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DECLARATION OF PARRISH MEDLEY
I, Parrish Medley, declare as follows:

1. lam over the age of 18 and one of the parties to this action. |
make this declaration in support of Plaintiffs' Opposition to Defendant
Wallace’s Motion for Summary Judgment. | have personal knowledge of the
facts herein and, if called as a witness, can and will testify competently
thereto.

2. in early 2004, Carlo Mondavi approached me and asked me to
assist him with starting a new skin care company. Carlo was aware that | had
founded a company called Palm Beach Tan, Inc., and that | had buyilt Palm
Beach Tan from the ground up; | began as a sole proprietor, opened the first

store, and grew the company from a single store into a highly successful

chain of 11 stores, using my own money, until | sold the business to a group
of private investors. Carlo, age 25, and his friend Josh Levine, age 24,
wanted to start their own company, Davi Skin. They were aware that | had

experience in founding a new cormpany, building a brand, assembling a

management teamn, marketing, and the like, and asked me to guide them

through the process of starting Davi Skin,

3. In early 2004, | was appointed CEO of Davi Skin, Inc. My
responsibilities were to raise money for the company, recruit the proper
management, and build the financial, production, and marketing infrastructure
of the company. | decided that the first task would be easier if the company
were registered with the Securities and Exchange Commission.

Davi Skin’s Purchase of MW Medical, Inc.

4. linvestigated the possibility of having Davi Skin make an initial

public offering, butt did not think this was possible as the company did not yet
have any earnings or any products. | discussed this situation with Kyleen
Cane, an attorney in Las Vegas, Nevada, who | had met, and she suggested

DECLARATION CF PARRISH MEDLEY IN OPPOSITION
TO WALLACE'S MOTION FOR SUMMARY JUDGMENT
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that Davi Skin would be a good candidate for a reverse merger.

5. Kyleen Cane told me that she represented a company called MW
Medical, Inc., which was for sale. She said that she would speak to MW
Medical's president, Jan Wallace, on my behalf. While | became aware that
Ms. Cane had represented at least one company with whichMs. Wallace was
involved, Ms, Cane never informed me of her intimate, years-long business
and professional relationship with Ms. Wallace. Nor did she inform me that
for several years she had served as President of one of the penny stock shell
companies controlled by Ms. Wallace,

6. Ms. Cane informed me | could purchase MW Medical for
$250,000, blus $50,000 in past due legal fees tHe company owed to Ms.
Cane’s firm. In return, | would receive a controlling interest in the company
—approximately 90% of its outstanding stock —and all outstanding Promissory
Notes. -

7. | asked Ms. Cane to tell Ms. Wallace that this proposal was
agreeable to me, and Ms. Wallace flew to Los Angeles to meet with me,
whereupon we finalized the terms.

8.  Beforel purchased MW Medical, | reviewed the company’s public
filings and financial statements to ensure that it was indeed an inactive shell
company; | did not want Davi Skin to inadvertently acquire a corpofation
saddled with debts or one that had lawsuits pending against it. My review of
the financial statements quickly revealed that MW Medical had emerged from
bankruptcy in 2002 and had not transacted any business at ali since then.

9.  The financial statements stated that MW Medical was “indebted”
to Ms. Wallace and had issued her a Promissory Note which had a principal
amount totaling approximately $570,000 as of December 31, 2003. The
Promissory Note was convertible into the common stock of the company. Ms.

Cane informed me that Ms. Wallace would use this Note to effectuate the sale

DECLARATION OF PARRISH MEDLEY IN OPPOSITION
2 TO WALLACE’S MOTION FOR SUMMARY JUDGMENT
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and merger, she would first convert as much of the Note as was needed to
give her 80% of the Company’s common stock. She would then convey the
common stock, and whatever portion of the Note which had not been
converted, to me at the close of the transaction. |

Ms, Wallace and | Enter Into the Stock Purchase and

Note Assignment Agreement
10.  Accordingly, on March 15, 2004, | entered into a “Stock Purchase

and Note Assignment Agreement” with Jan Wallace, Grace Sim, and MW
Medical, Inc. (emphasis added.}) A frue and correct copy of the Stock
Purchase and Note Assignment Agreement is attached hereto as Exhibit 2.1
The document was prepared by Kyleen Cane.

11.  Paragraph 1.2(c) of the Stock Purchase and Note Assignment

Agreement requires Wallace and Sim to "deposit their shares and an

assignment of debt” into an attorney escrow account. (emphasis added,)

12.  Pursuant to Paragraph 1.2{c)'s requirement that Wallace and
Sims execute an "Assignment of Debt,” Wallace and Sim executed two
Assignments, true and correct copies of which are attached hereto as Exhibits
8 and 9. Waliace's Assignment-states in pertinent part; |

“Forvalue received, the undersigned note holder, hereby assigns,

conveys, and transfers all of her right, title, and interest in the

attached Promissory Notes issued by MW Medical, Inc.. to

Parrish Medley or his assigns.”
13.  Wallace and Sim delivered these Assignments to me on the day
of closing or shortly thereafter. Once | received the Assignments

4

believed the matter to be closed. Wallace and Sim no lonaer had an

' For the convenience of the Court, the Exhibits attached to the
instant Declaration use the same numbering system as the cotresponding
exhibits in the parties’ Joint List of Exhibits.

EDLEVWALLACE M5, OFPB MEDLEY DECL DECLARATION OF PARRISH MEDLEY 11t GPPOSITION
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interest in MW Medical or Davi Skin.

14. The written Stock Purchase and Note Assignment Agreement

contains all of the material terms of the agreement between myself and Ms.
Wallace. | u

15. When | executed the Stock Purchase and Note Assignment
Agreement, my intention — as evidenced by the agreement — was that Ms.
Wallace would convey her entire interest in MW Medical to me. At the close
of the transaction, she would not retain any interest in the company — whether
debt or equity ~whatsoever. [n colloquial terms, Wallace was required to sell

MW Medical to me lock, stock, and barrel. Wallace was not "investing” in

Davi Skin by merging it with MW Medical, she was selling MW Medica! to me.
P would not have entered into the transaction on any other terms.

16. | did not expect to have any dealings Ms. Wallace after the
closing, but | did expect her to execute any additionat paperwork necessary
to effectuate the sale and merger.

The Alleged Oral Agreement With Ms, Wallace

17. In her Declaration in support of her Motion for Summary

Judgment, Ms. Wallace has stated that on the day of closing, | entered into
a second, separate, oral agreement with her. According to Ms. Wallace, the
oral agreement provided that she would assign one of her MW Medical, inc.
Promissory Notes to me on the condition that | pay her the full face value of
the Note upon reassigning it to another. This statement is false. | never

entered into any such agreement with Ms. Wallace, at the closing or

anywhere else,

The Assignment

18.  Atfirst, | intended to cancel the Notes once | received them from
Ms, Wallace and Ms. Sim so that Davi Skin would begin its tenure as a public

company without any outstanding debt obligations. However, when Ms. Cane

DECLARATION OF PARRISH MEDLEY IN OPPOSITION
TO WALLACE'S MOTION FOR SUMMARY JUDGMENT
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said that Ms. Wallace would be conveying a convertible Note to me, | decided
not to cancel it. A convertible note can be redeemed for either cash or
common stock. Ms. Cane explained that convertible noles can be useful to
a company because they afford the company great flexibility and allow the
holder of the note the option of either participating in the "upside” of a
company —via the conversion feature — or the repayment of the principal in
a set dollar amount.

19.. Accordingly, | asked that the transaction be structured such that
after Ms. Wallace converted as much of the Note into MW Medical common
stock as was necessary to effectuate the merger, she would then reduce the
outstanding principal balance of the Note to $200,000, an amount | chose
because it converted into an even number of shares of company stock. Ms.
Wallace would then assign the Note to me at the close of the transaction. |
never intended to retain the Note for my own benefit, but instead intended to
use for the company’s benefit. Accordingly, | asked that the Note be assigned
to “Parrish Medley or his assigns,” so that | could use it for the benefit of the
company if the appropriate situation presented itself.

i 20, -Attheclosing-Ms-CGane-advised methatin order to effectuate the

reverse merger of MW .Medical into Davi Skin, Ms. Wallace would convert a
portion of the Note into MW Medical common stock. Ms. Cane told me that |
should then execute a new Promissory Note, payable to Ms. Wallace, in the
principal amount which remained outstanding after the conversion. Ms.
Wallace would then reduce the principal balance of the Promissory Note to
$200,000. Finally, Ms. Wallace would assign the Note to me. Ms. Cane told
me that these steps were necessary to effectuate. the stock split, reverse
merger, and sale (as described in the Stock Purchase and Note Assignment
Agreemem), and | relied on Ms. Caneg’s advice and followed her instructions.

True and correct copies of the original Note, and the new Note in the reduced

DECLARATION OF PARRISH MEDLEY IN OPPQSITION
TO WALLACE'S MOTION FOR SUMMARY JUDGMENT
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principal amount, are attached hereto as Exhibits 3 and 5.

Kyleen Cane Becomes Davi Skin’s General Counsel

21.  After the Stock Purchase and Note Assignment Agreement
closed, | asked Kyleen Cane to become the general counsel to Davi Skin,
Davi Skin needed an sxperienced securities lawyear, so | asked Ms, Cane to
represent the company, and she agreed.

22. My knowledge of the securities laws is very limited. | worked as

a stockbroker for a few years upon my graduation from college, but that was -

almost 20 years ago, and even then | only had a perfunctory working
knowledge of the laws specifically applicable to brokers. | have never served
as an oﬁécer or.director of a public company and | know almost nothing about
the laws applicable to individuals serving in those positions. Therefore | relied
on Ms. Cane to inform me ~ and Davi 8kin — of all applicable laws and
requlations. - - . - S

23.  Ms. Cane prepared all of Davi Skin's securities filings and gave
them to me to sign. | relied on her advice and assurances that the filings
were correct.  All of the filings disclosed the $200,000 Note on the balance

1 sheet;so investors were always aware-that the company owed this ebligation.

| once asked Ms. Cane whether the filings should be amended to also state
the fact that the Note had been assigned to "Parrish Medley or his
designates.” She said that would be fine, but it was unnecessary as | did not
intend to personally benefit from the Note. She told me that since Ms.
Wallace had already agreéd to execute anew Assignment (see Paragraph 25
infra), it would be easier to simply amend the company’s filings once the
Assignment was executed to state the name of the new assignee. | followed
Ms. Cane’s advice. If she had told me that the filings needed o be amended
to state my name as the heidér of the Assignment, | would have followed that

advice as well.

MEDLEYWALLACE MEJ OPPOMEDLEY.DECL DECLARATION OF PARRISH MEDLEY N OPPOSITION
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Ms. Cane Informs Me that the Assignment Should Be Modified
24, - A few months after the Stock Purchase and Note Assignment

Agreement was signed, in the late summer or fall of 2004, | told Ms. Cane that
| wanted to assign the Note to David Kagel to compensate him for services
to the company. Ms. Cane informed me that the Assignment might make the
Note subject to restrictions on trading if the assignee were to convert the Note
into common stock or present it for payment.

25-.. As was stated above, the assignment was to “Parrish Medley or
his designates.” | never intended to keep the Assignment for myself, but
instead intended to give it to Mr. Kagel. | certainly did not regard myseifaé
the beneficiary of the Assignment. If| had been unable to give it to Mr, Kagel
or had otherwise been unable to use it for the benefit of the company, | would

have cancelled the Note.

- — 26. In general, restrictions- are imposed.- on the company debt and
| equity obligations to corporate insiders, such as the CEO of the company.

These individuals are required to hold their debt and equity obligations and
refrain from trading them for a set period for time after issuance, generally two
years, Therestriction follows the debt-and equity-ebligations, and anyone
receiving them from the corporate insider becomes subject to the restriction.
This prevents the corporate insider from circumventing the holding period by
conveying his or her stock to a relative, for example. Because the

Assignment was to "Parrish Medley or his designates;,” the Note it assigned

|| might be deemed restricted. The investor who received the Assignment might

be unable to freely negotiate the Note thereafter.

27. Ms, Cane recommended that Ms. Wallace execute a new
Assignment, in blank, i.e. an assignment to “the individuals on Schedule A"
and not “Parrish Medley or his designates.” She said that this was not strictly

necessary, as she believed that the Assignment was all right in its present

MEDLEVWWALLACE MSJ.OFPOMEDLEY DECL DECLARATION OF PARRISH MEDLEY IR CPPOSITION
TG WALLALZE'S MOTION FOR SUMMARY JUDGMENT
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form. However, she said that the best and most efficient course of action was
simply to execute anew Assignment. She said that Ms. Wallace was required
to perform such “cleanup work” under the terms of the Stock Purchase and
Note Assignment Agreement.

28.  Almostimmediately thereafter, | contacted Ms. Waiiace and asked
her to execute anew Assignment. She agreed, butdemanded 10,000 shares
of company stock in return for doing so. | was shocked by her demand. She
had agreed to execute any paperwork necessary o effectuate the Stock
Purchase and Note Assighment Agreement, and she was breaching her
promise. Second, | was shocked that Ms. Wallace would try to take
advantage of Davi Skin in this way. At first | had no intention of giving her
anything. | reflected on the matler further and realized that the only way |
could compel Ms. Wallace to honor the Stock Purchase and Note Assignment
Agreement was o sue her. That would.cause Davi Skin to incur attomeys’
fees and might take many months, if not years, to resolve. Although | deeply
resented Ms. Wallace's demand, | decided that the most expeditious thing to
do was give her 10,000 shares of my own stock. | had over 1,000,000 shares

-I-of Davi Skin stock-atthe time,-so my-proposalte convey-10,000 shares to-Ms.

Wallace did not subgtantially decrease the amount of my holdings. Ms,
Wallace then said she would execute the new Assignment, and said that she
would get Kyleen Cane to draw up all the necessary paperwork.

29. Ms. Wallace never executed the new Assignment. | intended {o
-transfer the 10,000 shares of stock at the same time that she executed the
new Assignment, but Wallace never executed anything so | never transferred
the shares. In the months that followed | periodically asked Kyleen Cane to
remnind Ms. Wallace of her promise to execute the new Assignment, but Ms.
Wallace never executed it.

30. Sometime after Ms. Wallace and | discussed the need to execute

DECLARATION OF PARRISH MEDLEY IR QPPOSITION
TO WALLACE'S MOTION FOR SUMMARY JUDGMENT
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a new Assignment, Kyleen Cane reminded me that the Note was due on
December 31, 2004, Ms. Cane said she had asked Ms. Wallace to exteﬁd the
due date of the Note until we could resolve the issue of the Assignment,
which Ms. Wallace did.

- Ms. Wallace Executes The Assianment in Blank

31, In or about August, 2005; the Note was about to mature again; it
was due on December 31, 2005. | was also tired of waiting for Ms. Wallace,
who still had not executed the new Assignment, and decided to resowe the
issue of the Assignment once and for all. Although Ms. Wallace had
promised to coordinate everything with Kyleen Cane, she had not done so.
Therefore, | directed Ms‘. Cane to draft the revised Assignmen%, and asked her
to tell Ms. Wallace that she needed to finally execute it. Ms. Cane informed
me that Ms. Wallace would be more likely to do this if | gave her the 10,000
shares of stock first:- so | asked Ms. Cane toissue it to her, A true and correct
copy of the August 2, 2005 email from me to Kyleen Cane directing her to
issue 10,000 restricted shares to Ms. Wallace is attached hereto as Exhibit
42.

——-32. A few-days-later Ms.-Wallace-claimed-that. i—-had%greed-»to- give
her 10,000 shares of unrestricted company stogk instead of 10,000 of my own
restricted shares. This statement was false. | never agreed to this, as | had

I no unrestricted stock to give, and had no reason to direct the company to

issue it. | refused to give her any restricted stock. A few days later, she
dropped her request for 10,000 unrestricted shares and said she would
accept $10,000 in cash instead,

33. When Ms. Wallace made this demand, my relationship with Carlo
Mondaviand Josh Levine, the other principals of Davi Skin, was very strained.
Shortly thereafter, | resigned from the company. At the time, 'hcwever, |
thought | stilt might continue my relationship with Davi Skin. The last thing |

DECLARATION OF PARRISH MEDLEY N OPRPOSITION
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needed at this delicate time was a contretemps over the Assignment and the
due date of the Note. Therefore, | agreed to give Ms. Wallace the $10,000.

34. Ms. Wallace told me that she was going to be in Newport Beach,
Califofnia, and suggésted that we meet at a Carl’s Jr. across the street from
the office where she would be transacting business. | met her there, paid Ms.
Wallace the $10,000 from my own funds — in cash, as she had specified -
and Ms. Wallace executed the new Assignment in blank. A true and correct
-copy of the Assignment is attached hereto as Exhibit 18.

35. Soon thereafter, Ms. Wallace gave Ms. Cane one or more (i
cannot remémber whether it was one or two) extensions of the Note. This
was because the new Assignment was in blank, i.e. it was issued to the
“individuals identified on Schedule A" Schedule A was to be created later,
when the Assignment was given to its recipient. In the meantime, however,
the Note might come due, and because Schedule A had not yet been filled in,
there was technically no one with the authority to extend the due date.
Therefore, Ms. Walla-ce one or more extensions as well to simplify matters.

| | Give the Assignment to David Kagel

36. Eversince | became CEO of Davi Skin, David Kagel provided the
company and me with invaluable advice. For example, in 2004 he introduced
Davi Skin to David Horner, a legendary cosmetics industry executive who
helped launch Giorgio perfume. David Horner has been retained by several
companies, as well as several celebritles, to assist with the creation and
development of fragrances and skin care products. In particular, Mr. Horner
has worked with Hermes, Unilever, Procter & Gamble, Tiger Woods, and
Prince Albert of Monaco.  David Kagel arranged the introduction of David
Horner to Carlo Mondavi and Josh Levine. Carlo, Josh and | had several
meetings with Mr. Horner in both Los Angeles and New York. | wanted Mr.
Homer to become the new CEO of Davi Skin (I always intended to serve as

MEDLEYWALLACE MSJ.OPPO.MEDLEY.DECL DECLARATION OF PARRISH MEDLEY IN OPPOSITION
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the company’s interim CEO, as my particular expertise was not in the
cosmetics industry) but Carlo and Josh decided that they couid not work with
him. .

37. David Kagel aiso introduced me to Pamela Friedman (an

acquaintance of David Horner's), a former merchahdising and product

-development executive at Crabtree & Evelyn, the perfume and skincare

products company, and Victoria's Secret. In addition to this, David Kagel
prc;vided me with a great deal of counsel and other advice and, | be_!ieved,
would have continued to be an invaluable asset in the future. Therefore, |
decided to assign the Note to him. As early as 2004, | told Carlo that | was
assigning the Note to Mr. Kagel.

38. After receiving the new Assignment in blank from Ms. Wallace, |
gave it to David Kagel.

s - -— 1 Resign as CEQ of Davi Skin -

39. By December, 2005, my relationship with Davi Skin proved

irreparable. | had a different vision for the future of the company than the
other principats. Finally, in late 2005 the company hired Joseph Spellman to
assume the role-of~-EEQ;-and the-compary-and | -negotiated-a-separation

agreement, "

Ms. Wallace Threatens to Write a “Five-Page Letter.”

40. Shorily thereafter, in March, 2006, Ms. Wallace telephoned me
again and asked for another meeting at the Carl’s Jr. In Newport Beach. She
said that she had received a letter from Davi Skin's auditors inquiring about
Ihe status of the Note. She offered to “split” the proceeds of the Note with
me. | told her that the note had never been mine to “split,” and that in any
case | had assigned the Note to David Kagel. She asked me to “think about”
her proposal, and said that if | did not agree to her proposal she wauld write
a “five-page letter” to Davi Skin’s auditors. | told her that there was nothing

ME DLEY\WALLACE .MSJ.OPPO.MEDLEY .DEGL
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to think about and left the meeting. As | was driving home, Ms. Wallace
called me on my car phone and asked me to "sleep on” her proposal and call
her in the morning. | never returned her call,

Ms. Wallace's Allegations

41. Ms, Wallace has alleged that | promised to enter into various

agreements with her, one Kelly Black, and one Michele Stewart to perform
various consulting and private placement services. This statement is simply
false. | do not recall ever meeting Michele Stewart. | did meet Kelly Black
once, in 2004, When | was distussing the need for the new Assignment with
Ms. Wallace, she said that a woman named Kelly Black might be able to help
me raise money for Davi Skin. | decided to include a stop in Arizona on my
next business trip and met with Ms. Wallace at a luncheon meeting. At the

lunchecn, she introduced me to the manager of a mutual fund who claimed

to be able to raise an-unlimited amount of capital for Davi Skin. When |

pressed him for details he responded that his plan required the Mondavi
family to back Davi Skin's with Mondavi Winery Company stock, a plan which
| knew to be unworkable. Ms. Black, who | met {ater that afternoon, claimed
to know several investors-who might be willingto invest in-Ravi-Skin; f-spoke
o only one such investor, via telephone, but no investment capital sver
materialized. Ms. Black also knew of two fledgling 3k§ncare companies and
suggested that Davi Skin might want to enter into partnerships with them.
Carlo, Joseph Speliman and | examined these proposals and determined they
were not worth pursuing. None of the proposals of Ms. Wallace or Ms, Black

were of any substance, and none of the investment capital they claimed ihey'

could bring to Davi Skin ever materialized. | certainly never agreed to enter
into any of the alleged agreements with them.

i
it
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i declare under penaity of perjury under the faws of the State of
Catifornia that the foregoing is true and comrect.

Executed on February _£ , 2007 in Los Angeles, California,
. e :
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STOCK PURCHASE AND NOTE ASSIGNMENT AGREEMENT
BETWEEN
MS. JAN WALLACE/MS. GRACE SIM
AND
MW MEDICAL, INC.
AND
PARRISH MEDLEY OR RIS DESIGNATES

March 158, 2004
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STOCK ?URCE:EASE AND ROTE ASSIGNMENT AGREEMENT

THIS. STOCK PURCHASE AND NOTE ASSIGNMENT AGREEMENT ("Agreement”) has heen

inade and entered into as of this [S% day of March, 2004, by and among, Ms. Jan Wallace
(“Wallace™), Ms. Grace Sim (*S5im™), MW Medioal; Ine., a2 Nevada Crirporation (“Cormpany™), and
Mr. Parrish Mediey or his designates (the "Purchaser”). :

RECITALS:

. ‘5\
o Vi)
A Whereas, Wallace asd Sim own approximately 7 350,000 shares of the Company and hold 2
* combined secured debt obligation of the Corapagy of approximately $856 433,

B.  Whereas, the Purchaser desires to purchesa both Wallace and Sim’s debt and eguity positions
in the Coropany, all acconding to the terms asd conditions of tris Agreement.. .. . .

NOW, 'i’HEREFGRE, in’ consideration of the mutual agreements and CoveRants contained herein,
the parties hereto apree as follows: ' '

| ' ARTICLEL
THE STOCK PURCHASE "

1.1, Purchaser agrees fo pirchase from Wallace snd Sim ail

their $856,432 secured debt of the Company (coll
mmidemiqn of $250,000.

of their shares of ;mmmon stock and
cotively the ‘“Positions™ for total

1.2 Purcharer agrees {o purchase Wallace and Sizn’s Positions in the Company as foflows:

a} Wallace and Sim shali iransfer to the Purchaser the Tollowing:

e All of their shares of oémmon shares of the Company™s stock carenily beld
post reverse splis;

¢ A tormination of their swwk optons, if any, in the Comparry,

» All rights to cash advences, non-employment debt, and payyoll debt i the
amount of approximately $856 437,

b} For constderation for the transfer set forth in section 1.2{a} above, Purchaser shall;

s Payto Wallace and Sim $75k immediately upon depusit of the Positions inty
the escrow, S100k upou the completion of the proposed ST reverse split of
the Company’s conumon stock, and $75k upon the final transfer of tie
Positions upon Closmg.

¢} Wallsce and Sim will depbsx't their shares and an assignment of debi

into an atiorney
escrow along with the total Purchase funds of $250 000,

A




1.4 AR im;s:acia’ans between the parties described in this Agreement shall be cxecnted on or
before March 31, 2004, . . ‘

S ARTICLE T
REPRESENTATIONS AND WARRANTIES

2.1, Repmsentaﬁnns‘anﬂ Warranties of the Company. Wallace and Bim bereby represent and
warran fo Purchasey fhat )

14.1, Orgavisation of the Company. The Company is duly organized, vahidly existing, and
in good standing under the laws of the state of Nevada aad bas al} requisife corporate power 1o own
its property aod condust the business in which it &5 engaged The Company has full power and
authority (cosporate or otherwise) fo execute, delives and petform its obligations under this

Agrmment
2.1.2. Capitalization.

2121, The Conypany has an suthorized capital stock consisting of
100,000,000 shares of commmon stock, par value $0.001 per share. There are

99 550,070 shares of copunon stock fssue and eulstanding  No shircs Qf‘préfmmd
ook beve been jssued. Al shares of Company stock that have been issucd are
validhy issued, folly paid, dre non-assessable, and were issbed in compliance with any
preemptive of simitar fights and in compliance with applicable faws, . .. . .

2122, The Company does not have any oulstanding subseriptions,
options, preferred stock, rights, warmrants, convertible securities or other agresments of
cotnmitments to jssue, or contracts orany other agreemnonts obligating the-Company
10 issue, oF 10 transfer from treasury, any shares of its capital stock or mEmbership
interests, as applicable, of any class oy Kiid, or securitics convertible into such stock
o interests other than the obligation to issue shares of common stock of the Compaity
as provided bercin. No persons who RIC nOW holders of Company Stock, and no
persons who jreviously were holders of Company Steck, ars ot ever were entitied to
preemptive Tights other than persons who exercised or-waived those rights-

2.1.23. “There is no outstandiog vole, plan, pending proposal or night of
any person fo cause any redemption of Company stock. Neither the Company nor any
of ite affilistes, iz under any obligation, contract or other arTaugement 10 Tegister {or
maintain the registration of) any of iIts of their securities umder federnl or siate
securities laws. - '

2.1.2.4. The Company is not a party to any agmémem, yoting trust,
proxy or other agreement of undesstanding of any charaster, whethet writien or ural,
with amy other stockholders of the Company with respecl (o o7 conceming the
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 prowulgated under the Securitics Act of 1933, as

purchase, sale or transfer or voting of the Company stock or any other securi
s _ : y other security of the

2.1.3. Complianee with Other Instrienenis; Consents.  Neither e cxecution of this
Agresment nor the transfer of shares of common stock herennder will conflict with, violate or result
in a breach or copstifute a default {or an event which, witls potice or 3@%.&? vime orboth, would
songitute a defawit), OF result it a termination of, or stoslemte the performante requised by, o résult
i the creation of a5y emcumbrance upon any assels of the Company usnder any }jmén‘si:m of the
Asticles of Incorposation, Bylaws, indenture, mortgage, lien, jease, agreenient, contract iﬁstmmeﬁg
ordes, judgment, decies, statite, ordinapce, regulation or any other restriction of ;mgr kinal or
character 1o which the Company is bound. : .

ri4. véizigfmem, There are vo legal, administrative, arbitration or pther- procecdings or
claims pending against the Company, ner iz the Company subject 0 any existing judgment whick
might affect the financial condition, business, property or prospects of the Companynor has the
Compasy received sty inguiry frovh an agency of the federal or of any slaie or Joval grvermmnent
aboul the Tramsaciion, or about amy violation or possible violation of any 1aW, regulation or

srdinance affecting its business or assets.

Fuit Disclosre. MNone of the representations sad warranities made by Wallace and

213,
material fct, o ondis any marial ot the

Sim hersin will contain any unirue statement of
ornission of which would be musleadimy.

2.2, Representalions and Warrauties of the Puvchaser. The Purchasers fieseby represent. and '
warvant as follows:

331 Each Purchases has, either 2lone oF with 1he assistance of a professional advisor, sufficient
knowledge and cxperience in finaneial snd business mariers hat they believe himeelfBerssif capable
of evaluating the merits and risks of ag investment [ the Positions and the switability ¢f an
investment in the Corapany in light of their fAnancial coudition and investment neéede, snd legal, tax

snd sccouniing matiers.

223 Fach Purchaser has boop given access to foll and complote information regarding ibe
Company and has utilized such access io (he undersigned’s satisfaction for the purpase of obtaining
information is addition to, of veri fying informatien provided by Watllace and Sim. Partivalarly, cach
Durchaser has been given reasgnable opportunity o mieet with andfor conlact ~Company
Te atives for the purpose of asking questions of, and Teceiving ANSWErS from, such

reseniatives concerning the Positons amd o obtain any additonal foformation, to the extert
seasomebly Bvailable, necessary to verify the accaracy of information provided.

333 Fach Purchiaser is &n “secredited investor” as defined in Rule 501(a) of Regulation D
amendod (e ~Securities Act™}.
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‘4.3,

22.4 Each Porchaser recognizes that an investoment in the Shares involves a ingh deg;;ee of ﬁgk
inclading but pot limited to the risk of losing histher/its entie investmént and the sher risk;

described below.

ARTICLE LY
ARTICLE .
SURVIVAL OF REPRESENTATIONS

31. Represeptations to Survive. The representations and warranties contained hesein or in any
document fumished pursuant bereto shall sirvive the conenmumation of any sale or wansfer pursuant
1o this Agreement. Each party acknowledges and agrees that, except as expressly set forth in this
Ageement, 1o party bas made (and uo partys-elyig-ony any sepresentation of wirralities of any
nature, express or implied, regarding any or relating 10 any of the wransections conteraplated by this

Agreement

. ARTICLE IV.
MISCELLANECGUS

4.3. Assignability and Parties in Interest This Agreement shall not be assignable by any of the
pasties hereio without the consent of all othez_paxties heteta. This Agreernent shall- lowe to the
beneft of and be binding upon the parties hereio and their respective suctessors. Nothing in this
Agreement (s intended to coufer, expressly or by implication, upon-agy ether porson any rights or

remedies under of by reason of this Agreement

42. Goverming Law. This Agreement shall be povermned by, and construed and enforced in
accordance. with, the Taws of the State of Nevada. Esth of the parties hereto consents to the personal
jurisdiction of the federal and state couris in the Stie of Nevada in connection. with any action

arising under or brought with respect to this Agreement.

Cownterparis. This Apreement may be executed as of the same effective date in one oy
more counterparts, each of which shall be dremed an ofiginal. , .

4.4, Hesdings. The hesdings and subheadings contained in this Agreement are included solely
for ease of reference, and are ot intended 1o give 2 full description of the contents of any particular
Section and shall pot be given any weight whatever in interpreting any provision of this Agreement.

45 Complete Agresment. This Agreement and the documents referred 1o herein contain the
ertire agreement between the parties and. except as provided herein, supersede all previous
negotiations, commitments and writings, : ‘ ,

4.6. Modifications, Amcandments and Waivers. This Agreement shall not be modified or
amended axcept by 8 writing signed by each of the partics hereto:

-
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4.7. Severabjlity. If any term or other prowision of this Agresmoent is invalid, jilepal, or incapable
of being enforced by any fule of law or public policy, all other tenms and provisions of this
Agreement will nevertheless remain in fuli force and effect. Upon any such determination thal any
texm or bther provision s invalid, illegal, or-incapable of being enforced, the partieshercle will
pegotiate in good fith to modify this Agreement so as to effect the original intent of thé parties as
closely as possible, :

3.8, Completion of SEC Filings. Purchaser shall advence fmmediately the costs of prépming the

Compay’s current 10KSB audited HBnancials. Any payments made in this repard shall be
reimbarsed o Purchaser through a reduction in Purchaser’s. final payment to Wallace and Sira

required by Section 1.2(b), Wallace and/or Sim_shall prepaze, file and sign this final - 10KSB on
behalf of the Company. ' -

49 . Indemnification. Wallace and Sim further agres 0 indemnify and hold Purchase barmless
fFrom and against any aod alf claims or actions againstthe Company based in full or id pait on events
oécurring prior to the Closing of this sgrooment. '

N WITNESS WHEREOF, the parties have exccuted this Aggecment as of the day and year first
above written. : .
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Principal Amount: $248,325.00

PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned, MW Medical, Inc, a2 Nevada
corporation {or its SUCCessor ar assigns) promises to pay to the order of Jan Wallace, an
individual, at such address as may be designated in writing by the holder of this Note, the
principal sum of TWO HUNDRED AND FORTY EIGHT THOUSAND, THREE HUNDRED
AND TWENTY FIVE DOLLARS and NO CENTS {$248,325.00} in U.8. cumency. The
entire amount of principal with ten percent (10%) interest per annum shall become due

and payable on June 15, 2003.

The undersigned and its successors and assigns, hereby waives presentiment and
demand for payment, diligence, notice of dishonor, protest and notice of protest of this
Note, and any defense by reason of an extension of time for payment or other
indulgence. Failure of the holder o assert any right ‘harein shall not be deemed {0 be a

waiver thersof.

This Promissory Note is made in setlement of all wages and employment fees
owed to.payee to date.

The holder of this note may, at fis option, convert all or any portion of the
promissory note
participating in the any private placement while this debt is outstanding. In the evert
that the holder of this Note wishes 1o convert during a period of time when no private
offering of common stock is open, then the Note holder may convert at 50% of the
market price al thel time, or at 0,20 per shars, whichever is lower.

Signed this 15th day of March, 2003

MW Medical, inc,

/,.-/

. P
By P e IV AL

its: Chief Financial Officer

KM

{o equity of MW at the same price as is available lo those investors.




PROMISSORY NOTE

: FOR VALUE RECEIVED, the undersigned, DAVI SKIN, Inc., a Nevada corporation
{oF lis successor of agsigns) promises 1o pay ko the order of Jan Wallace, an Individual, at
such address as may b design .

of TWO HUNDRED THOUSAND and NO CENTS ($200,000.00) i U.S. cumency. The
entire amount of principal with ten percent (10%) interest per annum shall become due
and payable on December 31, 2004, .

The undersigned and s successors and assigns, hereby walves presentment and
damand for payment, diligence, notice of dishonor, protest and nolice of protest of this
Note, and any defense by reason of an exoesion of ime for payment or other
indulgence, Falure of the holder to assert any right herein shall not be deemed to be a

waiver thereof. -
The holder of this nota and beneficiary of the Security Agreement may, st is oplion,

convert all or any porfion of the promissoly note 1o equity at the same price as s
avaliable lo those investors participating In the any private placement whils this debt is

culstanding. In the event that the holder of this Note wishes fo convert during a peviod

of #ime when no privale offering of common stock is open, then the Note holder may
corvert at 50% of the market price at that ime, or at %0.20 per share, whichever 1s

iower.
Signed this day of June, 2003

Davi Skin, Eha.

| By .
| /ﬁsﬂm’{ézé{ </~

EXHIBITD
KM

ated I writing by the holder of this Note, the principal sum
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ASSIGNMENT OF PROMISSORY NOTE

e

For Value Received, the undersigned n
nght, title and interest in the attached
other rights she may have as a credit

ole holder, hereby assigns, conveys ang transfers all of her
Promissory Note issued b

, i y MW Medical, Inc., along with any
or of said Corporation, to Parrish Medley or his designates.

Dated: March __, 2004

-

-

Grace Sim | — T
PO Box 53
Scotlsdale, AZ 85261
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ASSIGNMENT OF PROMISSORY NOTES

For Value Received, the undersigned note holder, hereby assigns,
right, title and rterest in the altached Promissory Notes iesued b
ary other righis she may have as a creditor of said Corpors
designates. : '

canveys and transfers alfl of her
¥y MW Medical, inc., along with
fion, to Parrisk Medley or hig

Daled:, Mareh ___, 2004

Jan Wallace

| 6929 E. Cheney Rd.

Paradise Valley, AZ 85253

EXHIBIT 9
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: e RN LARany

: sty nte holder, hereby aSSigns, yweys and bansion an oy rer
sight, s Boel interast i S extiohed Promisscry Nates Rsusd by MW Medical, lns,, along with
mcﬁﬁ@hﬂmemamﬁwﬁmﬁWﬁmb%ﬂ&Meywm
desirtes.

PAUE gzsez

Dalad: 2604

EXHIBIT 18 _
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" From: Pamish Medley EmaiIto:parﬁsh,medfey@daviskin*comif. |

~—-Original Message—- .
From: Cane, Kyleen [mailto:kane@canedark.com}
Sent: Wednesday, August 93, 2005 2:06 PM

Toe Parrish Medicy : :
Subject: RE: filing/vegas ‘

We did get Jan to sigh something; In fact, two somethings. { had her sign ’ .
another one to 9-08. {See iattachad} We were concerned about the dat?s ﬂaiﬁ?&g m;gf '3;"05 and then
focused on extending the time of the note for the awditor. We didn't have her change thagtra ag o her. So we
separate ransfer agreement — now undated. This was one .of thase black bag documents v?; aﬁ:ee on the

note to you or your designates. We never discussed this, but if you want to get your name off icf tra'nsferred the
her to sign another one — wea just need to get her the 10K shares. ame off of It then we can get

in any case, we should get her the shares as soon as possible because fhe h

- CIRS, . i v .

start until you make the transfer (unfess you warit fo give her shares fram khezfggi;; zgfhg’;mh? fransfer won't
registered). !_wm_ have Susan work with you on the paperwork with you and.the transfer agent pbotn s that were
just you sending in your certificate to the ransfer agent with instructions. gent, but basically it is

| will iry to free up the early part of Friday night so wa can meet. 4:30 0 6 ém;n?

Kyleen Elisabeth Cane
Carie Clark, LLP ’
3273 E, Warm Springs
Las Vegas, NV §8120

" (702} 312-5285 (Office)

(702} 844-7100 (Fax)

CONFIDENTIALITY NOTICE: This e-rnait ransmission {andor ;

confidential information belonging to the sender which Es{pm‘jfg?ccéggbé;ﬁ{ighggﬁsejﬁgﬁfa’f‘V_‘;‘Q it) contains
information is intended crfiy for the use of the intended recipient. I you are not the in&md?;;r eg;s._ The

hem’by naﬁﬁgd t}wai any dasc}csfsa:sre, copying, distribution or the taking of 'any aclion in reiéam;;ec ﬁ;fm you ars
this information is striclly prohibited . Furthermore, any unauthorized interception of this trans on e contents of
under the law. if you have received this ransmission in error; please notify the sender b russion is ilegal
destroy ali coples of this transmission, - . r by reply a-mail, and then

Sent: Tuesday, August 02, 2005 4:36 PM
To: Cang, Kyleen

EXHIBIT 42 L LK /M
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4 Ky L) T - . .\ a
-Jan must of signed something or slse we would not have made # thru the aydit at that time H -
way back at that tims that the 10k was approved and all good to give her ~ so fots ke 5&;;;5’5@12; gg}gnow
they were supposa o res for 1 yaar---which should only Have like 8 months left . I can sither mest witi%.
anytime Friday evening,, for me like anytime batween 4pm and Spm Friday eveni you

; h g Would be bestewg
rneet with you sat morm But | plar on being out Iate Friday So sat mom doss not s‘eef%ke the best c:iofce«' " feouid
Farrish. . -

PARRISH MEDLEY
ceo/presideont

DAY SKIN Inc,
301 M. Canon Dr. Syite 207
: . Baverly Hills, CA $0210
OFFICE: 310.205,9907 ext. 208 FACSIMILE: 310.205.980¢
T CELL.310.902.3177

, . email: partish.mediey@daviskin.com website: Wy daviskin.com
—-{Miginal Message-—— - ' )
From: Cane, Kyleeh [mallto:kcane@canedark.com]

Sent: Tuesday, August 02, 2005 10:53 AM
To: Parrish Medley
Sulréct: RE: fling/vegas

Glad you are back. | will be in mestings mast of Friday but open on Sadirday. Mi ﬁi be ahi
sommething laler in the day on Friday if need be. v Mg e to do
I will work 'on Jan, but she has been asking about the stock you promised her. i

: would go a | i
we did a ransfer. and gave her the stock first and then asked her io maks the ch 4 ong way it

angs. Let me know,

| expect to get the drakt SB2 back from Scoft Wednesday.or Thursdéy so should havs-something for yay
10 loak at when you get here, ) .

See §,be fhen, Ky

Kyiesn Elisabeth Cane
Gana Clark, LLP

3273 E. Warm Springs
Las Vegas, NV 89120
{702} 312-6255 {Office)
{702} 844-7 100 (Fax)
ww CaneClak.com

CONFIDENTIALITY NOTICE: This e-mail ransmission (and/or the attachmen
contains confidential information belonging e the sender which is protected by
privilege. The information is intended Only for the use of the intended reciplent,
inlended recipient, you are hereby nolified that any disclosure, gopying, distribution or the taking of any
action in refiance on the contents of this information is strictly prohibited, Furthermare, any unauthorized
interception of this transmission is Hlegal under thelaw. If you have recelved thie transmifssion in error,
please nolify the sender by reply e-mail, and then destroy all copies of this ransmission. . '

is accompanying it
the attorney-client
If you are not the

From? Parrish Medley [mailto:parrish.mediey@daviskin.com]
Sentz Monday, August 01, 2005 6:09 PM .

Ta: Cane, Kyleen

Subject: filingivegas

arsd
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s aaron BATOWTY TERIEE TELY o thd uﬁvciﬂ*ﬂkllduﬁlﬂﬁ N

 plan on being in Vegas Friday-—any chance ycau are free for a bit Friday or Saturday-—1 plan an bringin g
you a Gireck....! woukd like to gel a copy of the last agreement thingy from Jan— think it was warded o
Parrish or his as-sxgns ~ | think it would be better if ft were just Te_ .. Ancther words
blank a6 fo who ft 15 assigned fo..\...... Cary you-take care of that for me and have a copy for me when we
mestyn.. ... Where are we with this 882 fiting and you were gamg 10 provide me with a copy of tha letier
we w@uid pmwde shareholders so that they can provide thelr roker when they choose to sell their stock
15t round guys and § think you said we would need lo provide the same leller even when this SB-2 is filed
and approvedicleared whatever.... Do you need anything from me in regards 1o getling this stock cleared

. fo trade. ..,
Regards, -
P.
PARRISH MEDLEY
> cen/president

DAVI SKIN inc,
301 N. Canon Dr. Suite 207
" Bavarly Hille, CA 90240

T OFFICE: 310.203.8907 ext.202 FACSIMILE: 310. 205 9308
CELL.310.402.3177

emall: parish.medlev@daviskin.com websile: www daviskin.com

KM
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PROOF OF SERVICE
STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

i am employed in the county of Los Angeles, State of California. | am over tha age of 18 and not party
fo ihe within action; my business address is 9401 WILSHIRE BLVD., SUITE 575, BEVERLY HILLS, CA
90212-2818.

On February 6, 2007 | served the foregoing document described as DECLARATION OF
PARRISH MEDLEY on allinteresied parties in this action by placing a true copy thereof enclosed In 2 sealed
envelope addressed as follows:

CLAIRE C. AMBROSIO

K455 WILGHIRE BLVD, STE. 1706
LOS ANGELES, CA90038-4217
TELEPHONE: 323-838-2878
FACSIMILE: 323-939-7808
EMAIL: carmnbrolaw(@anl.com

KX BY MAIL: {am "readily familier” with the firmv’s practics of collection and processing correspondence
for mailing. Under thal practice it would be deposited with U.S, postal senvice on that same day with postage
thereon fully prepaid at Beverly Hills, California in the ordinary course of business. | arn aware that.on motion
of the party served, service is presumed invalid if postal cancellation date or postage meter date is more than
ona day efter date of deposit for malling In affidavit.

1 BY PERSONAL SERVICE: | caused the envelope 10 be defivered by hand to the offices of the addressae.

[ BY FACSIMILE TRANSMITTAL: | sent by facsimile the above documenton at .m. (o the facsimite machine
number identified above.

I BY FEDERAL EXPRESE QVERNIGHT DELIVERY: | caused the sbove document 1o be sent by Federal
Express overpight delivery, fully prepaid, in accordance with Code of Civil Procedure § 1013(c).

Executed on February 6, 2007 al Beverly Hills, Catifornia.

| daclare that | am employed in the office of a member of the bar of this court at whose direction this service
was made.




