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EXHIBIT L 



ASSIGNMENT OF MEMBERSHIP INTEREST 

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

RECITALS 

A. Chris is a member of the Company. 

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

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

0. The Company desires to accept the LLC Interest. 

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

COUNTY OF M.t\i\<.ruQtA 

) 
) SS 

) 

East Valley Patient Wellness Group, an 
Arizona limited liability company 

"Company" 

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

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

My Commission Expires : 

Notary Publi 

UG \ ' \st\ l,olki 
> 

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

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

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



STATE OF ARIZONA ) 

COUNTY OF MARICOPA ) 
) SS 

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

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

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

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

RECITALS 

A. Alex is a member of the Company. 

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

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

D. The Company desires to accept the LLC Interest. 

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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

IN WITNESS WHEREOF, the parties have signed this Assignment as of the date first 
written above, to be effective as of such date. 
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STATE OF ·A-rt'°2.0l'1-~ 

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

) 

East Valley Patient Wellness Group, an 
Arizona limited liability company 

r~ '-· 

By:~ KathyS~ 
"Company" 

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

2013, 

IN WITNESS WHEREOF, I have hereunto set my h 

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

COUNTY OF MARICOPA ) 

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

IN WITNESS WHEREOF, I have hereunto set my h 

Not 

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

Maricopa County 
My Oommlaalon Ei1<plrea 

July 07, 2014 



SPECIAL POWER OF ATTORNEY 

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

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

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

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

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

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

,/;/ ll 
Date of Birth 

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

3. COMPLETE THIS SECTiON 

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

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

( .... du L-lL 

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

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

D Regular Special Power of Attorney 

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

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

Superior Court of Arizona in Maricopa County 
ALL RIGHTS RESERVED 
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tsa' Durable Special Power of Attorney 

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

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

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

6. SIGNATURES: 

For Prtnclpal: 

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

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

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

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

ForWltneH: 

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

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

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

_______ _) 

7. NOTARIZATION: 
For Notary: 

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

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

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

j \ ) n ( ·L.D \ ' 2 ) 

(Seal} \ ~ ... -.. ,,\ '·," 

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

(Notary Public) ~ 19. 2016 ! 

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