,” which intellectual properly MMWAC owned. See e.g. 11/3/17 Complaint at Y4, In
2016, MMAWC sold substantially all of its assets, including the “World Series of Fighting” and
“WSOF™ marks and monikers, to MMAX Investment Partners, Inc. (“MMAX™)., MMAWC
refocused its business from operating and promoting its own MMA events and became an
investor in MMAX, and MMAX began operating and promoting its own MMA events under
MMAX's marks and monikers “WSOF”, “World Series of Fighting”, and “Professional
Fighter’s League.” Thus, MMAWC’s current primary asset and operation is being an investor
in MMAX.

This is an action whereby Plaintiffs are attempting to usurp certain interests they simply
do not have. First, Plaintiffs allege that they somehow have certain licensing rights to the
intellectual property of MMAX. Second, Plaintiffs allege that their interest in MMAWC have
somehow been diluted because MMAWC became an investor and part owner in MMAX, and
they are entitled to their own, individual interest in MMAX (as opposed to what they have now:
an indireet interest in MMAX via their undiluted interest in MMAWC). Of course, this only a
summary of Plaintiffs’ claims and the Court is not being asked to determine the factual merits at
this juncture but to dismiss the Complaint as matter of law, as demonstrated below.

Important here is that Plaintiff WSFO Global, LLC (*Global™) is a Wyoming limited

' Bratcher v, City of Las Vegas, 113 Nev. 502, 507, 937 P.2d 485, 489 (1997).
2 McNeil v, United States, 78 Fed. Cl. 211, 238 (Fed. Cl. 2007) affd, 293 F. App's 758 (Fed. Cir. 2008).
"Federal cases interpreting the Federal Rules of Civil Procedure are "strong pevsuasive authority, because

3
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liabitity eompany. Se¢ 11/3/17 Complaint ai 2:5-6.  And, according to the records of the
Nevada Secretary of State attached here as Exhibit 13, Global is not registered in Nevada.

Also important here is that‘ Plaintiffs’ claims are comract-based, arising out of and
concerning several wrilten agreements, See e.g., [1/3/17 Complaint ar 148, 10 & 33. At the top
of the hierarchy of the agreements is a Confidential Settlement Agreement dated February 19,
2016 (“Settlement Agreement”). Id. ar 8. A true and correct copy of the Settlement Agreement
is attached here ag Exhibit 2. Flowing underneath the Settlement Agrecinient are several other
agreements that are part of and incorporated into the Settlement Agreement, which include a
Fowrth Amended And Restated Operating Agreement Of MMAWC, LE.C. (“4th Operating
Agrecment™) and Amendment to Consulting And Master Ticensing Agreement (“Licensing
Agreement”). See 11/3/17 Complaint §98, 10 & 53, A wue and correct copy of the 4th
Operating Agreement is attached here as Exhibit 3. A true and correct copy of the Licensing
Agreement is attached here as Exhibit 4.

Plaintiffs’ first, second, third, fourth, fifth, seventh and ninth claims arise out of and
concern the foregoing written agreements. Thus, Plaintiffs first claim is for breach of the
Settlement Agreement and associated and incorporated Licensing Agreement. See [1/3/17
Complaint §§/08-115. As their second claim, Plaintiffs allege the refated breach of the implied
covenant of good faith and fair dealing. /Jd o §116-12/. Plaintiffs’ third claim seeks
declaratory relief as to the parties’ rights and obligations under the Settlement Agreement. ld af
%9422-130.  Plamtifts’ fourth and fifth claims for “Intentional Interference with Prospective
Economic Advantage” and “Tortious Interference with Contract” concern Plaintiffs’ alleged
rights under the Licensing Agreement. See e.g, id at 949, 76, 77, [04-107, 139-146, and 147-
133, Plaintitfs’ seventh claim for breach of fiduciary duty concerns the Settlement Agreement

(id. at §157), and necessarily arises from the MMAWC relationships via the 4th Operating

the Nevada Rules of Civil Procedure are based in large part upon their federal cownterpart.™ Las Fegus
Novelty v. Fernondez, 106 Nev, 113, 119, 787 P.2d 772, 776 (1990)).

* Trial courts may consider judicially noticeable matters of public record in considering a motion to
dismiss, See NRS 47.130; Breliant v. Preferved Equities Corp., 109 Nev, 847, 847, 858 P.2d 1238, 1261

(1993).

4
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Agreement.  Finally, Plaintiffs’ ninth claim for relief secks specific performance of the
agreements. Id. ar §9182-189.
The Licensing Agreement provides the following broad arbitration provision:

18. Arbitration. MMA and Consultant agree that any dispute,
controversy, claim or any other causes of action whether based on
contract, torf, misrepresentation, or any other legal theory, related
directly or indirectly to the Master License (as amended hereby),
which cannot be amicably resolved by the parties, shall be resolved
by binding arbitration in accordance with the provisions of this
section 18, Unless the parties agree to use other rules, or the
arbitrator deems other rules to be applicable, the arbitration shall be
conducted in accordance with the Commercial Arbitration Rules of
the American Arbitration Association ("AAA") in effect at the time
the demand for arbitration is filed, and either the Federal Arbitration
Act (Title 9, U.S. Code) or the applicable State of Nevada
arbitration statute. The arbitration award or decision may be
confirmed, entered and enforced as a judgment in a court having
jurisdiction, subject to appeal only in the event of the arbitrator's
misapplication of the law, nio evidence to support the award, or such
other grounds for appeal of arbitration awards that exist by statute,
common law or the applicable rules. If any party commences
liigation in violation of this Section 18, or refuses or neglects o
timely submit to arbitration in accordance with this Section, then
such party shall reimburse the other party(s) for costs and expenses,
including reasonable attorney's fees: (1) incurred in seeking
abatement or dismissal of such litigation; and/or (2) incurred in
judicially compelling arbitration. However, the foregoing does not
preclude a party from seeking emergency relief, including
injunctive relief, from a court of competent jurisdiction and the
prosecution of a request for such emergency relief will not be
deemed a breach or waiver of the provisions contained herein.

See Exhibit 4 ar p. 10,

The broad arbitration provision not only applies to all claims concerning Plaintiffs
alleged licensing rights under the Licensing Agreement, but to all claims concerning or arising
from the Settiemnent Agreement and 4th Operating Agrecment. As Plaintiffs admit, the terms and
conditions of the underlying and associated Licensing Agreement and 4th Operating Agreement
apply to the Setilement Agreement. See 11/3/17 Complaint 410 (“The Amended Operating
Agreement was attached to the Settlement Agreement as an Exhibit and fully incorporated into

the Settlement Agreement™), Y7/0 (alleging thal the Defendants “breached the Settlement
5

AA028




1.5 Vegas, Mevadz 301335

BLACK & LOBELLO
(702} 859-8801 FAX: {702} B69-2669

LOFFYT West Twtin Avenee, Sseite 300

= TV B <N

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Agreement... by breaching the terms ol the Licensing Agreement...”). And thus, Plaintiffs’

first, second, third, fourth, fifth, seventh and ninth claims are all subject to mandatory arbitration.
Plaintiffs’ remaining claims for alter ego (6th claim); RICO (8th claim); and unjust

enrichment (10th claim) fail for the reasons set forth in the argument below.

11 LEGAL ARUGMENT

A. The Standard for a Motion to Dismiss,

A party may move for dismissal of claims when a pleading fails to state a claim upon
which relief may be granted. NRCP 12(b)(5). While courts consider “all factual assertions in
the complaint to be true and draws all reasonable inferences in favor of the plaintiff,” Shoen v.
SAC Holding Corp., 122 Nev. 621, 634-35, 137 P.3d 1171, 1180 (2006), to survive dismissal, a
complaint must contain some “set of facts, which, if true, would entitle [the plaintiff] to relief.”
In re Amerco Derivative Litig,, 127 Nev. Adv. Op. 17, 252 P.3d 681, 692 (2011). An NRCP
12(b)(5) motion must be granted if the Plaintiff would be entitled v no relief under the facts set
forth in the Complaint. See Morris v Bank af America, 110 Nev, 1274, 1277, 886 P. 2d 454, 457
(1994) (citing Ldgar v Wagner, 101 Nev. 226, 227-228, 699 P.2d 110, 111-112 91985)); Cohen
v Mirage Resorts, Inc., 119 Nev. 1, 62 P.3d 720, 734 (2003).

The review of a motion to dismiss is normally limited to the complaint itself, however,
there are three exceptions to this rule:

1) a court may consider documents properly submitted as part of the
complaint on & motion to dismiss;

2) if documents are not physically attached to the complaint,
incorporation by reference is proper if the document's authenticity ...
is not contested and the plaintiff's complaint necessarily relies on
them: and
3) a court may take judicial notice of “matters of public record,”
Lee v. Los Angeles, 250 F.3d 668, 688—89 (9th Cir.2001)*; Nevada ex rel. Hager v. Countrywide

Home Loans Servicing, LP, 812 F. Supp. 2d 1211, 1214 (D. Nev. 2011); Goodwin v. Executive

1 "Federal cases interpreting the Federal Rules of Civil Procedure are 'strong persuasive authority, because
the Nevada Rules of Civil Procedure are based in large part upon their federal counterpart.™ Las Vegos
Novelty v, Fernandez, 106 Nev. 113, 119, 787 B.2d 772, 776 (1990)).

6
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Tr. Servs,, LLC, 680 F. Supp. 2d 1244, 1250 (D. Nev. 2010). Documents are incorporated by
reterence when a complaint “refers extensively to the document or the document forms the basis
of the Plaintiff’s claim.” United States v. Ritchie, 342 F.3d 903, 907 (9th Cir.2003); see also
Rosales-Martinez v. Palmer, ---F.3d---, 2014 WL 2462557 (Sth Cir. June 3, 2014); Davis v.
HSBC Bank Nevada, N.A., 691 F 3d 1152, 1160 (9th Cir. 2012). Trial courts may also consider
judictally noticeable matters in addition to the allegations appearing on the face of the pleading,
Nevada Revised Statute (“NRS™) 47.130; Breliant v. Preferred Egquities Corp., 109 Nev. 842,
847, 858 P.2d 1258, 1261 (1993).

“While the court is required, in ruling on a 12(b)({5]) motion to dismiss, to accept as true
all material allegations in the complaint, the court may disregard factual allegations that are
contradicted by facts that may be judicially noticed by the court, such as facts established by
reference to documents attached as exhibits to the complaint.” /n re Metricom Sec. Litig., C 01-
4085 PIH, 2004 WL, 966291 (N.D. Cal. Apr. 29, 2004) aff'd sub nom. Young v. Dreisbach, 182
F. App'x 714 (9th Cir, 2000) (citing Sprewell v. Golden State Warriors, 266 F.3d 979, 988 (%th
Cir.2001); Schwarz v. Uniled Stafes, 234 F.3d 428, 435 (9th Cir.2000); Durning v. First Boston
Corp., 815 F.2d 1265, 1267 (9th Cir,1987)); see also, Bogie v. Rosenberg, 705 F.3d 603, 609
(7th Cir. 2013) ("When an exhibit incontrovertibly contradicts the allegations in the complaint,
the exhibit ordinarily controls, even when considering a motion to dismiss.”). “Where an exhibit

_and the complaint conflict, the exhibit typically controls.” Bogie, 703 F.3d at 609; Hunt-Golliday
w. Metro. Water Reclamation Disl. of Greater Chicago, 02 C 9199, 2004 WL 407012 (N.D. lil.
Mar. 4, 2004) aff'd, 390 F.3d 1032 (7th Cir. 2004).

While the Court must assume that the facts as alleged in the counterclaim are true, the
Cowrt cannot "assume the truth of legal conclusions merely because they are cast in the form of
factual allegations." Comm. for Reasonable Regulation of Lake Tahoe v. Tahoe Reg'l Planning
Agency, 311 F. Supp. 2d 972, 984 (D. Nev. 2004) (quoting W. Mining Council v. Wan, 643 F.2d
618, 624 (9th Cir), cert. denied, 454 1.8, 1031 (1981); see also Mirch v. Frank, 295 F. Supp. 2d

1180, 1183 (. Nev. 2003). Furthermore, "conclusory allegations and unwarranted inferences

7
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are insufficient to defeat a motion to dismiss." Comm. for Reasonable Regulation of Lake
Tahoe, 311 F. Supp. 2d at 984,

B. The Court Should Dismiss The Complaint Because Plaintiff Is Not
Registered In Nevada

NRS 86.548(2) provides that a foreign entity may not commence or maintain any action
if it is not registered with the Nevada Secretary of State:

Every foreign limited-liability company transacting business in this
State which fails or neglects to register with the Secretary of State
in accordance with the provisions of NRS 86.544 may not
commence or maintain any action, suit or proceeding in any court
of this State until it has registered with the Secretary of State.

Id.

Here, Global is a Wyoming entity that is not registered with the Nevada Secretary of
State® and is therefore prohibited from maintaining the instant action per NRS 86.548(2). While
the Court could stay the action to give Global an opportunity to cure and register®, such stay is
futile as the Complaint must be dismissed because Plaintiffs’ claims are subject to arbitration
and/or fail as a matter of law, as further demonstrated below.

C. Plaintiffs’ Claims Are Subject To Arbitration

Under Nevada law, this Court has the power to compel Plaintiffs to arbitrate their claims
against moving Defendants by granting the instant motion to compel arbitration. NRS 38.221

states, in relevant part:

NRS 38.221 Motion to compel or stay arbitration.
1. On motion of a person showing an agreement to arbitrate and
alleging another person’s refusal (o arbitrate pursuant to the
agreement;

() If the refusing party does not appear or does not oppose
the motion, the court shall order the parties to arbitrate; and

(b) If the refusing party opposes the motion, the court shall
proceed summarily to decide the issue and order the parties fo
arbitrate unless it finds that there is no enforceable agreement to
arbitrate,
1k &

5. If a proceeding involving a claim referable to arbitration under

* See 11/3/17 Complaint at 2:5-6 and Exhibit | (Nevada Secretary of State records).
& See A4 Primo Builders, LLC v, Washingtan, 126 Nev. 578, 590, 245 P.3d 1190, 1198 (2010).
8
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an alleged agreement to arbitrate is pending in court. A motion
under this section must be made in that court. Otherwise, a motion
under this section may be made in any courl as provided in NRS
38.246.

Id. (emphasis in original).

As stated above, the Licensing Agreement provides a broad mandatory arbitration clause,
which agreement and arbitration requirement Plaintiffs admit and allege are incorporated and are
part and parcel of the related Settlement Agreement, which also ultimately governs the 4th
Operating Agreement.  Again, the relevant language of the arbitration provision states:

18, Arbitration. MMA and Consultant agree that any dispute,
controversy, claim or any other causes of action whether based on
contract, tort, misrepresentation, or any other legal theory, refated
directly or indirectly to the Master License (as amended hereby). ..

See Exhibit 4 at p. 10.

"Strong public policy favors arbitration because arbitration generally avoids the higher
costs and longer time periods associated with traditional litigation." D.R. florton, Inc. v. Green,
120 Nev. 549, 353 96 P.3d 1159 (2004). The Nevada Supreme Court has further held:

Nevada courts resolve all doubts concerning the arbitrability of the
subject matter of a dispute int favor of arbitration, Disputes are
presumptively arbitrable, and courts should order arbitration of
particular grievances unless it may be said with positive assurance

that the arbitration clause is not susceptible of an interpretation that
covers the asserted dispute,

Clark County Public Employees Ass'n v. Pearson, 106 Nev. 587, 591 798 P.2d 136
(1990)(interpal citations and quotations omitted). Finally, the Nevada Supreme Court directs
that arbitration clauses should be broadly construed in favor of compelling arbitration of claims:

Morcover, the U.S. Supreme Court has staied that, in cages
invelving broadly worded arbitration clauses, ‘in the absence of
any cxpress provision excluding a particular grievance from
arbitration, we think only the most forceful evidence of a purpose
to exelude the claim from arbitration can prevail.”

fd. (quoting AT&T Technologies v. Communications Workers of America, 475 U.8. 643, 106

9
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S.Ct. 1415 89 L.Ed.2d 648 (1986). See also State ex rel. Masio v. Second Judicial Dist. Court ex
rel, 125 Nev. 37, 45 n. 5 199 P.3d 828 (2009)(“an arbitration clause containing the phrase
‘relating to” “constitute{d] the broadest language the parties could reasonably use to subject their
disputes to [arbitration].”")(quoting Fleet Tire Serv. V. Oliver Rubber, 118 F3d 619, 621 (8th
Cir. 1997). The Court should therefore dismiss the Complaint, enforce the parties” agreement
and compel the mandatory arbitration that the parties agreed to.

D. Plaintiffs’ Tenth Claim for Unjust Envichment Is Barred By The Written
Agrecments

It is elemental that “an action based on a theory of unjust enrichment is not available
when there is an express, written contract, because no agreement can be implied when there is an
express agreement.” Leasepartners Corp. v. Robert L. Brooks Tr. Dated Nov. 12, 1975, 113
Nev. 747, 755, 942 P.2d 182, 187 (1997). Therefore, Plaintiffs cannot state a claim for unjust
enrichment.

L, Plaintiffs Did Not State A Claim For Alter Ego

The elements of alter ego are well-settled.

In order to apply the alter ego doctrine, the following requirements
must be met: (1) the corporation must be influenced and governed
by the person asserted to be its alter ego; (2) there must be such
unity of interest and ownership that one is insepatable from the
other; and (3} the facts must be such that adherence to the fiction
of a separate entity would, under the circumstances, sanction a
fraud or promote injustice.

Rowland v. Lepire, 99 Nev. 308, 316-17, 662 P.2d 1332, 1337 (1983). However, merely
parroting the clements of aller ego, as Plaintiffs have done here at Paragraphs 148-153 of the
Complaint, does not state a claim for alter ego Hability. While there is generally deference to
the facts asserted in a complaint when considering motions to dismiss, courts do not "assume the
truth of legal conclusions merely because they are cast in the form of factual aljegations.”
Comm. for Reasonable Regulation of Lake Tahoe, 311 F. Supp. 2d at 984. "While specificity
may not be required fo plead an alter ego theory, one must allege more than ownership,
shareholder, or partnership status." Leykis v. NYP Holdings, Inc., 899 F.Supp. 986, 992
10
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(E.D.N.Y. 1995){dismissing alter ego claims based on conclusory allegations). "Factual
allegations in a complaint are assumed to be true when a court is passing upon a motion to
dismiss, but this tolerance does not extend to legal conclusions . . . or to 'bald assertions.”
Rexolution Trust Corp. v. Driscoll, 985 T.2d 44, 48 (1st Cir. 1993) (naked assertion ol alter ego,
without allegations of facts to undergird it, does not state an alter ¢go claim)(citations omitted).
"Conclusory allegations of “alter ego’ status are insufficient to state a claim. Rather, a Plaintiff
must allege specifically both of the slements of alter ego liability, as we!l as facts supporting
each." Neilson v. Union Bank of California, N.A., 290 F. Supp. 2d 1101, 1115 (C.D. Cal
2003)citing In re Cuwrrency Conversion Fee Antitrust Litigation, 265 F.Supp. 2d 385, 426
(S.D.N.Y. 2003)).

Courts routtnely dismiss alter ego claims that are based on conclusory allegations, like
the ones parroted by Plaintiff here. See e g, Neilson, 290 F.Supp. 2d at 1117; In re Currency
Conversion Fee Antitrust Litigation, 265 F. Supp. 2d at 426 (granting motion to dismiss based
upon allegation that alter ego “exercised such dominion and control over its subsidiaries ... that it
1s liable according to the faw for the acts of such subsidiaries under the facts alleged in this
Complaint... . These purely conclusory allegations cannot sutfice to state a claim based on veil-
piercing or alter-ego liability, even under the liberal notice pleading standard.").

F. Plaintiffs' Allegations Do Not Support Their Claim for RICO Violations

To state a claim under Nevada's RICO statutes, a Plaintiff must allege that Defendants
engaged in "at least two 'not isolated' predicate acts ‘that have the same or similar pattern, intents,
results, accomplices, victims or methods of commission.™ Siragusa v. Brown, 114 Nev. 1384,
1400, 971 P.2d 801, 811 (1998) quoting NRS 207.390. Predicate acts are defined in NRS
207.360, which expressly enumerates 35 specific crimes “related to racketeering." Neither
breach of contract, breach of fiduciary duties, interference with contract, interference with
economic advantage, nor unjust cnrichment appear anywhere on that NRS 207.360 list.
Plaintiffs have not alleged any conduct that constitutes a RICO predicate act,

Plaintiffs’ entire RICO claim rests upon the conclusory, single senlence allegation that

11
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the DPefendants purportedly engaged in a “fraudulent scheme designed to defraud Plaintiffs of
money or property.” See 11/3/17 Complaint at §161. Foremost, Plaintiffs did not allege a claim
for fraud. But more importantly, it is well settled that any allegations of frand must be plead
with particularity, See NRCP 9(b). See also Rush v. Nevede Industrial Commission, 94 Nev.
403, 580 P.2d 952 (1978) (affirming dismissal of causes of action for fraud where allegations of
fraud not stated with particularity).

The circumstances of fraud that must be pled in detail include averments to: (1) the time
of the alleged fraud; (i) the place of the alleged fraud; (iii) the identity of all the parties involved;
and (iv) the nature of the fraud. Brown v. Kellar, 97 Nev, 582, 584, 636 P.2d 874 (1981). NRCP
9(b) requires fraud to be pled with such detail and particularity in order to afford adequate notice
to the opposing parly. Among others, a purpose of such particularity requirement is:

[T]o give defendants adequate notice in order to defend against the
charge [of fraud] and to deter the filing of complaints as a pretext
for the discovery of unknown wrongs, to protect defendants from
damages arising out of being subjected to fraud charges, and to
prohibit[] plaintiff[s] from unilaterally imposing upon the court,
the parties and society enormous social and cconomic costs absent
some factual basis.

In re Stratosphere Corp. Sec. Litig., No. CV-5-96-708-PMP, 1997 W1, 581032, at *7 (D. Nev.
Tuly 18, 1997)(internal quotations omitted(quoting In re Stac Elecs. Sec. Litig., 89 F.3d 1399,
1405 (9th Cir. 1996)).

Fraud allegations "must specity such facts as the times, dates, places, benefits received
and other details of the alleged fraudulent activity," Neubronner v. Milken, 6 F.3d 666, 672 (9th
Cir. 1993), "so that the Defendant can preparc an adequate answer." Gofireich v. San Francisco
Investment Corp, 552 F.2d 866, 866 (9th Cir. 1977). Thus, a proper pleading of fraud must: “(1)
specify the statements, oral or written, that the Plamtifl’ contends were fraudulent, either as
misrepresentations or containing fraudulent omissions; (2) identify the speaker or the writer; (3)
state where, when and to whom the statements were made; and (4) explain why the statements

were fraudulent.” Acito v. Imcera Group, Inc., 47 F.3d 47, 51 (2nd Cir. 1995); see also Arroyo

12
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v. Wheat, 591 F. Supp. 136, 139 (D. Nev. 1984) (stating that “plaintiffs should have to detail the
misrepresentations of which they complain, explain in what way they were false, and designate
the facts that support an inference by each Defendan(”). The Nevada Supreme Court views the
matter similarly, affirming the dismissal of a fraud claims when the complaint sets forth only
“vague charges” of fraudulent conduct and “references unspecified ‘wrongful and fraudulent
conduct,”” without ever identifying the actual false representations made by the Defendant.
Muorris v, Bank of Am. of Nev., 110 Nev. 1274, 1276

To be sure, Nevada law specifically requires that RICO claims and claims involving
alleged fraud be pled with particularity. The Nevada Supreme Court cautions trial courts that
RICO claims should be carefully analyzed at the pleading stage "in order to prevent the
‘overenthusiastic' use of RICO." See, e.g. Hale v. Burkhardr, 104 Nev. 632, 637, 764 P.2d 866
(1988). To inhibit the "overenthusiastic” use of RICQ civil claims, the Nevada Supreme Court
demands specificity of pleading: "[The Court] ha[s] a present concern that that civii RICO
actions be pleaded with sufficient specificity because of the very serious consequences attached
to the allegations of ¢criminal conduct that are the essence of this kind of lawsuit." Hale at 637.

This heightened pleading standard requires a complaint to describe the criminal acts that
the Defendant is charged to have committed in "a sufficiently plain, concise, and definite
statement of the essential facts such that it would provide a person of ordinary understanding
with notice of the charges." /d. at 638, "This means the complaint should provide information
as to when, where and how the underlying criminal acts occurred.” Cummings v. Charter Hosp.
of Las Vegas, Inc., 111 Nev. 639, 646 (1995).

Plaintilfs’ single sentence allegation that the Defendants purportedly engaged in a
“fraudulent scheme designed to defraud Plaintifts of money or property™ (see /1/3/17 Complaint
af §161) does not sufficiently plead the requisite predicate acts or an overall ¢laim for RICO.

1
!
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IIl. CONCLUSION

For the foregoing reasons, the Court should grant MMAWC’s Motion and dismiss the
Complaini.

DATED this 8" day of January 2018,

BLACK & LOBELLO

(,M;l"' '-uv' E

mcouvillier@blacklgbe olaw
Attorneys for Defendomt MMAWC, LL.C.
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Byron Thomas, Esq. (Bar 8906)
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CONFIDENTIAT, SETTLEMENT AGREEMENT
{(“Agreement™)

(collectively the "Parties” / singular "Party")

This Confidential Settlement Agreement and Mutual Release of all Claims (the
"Agreement”) is entered into as of February , 2016, among the follawing parties:

MMAWC L.L.C. d/b/a Warld Series of Fighting (“WSOF");
Bruce Deifile (“Deifik™;
Nancy and Bruce Deifik Family Partnevship, LLLP ("DFP™),
Carlos Silva ("Silva™);
Barry Pincus (“Pincus™);
Keith Evans (“Evans”);
Ali Abdel Aziz (“Aziz™);
Shawn Wright {“Wright™);
Vince Hesser (“Hesser™);
Michael Hesser (“M. Hesser™);
Tropyx Corp. (“Tropyx™);
United Bamboo, L.L.C. (“Bamboo™);
Zion Wood OB Wan Trust (“Zion®);
WSOF Asia Holdings Limited (“Global 7'):
WEOF Asia, Limited (“Global TT7);
Royal Union, LLC (“Royal LLC™);
Royal Union Nevada, LLC (“Royal Nevada™);
Royal Union Nevada Carp. (“Royal NV Corp.™);
Royal Union Trust (“Royal Trust™); and
Royal Unien Properties, LLC (*Royal Properties™).

Recitals
A. WEQFE is a Las Vegas-haged company promoting professional events in the sport

mixed martial ads ("MMA"). WSOF is dedicated to fans and fighters to create the ultimate
entertainment expericnoe,

B. Silva and Evans are current employees of WSOF. Pincus and Aziz are former
employees of WSOF,
C Deifik is the Chaurman of the Board of Managers of WSOF and an Investor in

WSOF through DFP.
. DFP is a Colorado family partnership. Deifik is the General Partner of DFP,

E. Wright and Hesser are former employees, officers and/or directors of WSOF,
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F. Bamboo is a Nevada limited liability company. Wright is the Manager of Bamboo.
G, Tropyx is a Nevada corporation. Wright is the President and Director of Tropyx.

H. Zion is a Nevada trust, Wright is the Trustes of Zion.

N Global I and Global IT are limnited lability companies formed and organized
pursuant to the laws of the Hong Kong Special Administiative Region of the People’s Republic of
China. Giobal [ and Global 11 are in the business of promoting professional MMA events. Wright
is the Director of Global and the Director of Global [1.

1 Royal LLC is a Delaware limited Hability company.  Royal Union Trust is the
Managing Member of Royal LLC,

K. Royal Nevada is a Nevada limited liability company. Royal NY Corp. is a Nevada
Corporation and the Manager of Royal Nevada. Wright is the Secretary of Royal NV Corp.

L. Royal Trust is a Nevada trust. Marlon Steele Jr. is the Trustee of Rayal Trust.

M. Royal Properties is a MNevada limited iiability company. Wright is a Manager of
Royal Properties.

M. On Novemnber 1, 2012, the members of WSOF exccuted that certain Third Amendad
and Restated Operating Agreement of MMAWC, LL.C. ((11/01/12 Operating Agreement™).

0. ACAK Revocable Trust cxccuted a Promissory Note dated October 15, 2012
(“ACAK 10/12/12 Mote™), promising to pay Tropyx $150,000 and, among other things,
transferring two (2) ownership units of WSOF from ACAKR to Tropyx.

P WEOF and Hesser entered into a Consulling and Master Licensing Agreement
dated October 15, 2012 (*10/15/12 Hessor Licenss™) whereby, among other things, WSEOF granted
Hesser an “exclusive master license for the WSOF brand to be used or licensed outside the US
teiritory for mixed martial arts events, or any other related business.”

Q. WSOF and Royal Trust entered inLo a WSOF Licmsing Agremncnt dated October

TJust an “excluswe. License to market hold and conduct WSOF As:a MMA [mixed martial als]
events and to operate 8 WSOF branded company” in “the entire continent of Asia and all countries

within.”

R. WSOF and Royal Trust are partics to an agreement dated December 11, 2012
(“12/81112 Technology Aprecnent™), whereby WSOF retained Royal Trust to create, develop,
maintain, sell and distribute certatn applications, pames and internet subseription services, among
other things.
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S. WSEOF (as sublessee) and M. Hesser (as sub-landlovd/lessee) are parties to a
sublease Agrecement dated Qetober 1, 2014 (“10/1/14 Sublcase™) regarding a portion of the
prerises located at 3275 South Jones Blvd,, Suite 104, Las Vegas, MNevada §9146.

T. WEOF and Royal Trust, together with Real Deal Interactive, LLC, are parties to
that Letter of Intent-License dated March 11, 2015 (“Real Deal 3/11/13 LorM.

U. . Bemboo Notes. WSOF executed the foliowing Promissory Notes (o Bamboo
{collectively, the “Bamboo Notes™):

(1Y  WSOF executed a Promissory Note dated November
© 7,2014, promising to pay Bamboo $320,412.88
(*11/7/14 Bambgo Nota");

(2}  WSOF executed a Promissory Note dated November
14, 2014, promising to pay Bamboo $250,000
{*11/14/14 Bambog Note™: apd"

(3).  WSOF executed n Promissory Note dated December
23, 2014, promising to pay Bamboo $75,000

V. Zion Nofes, WSOF cxecuted the following Promissory Notes to Zion {collectively,
the “Zion Notes™):

(H WSOF executed a Promissory Note dated March 17,
2013, promising to pay Zion $250,000 (“3/17/13 Zion Note™;

(2) WEOF executed a Promissary Note dated June 24,
2013, promising to pay Zion $73,000 (06/24/13 Zion Note™);

(3) WSOF executed a Promissory Note dated December 3,
2013, promising to pay Zion $41,968.31 (*12/3/13 Zion Note™);

{4 WSOF executed a Promissory Note dated February {9,
2014, promsing to pay Zion $33,994.33 (*2/19/14 Zion Note™);
and

(5 WSOF executed o Promissory Note dated March 24,
2014, promising to pay Zion $43,563.57 (*3/24/14 Zion Note™,

W.  WS0F executed a Sccurity Agreement dated November 14, 2014 (“11/14114
Security Agrecrnent') in favor of Bamboo and/or Zion ar their assignees securing the 11/14/14
Bamiboo Note and, among other things, “all debts, liabilities, obligations, monies advanced,
covenants and duties...arising under the [11/14/14 Bamboe Note], previous promissory notes or
maoneys advanced to ACAK Revocable Trust...."”
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X. On May 6, 2015, the members of WSOF executed that certain First Amendmem To
Third Amended and Restated Operating Agreement of MMAWC, LLC and Membership Interest
Assignment Agreement (C05/06/15 Qperating Agreement™).

Y. Certain disputes (“Disputes™) have developed smong the Parties regarding, among
other things, the foregoing agreements and notes and the operations of WSOF. The parties’
Disputes are pending in the following actions {collectively sometimes referred as “Actigns™):

(1) MMAWC L.L.C. dfbla World Sevies of Fighting v. Shawn Wright ef al.,
Case No. A-15-724474-B, pending in the Eighth Judicial Distriet Court;

(2) MMAWC LL.C. d/bla World Series of Fighting v, Vincent Hesser et al, Case
No. 2:15-cv-02399-RFB-GWF, pending in the UL5. District Court for the District
ol Nevada (removed froin the Eighth Judicial District Court, Case No. A-l5-
725225-B);

(3} Michael Hesser v. MMAWC LL.C. dib/a World Series of F) Jghtmg andd Bruce
Deifik, Case No. A-15-725975-C, pending in the Eighth Judicial District Court;
and

{4) WSOF Asia, Limited v. MMAWC L.L.C. dfb/a World Series of Fighting et df.,
Case No. 2:15-cv-02065-JAD-VCF, pending in the U.5. District Court for the
District of Nevada.

Z. The Parties want to resolve, compromise and settle their Disputes and the Actions
on the terms and conditions expressed in this Agreement,

AA.  WSEOF executed an agreement with OneCap Japan (“OneCap™) dated Deceimber 4,
2013 (*12/04/13 OneCap Agreement™), for OneCap Japan to act as WSOF's exclusive Japanese
and Asia management representative.

BB. WSOF executed a Business Collaboration Agreentent with Smash KK (“Smash
KK") dated Qctober 19, 2013 (“10/19/13 Smash Kl Collaboration™).

CC.  WSOF executed a WSOF Licensing Agreement with Smash KK dated Qotober 19,
2013 (“10/19/13 Smash KK License™.

DD, Hesser executed a World Series of Fighting (WSOF)} Confidential Term Shee! with
W, International China Co. Limited dated February 17, 2015 (*02/17/15 China Terns Sheet”).

Representations & Warranties
L. Bamboo represents and warrants that it has not assigned any of the Promissory

Notes identified at Paragraph UJ in the Recitals (i.e., 11/7/14 Bamboo Note, | 1/14/14 Bamboo Note
and 12/23/14 Bamboo Note) or any of its rights thereunder to any third-parties. Bamboo further
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represents and warrants that: (2) there are no other Prorissory Notes or similar debt instruments
between Bamboo and WSOF, and (b) that WSOF does not owe Bamboo any money other than
those amounts stated in the Promissory Notes identified at Paragraph U in the Recitals (i.e., 11/7/14
Bamboo Note, 11/14/14 Bamboo Note and 12/23/14 Bambaoo Note).

I Zion represents and warrants that it has not assigned any of the Promissory Notes
identified in Paragraph V in the Recitais (i.e.,, 317/13 Zion Note, 06/24/13 Zion Note, 12/3/13
Zion Note, 2/19/14 Zion Note and 3/24/14 Zion Notc) or any of its rights thereunder to any third-
parties. Zion further represents and warrants that: (a) there are no other Promissory Notes or
similar debt instriments between Zion and WSOF; and (b) that WSOF does not owe Zion any
money other than those amounts stated in the Recitals (i.e, 3/17/13 Zion Note, 06/24/13 Zion
Nuote, 12/3/13 Zion Note, 2/19/14 Zion Note and 3/24/14 Zion Note)

M. Tropyx represents and warrants that it has not assigned the ACAK 10/12/12 Note
or any of its rights thereunder to any third-parties. Tropyx further represents and warranis that: (a)
there are #o promissory notes or other similar debt agreements, directly or indirectly, beiween
Trapyx and WSOF; and (B) WSOF does nat owe Tropyx any money. Tropyx has no claim or
security interest against the DFP or the ownership interest in WSOF owned by DFP. Tropyx agrees
that DFP or WSOF may file a termination of the UCC Financing Statement filed with the Nevada
Secretary of State as Document Number 20150040160, listing ACAK Revocable Trust as the
debtor,

V. Tropyx, Hesser, Wright, Bamboo and Zion represent and warrant that: () they have
not assigned the 11/14/14 Security Agreement or any of their rights thereunder to any third-parties;
and (b) there are no other security agreements, directly or indirectly, between them and WSOF.

V. Hesser represents and warrants that: (a) he has provided WSOF with copies of all
licenscs, agrecments, and other arrangements entered into under the 10/15/12 Hesser License; and
{b) except for the 10/15/12 Hesser License, he does hiot have any other similar agreements, dircetly
or indirectly, with WSOF regarding WSOF's business operations or intellectual property. Global
I and Global I represent and warrant that they have no agreements with WSOF,

VL Royal Trust represents and warrants that: (a) it has not assigned the 10/23/12 Royal
Trust License; and (b) it has no other agreements, directly or indirectly, with WSOF,

VII.  Royal Trust represents and warrants that: (a) it has not assigned the 12/11/12
Technology Agreement ar any of its rights thereunder Lo any third-parties; and (b) it has no other
agreements, directly or indirectly, with WS0OF.

VI, M. Hesser represents and warrants that: (2) he has not asgigned the 10/1/14 Sublease
ar any of his rights thereunder (o any third-parties; and {b) he has no other agrecments, directly or
indirectly, with WSOF,

IX.  Royal Trust represents and wartants that: (a) #t has not assigned the Real Deal

3/11/15 LO! or any of its rights thereunder to any third-parties; and (b} it has no other agreements,
directly or indirectly, with WSOF,

50f20

AAD46



X. . Hesscr and Wright represent and warrant that — other than the entities that are
Parties to this Agreement - there arc no other entities in which they have an interest or are officers,
direclors or employees, or in or over which they have or exercise control (whether directly or
indirectly) that have any claims against WSOF or any saffiliate, member, officer, manager, or
ernployee of WSOF.

XL Global I, Giobal II, Roya] LLC, Royai Nevada, Royal NV Corp., Royal Trust,
Royal Properties, Bamboo, Zion and Tropyx represent and warrant that — other than the entities
that are Parfies 1o this Agrcement ~ there are no other entities that they are affiliated with ar over
which they have or exercise control that have any claims against WSOF or any affiliate, member,
officer, manager, or employes of WSOF,

XII.  Hesser represents and warrants that he did not purportedly enter into any other
agreements an behalf of WSOF purportedly licensing WSOF’s rights and intellectual property
other than the agreements identified in this Agreement or that have not been previously disclosed
to WSOF, ' '

XL WSOF and Deifik each represents and warrants that it or he has not entered into
any agreements on behall of WSOF that would interfere with the Hesser License rights.

NOW, THEREFORE, in consideration of the mutual agreements made herein and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Parties hereby agree as follows:

1. AMENDED AND RESTATED WSOF OPERATING AGREEMENT,
Concurrently with the execution of this Agreement, Zion and DFP shall execute and deliver to the
other an executed counterpart of an amended and restated operating agreement in the form attached
here as Exhibit A (the “Operating Agreement™). The Operating Agreement shall supersede and
terminate all previous operating agreements of WSOF, incloding without Himitation the 11/01/12
Operating Agreement, Pursuzant (o and 45 a result of the execution of the Operating Agreement,
Zion's membership interest shall be reduced to 4.50% of the totat outstanding ownership units in
WEOF (and any of its current or future subsidiaries, parents, suceessors or assigns), which interest
shall remain non-dilutable, as set forth in the Operating Agreement,

2. LICENSE ASSIGNMENT AGREEMENTS; AND OTHER AGREEMENTS

2.1, The 10/15/12 Hesser License shall be reaffirmed and remain in full force and effect
as of the date of this Agreement, as amended by the execution of the Amendment to Consuliing
antd Master Licensing Agreement in the form attached hereto and incorporated herein as Exhibit
B. The license is a material part of settlement on behalf of Hesser and Wright and is not subject
to any modification, cancellation, assignment, pledge, lien, or encumbrance by WSOF or any of
its creditors and shall survive any restructurs, sale, receivership or bankruptey of WSOQF.

232, Ixcept the [0/15/12 Hesser License (as amended by the amendment thereto
attached hereto as Exhibit BB), all documents, writings. and agreements existing prior 1o the
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execution of this Agreement between WSOF on the one hand and the following parties on the
other hand (including, without limitation, the (1) 12/04/13 OneCap Agreement, (2) 10/19/13
Smash KK Collaboration, (3) 10/19/13 Smash KK License, (4) 02/17/15 China Term Shest, (5
12/11/12 Technology Agreement, (6) the 10/1/14 Sublease, and (7) the Real Deal 3/11/15 LOI)
are hereby terminated and of no further force or effect: Wright, Hesser, M. Hesser, Tropyx,
Bamboo, Zion, Global 1, Global f], Royal LLC, Royal Nevada, Royal NV Cuorp., Royal Trust
and/or Royal Properties (such parties, and all entities and natural persons in any way affiliated
with or contrelled by such parties, are referred to herein collectively as the “Hesser/Wright
Parties™). Hesser and Wright represent and warrant that they have the authority to terminate the
12/04/13 OneCap Agreement, the [0/19/13 Smash KK Collaboration, and the 10/19/13 Smash KK
L.icense on behalf of OneCap and Smash KK.

2,3, The Hesser/Wright Parties covenant and agree, and represent and warrant, that there
are no other documents, agreements or wrilings that give or purport to give any of the
Hesser/Wright Parties any right, privilege, benefit, guaranty, or promise of any kind related to
WSOF or WSOF's business, and 1o the extent any such document, agreement, or other writing
exists that is not expressly set forth in this Agreement, such document, agreement, or other wiiting
is hereby terminated and of no further force or effect. Far the avoidance of doubt, it is the express
and stated intertion of WSOF and the Hesser/Wright Parties that as of and after the Effective Date,
the only documents, agreements, or writings that govern the relationship between WSOF and the
Hesser/Wright Parties or give such parties rights pertaining to each other related to WSOF or
WSOFs business are this Agreement, the License Agreement(s), and the Operating Agreement.
The Hesser/Wright parties represent and warrant that all agreements of which they have knowledge
related to the licensing of any right of WSOT 10 any other party have becn disclosed o WSOF
and/or have been terminated.

3 PAYMENTS; SATISFACTION OF NOTES. Zion and Bamboo hereby agree
that the total amount of all debts owed by WSOF 1o Zion, Bamboo, Tropys, and any other
Hesser/Wright Party is $753,285.00 in principal, and $147,197.26 in interest, for a total
outstanding amount due of $900,482.26 (the “Zion/Bamboo Debt”). Except for the Zion/Bambeo
Debt, neither WSOF nor any of its members, officers, or managers owes Zion, Bamboo, T Topyx,
or any of the other Flesser/Wright Parties any money. WSOF shall pay to Zion and Bamboo, by
wire transfer, upon execution of this Agreement, the sum of Seven Hundred Fifty Thousand
Dollars ($750,8040), which shall represent a payment in full satisfaction of the Zion/Bamboo Debt.
Subsequent to receipt of payment funds by the payce, WSOF is authorized to file a termination of
the UCC Financing Statement filed with the Nevada Secretary of State as Document No,
201500501 5-8 listing MMAWC, LLC as debtor and United Bambeoo, LL.C as creditor. In the event
the payment is not received within one (1) business day of execution of this Agreement, this
Agreement will be cancelled and considered null and void, and of no force and effect. The
Wright/Partics represent and warrant that concurrently with the execution of this Agreement they
have delivered to WSOF the originals all notes, documents, and other debt instruments evidencing
the Zian/Bamboo Debt.

4, RELEASES, Effective with the execution of this Agreement, the Partics, jointly
and severally, irrevocably, and unconditionally agree to the following releases:
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4.1 Bamboo together with each of its respective or mutual, predecessors,
successots and assigns, and all affiliated persons, agents and entities, joinily and seveally,
past and present subsidiary corporations, limited liability companies, pareni corporations,
affiliates, partners, joint venturers, heirs, successors, aggigns, contractors, subeontractors, officers,
directors, managers, members, shareholders, employees, agents, attorneys, advisors, and instrers
(in their individual or representative capacitieg) from: (a) Any and all debt and ohligations vnder
the 11/7/14 Bamboo Note, 11/14/14 Bamboo Note, 12/23/14 Bamboo Note and 11/14/14 Security
Agreement; and () Any and all claims, demands, losses, damages, actions, causes of action, suits,
debts, promises, liabilities, obligations, liens, costs, expenses, attorneys’ fees, indemnitics,
subrogations {(contraciual or equitable), or duties, of any nature, character or descriplion
whatsoever, whether known or unknown, whether in law, equity, or arbitral, fixed or contingent,
acerued or not yet accrued, matured or nat yet matured, anticipated or unanticipated, asserted,
unasseried or which could have been asserted, arising from or related to, directly or indirectly, the
Actions or any agreements entered into before the date of this Agreement.

4.2 Zion together with each of its respective or mutual, predecessors, successors
and assigns, and all affiliated persons, agents and entities, jointly and severally, irrevocably and
unconditionally, compromise, settle, forever release, and discharge WSOF and its past and present
subsidiary corporations, limnited liability companies, parent corporations, affiliates, partners, joint
venturers, heirs, successors, assigns, contractors, subcontractars, officers, directors, managers,
members, shareholders, employees, agents, attorneys, advisors, and insurers (in their individoal or
representative capacities) from: (a) Any and all debt and obligations under the 3/17/13 Zion Note,
06/24/13 Zion Note, 12/3/13 Zion Note, 2/19/14 Zion MNote, 3/24/14 Zion Note and 11/14/14
Security Agreement; and (B) Any and all claims, demands, losses, damages, actions, causes of
action, suils, debts, promises, Habilities, obligations, liens, costs, expenses, atlorneys’ fees,
indemnities, subrogations (contractual or equitable), or duties, of any nature, character or
description whatsoever, whether known or unknown, whether in law, equity, or arhitral, fixed or
contingent, accrued or not yet accrued, matured or not yet matured, anticipated or unanticipated,
asserted, unasserted or which could have been asserted, arising from or related to, directly or
indirectly, the Actions or any agreements entered into before the date of this Agreement.

4.3.  Tropys together with each of its respective or mutual, predecessors,
successors and assigns, and all affiliated persons, agents and entities, jointly and severally,
irrevocably and unconditianally, compromise, settle, forever release, and discharge WSQF and its
past and present subsidiary corporations, parent corporations, affiliates, partners, joint venturers,
heirs, sucecssors, assigng, contractors, subcontractars, officers, dircctars, shareholders, employees,
agents, altorneys, and insurers (in their individual or representative capacities) from: (a) Any and
all debt and obligations under the ACAK 10/12/12 Note; and (b) Any and all claims, demands,
losses, damapes, actions, causes of action, suits, debts, promises, tiabilities, abligations, liens,
costs, expenses, attorncys’ fees, indemnilies, subrogations (contractual or equitable), or duties, of
any hature, character or description whatsoever, whether known or unknown, whether in law,
equity, or arbitral, fixed or contingent, accrued or not yet accrued, matured or not yet matured,
anticipated or unanticipated, asserted, unasserted or which could have been asserted, arising from
or related to, directly or indivectly, the Actions or any agreements entered into before the date of
this Agreement.
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44 Bamboo together with each of its respective or mutual, predecessors,
successors and assigns, and all affiliated persons, agents and entities, jointly and severally,
irrevocably and unconditionally, compromise, settle, forever release, and discharge Deifik, BFP,
Silva. Pincus. Evans and Aziz and any of their past and present subsidiary corporations, limited
liability companies, parent corporations, affiliates, partners, joint vemturers, beirs, successors,
assigng, contractors, subcontractors, officers, directors, manapers, members, shareholdets,
ernployees, agents, attomeys, advisors, and insurers (in their individual or representative
capacities) from any and all claims, demands, losses, damages, actions, causes of action, suits,
debts, promises, liabilities, obligations, licns, costs, expenses, attorneys’ fees, indemnities,
subrogations {contractual or equitable), or duties, of any nature, character or description
whatsoever, whether known or unknown, whether in law, equity, or arbitral, fixed or contingent,
accrued or not yet acerued, matured or not yet matured, anticipated or unanticipated, asserted,
unasserted or which could have been asserted, arising from or related to, directly or indirectly, the
Actions or any agreements entered into before the date of this Agreement,

4,5 Zion together with each of its respective or mutual, predecessors, Successors
and assigns, and all affiliated persons, agents and entitics, jointly and severally, irrevocably and
unconditionally, compromise, setile, forever release, and discharge Deifik. DFP. Sitva. Pincus,
Evans and Aziz and any of their past and present subsidiary corporations, limited liability
companies, parenl corporations, affiliates, partners, joint venturers, heirs, successors, assigns,
contractors, subcontractors, officers, directors, managers, members, shareholders, empioyees,
agents, altorneys, advisors, and insurers (in their individual or representative capacities) from any
and all claims, demands, losses, damages, actions, causes of action, suits, debts, promises,
liabilities, obligations, liens, costs, expenses, attorneys’ fees, indemnilies, subrogations
(contractual or equitable), or duties, of any nature, character or deseription whatsoever, whether
known or unknown, whether in law, equily, or arbitral, fixed or conlingent, gcerued or nol yet
accrued, matured or hot yet matured, anticipated or unanticipated, asserted, unasseried or which
could have been asserted, arising from or related to, directly or indirectly, the Actions or any
agreements entered into before the date of this Agreement.

4.6  Tropyx together with each of its respective or mutual, predecessors,
successors and assigns, and all affiliated persons, agents and entities, jointly and severally,
irrevocably and upconditionally, comproinise, settle, forever release, and discharge Dejfik, DFP.
silva, Pincus, Evans and Aziz and any of their past and present subsidiary corporations, limited
fiability companies, parent corporations, affiliales, partners, joint venturers, heirs, successors,
assigns, contractors, subcontractors, officers, directors, managers, members, shareholders,
employees, agents, attorneys, advisors, and insurers (in their individual or representative
capacities) from any and all claims, deinands, losses, damages, actions, causes of action, suits,
debts, promvises, liabilities, obligations, liens, costs, expenses, attorneys® fees, indemnities,
subrogationd (contractual or equitable), or dutics, of any nature, character or description
whatsoever, whether known or unknown, whether in law, equity, or arbitral, fixed or contingent,
accrued or not yet accrued, matured or not yef matured, anticipated ot unanticipated, asserted,
unasserted or which could have been asscrted, arising from or related to, directly or indirectly, the
Actions or any agreements entered into before the dzle of this Agreement.
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4.7 Wright, Hesser, M. Hesser, Global [. Global 11, Roval LLC, Roval Nevada.
Roval NV Corp.. Royal Trust and Roval Properties together with each of their respective or mutual,
predecessors, successors and assigns, and al] affiliated persons, agents and entities, jointly and
severally, irrevocably and unconditionally, compramise, settle, forever release, and discharge
WSOF. Deifik. DFP. Silva, Pincus. Evans and Aziz and any of their past and present subsidiary
corporations, limited liability companies, parent corporations, affiliates, partners, joint venturers,
heirs, successors, assigns, contractors, subcontractovs, officers, divectors, managers, mesmbers,
sharchalders, employees, agents, attorneys, advisors, and insurers (in their individual or
representative capacities) from any and all claims, demands, losses, damages, actions, causes of
action, suits, debts, promises, labilities, obligations, Hens, costs, expenses, attorneys' fees,
indemnities, subrogations {contractual or equitable), or duties, of any nature, charaeter or
description whatsoever, whether known or unknown, whether in law, equity, or arbitral, fixed or
contingent, accrued or not yet acerued, matured or not yet matured, anticipated or unanticipated,
asserted, unasserted or which could have been asseited, arising from o related to, directly or
indirectly, the Acttons or any agreements entered into before the date of this Agreement.

4.8 WSOF. Deifik. DFP. Silva, Pincus. Evans and Aziz together with each of
their respective or mutual, predecessors, suceessors and assigns, and all affiliated persons, apents
and entities, jointly and severally, irrevocably and unconditionally, compromise, settle, forever
release, and discharge Wripht, Hesser, M. Hesser, Global 1. Global If. Roval LLC Royal Nevada,
Royal NV Corp.. Roval Trust. Royal Properiies. Bamboo, Zion and Tropyx and any of their past
and present subsidiary corporations, limiied liability companies, pareni corporations, affiliates,
partners, joint venturers, heirs, successors, assigns, contractors, subcontractors, officers, direclors,
managers, members, sharcholders, employees, apents, attoracys, advisors, and insurers (in their
individual or representative capacities) from any and all claims, demands, losses, damages, actions,
causes of action, suils, debts, promises, liabilities, obligations, liens, costs, expenses, attorneys’
fees, indemnities, subrogations {contractual or equilable), or duties, of any nature, character or
description whatsoever, whether known or unknown, whether in law, equity, or arbitral, fixed or
contingent, accrued or not yet accrued, matured or not yet matured, anticipated or unanticipated,
asserted, unasserted or which could have been asserted, arising from or related to, directly or
indirectly, the Actions or any agreements entered into before the date of this Agreement.

4.9  The obligations created in this Agreement shall not be released by the
releases contained In this Section 4.

5. DISMISSAL OF ACTIONS. A Stipulation for Dismissal with Prejudice of the
respective Actions shall be executed by counsel for the Parties and filed in the respective Aetions
upon execution of this Agreerment.

6. INDEMNIFICATION,
6.1 Roval Trust shall defend, indemmify, and bold WSOF harmless from and

against any and all claims, demands, actions, causes of action, damages, and cosis (including
attorney's fees) arising out of or concerning the Real Deal 3/11/15 LOL
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6.2 Royal LLC shall defend, indemnify, and hold WSOF harmless from and
against any and all claims, demands, actions, causes of action, damages, and costs (including
attorney's fees) arising out of or concerning that certain Letter of Intent dated March 1], 2015,
between Royal LLC and Reaf Deal Interactive, LLC concerning, among other things, an agresment
"to set up a joint venture lo incorporate, enhance and operate [Real Deal Interactive, LLC's]
proprietary software that provides an operating platform enabling social, free, premium, gameplay,
rewards content delivery and other features for ¢ertain interactions promoted therein undet the
"WEOF' brand...."

6.3 Global 1 and Global II LLC shall defend, indemnily, and hold WSOF,
Deifik, DFP, Silva, Pincus, and Evans harmiess from and against any and 2l claims, demands,
actions, causes of action, damages, and costs (including attormey's fees) arising out of or
concerping any following MMA agreements entered into by Global I or Global {1 prior to this
Agreement and the exceution of the license agreements provided by Section 2 of this Agreement:
promotion agreements, sponsorship agreements, license agreements, media agreements,
fighter/participant/athlete agreements, event agreements or agresments similar thereto.

G4 WESOF shall defend, indemnily, and hold Wright; Hesser; M. Hesser;
Tropyx; Bamboo; Zion; Global T; Global II; Royal LLC: Royal Nevada; Royal NV Corp.: Rayal
Trust; and Royal Properties harmless from and against any and all claims, demands, actions, causes
of action, daimages, and costs (including attorney's fees) arising out of or conceriing any following
MMA agreements entered into by WSOF afier Jupe 1, 2015: promotion agreements, sponsorship
agreements, license agreements, media agrecments, fighter/participant/athlete apreements, event
agreements or agreements similar thereto.

7. NO ADMISSIONS. The Parties have each entered into this Agresment solely for
the purpose of settling and compromising the Actions. Nothing contained in this Agreement, its
performance, or any negotiations or procecdings leading up to this Agreement, shall be deerned to
be an admission of any kind by either Party. The existence and value of the respective claims were
vigorously disputed and denied by the Parties. The Parties expressly agree, as a condition of this
Agreement, that they may not suggest or represent to anyone that any of the Parties admitted any
wrongdoing or lability in connection with these matters.

8. SEVERABILITY. In the event that any provision contained in this Agreement
shall for any reason be held or determined to be unenforceable, all remaining provisions shall
survive and remain in full force and effect as if such unenforceable provisions had never been
contained herein.

9. ENTIRE AGREEMENT. Save and except the separate agreements provided in
Sections | and 2 above, this Agresment contains the entire agreements and understandings
between the Parties as to the resolution of their Disputes and the Actions and may be modified
only by a written document execuied by the Parties. This Agreement shall be effective upon
execution, .

10, JOINT . CONSTRUCTION. In the svent it becomes necessary to construe and
interpret this Agrecment for any reason, it shall be construed as being jointly preparved and drafied
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by all Parties and shall be governed by and interpreted. in accordance with the laws of the State of
Nevada, without reference to conflict of law principles.

11, ATTORNEYS® FEES. In the event that any legal proceeding is commenced for
the purpose of interpreting or enforcing any provision of this Agreement, the prevailing Pary in
such proceeding shall be entitled to recover, in addition to all other awards, judgments, and
amounts, such Party's reasonable altorneys' fees and costs in such proceeding. For the purposes
of this provision, the “prevailing Party™ shall be that Parly who has been successful with regord to
the main issue, even if that Party did not prevail on all the issues.

12, COUNTERPART EXECUTION. This Agreement may be executed in two or
more counterparts, each of which shall be deemed to be an original, but alt of which shall constitute
ane agreement, and may be effectively and validly executed and delivered by facsimile or other
electronic transmission,

13. NO WAIVERS. WNeither the failure nor any delay on the part of any Parly to
exercise any right, remedy, power, or privilege under this Agreement shall operate as a waiver of

that right, remedy, power, or privilege. No waiver of any right, remedy, power, or privilege with

respect to any particular occurrence shall be construed as a wajver of such right, remedy, power,
or privilege with respect to any other accurrence.

14, NO ASSIGNMENT OR THIRD PARTY BENEFICIARIES.

a. The Parties represent and warrant (1) that they have not made an assignment
of any claim, cause of action. or right embedied in any of the claims that are the subject of this
Agreement, and (2) that no person or entity of any kind had or has any interest, subrogation, or
lien in any of the demands, obligations, actions, or causes of action, debts, liabilities, rights,
contracts, damages, sltorneys' fees, costs, expenses, losses, or claims to which this Agreemem
applies.

b. Nothing in this Agreement is intended to confer any rights or remedies
under or by reason of this Agreement on any person or entity other than the Parties, nor is anything
in this Agreement intended to relieve or discharge the obligation or hability of any third persons
to any Party to this Agreement, nor shall any provision give any third person any right or
subrogation or action over or against any Party to this Agreement, except as providad for in the
Releases above.

15. CONFIDENTIALITY. The terms and conditions of this Agreement shatl be kept
confidential and shall not be disclosed by the Parties or their representatives ar agents in any
manner, except any Party may disclose the terms and conditions of this Agreement to the extent
necessary for the conduct of its business affairs: {2) to s professional advisors, attorneys,
accountants, regulatory or taxing authorities or presest or proposed covporate affiliates; (b)
pursuant to courl order issued by a court of competent jurisdiction; or (c) to enforce this
Agreement. The Parties may only publicly or privately state that the Actions and Disputes have
been settled,
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16.  NON-DISPARAGEMENT. The Parties agree that they shall not disparage any
other Party, including that Party’s officers, directors or employees, sponsors, fighters, or any sub-
contractors. Each Party also agrees not to directly contact or interfere with the other Party's
business agreements, contracts, vendors, sponsors, fighters, or sub-contraclors.

17. NOTICES. Al notices or demands of any kind that any Party is required or desires
to give or make upon others in connection with this Agreement shall be in writing and shall be
deemed fo be delivered by (1) sending such notice by fax and (2} depositing the notice or demand
in the United States mail, postage prepaid, addressed to the other party as follows:

WSOF

c/o Chief Executive Officer (“CEO™)
2320 St. Rose Parkway, Suite 310
Henderson, Nevada 89074

with copy to:
Maximiliano D. Couvillier 111, Esq.
Todd E. Kennedy, Esq.
Black & LoBello
10777 West Twain Ave, #300
Las Vepas, NV §9135

2520 St, Rose Parkway, Suite 310

Henderson, Nevada 89074

with copy te:

Maximiliano D. Couvillier I, Esq.
Todd £. Kennedy, Esq.

Black & LoBello

10777 West Twain Ave. #300

Las Vegas, NV 89135

Barry Pincus
(3o v aWE S

Brioy Yy «2¥7/

with copy to:

Maximiliano D. Couvilher t1, Esq.
Todd E. Kennedy, Esq.

Black & LoBeljo

10777 West Twain Ave. #300

Las Vegas, NV 89135

Keith Evans
2520 8t. Rose Parkway, Suite 310
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Henderson, Nevada 89074

with copy to:

Maximtiliano D. Couvillier 111, Esq.
Todd E. Kennedy, Esq.

Black & LoBello

10777 West Twaln Ave, #300

Las Vegas, NV 89135

All Abdel Aziz

with copy to:

Maximiliang D, Cauvillier 111, Esq.
Todd E. Kennedy, Esq.

Black & LoBelto

10777 West Twain Ave. #300

Las Vepas, NV 89135

Bruce Deifik and Nancy and Bruce Deifik Family Partnership, LLLE
2520 5t Rose Parkway, Suite 310
Henderson, Nevada 89074

with copy to:

Christopher Childs, Bsg.

Childs Watson & Gallagher, PLLC

770 Bast Warm Springs Road, Soite 223
Las Vegas, Nevada 89119

Shawn Wright, Tropyx Corp. and United Bamboo, L.L.C.
cfo Shawn Wright

3275 8, Jones Blvd., Suite 104

Las Vegas, Nevada 89146

with copy to:

Byron E. Thomas, Esq.
3275 8. Jones Blvd. #104
L.as Vegas, NV 89146

Vinge Hesser, Zion Wood OB Wan Trust; WSOF Asia Holdings Limited:
WSOF Asia, Limited; Royal Usion, LLC; Roval Union Nevada, LLC;
Roval Unign Nevada Corp. ; Roval Unijen Trust: and

Royal Union Properties, LLC

c/o Vince Hesser
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3275 8. Jones Blvd,, Suiw 104
Las Vepas, Nevada 89146

with copy to:

Byron E. Thomas, Esq.
3275 8, Jones Bivd, #104
L.as Vegas, NV 80146

Michael Hesser
3275 8. lones Blvd., Suite 104
Las Vegas, Nevada 89146

with copy to:

Byron E. Thomas, Esq.
3275 8. Jones Blvd. #104
L.as Vegas, NV 89146

17.1  Any Party may change its address for receiving notices or demands by a
writien notice given in the manner provided in this Section,

18.  AUTHORIZATION TO SIGN THIS AGREEMENT. Each Party warrants that
it has the authority to sign this Agreement, and each individual executing this Agreement on behalt
of any entity specifically warrants that he has the authority to bind that entity by his signature. if
any third-party ever disputes the authority of a Party or an individual executing this Agreement an
behalf of any entity (“Signature Dispute™), said Party or individual shall defend, indemnify, and
hold all other Parties harmless from and against any and all claims, demands, actions, causes of
action, damages, and costs (including attorney’s fees) arising from such Signature Dispute.

*¥*Sipnatures Start On Next Page*#*

150f20

AAO56



SIGNATURES
MMAWC L.L.C. d4/b/a World Series of Fighting

. O

Print:_Biit . 0 it
fts; Ar/ Hﬁ/:{m[,

%mc-;%w

Bruce Deifik

Naney and Bruce Deifik Family Partnership, LLLP

i 5]
its: (rwrzfﬂ[ N IWMH

Carlos Silva

Barry Pincus

Keith Evans

Ali Abdel Aziz

Shawn Wright

Vince Hesser
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Fantily Partnership, LLLP
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SIGNATURES

MMAWC L.L.C. d/b/a World Series of Fighting

By:
Print:
[1s:

Bruce Deifik

Nancy and Bruce Deifik Family Partnership, LLLP

By:
Print:
fts:

Carlos Sitvy’ ~

e

. S

‘Barry Pincus

Keith Evans

Ali Abdel Aziz

Shawn Wright

Viace Hesser
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SIGNATURES

MMAWC L.L.C. dfbéa World Series of Fighting

By:
Print:
Hy:

Bruee Deifik

Marncy and Bruce Deifik Family Pactaership, LLLP

By:
Print:
Its:

Carlos Silva

Barry Pincus

Keifh-Evans

All Abdel Aziz

Shawn Wrigl

Yince Hesser
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SIGNATURES
MMAWC L.L.C. d/b/a World Series of Fighting
By:

Print:
[ts:

Bruce Deifik

Nancy and Bruce Deifik Family Partnership, LLLP

By:
Print:
Its:

Carlos Silva

Barry Pincus

Keith Evans

(Lo,

Ali Abdel Axiz

Shawn Wright

Yince Hesser
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SIGNATURES
MMAWC L.L.C. d/b/a World Series of Fighting
By:

Print:
Tts:

Broee Deifik

Nancy and Bruce Deifik Family Parinership, LLLP

By:
Print:
[ts:

Carlos Silva

Barry Pincus
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Y/

Michael Hesser

Tropyx Corp.

Bys_ —

Printe g 2l
Its: B i <

United Bamboeo, L.L.C,

By‘.ﬂ-—r”’:
Print: s v et
Tts: A tp o

1nt g lq ¥
T .

Zion Wood OB Wan Trugt \

Print: ‘gM&hﬁ é“"yr‘"r‘ﬁ:- —
MS: Yo S dee v

WEOF Asia Holdings Limited

Print: i bF oy Loty

lts: ymgﬁyﬁ R

WEOF Asia, Limited

By:
Print:

o T -
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Royal Union, LLC

[

By: at
Print:_ S denor /,.-v'kr't.’a A

Ws:_ 2t o oo

Royal Union Nevada, IJ.;C

By:
Print:

Its: <= g#f*f;ipﬂw

Royal Union Trust

¥, ‘
Print; ..J-Zt:c bniey /jf"’.rr [

Its: 2D fu oo e pr e
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Apreement
EXHIBIT A
{the fnew] Operating Agreement for WSOF Per Section 1)
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FOURTH AMENDED AND RESTATED
OPERATING AGREEMENT
OF
MMAWC L.L.C.

THI1S FOURTH AMENDED AND RESTATED OPERATING AGREEMENT of MMAWC
L.L.C, (this “Operating Apreement” or this “Agreement™), is effective as of February _, 2016 (the
“Effective Date™), by and among (i} Sig Rogich as Trustee of the Rogich 2004 Family lrrevocable Trust
(“Rogich™), {ii) Ray Sefo as Trustec of the RDS Revocable Trust, (iii) Janis Laverty Jones as Trustee of the
Janis Laverly Jones Revocable Trust, (iv) the Mancy and Bruce Deifik Family Partnership LLLP, 2
Cotorada limited liability limited partnership (the “Deifik Partnership™), {v) Dreamwork LLC, a Nevada
limited liability company, (vi) Shawn Wright as Trustee of the Zion Wood O.8. Wan Trost (“Zion™, (vii)
Bruce Bendell, (viii} Dealer Breaks LL.C (“Dealer Breaks™), and {ix) WSQF-EIF, LLC, a Mevada limited
liability cownpany (*WSOF-EIP”) {each of the foregoing a “Mewber,™ and collectively, the “Members™).

RECITALS

WHEREAS, the Members, ar their predecessors in interest, are parties to that certain Third
Amended and Restated Operating Agreement of MMAWC, LLC dated November |, 2012 (the “Thied
Operating Agreement™). The Third Operating Agreement amended, restated, and entirely replaced al] prior
operaling agreements of MMAWC L.L.C,, a Nevada lintited lability company, d/b/a World Series of
Fighting, d/b/a WEOF (the *Company™);

WHEREAS, since the date the Third Operating Agreement became effective, Bruce Bendell
transferred a portion of his Membership Interest in the Company to Dealer Breaks, and Bruce Deifik
transferred all of his Membership Interest in the Company to the Deifik Partncrship, and Dealer Breaks and
the Deifik Parinership were duly admitted as and became Members of the Company;

WHEREAS, the Third Operaling Agreement was amended by that certain First Amendment to
Third Amended and Restated Operating Apreement of MMAWC, LLC and Membership Interest
Assigninent Agreement dated May 6, 2015 (the “First Amendment™;

WHEREAS, pursuant to the First Amendment, (i) the entire ownership interest in the Company
owned by the ACAK Irrevocable Trust was assigned and transferred to the Deifik Partnership, (i) the entire
ownership interest in the Company owned by The EAB & ELB TFamily LLC, a Nevada Hmited Hability
cotnpany was assigned transferred to the Deifik Partnership, and (iii) # portion of the ownership interest in
the Company owned by Dealer Breaks was assigned and transferred to the Deiftk Partnership;

WHEREAS, pursuant to that certain Membership Interest Purchase Agresment and Assignment
dated May 28, 20135, the entire ownership interest in the Company owned by The ARL Revocable Trust
dated June 8, 2006 was sssigned and transferred 10 the Deifik Partnership;

WHEREAS, certain Members of the Company are halders of awtstanding loans, promissory notes,
and other debts of the Company, which loans, promissory notes, and other debis (collectively, the *Member
Debt™} were made and given from fime to time in order to fund the Company’s operations;

WHEREAS, as of the Effective Date, the total outstanding amount of the Member Debi is
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56,247,619,

WHEREAS, some or all of the Member Debt is past due, and the Members have determined that
the existence of the Member Debt is burdensome 1o the Company and makes it extremely difficult for the
Company to obtain additional funding and investinent from third-paniy sources and from the existing
Members of the Company,;

WHEREAS, each of the Members holding Member Debt {except for Dealer Breaks) desire to
contribute their entire Member Debl to the Company, subject to the terins and canditions of this Agreement;

WHEREAS, the total amount of Member Debt held by each Member of the Company (or such
Member's AfTilistes) as of the Effective Date that each merber intends to comtribute 1o the Company
purstrant to this Agreement is as set forth on Schedule B attached hereto and incorporated herein by this
reference;

WHEREAS, the Company previcusiy approved raising up ta $5,000,000 in additional capital (the
“Shah Capital™}, under which an entity owned or related to Bhavin Shah (the “Shah Entity™) was to have
loaned funds and coniributed capital to the Company in exchange for certain rights and bepefits, including
the issuance to the Shah Entity of new Units of the Company;

WHEREAS, the Shah Entity has not contributed or loaned any funds to the Company, and certain
of the Members of the Company, in order to permit the Company 1o continue to operate its business, have
contributed most of the Shah Capital to the Company on, and subject 1o, the understanding that the Members
contributing or loaning such funds to the Company would be issued new Units of the Company equal to
35% of the issued and awtstanding Unils of the Company;

WHEREAS, the Members believe it 1o be in the best interesis of the Company for the Company
to isstie new Units of the Company to thie Members of the Company who have loaned or contributed and/or
will loan or contribute the Shah Capital;

WHEREAS, as of the date of this Agreement, the portion of the Shah Capital that lias not been
funded is equal to the amount of $258,556 (the “Remaining Shah Funding™), and the Deifik Partnership
desires to contribuie to the Company, subject to the terms set out in this Agreement, the Remaining 3hah
Funding;

WHEREAS, Rogich and the Deifk Partnership have entered into an agrecntent whereby Rogich
has goid and transferred to the Deifik Partnership three (3) Units of the Company, the transfer of which
Units to the Deifik Partnership;

WHEREAS, the Memboers believe it to be in the best interests of the Company for the remaining
Units owned by Rogich, as set out in this Agresment, to al no time be less (han two percent {2%) of the
issued and oulstanding Uinits of the Company, without Rogich's written consent, unless and untif such time
as the Capital Threshold (as defined below) has been met;

WHEREAS, there exis! certain disputes between the Company and Zion and certain affiliates of

Zion (the “Zion Digputes™, all as more fully described in that eertain Seltlement Agreement between Zion,
the Company, and certain other parties, dated as of the Effective Date (the “Settlement Agreement™;
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WHEREAS, as part of the settlement of the Zion Disputes and in consideration of the concessiois
ang payments made in the Settlement A grecment, Zion has agreed to aceept as its ownership interest in the
Compaty the Units deseribed in this Agreement;

WHEREAS, ¢ part of the Settlement Agreement and as part of the congideration for selflement
of the Zion Disputes, the Members beligve it to be in the best interests of the Company, for the Units owned
by Zion as set out in this Agreement to be at neo time be less than four and one half percent (4.5%) of the
issued and outstanding Units of the Company, without Zion's written consent; and

WHEREAS, the undersigned, being alf of the Members of the Company, desire to amend, restate,
and entirely replace the Third Operating Agreement by entering into this Operating Agresment, for the
purpose of ratfyiog and canying into full effect the transactions deseribed in the above recitals, and for the
purposes more fully described in this Operating Agreement.

NOW THEREFORE, pursuant to the Nevada Limited Liability Company Act (the “Act™) the
feliowing Operating Agreement, including the schedules atlashed hereto and by reference incorporated
herein, shall constitute the Operating Apreement of the Company,

ARTICLE I
DEFINITIONS

101 Genepal Definitions, The following terms used v this Operating, Apreement shall have the
fotlowing meanings (unless otherwise expressly provided herein).

“Avcountants” shalt mean the firm of independent certified public accountants engaged by the
Board of Managers from tinie to time o perform accoutting and tax services on behalf of and at the cost
of the Company.

“Act” means the Nevada Limited Lisbility Company Act, Nev, Rev. Stat. §§ 86.011 to B6.590, as
amended from time w $ime.

“Action or Proceeding™ shall mean any action, suit, procecding, arbitration or Governmental
Authority investigation,

“Adjusted Capital Account Defieit” with respect to any Member means the deficit balance, if
any, in such Member's Capital Account as of the end of any Fiscal Year after giving effeet to the following
adjustments: (i) eredit to such Capital Account the sum of (A) any amount which such Member is obligated
fo restore to such Capital Account pursuant to any provision of this Agreement, plus (B} an amount egual
to such Member's share of Company Minimum Gain (as defined in Regulations Section 1.704-2(d)) and
datermined under Regulations Section 1.704-2(g), and such Member's share of Nanrecourse eht
Minimum (ain (as defined in accordance with Regulations Seetion 1.704-2(i3(3)) and as determined under
Regulations Section 1,704-2(1)(5), ptus (C) any amounts which such Member is deemed to be abligated to
restare pursuant to Regulations Scetion 1.704-1(b)}2)(1i){c); and (ii) debil to such Capital Account the items
described in Regutations Sections 1.704-1{I)(2Xi{d)4}, (5} and (6}.

“Affiliate™ means a Person that direetly, or indirectly through one or more intermediaries, contiols,

it
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is conwrolled by, ar is wnder commaon control with, a specified Peison. For the purpose of this definition of
Affiliate, the term “control” shall mean the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voling securilies,
by contract, or otherwise.

“Bankruptey” shall mean, with respect to any Person, an adjudication that such Person is bankrapt
or insotvent, such Person’s admission of its inability to pay its debts as they mature, such Person’s making
@ general agsignment for the benefit of creditors, such Person’s fiting a petition in bankruptey or a petition
for relief under any section of the United States Bankruptey Cede or any other bankruptey or insolvency
statute, or the filing against such Person of any such petition which is not discharged within sixty (60} days
thereafter.

“Board™ or “Board of Managers” has the meaning ascribed thereto in Section 8.01(a).

“[Business Day” shall mean a day other than a Saturday, a Sunday, or a slate or federally recomized
_ y y turday 2 y recog
holiday on which banks in the State of Nevada are permilted to close,

) “Business Hours” shafl mean 8:00 A M. to 5:00 P.M. Siandard Time or Daytight Time, a5 the case
may be, at a location specified in this Operating Agreement. If no location is specified, a reference (o

Business Hours shall refer 1o Business Hours as determined by Pacific Standard Time or Pacilic Daylight
Thme, as the case may be.

“Capital Account” means an account mainlained for each Metnber in accordance with Regulations
Sections 1.704-1(b) and 1.704-2

“Capital Contribution” means the amount of money and the fair market value {as reasonably
determined by the Board of Managers as of the dale of confribution) of other property contributed, or
services rendered or to be rendered, {o the Company by a Member.

“Code” shall mean the Internal Revenue Code of 1986 or corresponding provisions of subsequent
superseding federal revenue laws.

*Company™ has the meaning aseribed thereto in the recitals,

“Confidentinl Information™ has the meaning ascribed therelo in Sectian 10.01(a).

“Dissolution Lvend” has the meaning ascribed thereto in Scetion 1201,

“Entity” shall mean any genetal partnership, government entity, Himited partnership, limited
liability company, corporation, joint venlure, trust, business trust, cooperative, association or similar

organization or Person.

“Fiscal Yenr” shall mean the taxable year of the Company for federal income tax purposes as
delermined by Code Section 706 and the Regulations thercunder,

“Force Majeure Event” means, with respect to each Manager or any Member, any cause,
condition, event or sircwnstance, whether foreseeable or unforeseeable, beyond ils reasonable control,
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including the following to the extent beyond its reasonable control: (i) labior disputes (however arising and
whether or not employec donands are reasonable oF within the power of the Member or Managey to grant),
(if) the inability to obtait on reasonably acceptable terms any permit or license, consent or other
aythortzation, and any actions or inactions by any Governmental Authorities or private third parties that
delay or prevent the issuance or granting of any authorization required to conduct operations beyond the
reasonable expectations of the Member or Manager secking the authorization, including (a) changes in the
law, and instructions, requests, judgment and order of Governmental Authorities, (b) curtailments or
suspensions of activities to romedy or avoid an actual or alleged, present or prospeciive violation of laws,
(¢} acts o terrorigm, acts of war, and conditions arising out of or attributable to terrorism or war, whether
declared or undeclared, {d) riots, eivil strife, insurrections and rebeltions, (g} fires, explosions and acts of
God, including earthquakes, storms, floods, sink holes, droughts and other adverse weather conditions, (1)
delays and failures of suppliers 1o supply, ot of transporters to deliver, materials, parts, supplies, services
or equipment, () contractors’ or subcontractars’ shortage of, or inability to obtain, laber, transporation,
materials, machinery, equipment, supplies, utilities or services, (h) aceidents, (i) breakdowns of equipment,
machinery or factlities, (7} actions by special interest groups, and (k) other similar causes, conditions, evenits
and circumstances, whether similar or dissimilar to the foregoing, beyond its reasonable control,

“Governmental Authority™ shall mean any court, tribunal, arbitrator, authority, administrative or
oiher agency, comnmission official or other authority or Instrumentality of the United States or any state,
county, city or other political subdivision.

“Law"” shall mean any law, regulation {proposed, temporary or final), administrative rule or
procedure, self-regulatory organization rule or interpretasion, or rule or procedure hinding upon, or which

the Board of Managers reasonably determines may be binding upon {in each case, as applicable in light of

the context), any Member, any Managing Persen, the Company as a whole, or any Affiliate of any of the
foregoing or 1o which any of their property is subject,

“Manager” means a “manager” (within the meaning of the Act) of the Company and includes each
manager comprising the Board of Managers (it being understood, hawever, that no individual Manager
shall have the power or autharity to bind the Company except as expresshy pravided in this Agreement).

“Managing Person” means a Manager, officer, direcior, or their agems.

*Manager Representative” means a Person designated by the Board of Managers to serve as the
representative of the Board of Managers for purposes of public filing documents, such as Secretary of State
Annual Lists, and for any other purpose or purposes determined by the Board of Managers. The Manager
Representative may be a Member, a Manager, ot an officer of the Company.

“Member” means those Persons executing this Agreement and any Person who may hereafter
become an additional or substitute Member,

“Membership Interest™ means a Member's Units, and the associated right to vote (it any) on op
participate in management of the Company, the right (it any) ta share in profits, losses, and distributions,
and ay and all benefits 10 which the hoider of such Units may be entitied pursuant to this Agreemant,
together with all obligations to comply with the terms and provisions of this Agreement.

“Net Cash From OQperations™ means the gross cash proceeds from Company operations
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(including sales and dispositions of Properly in the ordi nary course of business) less the portion hereof usad
to pay or establish reserves for all Company expenses, debt payments, capital impravements, replacements,
and contingencies, alt as determined by the Board of Managers in its sole discretion. Net Cash From
Operations shall not be reduced by depreciation, amortization, cost recovery deductions or similar
allowances, but shall be increased by any reductions of reserves,

“Net Cash From Sales and Refinancings™ means the net cash proceeds from all sales and other
dispositions (other than in the ordinary course of business) and all refinancings of Property, less any portion
thersof used to establish reserves, all as determined by the Board of Managers in its sole discretion.

“NR&" means the Nevada Revised Statutes, as the same may be modified and amended from time
to e,

“Operating Agreement” or “Agreement” shall mean this Fourth Amended and Restated
Operating Agreement of MMAWC L.L.C., as amended from time to time,

“Person” means a corporation, joint venture, partnership, limited liability partnership, limited
partnership, limited liabtlity limited partnership, limited liability company, trust, estate, business irust,
association, Governmental Entlty, and any other Entity, or a natural person and the heirs, executors,
administrators, legal representatives, successars, and assigns of such Person where the context so requires.

“Prineipal Line of Business™ means all business activities related to mixed martial arts, including,
but not timited to, financing, development, sales, marketing, management, and all other activities, products,
maters, and ftems incident therelo.

“Property™ means all real and personal property, tangible and intangible, owned by the Company.
“Public Offering” means an underwritien public offering and sale of Successor Stock pursuant to
an effective registration statement under the Securities Act; provided that a Public Offering shall not include
an offering made in connection with a business acquisition or combination pursuant to a registration

staternent on Form S-4 or any similar form, or an employee benefit plan pursuant 1o a registyation statement
on Form 5-B or any similar form,

“Regulations”™ means the federal income tax regulations, including temporary (but not proposed)
regulations promulgated vnder the Code, :

“Reserves” shall mean funds set aside or amounts allocated to reserves that shall be maintained in
amounts deemed sufficient by the Board of Managers for working capital and ta pay axes, insurance, debi
service, ov other costs or expenses incident to the ownership or operation of the business of the Company,
or incident to the liquidation of the Company.

“Heeuritics Act” means the Securilies Act of 1933, as amended,

“Sueccssor” has the meaning ascribed thereto in Section 13.01,
2

“Buecessor Stoek™ has the meaning ascribed thereto in Section 13.02(b).
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“Super Majority” shall mean seventy-five percent (75%).

“Units” as 10 any Member shall mean and refer to the cumulative number of Units of the Company
held by such Member. The initial number of Unils in the Company are shown next to the name of such
Member on Schedule A of this Agreement.

ARTICLE I
FORMATION OF COMPANY

2.01  Formation. The Company was formed pursuant to Articles of Organization filed with the
Secretary of State of the State of Nevada on August 1, 2011,

202  Mame, The name of the Company is MMAWC L.L.C. d/b/a World Series of Fighting.

203 Principal Place of Business. The principal place of business of the Company within the
State of Nevada shall be 2520 5t. Rose Parkway, Suite 310, Henderson, Nevada 83074, The Company may
jocate jts places of business and registered office at any other place or places as the Board of Managers may
fram time o time deem advisable,

2.04  Repistered Office and Ament. The registered agent of the Company for service of process
shall be as set forth in the Articles or as changed by the Board of Managers from time to time. The Company
shall have as its registered office in the State of Nevada the street address of its registered agent.

203 Term. Unless the Company is dissolved in accordance with the provisions of this
Agrecment, the Act, or other laws of the State of Mevada, the eaistence of the Campany shall be perpetval.

ARTICLE HI
BUSINESS OF THE COMPANY

3.0 Permitted Businesses, The purpose of the Company shail be to engage in any lawful
business and 1o do any lawfu! act concerning any and all lawful business for which a Himited Hability
coinpany may be organized under the laws of the State of Nevada,

3.02  Limbts on Foreign Activity. The Company shall not dircetly engage in business in any
state, territory or couniry that does not recognize lmited lability companies or the effectiveness of the Aot
int limiting the [abilitics of the Members of the Company. If the Company desires to conduct business in
any such state, il shall do so through an Entity that will ensure limited liability to the Members.

3.03  Limits on Trade or Business Activity, The Company shail not directly or indirectly except
ihrough a subsidiary classified as a corporation for U.S. federal income tax purposes engage in transactions
that would cause the Company to be engaged in a U.S. trade or business within the meaning of Section
864(1) of the Code or would result in the Company earning income other than income described under
Section 851{b) 2)(A) of the Code,

ARTICLE IV
ISSUANCE OF ADDITIONAL UNITS
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4.01  lsspance of Units. The Company, by appropriate action of and in the sole and absolute
discretion of the Board of Managers, shal! be permitied to issuc, allot, grant options over, sell, or otherwise
dispose of Units in addition to those held by the Members as of the Effective Date (any such Units, the
“New Linits"), all on such terins and conditions as the Board of Managers deems fit in its sole and abselute
discretion, for the purpose of raising additional capital for Company operations or for any ather purposc
whaisoever, Such New Units may or may not carry the same rights and obligations as the Units held by
the Members as of the Effective Date, and may be sold or issued for such consideration (if any), and at such
valuation as the Board of Managers eleets in its sele and absolute discretion. Subject to Section 5.05 below,
the issuance of MNew Units may have the effect of diluting the Members® Membership Interest in the
Company. The Board of Managers may zlso impose restrictions on the New Units that do not apply tothe
existing Members® Units, whether in regard 1o distribution, voting, return of capital or otherwise. The
Board of Managers may reserve an appropriate number of New Units for the time being unissued. Without
limiting the foregoing, the Board of Managers may ssue New Units 1o (or reserve new units for issuance
10} WSOF-EIP, for the benefit of advisors, employees, officers, and directors of the Company on such lerms
as the Board of Managers determines in its sole and absolute diseretion.

4.02  Classes. The Board of Managers may authorize the division of the New Units into any
number of classes and the different classes shall be authorized, established and designated (or re~desigrated
a5 the casc may be) and the variatiens in the relative rights (including, witheut limitation voting and
redeniption rights, participation in profits and losses, vesting, and cash distributions),. restrictions,
preferences, privileges and payinent obligations as between the different classes (if any) may be fixed and
determined by the Board of Managers.

4.03  Subseriptions. The Board of Managers may refuse to accept any application or
subscription for Mew Units, and may accept any application or subscription in whote or in part, for any
reason or for no reason.

4.04  Fragtional Unfts. The Company may issue fractions of Units and, if so issued, a fraction
of a Unit sliall be subject to and carry the corresponding fraction of Habilities, limitations, preferences,
privileges, qualifications, restrictions, rights (including, without prejudice to the generality of the forcpoing,
voting and participation rights) and other atiributes of a whole Unit. 1f more than one fraction of a Unit is
issued to or acquired by the same Person such fractions shall be accumnulated.

4.05  Lien Against Units. The Company has a first and paramount lien an every New Unit for
all amounts (whether presently payable or not) payable to the Company with respect to the issuance of such
New Unit and for alt 2mounts owing by the holder of any Unit to the Company (whether ar not presently
payable). The Board of Managers may at any time declare a Unit to be wholly or in part exempt from the
provisions of this Article, The Company may sell, in such manner as the Board of Managers in their
absolute discretion think fit, any Unit on which the Company has a fien, if a sum in respect of which the
tien exists is presently payable, and is not paid within five ($) business days afler notice has been received
or deamed to have been received by the registered holder of the Units, or te the Person entitled thereto by
reason of his death or bankruptcy of the holder, demanding payment and stating that if potice is not
complied with the Units may be sold. For giving effect to any such sale the Board of Marnagers may
authorize any Person to execute an instrment {o transfer the Units sold 1o, or in accordance with the
directions of the purchaser. The purchaser or his nominee shall be registered as the holder of the Units
eomprised in any such wransfer and the purchaser’s or hominee’s title to the Units shall not be affected by
an frregularity or invalidity in the safe or the exercise of the Company’s power of sale under this Agreement.
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The net proceeds of the sale afler deduction for expenses and fees incurred by the Company shall be
received by the Company and applied in payment of such part of the amotnt ia respect of which the hien
exist a5 is presently payable, and the residue shall (subject to a like lien for sums not presently paysble as
existed upon the Units prior to the sale) be paid 1o the Person entitled to the Units immediately prior tothe
salc.

ARTICLE V
MEMBERSHIP INTERESTS

501 Current Interests. The number of Units held by cach Member is set forth opposite sech
Member’s name on Schedule A attached heretg, ‘

: 5.02  Securities Law Qualification. THE MEMBERS ARE AWARE THAT THE
MEMBERSEHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT, OR THE SECURITIES LAWSE OF ANY STATE. THE MEMBERSHIP INTERESTS
CANNOT BE RESOLD OR TRANSFERRED WITHOUT (i) REGISTRATION UNDER THE
SECURITIES ACT OR (i) AN EXEMPTION FROM REGISTRATION. THERE IS NO PUBLIC
TRADING MARKET FOR THE MEMBERSHIP INTERESTS, AND IT 15 NOT aANTICIFATED
THAT ONE WILL DEVELOP. ADDITIONALLY, THERE ARE SUBSTANTIAL
RESTRICTIONS UPON THE TRANSFERABILITY OF THE MEMBERSHIF INTERESTS, SALYE

. OR ABSIGNMENT RY A MEMEBER OF ITS MEMABERSHIP INTERESTS OR SURSTITUTION
OF MEMEBERS MAY BE SUBJECT TO CERTAIN CONSENTS. THEREFORE, MEMRERS MAY
NOT BE AELE TO LIQUIDATE THEIR INVESTMENTS IN THE EVENT OF AN EMERGENCY.
FURTHER, MEMBERSHIY INTERESTS MAY NOT BE READILY ACCEPTED AS
COLLATERALFOR A LOAN. MEMBERSHIP INTERESTS SHOULD BE CONSIDERED ONLY
AS A LONG-TERM INVESTMENT.

5.03  Certificales of Interest. Each Member shall be entitied to have a certificate certifying the
number of Linits owned by such Member, which certificates shall in all instances be signed by a member
of the Beard of Managers. In addition to any other restrictive legends Lhal may be imposed, each cerlificate
evidencing ownership of the Units shall hear, and be subject o, the following Jegend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON
TRANSFER AS SET FORTH IN THE OPERATING AGREEMENT OF THE COMPANY.

5.04  Adiusunents 1o Units, The Units of a Member shall be adjusted (1) upon the resignation of
a Member under this Agreement or upon the redemption of Member’s Units, to reflect the cancellation of
Member’s Units; (i) upon the transfer by a Member of all or less than all of its Unils under this Agreement;
and (iif) upon the faflure by a Member to fulfill capital commitments and/or make any required capital
conlributions.

505 Non-Dilutipn of Ropich and Ziop.

a. MNotwithstanding anything contained in this Agreement, the Members auree that
Rogich’s interest in the Company shall be deemed non-dilutable (unless Rogich agrees in writing that such
interest may be diluted), unless and until such time as the Capital Threshold has been met. Accordingly, if
at any tiine after the Effective Date additional Units of the Company are issued, Units of the Company shall
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also be issued to Rogich so that Ragich at all times halds two percent (2%) of the issued and outstanding
Units of the Company, unless and until such time as the Capitat Threshold has been met, At and afler such
tirnc as the Capital Threshold has been met, the Units held by Rogich may be diluted to the same extent, on
& proportional basis, as any other Mentber’s Units may be diluted. Az used in this Agreement, “Capilal
Threshald” means $50,000,000.00, and the Capital Threshold shall have been met at such time as the
Members and/or any person or entity who is admitted as a Member after the Effective Date have contributed
or Joaned to the Company, in the aggregate and since the formation of the Company, together with any
acerued interest or aceruad Priorvity Return on such Joans or contributions, 4 total of $50,000,000.00.

b. Motwithstanding anything contained in this Agreement, the Members agree that
Zion’s interest in the Company shall be deemed non-dilutable {unless Zion agrees in writing that such
interest may be diluted). Accordingly, if at any time after the Effective Date additional Units of the
Company are issued, Units of the Company shal? also be issued to Zion so that Zion at all times holds four
and one half percent (4.5%) of the issued and outstanding Units of the Company. Zion will have no
obligation to make any future capital calls.

ARTICLE V1
CONTRIBUTIONS TO THE COMPANY

.01 Capital Contributions. The Units in the Company held by each Member.are as sat forth on
Schedule A hereto, The total Capital Contributions (including Member Debt converted ptirsuant to Section
6.02 below) of each Member as of the Effective Date are set forth on Schedwle A. Deifik Partnership shall
contribule the Remaining Shahk Capital ($238,536.00) to the Company at such time or times as is determined
by the Board of Managers.

6.02  Contribution of Member Debt. Each of the Members holding Member Debt {(except for
Dealer Breaks) agrees thal the entire balanee of their respective Member [Debt is hereby contributed to the
Company as a Capital Contribution. Some of the Member Debt may be evidenced by Promissory Noles or
other documents given by the Company (such documents, collectively, the “Noles and Debt Documenis™),
With respect to cach Member’s Member Debt and the Notes and Debt Documents, if any, evidencing each
Member’s Member Debt, sach Member holding Member Debt (except for Dealer Breaks) hereby represents
and warrants to the Company, and covenants and agrees, as follows:

H. The Member may or may not be in possession of the original Motes and Debt
Docirments evidencing its member Debt, To the extent that Member 15 in possession of the original Notes
and Debt Documents, such originals have been delivered to Campany concurrently with the execuiion of
this Agreement and have been marked by the Member as “cancelled.”

b. The Member is the legal and benefictal owner and holder of the Notes and Debt
Documents evidencing its Member Debt, MNerther the Member Delbt nor the Notes and Debt Documents,
nor any portion thereof, have been forgiven, discharged, satisfied, cancelled, assigned, subardinated, sold,
transferred, encumbered, pledged, hypothecated or paid in full.

c, All Notes and Debt Documenis are hereby cancelled, terminated, and of no further
foree or effect.  All rights and privileges alforded 1o each Member under 1ts respective Notes and Debt
Dcuments are hereby agreed and declared to be ternminated or waived or both. Any and all accrued mtcrc'at
default intorest, late fecs, and other similar charges and fees are waived in theiv entirety.
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d. The Member Debt constitutes the total amount of all debis owed to the Member or

my of its Affiliates or related parties by the Company (it being acknowledged and apreed that capital
comributions made by the Member to the Company are not debts of the Company),

c. Each Member hereby indemmnifies the Company and the Company’s employees,
members, officers, managers, attorncys, affiliates, representatives and each of their successors and assigns
{callectively, “Indemnitees”). against all losses, damages, costs and expenses, including, without limitation,
altorneys’ fees and costs, arising from the failure of such Member to produce the ariginal Notes and Delby
Documents related to its Member Debt and to mark them as “cancelled.”

f. Each Member shall immediately deliver to the Campany any original Notes and
Debt Documents related to its Member Debt if found and mark any such document as “cancelled.”

6.03  Additional Capital Contributions., Except as otherwise provided for under the Act and in
Section 6,01 of this Apreement, unless all Mambers agree, no Member shall be obligated to make any
additional Capital Contributions to the Company. If the Company needs additional capital to meet its
abligations, it shall seck such capital in such manner as the Board of Managers shall determineg, including,
without limitation, in any of the following manners {without any particular order of priority):

a. From additional Capital Contributions from the Members in proportion to their
Membership Iiterest (provided, however, that no Member shall be required o make any additional Capital
Comtributions to the Company);

b. Fromn any source from which the Company may borrow additional capital,
including, without Hmitation, any Member (provided, howsaver, no Member shail be obligated to make n
laan to the Company), or

c. By issuing New Units in accordance with the provisions of Aricle |V hereof,

6.04  Withdrawat or Reduction of Members' Contributjons to Capital. Excepl as otherwise
expressty provided herein, a Member shall not resign from the Comnpany before the dissolution and winding
up of the Company pursuatit to this Agreement unless all Members consent, provided that a Member inay
deliver written notice to the Company of such Member's inlention to abandon ali right, title and interest in
and 1o all Units held by such Member without any compensation to such Member, and such abandotrmem
shall be effective a5 a resignation by such Member and such Member shall have no right to demand a return

of its contribution to capital or to receive the fair value of such Member's Units,

6.05  No Interest on Capital Contribution. Except as otherwise provided herein, no Membey
shall be entitled to or shal receive interest on such Member®s Capital Contribution or Capital Accaunt.

6.06  Return of Contributions. Except as expressly provided in this Agreement, no Member shall
be entitled to the return of any part of its Capital Contributions. No Capital Contribution that has not been
returned shall constitute a liability of the Company, the Board of Managers or any Member, A Member is
not required to contribuie ar to lend cash or property to the Company to enable the Company (o retum any
Member's Capital Contributions.
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ARTICLE VII
PROFITS, LOSSES, DISTRIBUTIONS AND TAX MATTERS

7.01  Distributions. Except as otherwise provided in Article X1 hereof, and subject to the
reasonebly anticipated business needs and opportunities of the Company and the limitations set forth in the
Act, the Board of Managers may elect, in 15 sole and absolute discretion, 1o distribyte MNet Cash From
Operations and Net Cash From Sales and Refinancings to the Members at such intervals as the Bosd of
Managers shall determine, in its sole and absolute discretion, from time to time as follows:

a. Firgt, to the Members in proportion to and untif each Member has received an
amount equal to the excess, if any, of such Member’s cumulative Priority Return (a4 defined in Section
7.03 of this Operating Agreement) from the Effective Date to the time of the distribution, over the sum of
all prior distributions to such Mamber pursuant to this Section 7.01(a);

b. Second, to the Members in proportion and to the extent of their respective
Unreturmed Capital Contributions (as defined in Section 7.02 below); and

c. The balance, if any, to each Member, pro rata in proporiion o the number of
outstanding Units held by such Member as compared to all of the issued and outstanding Usits. in the
Comnpatty.

7.02  Unreturned Capital Contribution, The “Unreturaed Capiial Contributfons™ of any Member
on any particular date shall be equal to the excess, if any, of the aggregate of Capital Contributions made
the Member, over the aggregate distributions thenr made as of such date 1o such Member pursuarnt to Seetion
7.01(b) or Article XI1 of this Apreement.

7.03  Priority Retwrn. The “Priotity Return™ of any particular Member means & sum equat 1o
twelve percent {12%) per stum, determined on the basis of a year of 365 ar 366 days, as the case may be,
for the actual number of days aecurring in the period for which the Priority Return is being determined,
cumulative (but not compounded), of the average daily balance of such Member’s Unreturned Capital
Contributions from time to time during the period for which the Priority Return relates.

7.04  Allocation of Profits and Losses. After giving effect to the special allocations set forth in
Section 7.05, and subject lo any Hmitations contained therein, profits and losses shall be allocated and, 1o
the extent necessary, individual items of income, gain, loss or deduction, of the Company from ali other
sources shall be allocated among the Members in a mnanner such that the Capital Account of each Member,
immedialely after making such allocation, is, as nearly as possible, equal (proportionately) to the
distributions that weuld be made to such Member if the Company were dissolved, its affairs wound up and
its assets sold for cash equal to their book value, all Company liabilities were satisfied (limited with respect
to each nonrecourse Hability lo the book value of the assets securing such liability), and the net asseis of
the Company were distiibuted in accordance with Section 12.02 to the Members immediately after making
such allocation, The Company shall have the authority to vary the allocations from those set {orth above,
if afler consulation with its tax advisors, such variation is reasonably necessary or appropriate in order to
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reflect the intended economic areangement among the Members, including the equitable allocation of tax
fiabilities, The losses atlocated pursuant to this Section shall not exceed the maximum amount of fosses
that can be so allocated without causing any Person 1o have an Adjusted Capital Account Deficit at the end
of any Fiscal Year. In the evenl some but not all of the Persons being allocated |osses would have Adjustad
Capital Account Deficits as a consequence of an allpeation of losses pursuant {e this Section 7.04 the
limitation set forth in this Section 7.04 shatl be applied on a Person by Person basis so as to atlocate the
maxfmin  perpigsible losses to each Person under Repulations Section  1.704-1(b)(2)(ii}d).
Motwithstanding the provisions of this Section 7.04, one hundred percent (100%) of the profits shall be
allocated, prigr to any other allocations of profits, to the Persans up to the ageregate of, and in proportion
to, any losses proviously allocated to each Person in accordance with this Section 7.04 in the reverse order
in which such losses were allocated.

7.05  Spacial Atlocations,

a. Qualified Income Offsef. If a Person unexpectedly receives any adjusiments,
allocations, or distributions described in Regulations Seetion 1.704-1{B)(2)(H )} d)(4)-(d)(6), Section 1.704-
L{B2)(1()(5) or Section 1.704- 1 (bX2Y(i{d)6), items of Company income and gain shall be specially
allocated ro each such Person in an amount and maaner sufficient to eliminate, to the extent reguired by the
Repgulations, the Adjusted Capital Account Deficit of such Person as quickiy as possible, provided that an
allocation pussuant to this Section 7.05(2) shall be made only if and to the extent that such Person would
have an Adjusted Capital Account Deficit after all ather allocations provided for in this Article VII have
been tentatively made as if this Section 7.05(a) were not in the Apreement. This provision is intended to
be & “qualified income offset” within the meaning of Regulations Section 1.704-1(b}2)(i1)(d) and shall be
interpreted and implemented as therein provided,

b. Section 704(¢) Allocations. fn accordance with Code Section 704(c) and the
applicable Regulations tssued thereunder, income, gain, logs, and deduction with respect to any property
contributed to the capital of the Company shall, solely for tax purposes, be allocated amang the Members
5o a5 to lake accowmt of any variation between the adjusted basis of such property o the Company for
federal income tax purposes and initial Asset Value of such property. in the event the Asset Value of any
Company Property is adjusted pursuant to this Agreement, subscquent allocations of income, gain, loss,
and deduction with respect to sush property shall fake into account any variation hetween the adjusted basis
of such properly for federal income tax purposes and Asset Value of such property i the same manney 85
under Code Section 704(c) and the Repulations theraunder, Any elections or other decisions relating to
such aliocations shall be made by the Managers in any manner that reasonably reflects the purpose of this
Agreement, Allocations made pursuant to this Scetion 7.05(b) are solcty for purposes of federal, state, and
local taxes and shall not affect or in any way be taken into account in computing any Person’s Capital
Account or share of profits, losses, other items, or distiibutions pursuarit to any provision of this Agreement.
“Asset Value" with respect (o any Company asset means: (1) the fair market value when contributed of any
asset contributed to the Company by any Member; (23 the-faiv market value of any Company asset when
such asset is distributed to any Member; {3) The fair market value of all Property at the fime of the
happening of any of the follawing cvents: (i)} the admission of a Member to, or the increase of a Membership
Irterest of an existing Member in, the Company in exchange for a Capital Comtribution; (i) the grant of an
intavest in the Company as consideration for the provision of services to, or for the benefil of, the Company
by &n existing Member acting in a Member capacity, or by a new Member acling in 4 Member capacity or
in anlicipation of being a Member; (ii7) the distibution of any asset disteibuted by the Company to any
Member as consideration for a Membership Interest in the Company; {iv) the liquidation of the Company
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under Repulations Section 1.704-1(bY2)(i)(g); or (4) in all other circumetances, the basis of the asset from
time to lime for federat income {ax purposes, For purposes of the definition of Asset Value, fair market
vatue shall be determined by the Board of Managers.

c. Minimum Gain Chareeback. Motwithsianding anything to the contrary in this
Agreement, profits and Josses shall be allocated a8 though this Agreement contained (and there is hereby
incorporated hersin by referance) a minimum gain chargeback and partner minimum gain churgeback
provistons, which comnply with the requivements of Regulations Section 1.704-2. For purposes of applying
the minimum pain chargeback, nonrecourse deductions for any Fiscal Year shall be specially allocated
among the Members in the same proportions that losses for any such Fiscal Year would ba allocated under
Section 7.04,

d. Allocations in Event of Recharacterization. |f transactions between the Company
and a Member or Transferze is vecharacierized, impited or otherwise treated in a manner the effect of which
is to increase or decrease the profits or losses of the Company, and correspondingly decrease or increase
the taxable income, deduction or loss of one or more Members, the atlocations set forth in this Article Y1
shall be adjusted 10 eliminate, to the greatest extent possible, the consequances of such recharacterization
or imputation. .

g Other Allocations. ‘The Managers shall make such other special allocations as are
required in order fo comply with any mandatory provision of the Regulations or to reflect a Member or
Transferee’s economic interast in the Company determined with reference to such Person’s right to receive
distributions from the Company and such Persen’s obligation to pay the Company’s expenses and debt.

f. Acknowledmment. The Members are aware of the income tax consequences of the
allocations made by this Articte VI and hereby covenant 1o be bound by the pravisions of this Article Vi1
in reporting cach Person’s share of Cornpany profits and Jossas,

706 Accoupting Method and Peripd. The books and records of account of the Company shall
be maintsined in accordance with the recommendation of the Company’s accountants. The Company’s

accounting period shall be the calendar year.

7.07 Records and Repotts. The Board of Managers shatl prepare and maintain, or cause to be
prepared and maintained, the baoks of account of the Company, and the following documents shall be
transmiited by the Board of Managers to Members as set forth below.

a. Financial Statements. To cach Member no later than three (3) months afler the
close of each Fiscal Year, ibe following financial statements: (i) a balance sheet of the Company as of the
heginning and close of such Fiscal Year; (if) for such Fiscal Year, both a statement of Company net income
or net loss as derermined for financial purpozes and a statement of profit or losses as determined above
hereof; and (iil) & stalernent of such Member’s Capital Accownt as of the clese of such Fiscal Year, and
changes therein during such Fiscal Year,

b. Tax Return Information. No later than thres (3} months after the close of each
Fiscal Year, the following documents: (i) to each Member a statement indicating such Member's share of
each itein of Company income, pain, loss, deduction or credit for such Fiscal Year for income tax purposes;
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and (ii) to each Member a copy of each income tax return, federal or state, filed by the Company for such
Fiseal Year.

3 Qbjection and Confidentiality. All information contained in any statement or oiber
document distributed to any Member pursuant to this Section 7.07 shall be deemed accurate, binding and
conclusive with respect ta such Member unless written objection is made thereto by such Member to the
Company no later than twenty (20) business days after the receipt of such stateiment or other document by
such Member. Each Member covenants that the books and records of account, the items described abave,
and information on other Members shall only be used by the Member for a purpose related to such
Member's interest inn the Company and may not be disclosed (whether orally or in writing) to any third
party other than in connection with a purpose related {o such Member’s interest in the Company. The
unauthorized use or disclosure by a Member of any information disclosed under this Section 7.07 will cause
severe and irreparable damages to the Company that may be difficult to measure with certainty or to
compensate through damages. [f a Member violates this Section 7.07(c), the Company shall have the right
to seek injunctive relief inn addition to all other remedies available to the Company at Law or equity.

ARTICLE VIII
RIGHTS AND DUTIES OF NAGERS

.01  Geperal Management,

a. Al business and affairs of the Conpany shall be managed under the direction of a
Board of Managers (the “Board"” ar “Board of Managers™). The members of the Board shall be “managers”
within the meaning of the Act (it being understood, however, that no Board member shall have the power
or authority 10 bind the Cotnpany except as provided in this Agreement), and individual members of the
Board are referred to from time 1o time in this Agreement as “Managers”. Subject to Section 9.02, the
Board shall have full, exclusive and complete discretion to manage and control the buginess and affairs of
the Company, to make all decisions affecting the business and affairs of the Company and tg take all such
actions as it deems necessary or appropriate to accomplish the purposes of the Company as set Torth herein.

b, The Board may nominate from time to time a Manager Representative. Such
Manager Representative may be listed as the sole Manager on public documents, such as the Asticles of
Ovpanization and Annual List of the Seeretary of State of Nevada, and shall be authorized to sign as the
Manager of the Company in these ministerial instances, The Manager Representative shall have no other
power or autharity, except as delegated to him or her by the Board.

c. The Board shall direct, manage and contrel the business of the Company snd,
subject to the lmilations and quatifications sef forth in this Agreement, shall have {ul! and complete
autharity, power and discretion to make any and all decisions and {o do any and all things which the Board
shall deem to be reasonably required in light of the Company’s business and objectives. Without limiting
the generality of the foregoing, the Board shall have power and authority to:

{i acquire property from any Person as the Board may determine;
{ii} establish policies for investment and invest Company funds (by way of

example but nat fimitation, in time deposits, short term governmental obligations, commercial paper or
other investinents), N ' ‘
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{iii) make distributions of available cash to Members;

{iv)  employ accountants, legal counsel, managers, managing agents or other
experts or copsultants to perform services for the Company with compensation from Compaiy funds;

{v) enfer into any transaction on behalf of the Company involving the
incurrence of any indebtedness or the hypothecation, encumbrance, or granting of a seeurily interest orlien
wpon any Company Property;

(vi) purchase lability and other insurance to protect the Company’s Property
and business;

(vit}  organize Emities to serve as the Company’s subsidiaries and to determine
the form and structore thereof;

(viii)  establish committees; delegate nmnagrsimcnt decisions thereto; ﬁppuim
members of the Board thereio and remove members of the Board therefrom;

(ix) establish offices of President, Vice President, Secretary, Treasurer, and
other offices determined by the Board; delegate to such offices daily management and operational
responsibilities; appoint Fersons 1o act as members of suel office and remove Persons therefrom;

{x) eslablish reasonable payments or salaries to Persons appointed as officers;
and

{xi) cause the Company 1o ¢ngage the athletes, employees, agents, seevice
providers, and professional advisors that the Company may require to carry out the Company’s business.

8.02  Other Awthorized Persons. Unless authorized to do so by this Agreement or by the Board,
no Meinber, individual Manager, agent, or empioyee of the Company shall have any power or autharity to
bind the Company in any way, to pledge its credit or to render it liable pecuniarily for any purpose.
However, the Board may act (or may cause the Company to act) by a duly authorized power of attorney,

5.03  Appointment. Removal and Tenure of Board Members. The total number of members of
the Board shall be a minimum of ane (1) and a maximum of seven (7). The Board shall initially consist of
three (3) members who shall be Bruce Deifik (the “Deifik Manager™), Bruce Bendell, and Haskel {ny. The
Deifik Manager shall have three {3) votes on all matters considered or voted on by the Board, and Bruce
Bendelt and Haskel Iny shall ezch have ane (1) vate. Subject to the foregoing, the number of members of
the Board may be adjusied from time to time based on the vote of Members holding a Super Majority of
the issued and outstanding Units. Each Board member shall serve from the date of his or her appoinlment
to the Board uatil his or her earlier death, resignation or removal, A member of the Board may be removed
at any lime or {ronr time to tise, with or without cause or reason, by the vote of the Members holding &
Super Majortty of the issued and outstanding Units. H there exists any vacancy on the Board, a new member
of the Board may be appainted by the vate of the Members holding a Super Majority of the issued and
autstanding Units; provided, however, that the Deifik Partnership shall have the sole right 1o appolnt fil]
any vacancy on the Board caused by the death, resignation or removal of the Deifik Manager.
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8.04  Meelings of the Board; Action by Written Consent. Meetings of the Managers may be
called at any time by any of the Board Members and upon not less than five (5) business days’ nolice to
each other Board member, either personally, by telephane, by mail, by facsimiie or by any other means of
communication reasonably caleulated to give notice. MNotice of a mecting need not be given to any Board
member if a written waiver of notice, executed by such Board member before or after the meeting, 15 filed
with the records of the meeting, or to any Board member who attends the meeting without protesting prior
thereto or at its commenceraent, the lack of nofice. A notice and waiver of notice need not specily the
purposes of the meeting. The place of the meetings of the Board shall be Las Vegas, Nevada at the address
stated in the notice of meeting, or at such other place either within or outside of the State of Mevada
consented to by all of the memnbers of ihe Board. Meetings of the Board may alzo be held by means of
conference telephone or similar commnications equipment by means of which ail mambers participaling
in the meeting can hear cach other, and participation in such meeting shall constitute attendance and
preseice in person. Any action permilted or required by the Act, the articles of organization of the Company
or this Agreement to be taken al a meeting of the Board may be taken without a meeting if a consent in
writing, setting forth the aclion to be taken, is signed by ali of the members of the Board. Such consent
shali have the same force and effect as a vote at a meeting and may he stated as such in any document or
instruntent filed with the Secrotary of State of Nevada.

8.05  Quorum and Acts of the Board. At all meetings of the Board, the Deifik Manager and at
least one other member of the Board (whether present in person, by telephone or other means of
telecommunication, or represemed by proxy) shall be required to be in atiendance to constitute a quorum
for the transaction of business, and except as otherwise provided in this Agreement the vote of a mejority
of the voting power held by the Board members present at any meeting in person or by proxy at which a
quoruin is present shall be the act of the Board. A Doard member may give a proxy to another Board
member. If a quorum shall not be present at any meeting of the Board, the Board members present therest
may adjourn the meeting, from time to time, without notice other than announcement at the meeting until a
quorum shall be present. Any instrument or writing execuled on behall of the Company by any one or more
of the members of the Board sha!l be valid and binding upon the Company when authorized by such action
of the Board,

8§06 Committees, The Board may designate one or more commiltees, each cotnmittee to consist
of one or more of the members of the Board, or such other persons as may be designated by the Board. Any
such commiitee, 1o the extent provided by the Board, shall have and may exercise all the powers and
authority of the Board in the management of the business, properly, and affairs of the Company. Each
cammittee which may be established by the Board pursuant hereto may fix Hs own rules and procedures,

8.07  Board Members and Officers Have No Exclusive Duty 1o Companv. Hoard members shall
not be required o manage the Company as such person’s sole and cxclosive activily, and each Board
member may have other business interests and may engage it other activities in addition to those refating
to the Company. Neither the Company nor any Member shalt have any right, by virtue of this Agreement,
1o share or participate in such other investinents or activities of any Board member or officer.

8.08  No Liability for Certain Acts. A member of the Board of the Company and each other duly
appointed officer of the Company shalt perfonm such person’s duties, in good faith, in & mamter sueh person
rensonably believes to be in the best interests of the Company; provided that nothing contained herein shalt
prevent a member of the Board from acting in the interests of the Member or Mermbers having appointed
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such member to the Board. Such Board member or officer does not, in any way, guarantee the return of the
Members’ Capital Contributions or a profit for the Members from the operatians of the Company. Ne such
person shall be responsible to any Members because of a Joss of their investment in the Comparny or & loss
in the operations of the Compary, unless the loss shall have been the resuit of the Board member or officer
not acting in good fajth as provided in this Section. A Board member or officer shall incur no liability to
the Company or to any of the Members as a resull of engaging in any other business or venture; provided
that the foregoing shall not relieve any Member of its duties and respongibilities under this Agreement. The
foregoing provision shall not preclude lability on the part of a Board member or officer to a Member
pursuant to any othier agreement between such Member and a Board member or officer. Board members
shall be entitled 10 any other protection afforded Lo a manager under the Act. A Board member or officer
who so performs such person’s duties shall not have any liability by reason of beitg or having been 2 Board
member or officer of the Company. In performing the duties of 2 Board member or officer, such person
shall be entitled to rely on information, opinions, reports or statements, including financial statements and
other financial data, i each case prepared or presented by persons and groups listed below unless such
person has knowledge concerning the matter in question that would cause such refiance to be unwarranted:

. one or more employees or other agents of the Company whom the Board member
or officer belicves in good faith 10 be reliable and competent in the matters presented;

h. legal counsel, public accountants, or other Persons as 1o matters that the Hoard
member or officer believes in pood faith to be within such Persons’ professional or experl competetice; or

c. a commitice, upon which such Board member or officer does not serve, duly
designated in sceordance with the provisions of this Agreement, as to matters within its designated
authority, which commitiee the Board member or afficer believes mt good faith to merit confidence,

800  Indempity of Hoard Members and Officers,

A The Company agrees {0 indemnify, pay, proteet and hold harmless sach Board
member and officer from and against any and ell liabilities, obligations, losses, damages, penalties, actions,
Judgments, suits, proceedings, costs, expenses and disbursements of any kind or wature whatsoever
(including, without lamitation, all reasonable costs and expenses of defense, appeal and settlement of any
and all suits, actions or proceedings instituted against the such person or the Company and all cosls of
investigafion in connection therewith) which may be imposad on, incwced by, or asserted against such
persan or the Company in any way relating to or arising out of, or alleged to relate to or arise out of, (i) any
action or inaction on the part of the Company or on the part of a Board member or officer, acting in a
manner believed in good faith to be in the best interests of the Company, (ii) in connection with the
formation, operation and/or manapement of the Company. or the Company’s purchase and operation of
Property, and/or (iii) as 2 result of the Board member or officer agreeing 10 act as a Board nember or officer
of the Company or any subsidiary. If any action, suit or proceeding shall be pending or theeatened against
the Company or a Board member or officer relating to or arising out of; or alleged to refate o or arise out
of, any such aclion or inactian, 2 Board member or officer shall have the right to employ, at the expense of
the Company, separate counsel of such person’s choice in such action, suit or proceading and the Company
shall advance lhe reasonable out-of-pocket expenszes in connection therewith. The satisfaction of the
obligations of the Company under this Section shall be from and fimited 1o the assets of the Conipany, and
no Member, Manager, or officer shall have any personal Hability on account thereof. The foregoing rights
of indemaification are in addition to and shall not be a limitation of any rights of indennification as

)
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pravided in Sections 86.41 [ through 86,451 of the Act, as such may be amended from time to time.

k. This Section shall not limit the Company’s power to pay or reimburse expenses
incurred by & Board member or officer in connection with such person’s appearance as & witness in a
procecding at a time when the Board meniber or officer has not been made a named defendant or respondent
in the proceeding.

€. The Company may indemnify and advanee expenses 1o an employee or apent of
the Company wha is not a Board member or officer 1o the same or to a greater extent as Lhe Company may
indemnify and advance expenses to & Board member or officer.

d. The Company shall use its best efforls to purchase and maintain insurance on
behalf of any Person who is or was a Board member or officer, Member, employec, fiduciary, or agent of
the Company or who, while 2 Board member or officer, Member, employec, fiduciary, or agent of lhe
Company, is or was serving at the request of the Company as a manager, member, director, officer, pariner,
trustee, employee, fiduciary, or agent of any other foreign or domestic Jlhmited Hability company or any
corporation, partnership, joint venture, rust, other enterprise, or empioyee benefit plan against any Hability

asserted against or incurred by such Person in any such capacity or arising out of such Person’s slatus as |

such, whether or not the Company would have the power to indemnify such Person against such Habitity
under the provisions of this Section. Any such insurance may be procured from any Insurance company
desighated by the Board, whether such insurance company is formed under the laws of this state or any
ather jurisdiction of the United States or etsewhere.’

8.10  Appoimment of Officers. The Board members may appoint one (1) or mare individuals to
hotd the offices of Chief Executive Officer, Chief Financial Officer, President, Vice President, Secretary,
Treasurer or such other office as may be established from time to time by the Board, pursuant to Section
8.0, and 1o have duties and authority associated therewith that may be prescribed, from thme to time, by
the Board. Any such officer of the Company may, but need not, be a Board member, Each such officer of
the Company shall hotd office uatil such officer resigng or is removed or otherwise is disqualified {o serve,
or until such officer's successor is appointed. Any single individual can hold two (2) or more offices at the
swine time.

811 Removal and Resignation. Any officer may be removed, gither with or without cause, by
the Board at any regular or special mecting of the Board. Any officer may resign at any time by giving
written Notice to the Board. Auy such resignation shall take effect on the date of the Contpany's receipl of
such Metice or at any later time specified therein, and, unless otherwise specified therein, the scceplance of
such resignation shall not be necessary to make H effective,

812  Vacancics. A vacancy in any office becouse of death, resignation, removal,
disquatification or any other cause shall be filled in the mamer prescribed in this Article VI for
appointments to such office.

8.13  Expenses. The Company shall {or shall cause one of ity subsidiaries ta) reimburse the
members of the Board for all reasonable out of pocket expenses incurred by such individual in conncetion
witl their attendance of any meeting of the Board, the board of managers, or of any subsidiary or any
committee thereof,
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ARTICLIC IX
RIGHTS AND OBLIGATIONS OF MEMBERS: COMPETITIVE ACTIVITIRS

2.01  Limitation of Liability. Each Member's lability shall be limited ss set forth i this
Agreement, the Act and other applicable Law. No Member shalt be personatly lizble for any debts or logses
of the Company, except as otherwise required by Law or as specifically assumed in writing by such
Member. Without limiting the generality of the foreraing, nmo Membet shall be obligated to personally
guarantee any obligation of the Comnpany.

9.02  Member Approval, Excepl a5 otherwise provided in this Section 9.02 or elsewhers in this
Operating Agreement, the Board of Managers shull not be required to obtain the consent of the Members
prior to etigaping, in any action or matler on behalf of the Company. In addition to any other items expressly
set forth in this Operating Agreement, the Board of Managers shall obtain the affirmative vote or wrilten
consent of Members holding ot less thar & Super Majority of the issued and outstanding Units prios to
engaging in the following matters: :

a. Conveying, selting, assigning, licensing, leasing, or otherwise disposing or transferring, in
one transaction or a series of transactions, all or substantially all of the Company Property or otherwise
changing the business of the Company;

b. Commencing a voluntary Bankruptey of the Company; or

c. Merging or consolidating the Company with another, or converting the Company into &
corporation or any other form of Entity.

9.03  Priorjty and Return of Capits]. Except as otherwise provided in Article VIl and Article
XH, no Member shall have pricrily over any other Member as to the return of Capiial Contributions or as
to profits, losses, or distyibutions, This Section 9.03 shall not apply to loans that a Member has made tothe

Company.

9.04  Nan Competition. Mo Manager shall, during the period such Person is a Manager of the
Company:

A Directly or indirectly induce or encourage any employee of Company to become
employed by any campetilor of Company; or

b. Drirectly or indirectly, for 2 Manager's own benefit or for, with, or through any
other Person, own, manage, operate, control, fnvest in, loan money to, or participate in the ownership,
management, operation, or conirel of or be associated as a director, officer, employee, stockholder, parner,
consuliant, agent, independent contractor, or otherwise of any competitor of the Company.
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The Managers acknowledge that violation of this Section 9.04 would cause irreparable injury for which
there would be no adequate remedy at Law, and apree that the Company and the non-bresching
Members/Managers shall be entitled to grelimtinaiy and other injunctive relief against such violation,
meluding the recovery of reasonable attorney's fees and other costs incurred in the Action or Proceeding,
Such injunctive relief shall be in addition to, and in no way in limitation of, any and ali othar remedies or
rights which the non-breaching party shall have at Law or in equity.

The covenams of the Managers under this Section 9.04 shall be construed as agreements independent of
any other provision of this Agreement, and the existence of any clain or cause of sction by a Member or
Manager against Company, whether predicated on this Agreement or otherwise, shall nol constitute a
defense to the enforcement by Company of said covenants. If any of the cavenants set forth in this Section
2.04 shall be desmed to be invalid, illegal, or unenforceable by reason of the axtent, duration, or
geographical scope thereef, or otherwise, then the court shall be empowered to reduce such covenanis so
a5 to be enforceable, and such covenants shall be enforced as so redused. The Members and Managers
acknowledpe that any activities contemplated by the Consulting and Licensing Agrecment dated October
15, 2012 (a3 amended) between the Company and WSOF Global Limited (as successor to Vince Hesser),
and any related acts under such agreement do not constitute a violation of this Section 9.04.

2.05  Member Indemuity. The Company agrees o indemnify, pay, protect and hold harmless
. any Member {on demand and 1o the satisfaction of the Member) from and against any and al] liabilities,
obligations, losses, damages, penafties, sctions, judgments, suits, proceedings, costs, sxpenses and
disbursements of any kind or nature whatscever in any way relaling to any agreement, lisbility,
commitment, expense o obligation of the Company which may be imposed on. incurred by, or asseried
against the Member solely as a result of such Member being a Member or becoming a Member (including,
without limitation, all reasonable costs and expenses of defense, appeal and sertlement of any and all suits,
actions or proceedings instituted against the Member and all costs of investigation in connection therewith).
The satisfaction of the obligations of the Company under this Section shall be from and timited 1o the amets
of the Company, and no Member shall have any personal fiability on account thereof. The foregoing rights
of indemmification are in addition to and shall not be a limitation of any rights that may be providad in the
Act,

D.06  List of Mentbers, Upon written request of any Member directly holding Units, the
Company shall provide a list showing the names, addvesses and Units of the Members in the Company
subject to the provisions of this Operating Agreement regarding Confidential Information.

9.07  Voting. Members shall be entitled to vote only on mattars reserved for their approval or
consent in the ianner expressty specified herein.

9.08  Additional Members. Except with respect 10 employees holding Units pursuant to an
entployee option or incentive plan or as otherwise expressly provided herein (including, without limitalion,
any transfers permitied under Article X1), no Person shall be adminted to the Company as an additional
Member without the consent of the Board of Managers.

9.0%  Meetings. Unless otherwise preseribed by the Act, meetings of the Members may be
called, for any purpose or purposes, by the Board (or & Managing Pevson duly authorized by the Board) ot
by Members holding @ majority of the issued and outstanding Units, If Members holding a majority of the
issued and outstanding Linits shall meet at any time and place, incloding by conference teleplione call, eilher
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within or outside of the State of Nevada, and consent to the holding of a meeting at such time and piace,
such meeting shall be valid without call or notice.

9.10  Place of Meetings, Meetings shall lake place at the Company's principal place of business,
or at such other place if consented to by Members holding a majority of the Units.

9.11  Notice of Meetings. Except as provided in this Apreement, writlen notice stating the date,
time, and place of the meeting, and the purpose or purposes for which the mesting is called, shall be
delivered not less than five (5) Business Days nor mare than fifty (50) calendar days before the date of the

meeting, either personally or by mail, facsimile, or overnight or nexi-day delivery services by or at the -

direction of the Board, or the Member or Members calling the meeting, 1o each Membey entitled Lo vote a1
such meeting. If mailed, sueh notice shall be deemed 1o be delivered three (3) Business Days after deposit
in the United States mail, postage prepaid, addressed to the Member at his or her address as it appears on
the books of the Company. If transmitted by way of facsimile, such notice shall be deemed to be delivered
on the date of such Tacsimile transmission to the fax vumber, if any, for the respective Member which has
been supplied by such Member to the Board and identified as such Member’s facsimile number. [f
transmitted by overnight or next-day delivery, such notice shall be deeined to be delivered ou the next
Rusiness Day after deposit with the delivery service addressed to the Member at Biis or her address as it
appears on the books of the Company. When a meeting is adjourned to another time or plase, notice need
not be given of the adjourned meeting if the time and place thereof ave announced st the meeting at which
the adjournment is taken, unless the adjournment is for more than thirty {30} calendar days. At the adjourned
meeting the Company may transact any business which might have been transacted at the original meefing.

9.12  Record Date. For the purpose of determining Members entitled to notice of or to vate at
any meeting of Members or any adjournment thereof, the date on which notice of the meeting is mailed
shall be the record date for sucl determination of Members. When a deterisination of Members entiticd to
vote at any meeting of Members has been made as provided in this Section, such determination shall apply
te any adjournment thereof, unless notice of the adjourned meeling is required to be given porsuant o
Section 9.11 heteot

213 Quorum. Members holding a majority of the issved and outstanding Units, reprosented in
person or by proxy, shall constitute a quorum at any meeting of Members, Business may be conducted
O1CE a YLortm iy present.

9.14  Votipe Rights of Members. Each Member shall be entitled to vate based an Units held. If
all et a portion of a Membership Interest is transferred to an assignes who does not become a Member, the
Member from whom the Membership Interest is transferred shall no tonger be entitled to vote the Units
transferred nor shall the Units transferred be considered owtstanding for any purpose pertaining 1o meetings
or voting. Mo withdrawn Member shall be entitled to vote nor shall such Member's Units be considered
outstanding for any purpese pertaining Lo meetings or voting.

9.15 Manner of Acting. Except as otherwise expressly provided in the Act, the Compaty's
articles of arganization, or this Agreament, the affirmative vote of the Members holding a majority of the
Units shall be the act of the Members.

9.16  Proxics. At all meetings of Members, 8 Member holding Units may volt in person or by

proxy executed in writing by the Member or by a duly authorized attorney-in-fact, No proxy shali be valid
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after 11 months from the date of its excoution, unless otherwise provided in the proxy.

917 Agtion by Members without a Meeting. Any action required or permitied to be taken by
vote or at @ mecting of Members may be taken without a meeting if the action is evidenced by one or mare
written consents deseribing the action taken, circulated to all the Members, signad by that percentage of the
Members helding Units required to take or approve the action. Any such written consents shalt e deliverad
1o the Secretary of the Company (or other Managing Person duly authorized by the Board) for inclusfon in
the minutes or for filing with the Company records, Action talen by written consent under this Section shall
be effective on the date the required percentage of the Members lolding Units have signed and delivered
the consent io the Secretary of the Campany {or other Managing Person duly authorized by the Board),
nnless the consent specifes a different effective date. The record date for determining Members entitted to
take action without & meeting shafl be the date the written consent is eirculated to the Members, Prompt
notice of the taking ol action by wriiten consem shall be given to those Members who have not consented
in writing.

9.18  Telephonic Communication. Members may participate in and hold a meeting by means of
conference telephone or similar communications equipment by means of which all pessons participating in
the meeting can hear each other, and participation in such meeting shall constitute attendance and presence
in person, except where the Member participates in the meeting for the express purpose of objecting w the
transaction of any business on the ground the meeting is not tawfully called or convened.

919 Waiver of Motice. When any notice is required to be given to any Member, a waiver thereof
in writing signed by the Person entitled to such notice, whether before, at, or after the time siated therein,
shali be equivalent 1o the giving of such notice.

9.20  [Intellectual Property, Inventions sud Patents. Each Member acknowledges that all discoveries,
concepts, ideas, inventions, innovations, improvements, developments, methods, designs, anulyses,
drawings, reports, patent applications, copyrightable work and mask work (whether or not including any
Confidential Information) and all registrations or applications relaled thereto, all other proprictary
information and atl similar or related information (whether or not patentable} which relate 1o the Frincipal
L.ine of Business which are conceived, developad or made by such Memiber or its A fliliates (whether alone
or jointly with others), belong to the Company. The Members and Managers acknowledge that this Section
9.20 shall not! apply lo any, and shali not be deemed 10 conflict with, the activities, products or conduct as
pennitled under or contenplated by the Consulling and Licensing Agreement dated Quiober 13, 2012 (as
amended) between the Company and WSOF Global Limited (as successor o Vince Hesser),

ARTICLE X ‘
BOOKS, RECORDS, AND ACCOUNTING

10.01 Books and Records.

a. The Company shall maintain or cause to be maintained books of account that
reflect items of income and expenditure relating to the business of the Company. Such books of account
shall be mainiained on the method of accounting seiected by the Company and on the basis of the Fiscal
Year. Each Mamber, upon reasonable advance writlen notice to the Board, at such Member's own expense,
shatl have the right o inspeat the Company’s books and records at any thue during normal Business Hours.
The Members acknowledpe that information directly or indirectly regarding the Company or any of is
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direct or indirect subsidiaries constitutes business and commercial information not in the public domain or
generally known in the mixed martial arts industry including, but not limited to methods, techniques,
systems, customier iists, business opportunitics, business plans, tax returns, aperating and financial
statements and knowledge of and experience in the mixed martial arts industry (collectively, “Confidential
Information™). Except (i) with respect to its attorneys, accountants, consultarts, other professional advisors
and its Affiliates, (it being understood that the disclosing Member shall remain responsible for the
compliance of any such receiving Entily with the obligations set forth in this Section 10.01(a) wilh respect
1o Confidential Information) and (i) with respeet to any Member, any Entity that has a need to know such
information and i5 directed by the disclosing Member to keep such information confidential in accordinee
with the terms of this Section 10.01 (it being understood that the disclosing Member shall remain
responsible for the compliance of any such receiving Entity with the obligations set farth in this
Section 10.01¢a) with respeet to Confidential Information), or {lii} to the extent disclosure thereof is
required by applicable law, repulation or court order, each Member agrees that it shall not disclose any
Confidential Information to a third party, Gach Member agrees that the Confidential Information will be
used solely in connection with its investment in the Company, Motwithstanding the foregoing,
“Confidential Information™ does not include any information, materials, or data that; (A) were rightfutly
known 1o a Member prior to its receipt from Lhe Company, or become rightfully known to such Member
other than as a result of the relationship between the Company and such Member; (13) are or hecome
generally available 1o the public other than as a result of such Member's unauthorized direct or indirect
acts; (C) were disclosed to suclh Member by a third party with the right to disclose such information,
materials, or data, without restriction or subject to restrictions to which such Member hes conformed; or
{D) were independently developed by a Member withont use of any confidential or praprietary information
of the Company.

b. The Campany shall keep at its registered office such records as are required by the
Act.

10.02 Tax Returns. The Company shall prepare and file, or cause to be prepared and filed, all
income tax and other tax returns of the Company, The Company shall furmish to cach Member a copy of
all such returns together with all schedules thereto and such other information which each Member may
request in cannection with such Member's own tax affairs. A Schedule K-1 shall be provided by the
Company io each Member ag soon as passible after the end of the Company’s tax year, but in no event later
than 90 days afier the end of such tax year.

10.03 Bank Accounts. The Company shall establish and maintain one or more separate accounts
in the name of the Compaiy it ene or more federally insured banking institutions of its choosing into which
shall be deposited alt funds of the Company and from which all Company expenditures and other
disbursements shall be made.

ARTICLE X1
TRANSFER OF UNITS
ADMISSION OF ADDITIONAL MEMBERS

P10t Translfer of Units. No Member (a “Transferring Member”) may assign, sell or transfor (a
“Teansfer™) Units to a third Person (a “Transferee”} without fivst complying with the requirements of this
Article XI.
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11.02  Permitied Transfers,

a, Subject to the terms and provisions of Section 11.03 and the Sccurities Act, atary
time and from time to time, a Member may Transfer all or any portion of sueh Member's Units to any of
the Persons listed below without the consent of the Board of Managers, any Member, or any other partly
(“Permitted Transfers’):

(0 To the Company;
(D To any other existing Member, or

(iii) To a trust for the benefit of the Member {with the trustee of such trust
being obligated under the terms of such trust to hold such Units subject (o the terms and provisions of this
Agreement), or any other corporate form for estate planning purposes.

L. Notwithstanding any other term or provision of this Agreement, but subject to the
fulfillmes of the requirements set forth below in Section 11,03, upon completion of any Permitted Fransfer
snch Transferee shall be admitted to all of the rights and powers of a Member, including, without limitation,
the right to vote the Units to the extent pertiited under this Operating Agreement, and shatl be subjec! to
all of the vestrictions and liabilities of the Member making the Transter; provided, however, that in every
such event the Member making the Transfer is not released from liability (o the Company.

11.03  Substitute Members: Rights of Transferees. Upon receipt of a Unit, a Transferce shall
beeomne a Member only if and when each of the following conditions is satisfied:

a. The Transferring Member shatl send written notice to the Board of Managers
setting forth the name and address of the Transferee, the Units Transferred and the effective date of the
Transfer;

b. The Trapsfer shall not cause the Company to be in default under any debt;

€. The Transferee (and such Transferee's spouse, where applicable) shall execute and
deliver 1o the Conmpany: (i) a counterpart of this Agreement, thereby linding such Transferee (and such
Transferee’s spouse, where applicable) 10 the terms and provisions of this Apreement, and (i) such other
docunients and instruments as the Board of Managers deem necessary or appropriate for admission of the
Transferee as 8 Member; and

d. Unless the Board of Managers approve otlerwise, the Transferee shall reimbuese
the Company for all reasonable accounting, fegal and other expenses incurred by the Company in
conieetion with the Transfer of Units to such Transferee and the admission of such Trnsferee us 2 Member.

17.04  Transfer to Thivd Person. Excepl as provided in Section 11.02, no Person shall Transfer
Units to a third Person, unless such Transfer of Units is (i) approved by the Board of Managers, and (i) the

provisions of Section 11.03 are satisfied. 1fany such Transfer of Units is approved and the adimission of

such Transferce as a Member is consented to as required by this Section 11.04, then sueh Transferee shal]
be admitted to all of the rights and powers of a Member, including, without limitatior, the right to vote the
Units as permitted under this Operating Agreement, and shall be subject to all of the restrictions and
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liabilities of the Transferring Member; provided, however, in every such event the Transferring Member is
not released from liability to the Company. Until such time, if any, as a Transferee is admitted to the
Company 25 g substitute Member in accordanee with the terms and provisions of this Seetion 11.04: (i)
such Transferse shall be an assipgnee only, and such Transferee only shall receive, to the extent Transferred,
the distributions and allocations profits and losses to which such Transferred Units are entitied; and (i)
such Transferes shall nol be entitled or enabled to exercise any other right or power of a Menber; provided,
however, such assignee shall be subject to all of the terms, conditions, restrictions and obligations set forth
ini this Agreement. If any such Transferee desires to make a further Transfer of any Units, then such
Transferee shall be subject to all of the terms and provisions of this Agreement to the same extent and in
the same manner as any Member desiring to make a Transfer.

11.05  Govermmenfal and. Administrative _Anpprovals. The Company shall apply for and use
commercially reasonable effarts to obtlain all Governmental Awhority approvals required in connection
witli thie purchase and sale of Linits under this Agreement; providad, however, that the Company shall lave
no duty to participate in, cause or pay {or any registration or gualification procedure under federal or state
securities laws, The Members shall cooperate in obtaining sueh approvals and shall execute all docwuaents
that may be reguired to be executed by the Members in connection with such approvals. The Transferring
Member andfor the Transferee shall pay all costs and fiking fecs it connection with obtaining such
approvals.

ARTICLE X1
DISSOLUTION AND TERMINATION

12.01  Dissolution, The Company shall be dissolved upon the occurrence of any of the following
events (a “Dissohution Event™):

a. if the Company volumarily enters bankruptcy or another insolvency proceeding
that contemplates its final tiquidation, or does so involuntarily eid such proceeding is not vacated or
disimissed within 120 days after commencement thereof; or

b. by the vote or written rofisent of the Members holding not tess than a Super
Majority of the Units.

The death, withdrawal, resignation or termination of any Member for any reason shall not constitute a
Dissofution Event. As soon as possible following the occunrence of any Bissolution Event, the appropriate
duly authorized representative of the Company shall make all filings and do all acts necessary to dissolve
the Company.

12,02  Diistribution of Assets Lipon Dissolution. In settling accounts after dissolution, the assets
of the Company shatl be distributed in the following arder:

a. [Firs,, 1o pay those liabilities to creditors, in the order of priority as provided by
Law; and
b, The balance, if any, to the Members in accordance with Section 7.01 of this
Apreeient,
26
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1205 Winding Lin. Except as provided by Law, upon dissolution, each Member shall fook salely
to the assets of the Company for the retunt of its Capital Contributions. 1f the Praperty remaining afler the
payment or discharge of the debts and liabilities of the Company is insufficient to return the Capital
Contributions of each Member, such Member shall have no recourse against any other Members or any
Manager. The winding up of the affairs of the Company and the disteibution of its assets shall be conducled
exclusively by the Board (or other Managing Person duly avthorized by the Board), who is hercby
authorized to take all actions necessary to accomplish such distribution, including withowt limitation, sefling
any Company assets the Board deems necessary or appropriate to setl. In the discretion of the Board, a pro
rata portion of the amounts that otherwise would be distributed 10 the Members under this Article may be
withheld to provide a reasonable reserve for unknown or contingent liabilities of the Company.

12.04  Motice of Dissohnion. Within 90 days of the happening of 2 Dissolution Event, the Board
{or other Manaping PPerson duly authorized by the Board) shall give written notice thereof to each of the
Members, to the banks and other financial institutions with which the Company normatly does business,
and to all other parties with whoin the Company regularly conducts business,

12.05 Deficit Balance ag Non Recovrse. If any Member's Capital Account has a deficit balance
{after giving effect 1o all contributions, distributions, and allocations for all Fiscal Years, including the
Fiscal Year during which Hauidation ocours), such Member shall have no obligation to eontribute to the
capital of the Company with respect to such deficit, and such deficli shall not be considered a debt owed to
the Compaay or to any other Person for any purposes whatsoever, except Lo the extent of any required but
unpaid Capital Contribution or as otherwise provided in the Act,

ARTICLE X311
CHANGE IN BUSINESS FORM

13.01  With the vote or consent of the Members halding a Super Majority of the Units, the Board
may upon any initial Public Offering, and the Board shall upon a qualified Public Offering, elect to cause
the Company to reorganize as & corpovation (the “Successor™ in accordance with this Article X1H in
anticipation of registration of the common stock of such Suecessor. The method of effecting such
reorganization, whether by merger with and into a corporale subsidiary of the Company or otherwise, shall
(subject to the remaining provisions of this Article XIi) be determined by the Board in its diserclion;
provided that {i) the Company shall 10 the extent feasible under the circumstances effect any such
rearganizalion in & manner which avoids ereation of a taxable income for the Company or any Member and
(it) the Cownpany shall not effect any such reorpanization in a way that would adversely affect a Member
it 8 manner disproponionate to any adverse effect such reorganization would have on other Members {not
including any disproportionate adverse effect on the particular tax status or attributes of # Member), withouwt
the written consent of such Member,

13.02 Each of the Members hereby agrees to take such actions as are reasonably required ta
effect such regrganization as shall ke determined by the Board and irrevocably authorizes and appoints each
ol the Managers who are in office at such time a5 such Member's representative and true and lawful
atiorney-in-fact and agent to act in such Member's name, place and stead as contemplated in this
Arlicle X1fl and to execute in the name and on behalf of such Member any agreement, certificate,
instrument or document to be delivered by the Members in connection with any such reorganization as
determined by the Board (but with such power of attorney {o be exercised only in the event of the failure

of such Member to comply with this Article XI11). I connection with any such reorganization, each of the'
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transactions described in clauses (a) through (d) below shall be consurmmated as provided below and
deemszd (o have acchrred simullancously:

a. The Successor shall be organized as a Nevada or Delaware corporation, with
customary charter and by-laws, each reasonably acceptable fo the Board;

b. Each Unil shall (effective upon and subject to the consunimation of such initial
Fublic Offering) convert into shares of common stock of the Successor {the “Successor Stock™), and the
shares of Successor Stock shall be alocated among the holders in exchange for their respective Units such
that each holder shall receive a number of shares of Sucecssor Stock equal to the quotient of {f) the smount
such hotder would have received in respect of such holder's Units in a liguidation or dissalution ot the time
of the initial Public Offering, divided by (ii) the price per share at which the common stock is being offered
10 the public in the initial Public Offering, in each case net of underwriting discounts and commissions,

c. The Successor shall expressly acknowledge and assume the obligations and
liabilities of the Company, including its remaining obligations under this Agreement and as otherwise
described in clause (b) above, with such conforming changes as may be necessary or appropriate to reflect
the corporate status of the Successor, and in connection with such transactions and those deseribed above
the Members shall take such action as may be necessary to censolidate the Company as part of the Successor
to the exfent such consolidation does not oceur by operation of law; and .

d. The Successor (and the Company) shall use commercially reasonable efforts to
make ali filings, obtain all approvals and consents and take such other actions as may be necessary, desirable
or appropriate ta effectuate the reorganization contemplated by this Section 13.02.

13.03  Without limiting the gencrality of the foregoing or any other pravision of this Agreesent,
it is understood and agreed that the following structures for any such reorpanization and subsequent initial
Publie Offering shall be wilized by the Company and approved by the Board:

a. The organizational documents of the Successor and/or a stockholders’ or other
agreement, as appropriate, shall provide that the rights and obligations of the Members hereunder (lo the
extent such rights and obligations survive consummation of an initial Public Offering} shall continue to
apply in accordance with the terms thereof unless the parties thereto otherwise agree in writing pursuant to
the terms thereof.

b In the event of an initial Public Offering, the Company shall, and each Member
shall use commarcially reasonabie efforts to, take ail necessary or desirable actions requesied by the Board
in comection with the consummation of such initial Public Offering, including consenting to, voting for
and waiving any dissenters riphts, appraisal rights or similar rights with respect to a reorzanization of the
Company pursuant to the terms of this Article X111 and compliance with the requirements of alf faws and
regutatory bodies which are applicable or which have jurisdiction aver such initial Public Offering. The
Company shall pay all filing fees necessary 1o obtain al! authorizations and approvals required by the Hart-
Scott-Roding Antitrust Improvenents Act of 1976 as amended and the rutes and regulations prormulgated
thereunder that ave required for the consummation of the reorgatization contemplated in this Articte X{]1,

13.04  Nothing in this Operating Agreement shall be construed {o require a Member to disclose
to any third parly or governmental enlity the identilies of partners, sharcholders or members of swch
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Member ot any of its Affiliates or investment advisers, or other confidential proprictary information of a
Member or any of its Affiliates or investment advisers.

ARTICLE X1V
MISCELLANEOUS PROVISIONS

1401 Motices. Except as otherwise expressly provided herein, any nolice or communication
required or parmitied to be given by any provision of this Agreement, including, but not limited to, any
consenlts, shall be in winting and shall be deined to have been given and received by the Person to whom
directed (a) when delivered personally to such Person or to an officer or pariner of the Member to which
directed, (b} when transmitted by facsimile or e-mail transmission, with evidence of a confirmed
transinissiot, ta the facsimile number ar e-mail address of such Person whe has notified the Company and
every other Member of #s facsimile number and ¢-mail address and received during Business Hours on a
Business Day at the destination of such facsimile or e-mail transmission, () three (3) Business Days after
being posted i the United States mails if sent by registered, express or certified miail, return receipt
requested, postage and charges prepaid, or (d) one (1) Business Day after deposited with overnight courier,
return receipt requested, delivery charges prepald, in either case addressed to the Person to which directed
at the address, if any, shown on Schedule A attached hereto, or such other address of which such Person
has notiffed the Company and every other Member. If no address appears on Schiedule A and if the
Company and the Members have not heen natified of any other address at which such Person shall receive
notifications, then a notice delivered to the Board (or other person duly authorized by the [oard), who shall
reasonably attempt to forward the notice to such Person, shal] constitute sufficient notice to such Person.

Matices shall be addressed as follows:
If to the Company: To the Company's principal office.
IF 10 a Mewber or Manager: To the address appearing on Sghedule A or to the address then
appearing for the Member or Manager on the books and records of the Company or at such other

address as a Parson may from time to time designate by notice hereunder.

14.02  Application of Nevada Law.

a. This Agreement, and the application and interpretation hereof, shall be poverned
exclusively by its terms and by the laws of the Stale of Nevada, and specificalty the Act,

b. EACH PARTY HERERY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR CLAIM (WHETHER BASED ON CONTRACT, TORT
OR  OTHERWISE) ARISING OUT OF OR RELAYING TO THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS QF SUCH PARTY IN THE
NEGOTIATION, ADMINISTRATION, PERFORMANCE AND ENFORCEMENT HEREQF,

€. The parties herelo hereby irrevocably submit to the jurisdiction of the Smate of

Mevada or federal court in or for Clark County, Nevada, inany action or proceeding arising out of or relating
to this Agreement and the parties hereto hereby irrevocably agree that all claims in cespect of such action
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or proceeding may be heard and determined in such Slate of Nevada court or such federal courl. The parties
hereto herchy irrevocably waive, to the {uliest cxtent they may effectively do so, the defense of an
incanvenien! forum to the maintenance of such action or proceeding,

14.03  Waiver of Action for Partition gr Derivative Action. Each Member irrevocably waives any
right to maintain an Action or Proceeding for partition with respect to the Company Properly. The right of
any Member or Member to maintain an Action or Procecding by or in the right of the Company or for any
simiiar derivative reliaf’is hereby denied.

14.04  Amendments. Except with respect to amendments to Schedule A that are required om
time to tUme to comectly reflect the then-current ownership of the Company which shall nat require the
conzent of any other party, amendments, modificalions or revisions, in whole or in part, to this Agreement
shall require the vote or consent of Members holding at least seventy five percent (75%) of the issued seud
outstanding Units, MNaotwithstanding the foregoing, under no circumstances shall the rights granted to
Rogich and Zion under Sections 5.05, 9,11, 9.14, 10.01 be changed, amended, or madified withowt Rogich™s
or Zion’s, as the case may be, express written conseit.

14.05  Construction. Whenever the singplar number is used in this Agreement and when required
by the context, the sarne shall include the plural, and the masculine gender shall include the feminine and
neuter genders and vice versa,

1406 Headings. The headings in this Agreement are inserted for convenience only and are in no
way intended to describe, interpret, define, or limit the scope, extent or fntent of this Agresment or any
pravision hereof.

strict performance of any covenant or condition of this Agreement shall pot prevent a subsequent act, which
would have originatly constituted a violation, from having the effect of an ariginal violation, except in the
avent of & written waiver to the contrary thal speeifically states that this Section 14.07 shall be Inapplicable.

14.08 Rights and Remedies Cuomulative. The rights and remedies provided by this Agresmeul
arc cumulative, and the use of any one riglt or remedy by any Person shal) not preclude or waive the right
or use of any or all other remedies, subject to the provisions of this Agreement, Said rights and remedies
are given in addition to any other rights the parlics may have by law, statute, ordinance or otherwise, subject
to the provisions of this Agreement.

1409 Seyerability. 1f any provision of this Agreement or the application thereof to any Person
or circumnstance shall be invalid, illegal, or upenforceable o any extent, the remainder of this Agreement
and the application thereof shall not be affected and shall be enforceable to the fullest extent permitted by
l.aw.

1410  BHeirs. Suceessors, and Assiens. Fach and all of the covenants, terms and provisions, herein
contained shatl be binding upon and inure to the benefit of the Members and, to the exient permitted by this
Apresment, their respective helrs, legal representatives, successors, and assigns.

14.11  Creditors; Third Pady Bencficiacics. None of the provisions of this Agreement shall be for
the benefit of or enforceable by (i) any creditors of the Company o (i) any Person not a parly to this
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Agreement or {iii) any Person not expressly granted the rights of a third-party beneficiary hereunder. The
provisions of this Agreement are not intended to be for the benefit of and shall not confer any rights anany
ereditor or other Person (other than a Member in such Member’s capacity as a8 Member) to whom any debts,
labilities or obligations are owed by the Company or any of the Members.

14.12  Counterparts. This Agrecment may be exceuted in counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument, Excecution and or delivery
of signaturc pages to this Agreement by facsimile or other efectronic means (such as pdf files by email)
shatt be sufficient to bind the parties to this Agreament.

14.13  Further Assurances. The Mombers and the Company ageee that they and each of them will
take whatever aclion or actions as are deemed by counsel Lo the Company to be reasonably necessary or
desitable from time to time to effectuate the provisions or fitent of this Apreement, and to that end, the
Members and the Company agree that they will execule, acknowledge, seal, and defiver any further
instruments or documents which may be necessary to give force and effect to this Agreement or any of the
pravigions hereaf, or to carry out the intent of this Agreement ar any of the provisions hereof,

14,14 Entire Aprecment. This Agrecment, including Schedule A attached hereto, constitule the
entire apreement and is intended by ali parties hereto to be av integration of all the promises, oral or written
agreements, conditions, understandings, warrantics, and represcitations among the parties hereto with
tespect to the Coripany, and there are no promises, agreements, conditions, understandings, warranties, or
representations, oral or written, express or implied, amoog them other than as set forth herein.  For the
avoidance of doult, this Agreement, inciuding Schedule A attached hereto, supersede ail prior agreements
and undertakings, both written and oral, express or implied, among the parties with respect to the subject
matier hereof and thereof.

E4.15  Time of Essence. Time is of the essence of this Agreement and all of the ternis, provisions,
covenants and conditions hereot,

14,16 Atterneys® Fees. In the event of an action or other proceeding to enforce any rights arising
under this Agreament, the party prevailing in such Action or Procceding shall be paid afl reasonable costs
and attomeys” lees by the other party, such fzes to be set by the court and not by a jury and to be included
in any order entered in such Action or Proceeding,

14.17 Meutral Interpretation.  Each Member and the Managers, by their execution of this
Apgreement, covenant and acknaowledge that they have been advised that this 1s an important legat document,
that each such party should consuh legal counse! regarding its effect and the consequences of exccuting it
(including, without limitation, tax consequences), and thal any failure of any party hereto to consult such
legal counscel is acknowledged to be a deliberate decision by sush party thal such consultation is not desired
ot necessary. Each Member and the Managers, by their execution of (his Agresment, covenant and agree
that in the hiterpretation and construction of this Agreement, no inferense or interpretation may be drawn
against any parly that drafled this Agresment or any pottion thercef by reasen of such drafismanship, nor
shall any inference or interpretation be drawi against any party due to the relative bargaining positions of
the parties.

14.18 Force Majeure. Fxcept for any obligalion to make additional Capital Contributions orother
payments when due under this Agreement, the obligations of a Member or any Manaper, shall be suspended
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to the extent and for the period that performance is prevented by in whole or in part by a Force Majeure
Event. The affected Member or Manager shall give notice 1a the other Members and Managers of the Force
Majeure Event and the suspension of performance, stating in the notice the nature of and the reasons for
the Force Majeure Event and iis estimated duration. The affected Member or Manager shall resume
performance as soon as reasonably possible,

[signature page follows]
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IN WITNESS WHEREOQF, this Operating Agreement has been executed by the Members ss of

the date first above wiiilen,

Opetating, Apreement of MMAWE (4th ARYO2[516

MEMBERS:

ROGICH 2004 FAMILY
IRREYOCARBLE TRUST

By:

Sig Ropich, Trustee

RDS REVOCABLE TRUST DATED JUNE 3, 201

BRy:

Rey ée!’n, Trustee

JANIS LAVERTY JONES REVOCABLE 'l“l{ ST
By:

lanis Laverty Jones, Trustee

DREAMWORK LLC

By:  Dreamwork Management ne.
hs: Manager

By:

Haskel Iny, President

ZION WOOD O.B. WAN TRUST
w0 0 ([

Mame: s from
“5.’-% TF'RJ"J-M_

BRUCE BENDELL

L4
Wl
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DEALER BREAKS LLC

By:
WName:
bs:

MNaney and Bruce Deiftk Family Partnership LLLPE,
a Colorado limited liability limited parinership

By:
MName;
lts:

WSOF-EIP, LLC,

a Nevada limited Iiabitity company

By:

Bruce Deifik, Manager
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{as of the Effective Date]

SCHEDULE A
MEMBIR'S UNITS AND CAPITAL CONTRIBUTIONS

2520 51, Rose Parkway, Suile 310
Henderson, Nevada 89074

MEMBER NAME AND ADDRESS ONITS TOTAL CAPITAL
CONTRIBUTTONS
(including Member Deirt
contributed uader Seetion 6.02) |
RIDS Revocable Trust dale June 3, 2011 342 50
Rogich 2004 Family Irrevocable Trust 5.94 50
11920 Southern Highlands Pkwy, Suite 301
Las Vegas, Mevada 8914}
Janis Laverty Jones Revocable Trust 1.04 544,160
Bruce Bendel) o 4231 §3,054 658
Dealer Breaks LL.C 541 $529.480
Zion Wood O.B. Wap Trost 13.34 £1.006,500
3275 8. Jones Blvd., Suile 104
Las Vegas, Nevada 89146
Naney and Bruce Deifik Family Parinership 194.84 $11,892,057
LLLP
1550 Markel Streel, Suite 400
Denver, CO. R0202 -
Dreamwork LLC 2434 $1,977.934
8350 W. Sahara Avenue, Suile 210
Las Vepas, MNevada 59117
WSOF-EIP, LLC i fa

Cgrerating Apreement of MMAWC (dih AR 028310

Outstanding®:  296.64 ¢

Taotal Capital

Contributions*:  $18,3565,089
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SCHEDULE B
MEMEER DEBT CONTRIBUTED AS
CAPITAL CONTRIBUTIONS UNDER SECTION 6.02

Operating, Agreement ¢ MMAWE (dih ALY OZESH6

[ MEMBER AMOUNT OF MEMBER DEBT
CONTRIBUTED
RDS Revocable Trust date June 3, 2011 50
“Rogich 2004 Family inrevocable Trust o 50
Janis Laverty fones Revacable Trust 30
Bruce Bendell $1,393,991
Dealer Breaks LLC - B0
Zion Wood QB Wan Trust 5o
my and Broce Deiftk Family Partnership ,$3,999,?§'§M
LLLP
[reanvwwork LLC $457,354
WSOF-EIP, LLC o %0
Total Contributed Debt: 35,850,534
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Agreement
EXHIBIT B
(the Amendment to Consulting and Master Licensing Agreement Per Section 2)
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AMENDMENT TO
CONSULTING AND MASTER LICENSING AGREEMENT

This AMENDMENT TO CONSULTING AND MASTER LICENSE AGREEMENT (the
“Amendment”) is entered into as of Febroary NlQL_. 2016 (“Effective Date™) between MMAWC
L.L.C., a Nevada limited liabitity company (*"MMA™), and WSOF Global Limited, a Hong Kong
company (“Consultant™) (each 2 “Party” and collectively the “Parties™).

Recitals!

WHEREAS, Vincent Hesser and MMA entered into that certain Consulting and Master
Licensing Agreement dated October 15, 2012 (“Master License™);

WHEREAS, priov to the date hereof, Vincent Hesser assigned all of his rights in and
interest to the Master Licenge to Consultant;

WHEREAS, the Master License was additional consideration for the initial member capital
investment from Zion Wood OB Wan Trust into MMA;

‘ WHEREAS, the Master License provides that all modifications must be in writing and
signed by the parties; and

WHEREAS, in connection with the settlement of certain disputes between MMA md
Consultant, MMA and Consuliant desire to amend the Master License ag set forth in this
Amendment,

Amendments to the Master License

NOW, THEREFORE, for good and valuable consideration, the sufficiency of which the
Parties hereby acknowledge, the Parties agree 10 modify the Master License as follows:

1. Licensed Rights and Geopraphical Scope of License.

L MMA confirms that it grants to Consultant the exclusive right to use the
Licensed Marks in conjunction with a Permitied Designation ity conneetion with the Licensed Lige
during the term set oul in the Master License (a3 aimended hereby) in compliance with the terms
and conditions set oul in the Master License {as amended hereby), in those portions of the world
that are not part of the WSOF Territory (as defined below). MMA reserves all rights with respect
to the Licensed Marks not cxpressly granted in the Master License (as amended hereby).

*The recitals and any footnotes contained in this Agreement are an integral part of this
Agreement,

AA105



Consultant shall comply with the requirements reasonably established by MMA in connection with
use of the Licensed Marks, Consuitant acknowledgzes that MMA is the owner of all righ, title and
interest in and to the Licensed Marks alone and in connection with any Permitted Designation,
except as set out in the Master License (as amended hereby). Consultant shall not acquire any
trademark rights in the Licensed Marks alone or in connection with any Permitted Desigration.
Consultant shall not alter, amend, or combine the Licensed Marks with any other mark exceptany
Permitted Designation. Consultant shall ensure that it uses the Licensed Marks with Pennitted
Designations only in connection with Licensed Use and the Licensed Events and in compliance
witit the Unified Mixed Martial Arts rules and regulations and the standards for broadcast
established by the party who is broadeasting the Licensed Event (if any). Consultant shall be
permitted to use the Licensed Marks with Permitted Designations in the manner and as
contenjrlated by the Master License (as amended herehy).

1.2, The Parlies agree that the geographic area within which Consultant shall be
permitted to use the Licensed Marks for the Licensed Use pursuant to the terms of the Master
License (as amended hereby) shall be any part of the world other than North America (including
Canada, the United States and its territories and possessions, including, but not limited to, Puerto
Rico, Guam, American Samoa, and the U8, Virgin Islands, and U.S. ships st sea), the Islands of
the Caribbean Basin, Mexico and the countries that comprise any party of Central America, and
South America (the "WSOF Territory™). Consultant shall have no right to license or promote
mixed martial arts under the “World Series of Fighting” brand within the WSOF Territory, excepl
as set forth in Section 3.4 below. The Parties agree that the Parties shall co-promote MMA events,
on terms acceptable to both Parties in their reasonable discretion, on U.S. military bases and
installations located outside of the WSOF Territory, and in connection with such events Consultant
may uge the Licensed Marks for the Licensed Use.

13 The Parties agree that although Consultant may enter into sublicenses under
the Master License (as amended hereby), Consuitant shall not be permitted to transfer or assign
the Master License (as amended herehy), other than to an Affiliate, without MMA’s prior writien
consent, which consent shall not be unreasonably withheld, conditioned, or delayed. in the event
Consultant desires to assign or transfer its rights under the Master License (as amended hereby),
Consultant shalt give MMA two (2} business days prior written notice. If MMA fails to respond
within such two (2} business day period, MMA shall be deemed to have consented to such
assignment or transfer.

2. Compensation.

2.1.  Under the Masier License, every event at which Consultant uses the
Licensed Marks for the Licensed Use and every sublicense of the Licensed Marks for the Licensed
Use negotiated by Consultant is required to contain terms that include payment to MMA of a
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minimum license fee of: 1) 10% of Gross Revenue, or 2) 25% of net profits. The license fees
earned by Consultant shall be split 20% to Consultant and 80% to MMA., Any such license fees,
together with a full accounting of the revenue earned and fees paid o Consultant and MMA, shall
be paid to MMA on a quarterly basis.

2.2, Consultant may from time to time participate in the funding of events
licensed (o third-parties under the Magter 1icense (as amended hereby). If Consultant elects to so
participate in funding any event, then MMA shall likewise have the right to participate such events
up to 50% the amount Consultant elects to fund. Consultant shall provide wrilten notice, not less
than 10 business days prior to the date of the event, of Consultant’s intent to participate in funding
an event, the amount Consultant intends to fund, the anticipated budget Tor the event, and the
financial terms in which Consultant will share (percentage of revenues and other material financial
tetmg) as 4 result of providing funding for the event. MMA shall have 10 calendar days from
receipt of such written notice from Consultant to notify Consultant whether MMA intends to
participate in the funding of the event, the amount MMA intends 1o fund, and to fund such amount
by wiring funds to an account designated by Consuliant, Time is of the essence, and in the event
MMA fails deposit funds within such 10 calendar day period, MMA shall forfeit its right to
participate in such event. Any amounts earned by Consultant or MMA under this Section 2.2 are
in addition to, and not in lieu of, the amounts set forth in Section 2.1 above,

3. Events. The Consultant and MMA, agree that from time to time, not to gxeeed three
(3) events per calendar year, MMA may produce major mixed martial arts events in the exclusive
territory of Consultant (i.e., outside North America, Central America, or South America), upon the
following conditions: '

3.1, MMA must give Consullant al least 90 days written notice before putting
on an event, which notice shall describe the Jocalion of the eveni apd the venue for the event,

3.2, MMA shall be solely responsible for funding any such cvent,

3.3, MMA shall not hold an event in the location designated in MMA®s wrilien
notice to Consultant if Consultant advises MMA in writing, within 10 calendar days of
Consultant’s receipt of MMA's notice, that Consultant has already entered into a sublicense for
the territory in the location MMA desires to hold an event or an event has leen scheduled by the
Consultant,

3.4, MMA and Consultant further agree thal from time (o time {not 1o exceed
three (3) events per calendar year), Consultant and MMA may co-produce major mixed martial
arts events in the WSOF Territory (other than the United Stales) on such terms and condiions as
are mmutually agreed upon by the Parties in their reasonable discretion. I Consuhtant desires to co-
produce such an event but MMA elects not to so co-produce, Consultant may proceed to produce
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the event at its sole expense (up to such three (3) events per calendar year), subject to the other
terms of the Master License (as amended hereby).

4. Website and Social Media. Consultant may operate one or more websites
intended 1o promote Consultant’s business and clearly labeled as the website for Consultant’s
activities ("Consultant Website” or “Consultant Websites™). The Consultani Websites shall
include a disclaimer reasonably sufficient to differentiate the Licensed Events from those offered
by MMA.. The Consultant Website shall include a prominent Link to the <wsof.com> wehyite, and
MMA’s website shall include a prominent Link to the <wsofgc.com> website. Consultant may
register and use during the term social media user names or handles compriscd of the Licensed
Marks with Permitted Designations for social media (including, without limitation, Facebook,
Instagram, YouTube, and Twitter) to promote Consultant’s events and business and such
promotions shall include a disclaimer reasonably sufficient to differentiate the Licensed Events
from those offered hy MMA. If MMA references Consultant or Consultant's aclivitics on MMA s
website or social media sites, MMA shall include as part of such references a Link o the
<wsofge.com™> website,

5. Prohibited Conduct.  Consultant (including any sub-licensee or other third party
with whom Consultant enters into an agreement under the Master License (as amended hereby))
shall not during term of the Master License (as amended hereby) or thereafter: (2) register any
trademark, trade name or fictitious name within the WSOF Territory that incorporates the Licensed
Marks (with or without any Permitted Designation) or any marks confusingly similar thereto, or
without MMA’'s reasonable approval {which approval shall not be unreasonably withheld,
conditioned, or delayed), register any trademark, (rade name or fictitious name that incorporates
the Licensed Marks (with or without any Permitted Designation) or any marks confusingly similar
thereto outside of the WSOF Territory; (b) except with respect to any trademark registrations that
MMA consents to Consultant completing as set out herein, act as a representative or agent of MMA
or engage in any conduct that would imply to any third party that Consultant is an agent or
representative of MMA; or (¢) interfere or attempt 10 interfere with any contract or business
refationship between MMA and any third party. The Partics acknowledge that an application for
registration with the US patent and trademark office (the “USPTO™ for the trademark “WSOF
Global” has been filed by Consultant. Consultant shall abandon such application. MMA

acknowledges that Consultant’s right 10 use the tfrademark “WSOF Global” and the other Licensed

Marks outside the WSOF Teitory is part of the rights licensed under the Masler License (as
amended hereby). Furthermore, the Parties acknowledge that any trademarks, tradenames, or
fictitious names registered by Consultant {reasonably approved by MMA) outside the WSOF
Tesritory that incorporate the Licensed Marks (with or without any Permitted Designation) are the
property of MMA (and ail such registrations rcvert to and shall be assigned 10 MMA upon
termination of the Master License), but are part of the vights licensed under the Master License {as
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amcnded hereby),  All registrations MMA consents to Consultant making under this Section 5
shall be completed by Cansultant in the name of MMA as agent for MMA, but may be used by
Consultant under the terms of the Master License (as amended hersby). MMA shall not interfere
or attempt to interfere with any contract or business relationship between Consultant and any third

party.

6. Enforcement of Rights in the Licensed Marks. Consultant shall not take any
action to enforce rights in the Licensed Marks including, but not limited to, initiating opposition
and cancellation proceedings and filing civil actions for infringement of rights in the Licensed
Marks, unless Consultant obtains the prior written consent of MMA, which shall not be
unieasonably withheld, conditioned, or delayed. 1n the even Consultant desires to enforce rights
in the Licensed Marks, Consultant shall give MMA ten (10) business days prior written notice. 1f
MMA fails to respond within such 10 business day period, MMA shall be deemed 1o have
consented to Consultant enforcing rights in the Licensed Marks in a manner consistent such written
notice from Consultant to MMA. If the event that MMA authorizes Consultant to take action o
entorce rights in the Licensed Marks, MMA may imposc reasonable conditions for doing so,
inctuding, but not limited to, requiring Consultant to: (a) take such action in its own name and not
in the name of MMA; (b) obtain approval from MMA before entering into any settlement or
agreement mvolving the Licensed Marks, which approval shall not be unreasonably withheld, If
the event that MMA authorizes Consullant to take action to enforce rights in the Licensed Marks,
the approved costs and expenses of enforcing the Licensed Marks shall be shared equally by MMA
and Consullant.

7. Breach. In the event that Consullant materially beaches the Master License (as
amended hereby), MMA shall provide Consultant with writlen notice of the breach. Material
breach shall include, but is not limited to: (a) failure to timely pay 2 material amount due and
owing to MMA: and (b) unauthorized use of any of the Licensed Marks within the WSOF
Territory. Consultant shall have thivty (30) days to cure any material breach; provided, however,
that in the event any material breach cannot be cured within such thirty (30) day period, Consullant
shall have such reasonable period of time as is necessary to eure the material breach so long as
Consultant commences to cure such material breach within such thirty (30) day period and
diligently pursues such eure to completion. Subject to the provisions of Scction 18 below, if
Consultant fails (o timely cure a material breach, MMA shall be entitfed to all remedies available
te jt at law ar in equity subject to Paragraph 18 of thiz Agreement.

In the event that MMA materially breaches the Master License (as amended hereby), Consultant
shall provide MMA with writlen notice of the breach, MMA shall have thirty (30) days to cure
any material breach; provided, however, that in the event any material breach cannot be cured
within such thirty (30) day period, MMA shall have such reasonable period of time as is HICEssary
10 cure the material breach so long as MMA commences to cure such material breach within such
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thirty (30} day period and diligently pursues such cure to completion. Subject to the provisions of
Section 18 below, if MMA fails to timely cure a material breach, Consultant shall be entitled to all
remedies available to it at law or in equity subject to Paragraplh 18 of this Agreement.

B. Lffect of Termination. Notwithstanding anything containcd in the Master
License, the term of the Master License shall continue until the date that is ten (10) years from the
Effective Date. Upon expiration or termination of this License, Consvltant shall immediately: (a)
cease use of the Licensed Marks with or without the Permitted Designation except that the
Consuitant may phasc out existing uses for a period of ninety (90) days; (b) assign or ccase use of
all domain names containing the Liccnsed marks to MMA; (c) assign or cease use of any social
media user names or handles containing the Licensed Marks to MMA; and (d) cease holding
Consultant out in any way as a Consultant of MMA or engaging in any conduct that may be
reasonably construed as indicating any ongoing relationship with MMA, Consultant's obligation
to pay fees or amounts to MMA shall continue until fully paid by Consultant. In the event
Consultant desires (o enter into any sublicense that extends beyond the term of the Master License
{as amended hereby), Consultant shall present such sublicense to MMA for approval and written
consent, which approval and consent shall not be unreasonably withiheld. Consultant shall give
MMA seven (7) business days® prior written natice. If MMA fails to respond within such seven
(7) business day period, MMA shall be deemed to have consented (o such sublicense. MMA
agrees 0 continue 1o pay Consultant any fees and remuneration it would have earned under the
terms of the Master License (as amended hereby) until expiration of all approved sublicenses.

o Notice of Claim or Suit. Within ten (10) days after receipt of notice of any
threatened or asserted clabim, demand, suit, judgment, notice of breach, notice of default, or other

adverse action of any kind or nature against Consultant related to the Master License (as amended

hereby), Consuttant shall provide MMA with written notice of the Toregoing and complete copies
of any documents relating thereto. Within ten (10) days afier receipt of notice of any threatened or
asserted claim, demand, suit, judgment, notice of breach, notice of default, or other adverse action
of any kind or nature against MMA related to the Master License (as amended hereby), MMA
shall provide Consultant with writien notice of the foregoing and complete copies of any
documents relating thereto.

10.  Indemnification. Consultant shall indemnify and defend MMA, its subsidiaries,
affiliates and related entities from any claln, loss, damage or demand of any kind or nature arising
from or retating to: () the Consultant’s use of the Licensed Marks with any Permitted Designation
outside the scope of the Licensed Use or outside the WSOF Territory, and (b) anty claim, including,
but not limited to, claims for personal injury or property damage, arising out of or relating to the
Licensed Use or Licensed Events,
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MMA shall indemnify and defend Consultant, its subsidiaries, affiliates and related entities from
any clzim, loss, damage or demand of any kind or nature arising from or relating to any claim,
including, but not limited to, (a) MMA”s use of the Licensed Marks within the WSOF Territary,
and {b) claims for personal injury or property damage, arising out of or relating 10 MMA s events
within the WSOF Territory.

11, Imsurance. Consullant shall secure general liability insurance coverage for its
{.icensed Events in an amount sufficient to cover reasonably anticipated potential losses or claims
or to otherwise comply with any laws or regulations as promulgated by the regulatory authorities
in the relevant geographic territories in which said events take place. Consultant shall provide
MMA with a certificate from its insurer which shall eertify that MMA is an additionai named
insured under the insurance policies.

12, Competing Business. Consultant will not, directly or indirectly, acquire or
maintain any inierest in Bellator or UFC. The foregoing shall not be construed to prohibit
Consgultant from acquiring stock in any entity thal is publicly traded on 8 United States stock

exchange, nor shall it be construed to prohibit Consultant from participating with or acquiring -

other mixed martial arts leagues or promotions,

13, Choice of Law and Jurisdiction. This License shall be governed by the laws of
the State of Nevada without regard to that state’s conflict of laws analysis, except with respect to
trademark issues, which shall be governed by the Lanham Act. Any action brought by any of the
parties 1o enforce the terms of this License or relating to the subject matter of this License shall be
brought in the United States District Court for the District of Nevada in Las Vegas, Nevads, or, if
the court declines to exercise jurisdiction, in state court in Clark County, Nevada. For the purposes
of such an action, the parties to this License consent to personal jurisciction in all courts in the
State of Nevada, Failure of any Parly al any time to require strict performance of any provision
hereof shall not in any manner affect the right of such Party at a later date to enforce the same.

14, Counterpart Exccution. To facilitate the execution of this Licensce by the Paries,
this License may be executed in subparts. A signature transmitted by facsimile or other electronis
means (such as .pdf documents transmitled by email) shall have the same effect as an original
signature.

15, Definitions. As used in the Master License (as amended hereby), the following
terms have the following meanings:

“Affiliate” means a Person that directly, or indirectly through one or more intermediaries,
controls, is controlled by, or is under common contiol with, a specified Person. For the purpose of
this definition of Affiliate, the term “control” shall mean the possession, direct or Indirect, of the
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power to direct or cause the dircction of the management and policies of a Person, whether through
the ownership of voling sccuritics, by contract, or otherwise.

“Broadecast Partner” means any network or cable television broadcast partner to whom
MMA has licensed or granted, or may in the future license or grant, rights to broadeast or
disscminate MMA cvenls produced by MMA. As of the Effective Date, MMA®s main Broadeast
Partner is NBC Sports,

*(Gross Revenue” means all revenue generated by Consultant relating in any way (o the
Licensed Marks, the Licensed Use, or the Licenscd Events, including, without limitation, revenue
from the sale of tickets, merchandise, concessions, advertising, sponsorships, broadcast rights,
payments for sponsorship, payments or subsidies fiom any governmentat authority, and any fees
relating to the licensing or transmission of Licensed Events by any type of media whether now
known or hereafter created (including, but not limited 10 television, pay per view, on demand, and
streaming), and anciilary and related goods, services and events.

“Licensed Marks” means, without limitation, any and all trademarks, service marks, logos,
insignias, designs, and all other commercial symbols which MMA now uses or hercafter adopts to
identify the source and origin of its goods and services, including bul not limited 1o, WSOF, World
Series of Fighting, and any other marks owned or registered by MMA as of the Effective Date or
in the future, in the form and format and with the designs or logos indicated by MMA Traom time
1o time.

“Licensed Use” means all of the following vses: (1) the organization, production, and
hosting of MMA fights in compliance with the Unified Mixed Martial Arts rules and regulations
{(“Licensed BEvents™); (2) negotiating and entering inle contracts with third parties relating to
Licensed Events, including, without Hmitation, venues, fighters, and sponsors; (3) the advertising,
marketing and promotion of Licensed Events; (3) the production and use of a “decapon” cage in
connection with Licensed Bvents; {4) (he sale of sponsorships associated with Licensed Events;
(5) the production, mamufacturing and sale of promotional merchandise and concessions; (6) the
broadeast, filming and distribution rights associated with Licensed Events subject to slandards
csiablished by the party broadcasting the Licensed Event; and (7) any and all other goods, services
and events offered by Consultant.

“Parmitled Designation™ means one or miore terms that Consultant must use in connection
with the Licensed Marks 1o distingoish Consultant from MMA. Any Permitted Destgnation is
subject to MMA’®s reasanable approval. By way of illustration only, a Permitted Desipnation
might, include “Global” or “Asia,” such that the Consultant would use “WSO0TF Global” or *“WSOF
Asia” to distinguish itscif and the source and origin of its goods and services from MMA.
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“Person” means a corporation, joint venture, partnership, limited fability partaership,
limited parinership, limited liability limited partnership, limited Hability company, trust, esiate,
business trust, association, governmental entity, and any other entity, or a natural person and the
heirs, executors, administrators, legal representatives, successors, and assigns ol such Peson
where the context $o requires.

16, No Other Changes to the Master License. Except ag set forth in this Amendinent,
the parties agree that the Master License remmains unchanged. There are no other modifications to
the Master License other than this Amendment, and all ather provisions of the Master License
remain in [ull foree and effect except as expressly amended herein.

I7.  Notices. Al notices, requests and ather communications provided for hereunder
shall be in writing (including, unless the context expressly otherwise provides, by facsimile or
email fransmission, provided that any matter transmitted by facsimile or email shall be following
promptly by delivery of a hard copy originat thereat) and mailed (by certified mail, return receipt
requested), faxed, emailed, or delivered to the following addresses or facsimile numbers:

If to MMA:

MMAWC LL.C,

efo Chief Executive Officer

2520 5t. Rose Parkway, Suite 310
Henderson, Nevada 89074

With a copy to:

MMAWC L.L.C.

c/o Legal Counsel

2520 51, Rose Parkway, Suite 310
Henderson, Mevada 89074

And to;

Childs Watson & Gallagher, PLLC,
770 B, Warm Spring Road, Suite 225
Las Vegas, Nevada 89119

Attention: Christopher R. Childs
Facsimile: (702) 848-4533

Email: chriseehildswatson.com
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If 1o Consuitant:

WEOF Global Limited

3275 Bouth Jones Blvd,, Suite 104
Las Vepas, Nevada 89146
Attention: Mr. Shawn Wright

With a copy lo:

Mr, Byron Thomas
3275 South Jones Blvd,, Suite 104
Las Vegas, Nevada 89146

or to such other address or number as shall be designated by such person in a written notice to the
ather party given in the manner required hereunder. All such notices, requests and communications
shall, if transmitted by overnight delivery, be effective when delivered for overnight (next day)
delivery on the next business day; or, if transmitted in legible form by email or facsimile machine
an ot hefore 5:00 p.m. on & business day, on such day, otherwise the next business day: or if mailed,
upon receipt or the first refusal to aceept such notice, request or other communication; or if
delivered, upon delivery,

18.  Arbitration. MMA and Cansultant agree that any dispute, controversy, claim or any other
causes of action whether based on contract, tort, misrepresentation, or any other fegal theory,
related divectly or indirectly to the Master License (as amended hereby), which cannot be amicably
resolved by the parties, shall be resolved by binding arbitration in accordance with the provisions
of this Seetion 18, Unless the parties agree 1o use other rules, ar the arbitrator deems other rules
to be applicable, the arbitration shall be condueted in accordance with the Cornmercial Arbitration
Rules of the American Arbitration Association ("AAA™) in effect at the time the demand for
arbitration is filed, and either the Federal Arbitvation Act (Title 9, 1.5, Code) or the applicable
State of Nevada arbitration statute. The arbilration award or decision may be confirmed, entered
and enforced as a judgment in a court having jurisdiction, subject to appeal only in the evenl of
the arbitrator's misapplication of the law, no evidence to support the award, or such other grounds
for appeal of arbitration awards that exist by statute, commen law or the applicable rules. Il any
party commendces litigation in violation of this Section 18, or refuses or neglects to timely submit
to arbitration in accordance with this Section, then such party shall reimburse the other party(s) for
costs and expenses, including reasonable attorney’s fees: (1) incurred in seeking abatement or
dismissal of such litigation; and/or (2} incurred in judicially compelling arbitration. Fowever, the
foregoing does not preclude a party from seeking emetgency relief, including injunctive refief,
from a court of competent jurisdiction and the prosecution of a request for such emergency relief
will not be deemed a breach or waiver of the provisions contained herein.

[signature page follows)
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MMA: CONSULTANT:

MMAWC L.L.C., WSOF GLOBAL LIMITED
a Mevada limited lability company

Signature Signature
_.5511 o e ] ,/,-/-,,}:f, - é .Lﬂ
Printed Name Printed Name -
_— '}I’ﬂ” 5:4‘;-‘{-‘ -} T{””— —
Title ithe '
2 fe e
Date Date
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ELECTRONICALLY SERVED
21212018 10:42 PM

LAW OFFICES OF BYRON THOMAS
BYRON THOMAS

Nevada Bar No. 8906

3275 8. Jones Blvd. Ste. 104

Las Vegas, Nevada 89146

Phone: 702 747-3103

Facsimile: (702) 543-4855

Attorneys for Plaintiffs

EIGHTH JUDECIAL DISTRICT COURT
CLARK COUNTY, NEVADA

ZION WOOD OBI WAN TRUST and SHAWN CASE NO.: A-17-764118-C DISTRICT
WRIGHT as trustec of ZION WOOD OBl WAN  |COURT DEPT: 27

TRUST; WS50F GLOBAL LLC, a Wyoming
limited liability company

OPPOSITION TO DEFENDANT
Plaintiffs, MMAWC, LLC d/b/a WORLD SERIES
OF FIGHTING

VS. MOTION TO DISMISS

MMAWC, LLC db/a WORLD SERIES OF
FIGHTING a Nevada limited liability company;
MMAX INVESTMENT PARTNERS INC. dba
FROFESSIONAL  FIGHTERS LEAGUE, a Hearing Date: February 21, 2018
Delaware corporation; BRUCE DEIFIK, an| Hearing Time: 9:00 am.

individual; CARLOS SILVA, an individual;
NANCY AND BRUCE DEIFIK FAMILY
PARTNERSHIP LLLP, Colorado limited liahility
limited partnership; KEITH REDMOND, an
individual, DOES I through X, inclusive; and ROE
Corporations XX through XXX, inclusive,

Defendants

Plaintiffs, SHAWN WRIGHT, trustee of ZION WOOD OBI WAN TRUST and
WSOF GLOBAIL LLC (hereinafter “Plaintiffs”) by and through their undersigned counsel of
record, Law Offices of Byron Thomas files this Oppoéition to Plaintiffs Motion to Dismiss
{(“Opposition™). The Opposition is based on the pleadings and papers on file, the Memorandum of
Points and Authorities and Exhibits attached thereto and any oral argument ordered by the Court.
/1!
Iy
/117

1081992v. |
Page 1 of 8
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MEMORANDUM OF POINTS AND AUTHORITIES

A. FACTS

Plaintiffs include the facts as alleged in their Complaint by reference and as if they were fully

set out herein.  See Plaintiffs’ Complaint, General Allegations, attached hereto as Exhibit A.

B.

STANDARD OF REVIEW

1. Motion to Dismiss Standard

The Court in determiining whether sufficient facts have been plead in a complaint must keep

in mind the following:

In Nevada, pleadings are governed by NRCP 8, which requires only general factual
allegations, not itemized descriptions of evidence. See NRCP 8 (complainant need
only provide "a short and plain statement of the claim showing that the pleader is
entitled to relief"); see also Breliant v. Preferred Equities Corp., 109 Nev. 842, 846,
858 P.2d 1258, 1260 (1993) ("The test for determining whether the allegations of a
complaint are sufficient to assert a claim for relief is whether [they] give fair notice of
the nature and basis of a legally sufficient claim and the relief requested."). Thus, a
pleading need only broadly recite the "ultimate facts" necessary to set forth the
elements of a cognizable claim that a party believes can be proven at trial. A pleading
is not required to identify the particular "evidentiary facts" that will be employed to
prove those allegations. See Jack Fricdenthal, Mary Kane & Arthur Miller, Civil
Procedure § 5.5 (4th ed. 2005) (discussing distinction between "ultimate facts" upon
which a party bears the burden of proof, such as whether a breach of duty occurred,
and the "evidentiary facts" such as particular testimony or exhibits that may be used
to meet that burden of proof).

Furthermore, Nevada is a "notice pleading” state, which means that the ultimate
facts alleged within the pleadings need not be recited with particularity (except when
required by NRCP 9, which is not at issue in this appeal), much less supported by
citations to evidence and testimony within the pleading. See Hall v. 88F, Inc., 112
Nev. 1384 1391, 930 P.2d 94, 98 (1996} {"[A] complaint need only set forth
sufficient facts to demonstrate the necessary elements of a claim for relief so that the
defending party has adequate notice of the nature of the claim and the relief sought.")
(internal quotation marks omitted); Pittman v.. Lower Court Counseling, 110 Nev.
359, 365, 871 P.2d 953, 957 (1994) ("Nevada is a notice pleading junsdiction and we
liberally construe pleadings to place matters into issue which are fairly noticed to the
adverse party.”), overruled on other grounds by Nunez v. City of N. Las Vegas, 116
Nev. 535, 1 P.3d 959 (2000). Thus, a plaintiff is entitled under NRCP £ to set forth
only general allegations in its complaint and yet be able to rely in trial upon specific
evidentiary facts never mentioned anywhere in its pleadings.

Nutton v. Sunset Station, Inc. 357 P.3d 966, 974 (Nev. App., 2015).
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C. ARGUMENT.

1. The Arbitration Provision of the License Agreement is Void Pursuant to NRS
597.995.

MMAWC, LLC d/b/a World Series of Fighting (“WSOF") argues that the arbitration clause
in the parties’ licensing agrecment compels the Court to dismiss this case and force the parties’ to
arbitration. However, the Plaintiff did not specifically authorize the arbitration agreement, and

therefore, it is void pursuant to NRS 597.995. NRS 597 995 states as follows:

1. Except as otherwise provided in subsection 3, an agreement which includes a
provision which requires a person to submit to arbitration any dispute arising between
the parties to the agreement must include specific authorization for the provision
which indicates that the person has affirmatively agreed to the provision.

2. If an agreement includes a provision which requires a person to submit to
arbitration any dispute arising between the parties to the agreement and the agreement
fails to include the specific anthorization required pursuant to subsection 1, the
provision is void and unenforeeable.

2. The provisions of this section do not apply to an agreement that is a collective
bargaining agreement. As used in this subsection, collective bargaining has the
meaning ascribed 1o it in NRS 288.033.
(Emphasis added). It is well settled law that if a statute is clear and unambiguous, Nevada Courts

will give effect to the plain meaning of the words, without resort to the rules of construction.

, —, 282 P.3d 751, 756 (2012). There can be

Consipio Holding, BV v. Carlberg, 128 Nev.

no doubt that the language of NRS 597.995 is clear an unambiguous:

The text of NRS 597.995 and that of Nevada’s general arbitration statute, NRS
38.219, do not reveal an ambiguity with respect to NRS 597.995°s broad scope and,
in fact, militate against limiting NRS 597.007 to consumer contracts as Fat Hat urges.
NRS 38.219(1) broadly states that, “[a]n agreement contained in a record to submit to
arbitration any existing or subsequent controversy arising between the parties to the
agreement is valid, enforceable and irrevocable except as otherwise provided in NRS
597.995.... " (emphasis added). NRS 597.995(]) provides that “an agreement which
includes a provision which reguires a person to submit to arbitration any dispute
arising between the parties to the agreement must include specific authorization for
the provision which indicates that the person has affirmatively agreed to the
provision.” If there is no specific authorization, then the arbitration provision is “void
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and unenforceable.” NRS 597.995(2). NRS 597.995(3) creates an exception to NRS
597.995(1) and NRS 597.995(2), providing that they do not apply to colliective
bargaining agreements (CBAs). If NRS 597.995 only applied to consumer coniracts,
NRS 597.995(3) would be unnecessary, See Clark Cty. v. 8. Nev, Health Dist., 128
Nev. 651, 656, 289 P.3d 212, 215 (2012) (“Statutes should be read as a wholg, so as
not to render superfluous words or phrases or make provigions nugatory.™).

Fat Hat, LLC v. DiTerlizzi, 385 P.3d 580, 2016 WL 5800335 *1 (Nev. 2016).

Therefore, for an arbitration clause to be valid the parties must provide specific authorization.
Specific, authorization in this case requires more than Plaintiffs’ signature on a general in signature
hne. The Fat Hat Court noted that a * signature on a general signature line indicating consent to all
terms of the contract did not provide specific authorization for arbitration pursuant to NRS §

597.995. *Fat Hat, 2016 WL 5800335 at *2.

In the instant case the parties did not provide specific authorization to enter into the arbitration
agreemnent. The parties simply executed a peneral signature at the end of the License Agreement.
There is absolutely no reference to the arbitration provision on the signature page. See Exhibit 4
page 11 of WSOF Motion to Dismiss. Likewise, there is nothing on the page containing the
arbitration provision that indicates specific authorization, Id. at p. 10.  Finally, nong of the casecs

sited by WSOF were decided after the enactment of NRS 597.995, which was enacted in 2013,

3. The Uninst Enrichment Claim Should not be Dismissed Unless WSOF Asrees to

not Contest the Validity of the Parties’ Agreements,

Plaintiffs have pled unjust emrichment as an altermative cause of action. If WSOF agrees that the
written contracts are valid and enforceable, then Plaintiffs would have no problem dismissing this
cause of action. However, WSOF has not filed an answer in this case and has not stated definitively
that it will not challenge the validity of the parties” written contracts. Therefore, Plaintiff’s unjust

enrichment claim should not be dismissed until Defendanis so pledge.
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4. Plaintiffs’ have sufficiently Plead Alter Ego to Satisfy Nevada’s Notice Pleading
Standard

WSOF cites federal cases to support its contentions that Plaintiffs have not sufficiently pled
their alter ego claims. However what WSOF fails to mention is that Nevada is a notice pleading

state, and all that is required is that Plaintiff fairly apprise a defendant of the claim. Nutton v. Sunset

Station, Inc. 357 P.3d 966, 974 (Nev. App., 2015). In Nevada the Plaintiff need only plead the

ultimate facts”

"ultimate facts” necessary to set forth the elements of a cognizable claim that a party
believes can be proven at trial. A pleading is not required to identify the particular
"evidentiary facts" that will be employed to prove those allegations. See Jack
Friedenthal, Mary Kane & Arthur Miller, Civil Procedure § 5.5 (4th ed. 2005)
(discussing distinction between "ultimate facts” upon which a party bears the burden
of proof, such as whether a breach of duty occurred, and the "evidentiary facts” such
as particular testimony or exhibits that may be used to mect that burden of proof).

Id.

The federal courts follow a heightened standard of pleading. Bell Atlantic Corp. v.
Twombly, 550 U.S. 544 (2007). Therefore, it is simply inapposite to resort to federal law as Nevada
applies a different standard and Nevada case law addresses the pleading standard.

In the instant case Plaintiff alleges that there is a unity of interest between WSOF and Deifik
Defendants. See Exhibit A ¥ 147. Plaintiff alleges that Deifik Defendants usurped WSOF  and
dominated, manipulated, and managed WSOF. 1d. Moreover, Plaintiff alleges that because of Deifik
Defendants dominance and control their was no separateness between the do. Finally, Plaintiffs
alleged that the Deifik Party’s dominance was abusive and constituted an injustice. 1d. at9 151.

5. Plaintiffs” RICO Claims Should not be Dismissed Rather Plaintiffs Should bhe
Allowed to Conduct Additional Discovery and at Worst Plaintiff Should be Given

L.eave to amend.

WSOF alleges that Plaintiffs have not sufficiently pled its civil rico claims, m particular that
Plaintiff’s fraudulent scheme allegation needs to be pled with particularity. However, there is an

exception to the pleading with particularity and Plaintiffs fall within that exception.
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To the extent that the Complaint was not any more specific it is because Defendants
intentionally withheld and concealed material information. Plaintiffs may be unaware ofal! of the
facts and are therefore unable to include all of the requisite details. Such a predicament places a
prospective plaintiff in a classic Catch-22 as he or she may be required to file a complaint so as to
conduct discovery in order to surmise or ascertain the relevant information needed; but cannot file a
complaint surviving a motion to dismiss in the absence of the requisite specificity. Such a scenario

often results where prospective defendants have failed to disclose material information, successfully

eluding scrutiny.

Many courts have addressed this scenario and therefore recognize an exceptionto the
particularized pleading requirements. In this State, the Nevada Supreme Court adopted "the relaxed
pleading requirements that the federal courts utilize . . . “when facts necessary for the plaintiff to
plead a cause of action for fraud with particularity under NRCP 9(b) are peculiarly within_the

defendant's knowledge or possession. " Rocker v. KPMG LLP, 122 Nev.1185 148 P.3d 703, 704

(2006). In such cases, "if the plaintiff pleads specific facts giving rise to an inference of fraud, the
plaintiff should have an opportunity to conduct discovery and amend the complaint {o include
particular facts." Rocker, 148 P.3d at 704,

The Complaint specifies that the Defendants have the requisite information and have
intentionally avoided disclosing said information to Plaintiffs specifically with the objective of
eluding detection. Should the Court be persuaded that somehow the Complaint fails to satisfy the
pleading standard, Plaintiff submits that the relaxed standard as described in Rocker should apply.
As in Kocker, “The Cowrt should allow Plaintiff sufficient time to conduct the necessary
discovery." Rocker, 148 R3d at 709, "Thereafter, the plaintiff can move to amend his (her) complaint
to plead allegations of fraud with particularity in compliance with NRCP 9(b)." Rocker, 148 P.3d at
709. As a consequence, ail of the claims as to each of the defendant(s) should withstand a motion to
dismiss or summary judgment at this juncture.

Finally, the Nevada Supreme Court has addressed on several occastons the conseguences of a

failure to comply with NRCP 9. In Britz v. Consolidated Casinos Corp., the court stated that a
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complaint which fails to allege fraud with particularity, as required in NRCP 9(b), should be
subjected to a motion for a more definite statement, "or at the very worst to dismissal with leave to
amend." Britz v. Consolidated Casinos Corp., 87 Nev, 441, 447, 488 .24 922 (1971). One vear
later, the court repeated this view in Savage v. Salzmann, where it stated: "A failure to plead [fraud]
with sufficient particularity does noi warrant a dismissal of the action with prejudice." Savage v.
Salzmann, 88 Nev. 193, 196, 495 P.2d 367, 368 (1972). Accord Cechiuto v. Qcchiuto, 97 Nev, 143,
146, 625 P.2d 568, 570 (1981). Should the Court in the instant matter determine, that the Complaint
has inadequately pled as to any averments or as to any of the Defendants; the Plaintiff seeks leave to

amend accordingly.

6, WSOF CGlobal, LLC has Registered with the Nevada Secretary of State and
Therefore it can Mainfain this Action.

NRS 56.548(2) provides as follows:
a foreign entity may not commence or maintain any actionif it is not registered with
the Nevada Secretary of State: Every foreign limited-lability company transacting
business in this State which fails or neglects to register with the Secretary of State in
accordance with the provisions of NRS 86.544 may not commence or maintain any
action, suit or proceeding in any courtof this State until it has registered with the
Secretary of State.

. WSOF Global, LLC has registered with the Nevada Secretary of State and therefore can maintain
thix action pursuant to the plain languape of the statute. See Exhibit “B.”
CONCLUSION
Plaintiffs Complaint complics with Nevada’s notice pleading requirements. To the extent
that the Court feels the Complaint does not comply with Nevada’'s pleading requircments Plaintiffs

should be allowed to conduct more discovery, and/or amend the Complaint:

A complaint should not he dismissed unless it appears to a certainty that
the plaintiff could prove no set of facts that would entitle him or her to
relief Morcover  when a complaint can be amended to state a claim for
relief leave to amend, rather than dismissal, is the preforred remedy.
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Cohen v. Mirage Resorts, Inc., 119 Nev, 1,22 62 P.3d 720, 734 (2003)

Dated this 2" day of February 2018

LAW OFFICES OF BYRON THOMAS

/s/ Byron E. Thomas

BYRON E. THOMAS, ESQ).

Nevada Bar No. 8906

3275 8. Jones Blvd. Ste. 104

Las Vegas, Nevada 89146
Phone; 702 747-3103

Facsimile: (702) 543-4855

Byronthomaslaw(@gmail.com
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11132017 10:03 AM
Steven D. Grierson

GLERE OF THE COUEE
BYRON E. THOMAS, 1:5Q. '

Nevada Bar No, 8006

3275 8. Jones Blvd, Ste, 104
Las Vegas Nevada 89146
Phone: 702 747-3103
byronthomastaw(@gmail.com
Attorney Jor Plaintifls

DISTRICT COURT

CLARK COUNTY, NEVADA

ZION WOOD OBI WAN TRUST and Case No.. A-17-764118-C
SHAWN WRIGEHT as trustee of Z10N Dept. No.: Department 27

WOOD OB WAN TRUST; WSOF
GLOBAL LLC, a Wyoming limited liability
company

Plaintiffs,
v,

MMAWC, LL.C d/b/a WORLD SERIES OF
FIGHTING a Nevada limited liability
company; MMAX INVESTMENT
PARTNERS INC. dba PROFESSIONAL
FIGHTERS LEAGUE, it Delaware
corporation; BRUCE DEIFIK, an individuoal;
CARLOS SILVA, an individual; NANCY
AND BRUCKE DEIFTK FAMILY
PARTNERSHIP LLLE, Colorado limited
Hability  limited  partnership;  KEITH
REDMOND, an individual; DOES T through
X, inclusive; and RO Corporations XX
through XXX, inclusive,

Defendants.

COMPLAINT

Plaintiffs, SHAWN WRIGHT, trustee of ZION WOOD OBl WAN TRUST and WSOF
GLOBAL LLC (hereinafter “Plainu(1s” by and through his undersigned counsel of record, Law
Offices of Byron Thomas complains and alleees against: MMAWC, LLC d/L/a WORLD SERIES
OF FEGHTING (“WSOF”), MMAX INVESTMENT PARTNERS INC dba PROFESSIONAL
FIGITTERS LEAGUE (“PFL™), BRUCE DEIFIK (“DEIFIK”), CARLOS SILVA (*SILVA"),
NANCY AND BRUCE DEIFIK FAMILY PARTNERSHIP LLLP (“DFP”), and KEITH

REDMOND (*REDMOND”) {collectively “Delendants™) as follows:

LORL992.§ Page 1 of 21 AA125
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SHAWN WRIGHT, as trustee of ZION WOOD OBI WAN TRUST, is a Utah resident
whaose prineipal place of business is located in Clark County, Nevada.

ZYON WOOD OBI WAN TRUST, a trust organized under the laws of the State of Nevada,

WSOF GLOBAL LLC, is a limited liability company organized pursuant to the laws of the
state of Wyoming and conducting business in Clark County, Nevada.

Defendamt MMAWC, LLC,, is a limited liability company organized pursuant 1o the laws of
the state of Nevada and conducting business in Clark County, Nevada.

Defendant MMAX INVESTMENT PARTNERS INC., is a corporation organized pursuant to
the laws of the State of Delaware and conducting business in Clark County, Nevada.

Defendant BRUCE DEIFIK is an individual believed to reside in the State of Colorado and
conducting business in Clark County, Nevada.

Defendant NANCY AND BRUCE DEIFIK FAMILY PARTNERSHIP LLLP, is a limited
linbility company organized pursuan( to the laws of the state of Colorado and conducting business in
Clark County, Nevada.

Delendant CARLOS SILVA is an individual belicved to reside in the State of Maryland and
conducting business in Clark County, Nevada.

Defendant KEITH REDMOND is an individual believed 1o reside in the State of Nevada and
conducting business in Clark County. Nevada.

GENERAL ALLEGATIONS
Lo Plaintif Zion Wood Obi Wan Trust (*Zion™) is a member of MMAWC, LLC d/b/a World Series

of Fighting (“WS0F” or “MMAWC”). WSOF is a promoter of mixed martial arts events on

NBC Sporls.
2. WSOF experienced several financial shortfalls during 2012 t0 2015,
5. Zion had made extensive loans to WSOF to allow for the continued operation and management of

8992y}
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- Zion is informed and believes that DEIFIK subsequently created a new entity and put all of the
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WEOF, DEFENDANTS refused to repay the loans.

Zion had arranged to allow W8OI personnel to sublet its cooperative office space when WSOFE
was forcibly evicted from its office space for non-payment of rent in 2013, DEFENDANTS
refused to pay any rent after they moved in.

Zion's vontrol persons, Shawn Wright and Vince Hesser, had written agreemen(s with WSOF for
other contractual payments and worldwide Heensing. DEFENDANTS refused to honor the terms
of those agreenents as well,

Zion's membership interest was 10.5% and WSOF execuled agreements that it was non-dilutable,
DEFENDANTS refused 1o honor the terms and diluted Zion's interest.

Zion filed suit against WSQF, WSOF responded and filed counterclaims against Zion.

On or about February 19, 2016. The parties resolved their disputes pursuand (o a setiement
agreement (the “Settlement Agreement™). Pursuant to the Settlement Agreement the parties also
agreed to amend the WSOF Operating Agreement (the “Amended Operating Agreement™).

As part of the Settlement Agreement, Zion agreed to reduce its 10.5 % non-diluable Tnterest in

WSOF to “4.30% of the total putstanding ewnership nnits in WSOF (and any of its current

or futnre subsidiaries, parents, successors or assigns), whiclh inferest shall remain nos-

dilutable.,.”

The Amended Operating Agreement was attached to the Settlement Agreemnent as an Exhibit and
fully incorporated into the Settlement Agrecment,

In fact, Paragraph 5.5(b) of the Operating Agreemem specifically states: "Nonwithstanding

anything contained in thiy Agveement. the Members agree that Zion's inmterest in the Company

shall be deemed non-diluiable (unlesy Zion agrees in writing thar such interest may be diluted),

Accordingly. if af any time afler the Effeciive Date addivional Units of the Company are issued

Linits of the Company shull giso be issued (o Zion so that Zion af gll times holds four and one half

percent (4,5%) of the issued and owstanding Units of the Compeany, Zion will have no oblivation

fer mtake any futtoe capital calls’

WSOF assets into the entity named MMAX INVESTMENT PARTNERS dba PROFESSIONAL




1)
't
12
13
14
15
16
17
18

20
2t
22
23

25
20
27
28

15.

16.

17.

i9.
20.

23,

. Zion is informed and believes WSOF received a cerlain sum of money lor the asset transfer but

- According 1o a press releases by DEFENDANTS, the Successor Company continued to put on

. DEFENDANTS claim in press releases that 60% of the company “was sold” [or $15M

CDEFENDANTS then stated to Plaintitls that they do not own a 4.5% interest in the Successor

24,

FORT992y 1

FIGHTERS LEAGUL, or PFL (the “Successor Company™).

still holds an interest in the Successor Company.,

everts and operate under the “World Series of Fighting™ brand {or several months, wilized the
same offices, employees, fighters, social media accounts, website, operating contracts, NBC
platform, cte., but then announced to change its name, but stll continues jts existing business fo
promote MMA events on NBC Sports.

The Successor Company is a either “subsidiary, parent, successor, or assign” of WSOF as
contemplaied in the Settlement Agreement.

Carlos Stlva and Ray Sefo were the principal management team of WSOF, and Sefo will serve as
President of fighting operations for the Successor Company, while Silva is the President of event
production and business operations for the Successor Company.

According 1o statements by DEFENDANTS, WSOP sill exists today, and WEOF is apparently a

roughly 40% member of the Suceessor Company PFLL.

{mmounting to $250.000 per 1%), but have produced no evidence of that (o Zion,
Zaon was also not provided the opportunity to participate in the sale of these interests.

DEFENDANTS refused 10 disclose to Zion who the other 60+% assignment of WSOF went to.

Company, and are therefore being diluted in breach of the Settlement Agreement,

DEIFHR had mentioned to Plaintitls that he was still making capital calls, which supports the fact
thal this was not a troe arms-length sale, but an insider fransaction intended to dilute apd defraud
Plaintifls of their ownership.

This appears to merely be another DEIFIK orchestrated asset transfer by DEFENDANTS 1o
cireumvent the Settfernent Agreemcnt and to deprive Plaintiffs of their rights and dilute their
ownership tnlerests.

Zion is entitled to a 4.53% non-dilutable direct stake in the Successor Company.
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Further, on January 20, 2017, DEFENDANTS then filed a Form D with the SEC stating they

were selling $25M of securities to 31 investors.

. On October 5, 2017, DEFENDANTS then fited another Form I3 with the $EC stating they are

now selling $10M of preferred stock 10 27 investors which is convertible into more common
shares.
DEFENDANTS refuse to preduce the offering documents. and the financial projections to Zion

under these stock offerings,

- Lion 15 under information and beliel that DEIFIK has purchased some of those securities directly

diluting Zion's interest,

An an effort to decetve and delraud Zion after attempting to dilute Zion, DEFENDANTS then

offered only $330,000 for Zion"s non-dilutable intevests while conducting these stock offerings.
DEFENDANTS know that Zion's interests would be vatued at a mintmum of $1,125,000 based
on their own interpat documents and SEC lhings (if true), and what 15 being “sold” to other

tvestors.

Aion s also concerned that DEFENDANTS are nol being forthcoming lo these purported

investors as 10 Zion's non-dilutable position (and other licensing issues disclosed below), and
therefore could be deceiving the investment public and/or opening up the company Tor investment
fraud claims.

In addition, Zion docs not have the final asset transfer agreemenis between WSOP and the

Successor Company and DEFENDANTS refuse to produce those documents as well.

. Zion has been relying on press statements to glean details of the tinal deals.

Therefore, Zion also requested a review of the books and records of WSOF so as 0 ascertain

whether its interests bad been protected.

- Zion has the right to inspect the books and records in accordance with the Settlement Agreement

and Operating Agreement of WSOF,

PEFENDANTS have refused o aflow Zion fo inspect the books and records of WSSOI in direct

contravention of NRS £6.241,

Moreover, without a direct stake tn the Successor Company, this is clearly dilutive of the Zion's
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interest,
The Successor Company kitew or should have known about the Settlement Agreement and the
obligations that it would incur to protect Zion's interesl.
The actions of WEOF, the Successor Company, and all DEFENDANTS constitute a breach of the
Settlement Agreement and Zion has been damaged because of these breaches,
In addition, several other issues have been brought to Zion’s attention that iraplicate
DEFENDANTS in schemes or artifice o defiaud,

NYC EVENT
DEFENDANTS promoted an MMA event in New York City on December 31, 2016,
DEFENDANTS then filed a required New York State Department of Taxation and Finance form
to report atl income from the event.
DEFENDANTS reported %0 income from broadeasting rights to New York State.
DEFENDANTS then sent Zion an internal financig! report for the event.
DEFENDANTS reported to Zion that they had $190,000 in broadeasting revenue from NBC for
the NYC event,
Zion is under the belief that DEFENDANTS arc either manipulating the {inancial statements to
decetve Zion and the investment public.
DEFENDANTS continue to refuse (0 allow Zion an mspection of the books and records.

LICENSING RIGHTS

On or about Qctober 15, 2012 Vinee Hesser had entered into a master licensed agreement with
WSOF.

The Master License Agrecment gave Mr, Hesser the exclusive right to license the WSOF brand
outside of the United States.

Subsequently, Vince Hesser assigned the Master License Apreement to WSQF GLOBAL
LIMITED and its successor WSOF Global LLC (“*GLOBAL™).

DEFENDANTS previously attempied o [alsely deny the Master License Agreement existed and
altemnpled to tortuously imterfere in the rights and business of GLOBAL.

A dispute arose over the terms of the license agreement and parties instituted litigation.  The
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parties were able to reach a resolution of their disputes, and GLOBAL also became a party to the
Settlement Agrecment.

3. As a part of the Settlement Agrecment the parties amended the Master License Agreement.

The Settlement Agreement and Amended License Agreement read as follows:

Paragraph 2 of the Settlement Apreement: The 10/15/12 Hesser License shall be
reaffirmed and remain infill force and effect as of the date of this Agreement, as amended by
the execution of the Amendment 10 Consulting and Master Licensing Agreement in the form
uitached hereto and incorporated herein as Exhibit B, The license is a material part of
seftfement on belialf of Hesser and Wreiplt and is not subject fo any modification,
cancellation, assignment, pledge, lien, or encumbrance by WSOQF or any of its credifors
and shall survive any restructure, sale, receivershio or bankruptey of WSOF,
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The Amended License Agreement paragraph | also states: “[tjhis Agreement shall
be binding upon and shall survive any successors of MMA, or its ownership, tradenames or
trademarks.”

Therefore, the Successor Company is obligated (o comply with the werms and
conditions of the Amended License Agreement and the Settlement Agreement,

Over the {ollowing several months after settlement, GLOBAL execuled
agreements for media content sharing rights {rom several MMA organtzations from all over
the world on six continents based on the WSOF license branding.

GLOBAL’s rights consist of over 100 international events per year, at a cost to
produce of tens of mitlions of dollars, which dwarf the mere 8-10 events per year organized
by DEFENDANTS.

WSEOF initially complied with the Settfement Agreement and as documenied in
a phone conversation, DEIVIK told DEFENDANTS to fet GLOBAL do what they want to
and leave them alone.

GLOBAL attemnpted to keep WSOF informed of ils upcoming events, but would
receive childish email responses firom the chief officers of WSOF such as: “Mey idiot don't
send me your stupid emails again!!”, or phone calls threatening violence against GLOBAL
emplovees. These same officers continue to operate the PFL. brand.

GLOBAIL continued to operate its business unfettered under this “naked”
icense arcangement which helped promote the overall brand name.

Upon disclosure by DEFENDANTS that an asset transfer was about to take
place, Zion's principals reccived an email on December 16, 2016 from Chris Childs,
purported legal counsel for DEFENDANTS, representing and affirming that the apparent
Successor Company will be honoting the license

The Successor Company obviously knew or should have known it was bound by

the Agreements.
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To then add insult to injury, after the asset transfer, DEFENDANTS changed the
name of the company [rom “World Series of Fighting” 1o “Professional Fighlers 1eague”
withoul any prior notice 1o its licensee GLOBAL, and reported such in a formal email to all
fighters {rom Mr. Ray Sefo.

DEFENDANTS publicly stated in press releases they bave discontinued and
abandoned the license name ("World Series of Fighting™) agreed to in the Settlement
Agreement, and will now use the PIL. name exclusively.

Al na point did the Successor Company notity GLOBAL about any changes in
name or changes in business operation,

For a period of time, the Successor Company appeared 10 continue to operate as
in the past, even alter the name change 1o PFL.

In a documented phoue conversation, DEIFIK spoke with Mr. Vince Hesser of
CGLOBAL and stated that he didn’t make the decision, but Russ Ramsey, a PFL board
member, made the sole decision to change the company name which damaged GLOBAL.
DEIFIK further stated “Ramsey has a P**¥ing ego the size of Texas and Ramscy was a
moron for changing the name.”

Upon information and belief, and based on DEIFIK’s past egregious behavior,
GLOBAL believes DEIFIK made the ultimate decision 1o change the name to purposciully
damape GLOBAL.

DEFENDANTS then improperly removed GLOBAL’s required website link
from their homepage (and refused to comply with other terms) as required under the
Settlement Agreement.

DEFENDANTS actions were oppressive and made to  direetly damage
GLOBAL and its business.

Further, the Amended License states GLOBAL’s rights to the Licensed Marks
are defined as follows:

"Licensed Marks" means, without {imitation, any and all trademarks, service marks, logos,

insignias, designs, and all other commercial symbols which MMA pow uses or hercafter
adopts to identify the source and origin of its goods and services, including but net imited (o,
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WSOF, World Series of Fighting, and any other marks owned or vegistered by MMA as
of the Effective Date or in the future, in the form and format and with the designs or logos
indicated by MMA from time {o time.

- GLODBAL has the right to use “Professional Fighters League” (*PFL™) and its marks in

accordance with the Settlement Agreement and the Amended License Agreement.

An email was sent o SILVA (whom continued to act as an officer and/or direcior of both
WEOI and the Successor Comipany) on April 20, 2017 with my clients’ expectation that the
Agreement would be honored.

SILVA emailed back and denied the rights afforded my clients and has thus breached said

Settlement Agrecment.

DEFENDANTS' decision to disband the WSOF brand and refusal to honor the Scttiement

Agreement and allow GLOBAL to license to the Successor Company Brand has caused
severe and significant damage to GLOBAIL.

Several media agreements are in jeopardy due to the direct oppressive and harmful actions of
PEFENDANTS, which would cost GLOBAL tens of millions of dollars 1o replace.
GLOBAL is also concerned that DEFENDANTS are not disclosing properly that GLOBAL
helds the Heensing rights for “Professional Fighters League” to unsuspecting investors being
bured in under thew SEC filings,

DEIFIK, SILVA AND ABDELAZLZ

Ali Abdelaziz (“ABDELALIZT) was employed at WSOF as Vice President of
Matchmaking.

Al some point in tme, serious concerns arose as 1o the itlegality of his employment as an
officer of the promotion, and concurrently as the matchmaker for the WSOF under Nevada
faw.

Upon information and belief, ABDELAZIZ was in the US illegally, which was why he was

never seen or could never go to any of the WSOF Canada events. He would never be

HITO I Page 10 0f 21 AA134




-~ N

14
11
12
3¢
14
i5
16

81,

33,

84,

5.

86,

87

53,

89,

20,

HOR 9492y 1

allowed back in the country through US customs,
Upon information and beliel, ABDELAZIZ past was riddled with allegations of deceit,

fraud, misrepresentation, and conncctions to Islamic terrorism against US citizens.

ABDELAZIZ had tried to conceal his management of fighters by leaving the manager name

blank on internal Nighter reports, and placing his management company (“Dominence™)
under his wife’s name,

Upon information and belief, ABDELAZIZ hured many fighters away from their current
managers by oflering them fights witlt higher purses at WEOF if (and only if) they signed
under his company Dominance so he could get the management fees on inflated purses at the
expense of the investors.

Upon information and belief ABDELAZIZ always altempted to match his fighters against far
inferior f1ghters, so his fighters would win a high majority of the time.

Upon information and belief, this insured heavy mereasing payments to ABDELAZIZ
personally.

Other employees stated ABDELAZIZ was also skimming money from certain sponsor
payments (Auto Shopper, clc.} where he would receive the funds personally and remit partial
Tunds to WSOF, and by accepting unreported gifts (such as a new car).

Zion inferred his actions to be illegal under Nevada law, and upon linding these facts, Zion
broupht all of these issues to DEITIK and SILVA’s attention to remediate,

DEIFIK agreed he would terminale ABDELAZIZ, but failed to do so Tor unknown reasons,
aud mstead started defaming Zion and its principals.

Internal employces at W3S0T overheard conversations with SILVA and ABDELAZIY on the
phone with their attorney, and began texting the conversation to GLOBAL cmployees.
SILVA being aware of all the above Factls but nonetheless stated: “We need to do anvthing we

have 1o, to keep All In power because [ rely on hin so much”™. He went on to discuss “how
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Ali transferred his management company to his wife, but they aren’l sure if Nevada is a
COMMURILY property state.”
SILVA then went on, “Bruce (“DEIFIK ") Barrvy and 1 are already addressing this Ali thing.

We recogmize there are some things (o tighten up.”

CSHLVA continued, “We need to discover i, dot the 1's and eross the T's before someone elve

dloes i

All ot these were sereen captured by lext message. Zion was shocked by the conversaiion to
conceal the itlegal behavior,

Zion demanded DEIFIK do the right thing lor company and its investors and remove
ABDELAZIZ immediately.

A dispute arose over the issues and parties instituted litigation. The parlies were able to reach a
resolution of their disputes,

Undortunately For the members of WSOF (including Zion), DEFIK and SILVA continued to work
closely with ABDELAZLZ, which created more severe operating losses,

DEIFIK and SILVA continued to allow ABDELAZIY to be matchmaker even after settlement,
but enfisted Ray Scfo o publicly state Falsely that he had always been the WSOF matchmaker.
Eventually, DEHFIK and SILVA terminated ABDELAZLZ after they were forced to po
before the Nevada Athietic Commission over the issue,

DEIFIK and $1L.VA continued 10 use ABDELAZLZ throughout 2016 after termination and
have knowingly damaged the WSOF lLicense brand by their actions, thereby causing further
irreparable damage to GLOBAL.

GLOBAL CHINA OPERATIONS

100, GLOBAL has MMA event content all over the world including from Philippines, Japan,

China, Auvstralia, Malaysia, laly, Spain, UK, Sweden, South Africa, and more.

101, GLOBAL had entercd the China market and had its world press conference in the Creat
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People’s Hall in Tiananmen Square in Beijing, China, This was an extremely rare
accomplishment for a sports league, with several Chinese government officials in aliendance,
and was also announced on CCTVS which airs to over | billion people,

102, GLOBAL was also working on a sports partnership to bring MMA content to several
citiecs in China with a State owned agency and sponsor partners.

103,  GLOBAL had received an offer to invest over F100M rmb (about $16M USD) 1o further
the promotion of WSOF in China and to promote foreign fighters in their evenis alongside
Chinese fighters.

104, Defore the deal was consummated, DEFENDANTS then announced the name change to
SPEL™ without potice 1o GLOBAL, and the discontinuance of WSOF.

105, DEFENDANTS further unitaterally refused to allow GLOBAL its contractual rights to
use the PFL name, and PFL has atempted to abandon its own contractual obligations in
breach of the Settlement Agreement.

106, Due to DEFENDANTS oppressive actions, the partnership is now at risk of loss.

107. GLOBAL has been damaged by the malicious actions, tortious business inlerference,
and breach of contract by DEFENDANTS.

CLAIMS FOR RELIEF

FIRST CLAIM FOR RELIEF
Breach of Contract - Settlement Agreement
(As sagainst Defendants MMAWC, Deifik, DFP, PFL and Silva; heveinafter the “Settlement
Befendants”)

HO8, Plaintiffs repeat, re-allege and tncorporate by reference all preceding paragraphs of the
Complaint as though fully set-forth herein.

109, Plaintitfs cntered into the Settlement Agreement with the Settiement Defendants.

110. The Settlement Defendants have breached the tenns ol the Setllement Agreement, by
attempiing to dilute the terms of the setlemen: agreement concerning the non-dihution ef its

interest and transter of the assets of MMAWC (o anather entity PIFL.

1081992 v. 1
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111, The Settlement Defendants breached the Settlement Agreement as o WSOF Global by

breaching the tetms of Licensing Agreement and diluting all economic value from the Licensing

Agreement.

112, The Settlement Defendants have asserted an apparent repudiation or abandonment of its duties
to perform pursuant to said agreement and have otherwise breached the terms of sad agreement.

113, Therefore the Scttlement Delendants have breached their contractual oblipations, as stated
herein causing damage to Plaintiffs’ damages.

114, As a result of the breaches described herein, Plaintiffs have suffered damages in excess of
$10,000 and 1s entitled to an award as and for their damages incurred herein.

{15, 1t has been necessary for Plaintifis to retain the services of attorneys to prosecute this action and
iherefore Plamntiffs are entitled to recover reasonable attorney’s fees and costs incuned in

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

SECOND CLAIM FOR RELIEF
Breach of the Implied Covenant of Goaed Faith and Fair Dealing
{As against all Defendants)

116. The Plaintiffs repeat, ve-allege and incorporate by relerence all proceeding paragraphs of the
Complaint as though {ully set-forth hercin,

H'7. Implied in every contract in Nevada is the implied covenant of good faith and fair dealing.

118, The Defendants have breached the implied covenant of good faith and fair dealing.

119, The Defendants have deprived PlaintifTs of the benefit of their bargain for the above outlined
TCASONY.

120, The Plaintiffs have been injured th an amount in excess of $10,000 as a direct and proximate
cause of the actions of Defendans, Plaintiffs have performed all obligations due and owing under
the Licensing Agreement,

121, The Plaintiffs have been required to retain the services of an attorney to prosecute this action

and therefore, are entitled to an award of reasonable attomey’s fees and costs incurred herein.

THIRE CLAIM FOR RELIEF
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Declaratory Relief
{As against all Defendants)

122, The Plaintiffs repeat, re-allege and incorporvate by reference all proceeding paragraphs of the
Complaint as though fully set-forth herein.

123. A justiciable controversy exists as Plaintiffs have asserted a claim of right as o the Property
Interest in the Settlement Agreement,

124, Under N.R.S. § 30,010 et seq.. the Uniform Declaratory Judgment Act, any person interested
under a written contract or other writings constituting a contract, or whose rights, status or other
legal relations are alfected by a comract, may have determined any question of construction or
validity arising under the contract and obtain a declaration of rights, status or other legal relations
thereunder.

125, The Setilement Defendants have thus far failed to demonstrate that they intend to continue to
honor their obligations pursuant 10 the Settlement Agreement.

126. Accordingly, the controversy is botween persons whose interests are adverse.

127, Note Plaintiffs have legally protectable interests in the controversy, i.e., their rights or interest in

the property under Nevada law.

128, The issues mvolved in the controversy are ripe for judicial determuination because thers is a

substantial controversy, among parties having adverse legal inlerests, of sufficient imemediacy and

realily to warrant the 1ssuance of a declaratory judgment.

129, Plaintiffs therefore seck declaration(s) from this Court with respect 1o their inlerests in the

property as contempiated by the Settlement Apreement.

130, Plaintitfs have been required to retan the services ol counsel 10 prosecute this matler and, as

such, are entitled w0 an award of their costs and reasonable atlorneys' fees incurred herein.

FOURTH CLAIM FOR REVIEF
Ententional Interference with Prospective Economic Advantage
(As against all Defendants)

31, Plaintitfs repeat and reallege each and every previous allepation contained herein as though set
forth fully herein at length.

t32. A prospective contractual relationship exists or existed betwoen Plaintiffs and numerous third

108199201
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parties including promotion companies, [ighlers and managers,
133, Defendants knew of these prospective relationships,
{34, Defendants intended to harm Plaintiffs by preventing the relationships.
133, The interference was improper and/or unlawful.
136. Defendants had no privilege or justification.
137. Detendans’ conduct resufted in actual harm to Plaintifl,
138, Plaintiffs have been required 1o retain the services of an attorney to prosecute this action and are
entitled to an award of attorney's fees and costs incurred herein.
FIFTH CLAIV FOIX RELIEF

Tortious Interference with Contract
(As against all Defendants)

139, Plaintiffs repeat and reallege cach and every previous allegation contained herem as though set
forth fully herein at length.

140. A contract existed between Plaintiffs and Defendants, as well as numerous thivd parties
including promotion companies, fighters and managers.

141, MMAX knew of these contractual relationships.

142, The actions of MMAX, as oullined above, wete intentional and intended (o intetfore with these
contractual relatons,

143, The interference was improper and/or unlawiful and acwally imterfered with Plamtifts
contractual relationships.

144, MMAX had no privilege or justification,

145, Defendants’ conduct resulted in actual harm to Plaintlf,

146, Plaintiffs have been required to retain the services of an attorney to prosecute this action and are
entitled 1o an award of attorney's foes and costs incurred herein,

/]
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SIXTH CLAIM FOR RELIEF
Alter Ego Claim
(As against MMAWC and Deifik Defendants)

147. Plaintifls repeats, re-allege, and incorporate by reference all proceedings paragraphs of the

Complaint as though fully set-forth herein,

148. There is a unity of interest between Defendant Deifik and Defendant Nancy and Bruce Deifik

Family Partnership LLLP to the extent that Mr. Deifik is inseparable from said Pannership.

149, Since Deifik’s usurpation of control over MMAWC, there has existed, a unity of interest and

ownership such that any separatencss between Defendant Delfik and Defendant Nancy and Brace

Deifik Family Partnership LLLP and MMAWC has ceased to exist in that Deifik has completely

conirolled, dominated, manipulated, managed and operated MMAWC since his usurpation for his

own peraonal benefit,

150, Defendants Deifik and Nancy and Bruce Deifik Family Partnership LLLDP and MMAWC are,

and at alf times mentioned here were, a mere shell, instrumentality and conduit through which

Defendant Deifik carried bhis own activities in the corporate name, exercising such complete

control and dominance over the activities of MMAWC and the Partnership to such an extent that

any individuality or separateness of said parties does not, and at al relevant times did not, exist.

131, Adherence to the fiction of the separate existence of Defendants Deifik and Naney and Bruce
Deifik Family Partnership LLLP and MMAWC as entitics distinet and apart from Delendant
Peifik would permit an abuse of the corporae privilege and would promete and sanction fraud,
injustice and an incquitable resull in that Deifik has used MMAWC {or the purpose of defranding,
misleading and injuring Plaintiffs as set forth here,

152, The use of Defendants Nancy and Bruce Deilik Pamily Partnership LLLP and MMAWC by
Dclendant Deifik for the purposes of defrauding, misleading and injuring Counter-claimant is the
proximate cause of Plainti[fs’ damages as stated here,

153, The Court should emer a judgment and declaration picrcing the corporate veil of Bruce Deifik
Family Partnership LLLP and MMAWC as the alter ego of Detfik and MMAWC and personally
responsible for their actions complained of here.

1
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SEVENTH CLAIM FOR RELIEF
Breach of Fiduciary Duty
(As against Deifik, Silva and Redmond)

134.  Plaintilfs repeats, re-allege, and incorporate by refevence all proceedings paragraphs of the
Complaint as though fully set-forth herein.

155, As alleged above Defendant Deilik, Silva, and Redmond are managers, directors, officers
and/or control persons of MMAWC and/or PFL.

156, As managers, direclors, officers and/or control persons, Defendants Deifik, Silva, and
Redmond owed a fiduciary duty to Plaintiffs,

157. Plainti{fs alered Defendants Deilik, Silva, Redmond, and other Defendants (o the breaches
of the Salement Agreement, and the existence of valid claims against the other Defendants.
Plaintiffs demanded that Defendants Deifik, Silva, and Redmond cause the board of dircclors they
dominated (0 take action. However, Defendants dominated the board of dircctors and prevented
MMAWC [rorn taking actions in breach of their fiduciary duties.

158, Defendants Deifik, Stlva, and Redmond’s actions were the direct and proximate cause of
Plainti(fs’ injuries,

159, Plaintifl has been required to retain the services of an attorney to prosceute this matier

and therefore, is entitled 10 an award of reasonable attorney’s fees and costs incurred herein,

EIGHTH CLAIM FOR RELIEF
Civil RICO
(As against all Defendants)

160, Plaintiffs repeats, re-alleges and incorporate by relerence all preceding paragraphs of the
Caomiplaint as though fully set-forth herein.

161, 'The conduct of Detendants as outlined above was a part of a fraudulent scheme designed
o defraud Plaintiffs of money and property.

162, 'The conduct of Defendants constitutes a “crime related to racketeering,” the taking of
property from another under circumstance not amounting 1o robbery pursuant to NRS 207.360(9)
163, The conduct of Defendants constitutes a “erime related to racketeering” namely oblaining
hossession of proporty valued at $250.00.

164, Defendants engaged in at least two crimes related to racketeering they have engaged in
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racketeering activity as delined by NRS 207.390.
165, The racketeering activity of Defendants constituies as criminal syndicate or caterprise
pursuant to NRS 207,370 and NRS 207.380.
166,  Defendants participated in racketeering activity in violation of NRS 207,400,
167, Defendants with criminal intent, received proceeds derived [rom rackeleering activity in
violation ol NRS 207.400(1)a).
168, Delendants acquired and maintained interest and/or control of the enterprise in violation
bf NRS 207.400(1)(b).
169, Defendants were associated with the enlerprise to participate both dircetly and indirectly
in the affairs of the enterprise through racketeering activity and or (hrough the affairs of the
enterprise in violation of NRS 207.400(1)(¢).
170, Defendants intertionally orgamized, managed, direeted, supervised, and or {inanced a
criminal syndicate in violation of NRS 207.400(1)(d).
171, Delendants furnished assistance in the conduct of the aftairs of the crinnnal syndicale
with the inlent to promote or further the eriminal objectives of the syndicate in violation of NRS
207.400( (D).
172 Detendants actions as averred in this claim for relief were done either in conscious
disregard for the rights of others, or tn reckless disregard of the consequences ol their actions, and
were therefore dorie with either express or implied malice.
173, Delendants” actions were the direct and proximate cause of Plaintifis’ injeries,
174, Plaintifls have been required 1o retain the services of an atlomey 1o prosecute this maticr
andl theretore, is entitled to an award of reasonable attorney’s fees and costs incurred hercin,
NINTH CAUSE OF ACTION

Speeifie Performance
{As against all Defendants)

182, Plaintiffs repeat, re-allepe and incorporate by relerence all proceeding paragraphs of the
Complaint as though fully set-forth herem.

183. Al the time Plaintiffs and Defendants entered into the settlement agreement and ticense
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apgreememnt, the consideration Plaintiffs did proffer and perform under the agreements was adequate
and the agreement is just and reasonable as (o Defendants.
184, Plaintiffs have demanded that Defendants full perform and oblige their duties under the
settlement and license agrecments,
185,  Defendants lave refused and continue 1o refuse to perform as required by the terms of the
agreements.
186,  Plaintifl has no adequate remedy at law to enforee the provisions of the agrecnients other
than specific enforcement of the agreements.
187.  Plaintiff is entitled to specific performance of the terms, conditions, and provisions of the
agreemenis by court decree.
188, Plaintif ts entitied to compensation incidental to a decree of specific performance,
189, Plaintills have been required to retain the services of an allomey 1o prosecute this matter and
therefore, is entitled to an award of reasonable attorney’s fees and costs incurred herein

TENTH CAUSE OF ACTION

Unjust Enrichment
(As ngainst al] Detendants)

190, PlaintitTs repeat, re-allege and incorporate by reference ali proceeding parapraphs of the
Complaiit as though fully set-forth herein.

191, These Defendants have knowingly obtained substantial benefils [rom their actions as
described above.

192, Tt would be unjust for the Defendants 1o accept and retain such benefits without
compensating Plaintiffs for the value of the benefits which they received,

193, As a direct and proximate result of Defendants' actions, it has become necessary for Plaint{ts
to retain the services of an attomey 1o protect their rights and prosecute this Claim,

194, Plaintiff reserves the right 10 amend this Complaint under the Nevada Rules of Civil
Procedure as lurther facts become known.

i

i

HOBTOW2y. | Page 20 of 21 AA144




1
2 PRAYER FOR RELIEF
3 WHEREFORE, Plaintiffs pray for judgment against Defendants, and each of them,
4 |} as follows:
5 1. Fordamages in an amount 1o be proven at the time of tmal;
6 2. For prejudgment interest;
7 3. For punitive damages as may be applicable; without limitation, as special and/or
g punitive damages incurred,
g 4. For the costs of suit herein incurred, including Plaintiffs’™ costs and attorneys’ fees
0 herein, as allowed by law;
y 5. Foran Order granting declaratory and cquitable relief including a determination by
. the Court that a valid and hinding contract exits; that Plaintifts performed in full;
that Defendants are obliged to perform or otherwise as the Court deems proper; and
13
l 0. For such other and further relief as the Court deems proper and prudent.
14
15 Dated this __2nd_ day of November, 2017,
16
17 LAW QFFICES OF BYRON THOMAS
/s/ Byron E. Thomas
18 BYRON E. THOMAS, ESQ.
c Nevada Bar No. §906
19 3275 3. Jones Blvd. Ste. 104
_ Las Vegas, Nevada 89146
20 Phone: 702 747-3103
Facgimile: (702} 343-4855
21 Byronthomaslaw(@gmail.com
22
23
24
25
20
27
28
081992y} Page 21 of 21 AA145




EXHIBIT “B”

AA146



WSOF GLOBAL LLC

‘, “,"‘gAcﬁve
.| Foreign Limited-Liability { .
}C"“‘P“")’ |

| Cualifiine State: | WY
Wmm*wﬁ Tﬂv E

(

7@“}%@"&1‘1& ﬁmm mm

hmmmw ¥ m.—

§NV2018[086427

- 132756 JONES BLVD
1 LAS VEGAS

Mﬁ» E*"&ag Share
. 0
o

No stock m:ords found for his. mmpany

Msmngtr SHAWNWI I(xH’I
f 32758 JONES BLVD #104 Adidvess 2

AA147



LASVEGAS b | NV

| 89146 U Cruntey:

Fatedd Wi

£ tick Biere fo viewy 2 actiondementiaonts nisos yihis eompany

AA148



