

















































































































































































































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.

D. 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 Interest. 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, all 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 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 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 except as expressly provided in this Agreement.
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4. Representations of Chris. As of the Effective Date of this Agreement, Chris
represents and warrants to Company that;

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

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

¢. 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 optious or warrants or convertible or exchangeable securities, or
other agreements that require the 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. Chris and Company will cooperate at all times from and after
the Effective Date with respect to any ot 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 purpose of giving effect to, evidencing, or giving notice of the
transaction evidenced by this Assignment.

8. 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.

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 provisions of this Assignment shall constitute a waiver of any




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 laws 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 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.

12. Representation by Counsel. 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 KE'YTLaw, 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 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 counsel for the party or counsel for another party.

13. 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 Agreernent 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.

Ao, Py

Chris Millr V4

uchrisn
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East Valley Patient Wellness Group, an
Arizona limited liability company
Kathy Sanch\e:’z,'ﬁanager
“Company”
STATE OF _AA oM )

) ss

COUNTY OF __ M4/ (o2 )

The foregoing instrument was acknowledged before me on D]Al(p \’UB&L
2014, by Chris Miller. o \

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

Notary Publi |

OFFICIAL SEAL 1
HYRUM MOHO i
Notary Public - State of Arizona I
MARICOPA COUNTY :
My Comm. Expires Oct. 15, 2016 |

My Commission Expires: OC/K ‘ \S\_\ 10\50

'\ (1]




STATE OF ARIZONA )

) ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me on March _/ 2 , 2014, by Kathy
Sanchez.

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

My Commission Expires: vz&?gf__’,

ota:y Pubhc

OFFICIAL SEAL
RAKESH PAHWA
MOTARY PUBLIC STATE OF ARSroNA

Counly
Sy Comvmisalon Expises Auguat 19, 2017




EXHIBIT M



ASSIGNMENT OF MEMBERSHIP INTEREST

THIS ASSIGNMENT, is effective as of April 1, 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 entirc membership transfer and convey entire membership
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. 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 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 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 respeci 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.
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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 Jegal and 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 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. 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 this Section shall be
considered a release of claims Alex may have that are created in this Agreement,

5. Future Cooperation. Alex and the 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 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 provisions 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. (?overning 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

venue for any dispute arising out of or related to this Agreement shall be Maricopa County,
Arizona,

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 Counsel. 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
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 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 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.

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

(U8




East Valley Patient Wellness Group, an
Arizona limited liability company

BygA\/

Kathy Sanchez, Ma}xager

“Company”

STATEOF Avi2ona )

) ss
COUNTY OF Hav\'coleL )

The foregoing instrument was acknowledged before me on June 20O 2013,
by Alex De Soler.

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

Notayy Public

My Commission Expires: O 7-01- ,/ﬁl

IA-LEDVE
a—— No%eyalﬁbﬁéglcuu of Arizons
Maricopa County
My Gommission Expires

July 07, 2014




STATE OF ARIZONA )
) ss
COUNTY OF MARICOPA )

The foregoing instrument was acknowledged before me on June _&+-O

Sanchez.

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

My Commission Expires: _07-O 7 { "'f

, 2013, by Kathy

Nota/y Public

/

SRl
Wk

MARTA GARCIA-LEDUE

L0 Notery Public,State of Arizona

Maricopa County
My Cammission Expires

July 07, 2014
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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-

Durable Special Power of Attorney (ends upcn Principal's death or revocation)

2. IDENTIFY the Principal and Attomoy-in-Fact'
Blex_ De Soler TNV st b feb]  Sesfhdde 1 P20 //f:/;}

Principal: Name Address of Rasidence City, State, ZIp Zode Date of Birth
Shered  ZAK, RO N_Blst Place Scettsclale AZ Sipv  fo// 7/4982
Agent /Attormney-in-Fact: Name Address of Residence City, State, Zip Code Date of Birth

3. COMPLETE THIS SECTION

Principal, an individual, hereby appoints the above-named Agent/Attorney-in-Fact to act in name and place of Principal to
perform the following specific matters:

s Scope and extent of powers granted: to exercise the following specific powers:
Tobe able to Nabe all husiness anel q"""e’”""‘g decsiens on all medters \cr#a.mnj
to and @ffecting Em+ Veiley  Padien b wellneds Graup (Ll cmed Meduen) ey meedy P
Cender L

To do and perform all acts requirad, 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 Special Power of Attorney.

4. CHECK ONE type of Special Power of Attorney. Then fill in the Sections that apply to you.
D Regular Spaclal Power of Attorney

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

¢ MANNER OF REVOCATION: The Principal may 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 Count of Arizona in Maricopa County ' - GNSPOA10f--050212
ALL RIGHTS RESERVED




L g
Bd Durable Special Power of Attormey

» EFFECTIVE DATE: the tima from which this document is operational: . 8~ /5 - 202

» MANNER OF REVOCATION: The Principal may 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. If the
Principal becomes disabled or incapacilated, the Aftorney-in-Fact may continue acting as such despite the
disability, incapacity or the expiration date.

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

8. SIGNATURES:

For Principal:
,q/e,{ I Seper . the principal, sign my name to this power of attorney this
/3 dayof _ Pugps and, being first duly sworn, do declare to the undersigned authority that |

sign and execute this instrumént as my power of attorney and that | sign it willingly, or willingly direct another to sign for
me, that | execute it as my frea and voluntary act for the purposes expressed in the power of attorney, and that as
required by A.R.S. § 14-5 1., ighteen years of age or older, of sound mind, and under no constraint or undue

influence. ——-
Principal Slgnaturé/
For Witness:
1, S he 1o { AK\J /Qo’rro 5 Selm fhe witness, sign my name to the foregoing power of attorney being

first duly sworn, and do declard to the underslgned authority the principal signs and executes this instrument as the
principal’s power of attorney and that the principal signs it willingly, or willingly directs another to sign for the principal, and
that |, in the presence and hearing of the principal sign this power of attomey as witness to the principal’s signing, and to
the best of my knowledge the prlpclpal is e|ghteen years of age or older, of sound mind, and under no constraint or undue

influence. y - / / |
% L 1 T A

- IESA gt
Witness Sigga ture] J——— N ; s

7. NOTARIZATION:
For Notary:

The State of ~1 2
County of }VL{ L LJC C

Subscribed, swom to and acknowledged before mus by &\( LCLCey o © ',‘\;jt';fme principal, and subscribed
and sworn to before me by

\ l;j\((_\k€ DC\\,\B witness, this \b\ Vc}ayof ) L Z_f?\—)) .

(Seal)

(Sigped) /» ....... ! ( LL‘ - J : f(_f_‘ (/('/:1) e .- DANIELLE DAVIS

l

\ , } C N 3 NOTARY PUBLIC . ARIZONA
L/ Z«t e j_/L( (, y ‘MARCOPA COUNTY !
(Notary Public) 4

»%W\bu 19, '%16

Superior Court of Arizona in Maricopa County v GNSPOA101-i-050212
ALL RIGHTS RESERVED
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