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IN THE SU.PER10R COURT OF THE STATE 01-' WASHINGTON 

FOR KJNG COUNTY 

1

1 ROBERT M. ARNOLD, derivatively on 
12 behalfofMOD SYSTEMS, INC. and 

13 
] BANANA CORPORATION, 

! Plaintlffs, 
14 II 

:: 

1

1 MARK :BILLIPS. KENNETH GORDON, 

17 
JANDE DOE GORDON, and the marital 

!
1 community composed thereof; ANTHONY 

18 ! BAY, JA..l\!E DOE BAY, and the maritaJ 
f) community composed thereof; MOD 

19 - ,.SYSTEMS, INC and BANANA 
CORPORATION, 

20 ' 

Defendants. 

NO. 09-2-07963-3 SEA 

DECLARATION OF PARRISH 
MEDLEY 

21 L_~ 
22 

~~ PARRISH MEDLEY declares under penalty ofpe)jury of the laws of1he States of 

23 I Washington and California as follows: 

24 
I L My name is P ARRlSH M'F.DLEY and I arn O'Ver the age of J 8. The facts 
I 

25 
l stated herein are of my o-..vn personal knowledge and I am competent to testify thereto 

26 2. Attached as ExWbit 1 is a true and correct copy of my declaration and 
I i ac~ompanying exbjbits filed on february 6, 2007 in the United States District Court, Central 
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1 District of California, Kagel v. Wallace, case number CV 06-335? R (SSx), consolidated 
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II with Medley v. Wallace, case number CV 06-3370 R (SSx). 
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Declared under penalty of perjury th.is fl day of September, 2009. 
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1 Alan S. Gutman, SBN 128514 
Matthew E. Hess, SBN 214732 

2 LAW OFFICES OF ALAN S. GUTMAN 
9401 Wilshire Boulevard._ Suite 575 

3 Beverly Hills,.~, CA 90212-,918 
Telephone: ,:)1 0-385-0700 

4 Facsimile: 310-385-0710 

5 Attorneys for Plaintiff DAVID KAGEL and 
Pfaintiff and Counter-Defendant 

6 PARRISH MEDLEY 

7 

8 

9 

UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA 

10 

11 DAVID KAGEL, 

12 Plaintiff, 

13 vs. 

14 JAN WALLACE, 

15 Defendant. 

16 AND RELATED COUNTER­
CLAIM. 
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PARRISH MEDLEY, 

Plaintiff, 

vs. 

JAN WALLACE, 

Defendant. 

CASE NO. CV 06-3357 R (SSx) 

CONSOLIDATED WITH 
CASE NO. CV 06-3370 R (SSx) 

DECLARATION OF PARRISH 
MEDLEY IN SUPPORT OF 
PLAINTIFFS' OPPOSITION TO 
MOTION FOR SUMMARY 
JUDGMENT 

l FILED CONCURKt:N fLY WII'H MEMORANDUM -QF 
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1 DECLARATION OF PARRISH MEDLEY 

2 J, Parrish Medley, declare as follows: 

3 1. I am over the age of 18 and one of the parties to this action. 

4 make this declaration in support of Plaintiffs' Opposition to Defendant 

5 Wallace's Motion for Summary Judgment. I have personal 'know!edge of the 

6 facts here;n and, if called as a witness, can and will testify competently I 
7 thereto. 

I 
8 2 . In early 2004, Carlo Mandavi approached me and asked me to ' 

g assist -him with starting a new skin care company. Carlo was aware that 1 had 

10 founded a company called Palm Beach Tan, Inc., and that I had built Palm 

11 Beach Tan from the ground up;.l began as a sole proprietor, opened the first 

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

13 chain of 11 stores, using my own money, until I sold the business to a gr-oup 

14 of private investors. Carlo, age 25, and his friend Josh L-evine, age 24, 

15 wanted to start their own company, Davi Skin. They were aware that 1 had 

16 experience in founding a new company, building a brand, assembling a 

17 management team, marketing, and the like, and asl~ed me to gllide them 

18 through the process of starting Oavi Skin . 

19 3. In early 2004, J was appointed CEO of Davi Skin, Inc. My 

20 responsibilities were to raise money for the company. recruit the proper 

21 management, and build the financial, prod~ction, and marketing infrastructure 

22 of the company. I decided that the first task would be easier if the company 

23 were registeied with the Securities and Exchange Commission. 

24 

25 4. 

Davi Skin's Pu_n~ha~g of MW Medi{~g[, Inc. 

I investigated the possibility of having Davi Skin make an initial 

26 oubllc offering, but I did not think this was possible as the company did not yet 

27 have any earnings or any products. I discussed this situation with Kyleen 

28 Cane, an attorney in Las Vegas, Nevada, who I had met, and she suggested 

MEDlE YIWALLACE.MSJ .OPPO. MEDLEY .DECL OECLARAIION OF PARR!SH MEDlEY ltiOPPOSITION 
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1 that Davi Skin would be a good candidate for a rev.erse merger. 

2 5. Ky!e~n Cane told me that slle represented a company called MW 

3 Medical, inc., which was for sale. She said that she would speak to MW 

4 Medical's president, Jan Wallace, on my behalf. While ! became aware that 

5 Ms. Cane had represented at least one company with which Ms. Wallace was 

6 involv.ed, Ms. Cane never informed me of her intimate, years-long business 

1 and professional relationship with Ms. Wallace. Nor did she inform me that 

s for several years she had served as President of one of the penny stock shell 

9 companies controlled by Ms. Wallace. 

10 6 . Ms. Cane informed me I could purchase MW Medical for 

11 $250,000, plus $50,000 in past due legal fees the company owed to Ms. 

12 Cane's firm. In return, I would rece ive a ·controlling interest in the company 

13 -approximately 90% of its outstanding stock- and all outstanding Promissory 

. 14 Notes . . 

15 7. I asked Ms. Cane to teH Ms. Wallace that this proposal was 

16 agreeable to me, and Ms. Wallace flew to Los Angeles to meet with me, 

17 whereupon we finalized the terms. 

18 8. Before I purchased MW Medical , I reviewed the company's public 

19 filings and financial statements to ensure that it was indeed an inactive shell 

20 company; I· did not want Davi Skin to inadvertently acquire a corporation 

21 saddled with debts or one that had lawsuits pending against it. My review of 

22 the financial stalernents quickly revealed that MW Medical !lad emerged from 

23 bankruptcy in 2002 and had not transacted any business at all since then. 

24 9. The financial statements stated that MW Medical was "indebted" 

25 to Ms . Wallace and had issued her a Promissory Note which had a principal 

26 amount totaling approximately $570,000 as of December 31, 2003. The 

27 Promissory Note was convertible into thB common stock of the company. Ms. 

28 Cane informed me that Ms. Wallace would use this Note to effectuate the sa1e 
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1 and merger; she would first convert as much of the Note as was needed to 

2 give her 90% of the Company's common stock. She would then c,onvey the 

3 common stock, and wllalever portion of the Note which had not been 

4 converted, to me at the close of the transaction. 

5 Ms. Wallace and I Enter Into the Stock Purchase and 

s Note Assignment Agreement 

7 10. Accordingly, on March 15,2004,1 entered into a "Stock Purchase 

a and Note Assignment Agreement" with Jan Wallace, Grace Sim, and MW 

9 Medical, Inc. (emphasis added.) A true and correct copy of the Stock 

10 Purchase and Note Assignment Agreement is attached hereto as Exhibit 2.1 

11 The document was prepared by Kyleen Cane. 

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

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

14 -assignment of debt" into an attorney escrow account. (emphasis added.) 

15 12. Pursuant to Paragraph 1.2(c)'s requirement that Wallace and 

16 Sims execute an "Assignment of Debt." Wallace and Sim executed two 

17 Assignments, true and correct copies of which are attached hereto as Exhibits 

18 8 and 9. W-alia~e·s Assignmef'lt ·states in pertinef.lt .part: 

19 uForvalue received, the undersigned note hQlder, hereby assigns, 

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

21 attached Promissory Notes issued by MW Medical, lnc .... to 

22 Parrish Medley or his assigns." 

23 13. Wallace and Sim delivered these Assignments to me on the day 

24 of closing or shortly thereafter. Once I received the Assignments. I 

25 believed the matter to be closed. Wallace and Sim no longer had any 

26 

· 21 1 For the convenience of the Court, the Exhibits attached to the 

28 
instant Declaration use the same numbering system as the corresponding 
exhibits in the parties' Joint List of Exhibits. 
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1 interest in MW Medical or.Davi Skin. 

2 14. The written Stock Purchase and Note Assignment Agreement 

3 contains aU of the material terms of the agreement between myself and Ms. 

4 Wallace. 

5 15. When I executed the Stock Purchase and Note Assignment 

6 Agreement, my intention - as evidenced by the agreement - was that Ms. 

7 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 

g debt or equity- whatsoever. In colloquial terms, Wallace was required to sell 

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

11 Davi Skin by merging it with MW Medical, she was selling .MW Medical to me. 

12 I would not have entered into the transaction on any other terms. 

13 16. I did not expect to have any dealings Ms. Wallace after the 

14 closing, but I did expect her to execute any additional paperwork necessary 

15 to effectuate the sale and merger. 

16 The Alleged Oral Agreement With Ms. Wallace 

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

18 Judgment, fvls . Wallace has stated that on the day of closing, l entered into 

19 · a second, separate, oral agreement with her. According to Ms. Wallace, the 

20 oral agreement provided that she would assign one of her MW Medical, Inc. 

21 Promissory Notes to me on the condition that I pay her the full face value of 

22 the Note upon reassigning it to another. This statement is false. t never 

23 ~ntered into any such agreement with Ms. Wallace. at the closing or 

24 ~tl~re else_, 

25 The Assignment 

26 '18. At first . I intended to cancel the Notes once I received them from 

27 Ms. Wallace and Ms. Sim so that Davi Skin would begin its tenure as a public 

2s company without any outstanding debt obligations. However, when Ms. Cane 

MEDLEY\WALLACE.MS J.OPPO .ME OLE. Y.DECL 

:..._----------·-·-·-· .. ------
4 

DECLARATION OF PARRISH MEDLEY IN OPPOSITION 
TO WALLACE'S MOi10N FOR SUMMARY JUDGMENT 



1 said that Ms. Wallace would be conveying a convertible Note to me, I decided 

2 not to cancel it. A convertible note can be redeemed for either cash or 

3 common stock. Ms. Cane explained that convertible notes can be useful to 

4 a company because they afford the company great flexibility and allow the 

5 holder of the note the option of either participating in the "upside" of a 

6 company- via the conversion feature -or the repayment of the principal in 

7 a set dollar amount. 

a 19.. Accordingly, I asked that the transaction be structured such that 

9 after Ms. Wallace converted as much of the Note into MW Medical common 

10 stock as was necessary to effectuate the merger, she woul.d then reduce the ! 
11 outstanding principal balance of the Note to $200,000, an amount 1 chose 

12 because it converted into an even number of shares of company stock. Ms . 

. 13 Wallace would then assign the Note to me at 1he close of the transaction. 1 

14 neV'er intended to retain the Note for my own benefit, but Instead intended to 

15 use for the company's benefit. Accordingly, I asked that the Note be assigned 

16 to "Parrish Medley or his assigns." so that l could use it for the benefit of the 

17 company if the appropriate situation presented itself. 

•rs -- - · · 20. · -At tl1e-closlng;-Ms:·0ane·advised me-that·in order to effectuate the 

19 reverse merger of MW-Medical into Davi Sl<in, Ms. Wallace would convert a 

20 portion of the Note into MW Medical common stock. Ms. Cane told me that 1 

21 should then execute a new Promissory Note, payable to Ms. Wallace, in the 

22 principal amount which remained outstanding after the conversion. Ms. 

23 Wallace would then reduce the principal balance of the Promissory Note to 

24 $200,000. Finally, Ms. Wallace would assign the Note to me. Ms. Cane told 

25 me that these steps were necessary to effectuate the stock split, reverse 

26 merger, a~d sale (as described in the Stock Purchase and Note Assignment 

21 Agreement), and I relied on Ms. Cane's advice and followed her instructions. 

28 True and correct copies of the original Note, and the new Note In the reduced 
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1 principal amount, are attached hereto as Exhibits 3 and 5. 

2 Kyleen Cane Becomes Oavi Skin's General Counsel 

3 21 . After the Stock Purchase and Note Assignment Agreement 

4 closed, ! asked Kyleen Cane to become the genera l counsel to Davi Skin. 

s Davi Skin needed an experienced securities lawyer, so I asked Ms. Cane to 

6 represent the company, and she agreed. 

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

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

9 almost 20 years ago, and even then I only had a · perfunctory working 

1 o knowledge of the laws specifically applicable to brokers. I have never served 

11 as an officer or. director of a public company and I know almost nothing about 

12 the laws applicable to individuals serving in those positions. Therefore 1 relied 

13 on Ms. Cane to inform me - and Davi Skin - of all applicable laws and 

14 regulations. · - · ... . .. . ·- . 

15 23. rvls. Cane prepared all of Oavi Skin's securities filings and gave 

16 them to me to sign. I relied on her advice and assurances_ tha t the filings 

17 were correct. All of the filings disclosed the $200,000 Note on the balance 

·1a ·sheet;-so investors·were always aware-that the-company-owed this-el31igation. 

19 I once asked Ms. Cane whether the iilings shoutd be amended to also state 

20 the fact that the Note had been assigned to "Parrish Medley or his 

21 designates.', She said that would be fine. but it was unnecessary as l ·did not 

22 intend to personally benefit from the Note. She told me that since Ms. 

23 Wallace had already agreed to execute a new Assignment (see Paragraph 25 

24 infra). it would be easier to simply amend the company's filings once the 

25 Assignment was executed to state the name of the new assignee.. I followed 

2q Ms. Cane's advice. If she had told me that the filings needed to be amended 

21 to state my name as the holder of the Assignment, I would have followed that 

28 advice as well. 
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1 Ms. Cane Jnforms Me that the Assignment Should Be Modified 

2 · 24. . A few months after the Stock Purchase and Note Assignment 

3 Agreement was signed, in the late summer or fall of 2004. I told Ms. Cane that 

4 1 wanted to ass_ign the Note to David Kagel to compensate him for services 

5 to the company. Ms. Cane informed me that the Assignment might make the 

6 Note subject to restrictions on trading if the assignee were to convert the Note 

7 into common stock or present it for payment. 

a 25. As was stated above, the assignment was to "Parrish Medley or 

g his designates." I never intended to keep the Assignment for myself, but 

1 o instead intended 'to give it to Mr. Kagel. I certainly did not regard myself as 

11 the beneficiary of the Assignment. If I had been unable to give it to Mr. Kagel 

12 or had otherwise been unable to use it for the benefit of the company, I ~auld 

13 have cancelled the Note. 

14 26. In general, restrictions. are imposed. on the company debt and 

15 equity obligations to corporate insiders, such as the CEO of the comp~ny. 

16 These individuals are required to hold their debt and equity obligations and 

17 refrain from trading them for a set period for time after issuance, generally two 

18 years. The·-restriction follows the ·debt-·and equity-ebligations, a~d anyone 

t9 receiving them from the corporate insider becomes subject to the restriction. 

20 This prevents the corporate insider from circumventing the holding period by 

21 conveying his or her stock to a relative, for example. Because the 

22 Assignment was to "Parrish Medley or his designates·," the Note it assigned 

23 · might be deemed restricted. The investor who received the Assignment might 

24 be unab!e to freely negotiate the Note thereafter. 

25 27. Ms. Cane recommended that Ms. Wallace execute a new 

26 Assignment, in blank, i.e. an assignment to "the individuals on Schedule A," 

.27 and not "Parrish Medley or his designates." She said that this. was not strictly 

28 necessary, as she believed that the Assignment was all right in its present 
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1 form. However, she said that the best and most efficient course of action was 

2 simply to execute a new Assignment. She said that Ms. Wallace was required 

3 to perform such "cleanup work" under the terms of the Stock Purchase and 

4 Note Assignment A.greement. 

5 28. Almost immediately thereafter, I contacted Ms. Wallace and asked 

6 her to execute a new Assignment. She agreed, but demanded 10,000 shares 

7 of company stock in retur~ for doing so. I was shocked by her demand. She 

a had agreed to execute any paperwork necessary to effectuate the Stock 

9 Purchase and Note Assignment Agreement, and she was breaching her 

·fa promise. Second, I was shocker,j that Ms. Wallace would try to take 

11 advant~ge of Davi Skin in this way. At first I had no in~ention of giving her 

12 anything. I reflected on the matter further and realized that the only way 1 

13 cou.ld compel Ms. Wallace to honor the Stock Purchase and Note Assignment 

14 Agreement was to sue her. Tl1at would .cause Davi Skin to incur attorneys' 

15 fees and might take many months, if not years, to resolve. Although 1 deeply 

16 resented Ms. Wallace's demand, I decided that the most expeditious thing to 

17 do was give her 10,000 shares of my own stock. I had over 1.000·.ooo shares 

-··1s- ·-otDavi Skin stock·atthe Hme·,-somy-prepesa1-te·eoA:vey-Hl,.QOO-sharesto-Ms. 

19 Wallace did not subl?tantlally decrease the amount of my holdings. Ms. 

20 Wallace then said she would execute the new Assignment, and said that she 

21 would get Kyleen Cane to draw up all the necessary paperwork. 

22 29. Ms. Wallace never executed the new Assignment. I intended to 

23 transfer the 1 0, 000 shares of stock at the same time that she executed the 

24 new Assignment, but Wallace never executed anything so I never transferred 

25 the shares. In the months that followed I periodically asked Kyleen Cane to 

26 remind Ms. Wallace of her promise to execute the new Assignment, but Ms. 

21 Wallace never executed it. 

28 30 . Sometime after Ms. Wallace and I discussed the need to execute 
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1 a new Assignment, Kyleen Cane reminded me that the Note was due on 

2 December 31, 2004. Ms. Cane said she had asked Ms. Wallace to extend the 

3 due date of the Note until we could resolve the issue of the Assignment, 

4 which Ms. Wallace did. 

5 ·Ms. Wallace Executes The Assignment in Blank 

6 31. In or about August, 2005, the Note was about to mature again ; it 

· 7 was due on December 31, 2005. I was also tired of wa iting for Ms. Wallace, 

8 who still had not executed the new Assignment. and decided to resolve the 

9 is~ue of the A~signment once and for all. Although Ms. Wallace had 

10 promised to coordinate everything with Kyleen Cane, she had not done so. 

11 Therefore, I directed Ms. Cane to draft the rev~sed Assignment, and asked her 

12 to tell Ms. Wallace that she needed to finally execute it. Ms. Cane informed 

13 me that Ms. Wallace would be more likely to do this if I gave her the 10,000 

14 shares of stock frrst.,so I asked Ms. Cane to issue it to her. A true. and correct 

15 copy of the August 2, 2005 email from me to Kyleen Cane directing her to 

16 issue 10,000 restricted shares to Ms. Wallace is attached hereto as Exhibit. 

17 42. 

·- ·· ·1'8 ----32. A few-days ·later Ms.-W·allace-Giaimed-that-1--had--agreec.:J--to-give 

19 her 10,000 shares of unrestricted company stofk instead of 10,000 of my own 

20 restricted shares. This statement was false. I never agreed to this, f.IS 1 had 

21 . no unre~tricted stock to give, and had no reason to direct the company to 

22 issue it. I refused to give her any restricted stock. A few days. later, she 

23 dropped her request for 10,000 unrestricted shares and said she would 

24 accept $10,000 in cash instead. 

25 33. When Ms. Wallace made this demand. my relationship with Carlo 

26 Mondavi and Josh Levine, the other principals ofDavi Skin, was very strained. 

27 Shortly thereafter, I resigned from the company. At the time, however, 1 

28 thought I still might continue my relationship with Davi Sklr~L The last thing I 
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needed at this delicate time was a contretemps over the Assignment and the 

2 due date of the Note. Therefore, I agreed to give Ms. Wallace the $10,000. 

3 34. Ms. Wallace told me that she was going to be in Newport Beach, 
. . 

4 California, and suggested that we meet at a Carl's Jr. across the street from 

s the office where she would be transacting business. I met her there, paid Ms. 

6 Wallace the $10,000 from my own funds- in cash, as she had specified-

7 and Ms. Wallace executed the new Assignment in blank. A true and correct 

o . copy of tt'le Assignment is attached hereto as Exhibit 18. 

g 35. Soon thereafter, Ms. Wallace gave Ms. Cane one or more (I 
. . 

10 cannot remember whether it was one or two) extensions of the Note. This 

11 was because the new Assignment was in blank, i.e. it was issued to the 

12 "individuals identified on Schedule A." Schedule A was to be created later . . . ' 
13 when the Assignment was given to its recipient. In the meantime, however, 

14 the Note might come due, and because Schedule A had not yet been filled in, 

15 there was technically no one with the authority to extend the due date. 

16 Therefore, Ms. Wallace one or more extensions as well to simplify matters. 

17 I Give the Assignment to David Kagel 

18 36. Ever since I became CEO of Davi Skin, David Kagel provided the 

... 19 company and me with invaluable advice. For example, in 2004 he introduced 

20 Davi Skin to David Horner, a legendary cosmetics industry executive who 

21 helped launch Giorgio perfume. David Horner has been retained by several 

22 companies, as well as several celebrities, to assist with the creation and 

2~ development of fragrances an9 skin care products. In particular, Mr. Horner 

24 has worked with Hermes, Unilever, Procter & Gamble, Tiger Woods, and 

25 Prince Albert of Monaco. · Da~id Kagel arranged the introduction of David 

26 Horner to Carlo Mandavi and Josh Levine. Carlo, Josh and I had several 

27 meetings with Mr. Horner in both Los Angeles and New York. I wanted Mr. 

28 Horner to become the new CEO of Davi Skin (I always intended to serve as 

MEDLE¥\W:AUACE MSJ.OPPO.MEDLEY .DECL 

·-·-----------
10 

OEClARATION OF PARRISH MEDLf!Y IN OPPOSITION 
TO WALLACE'S MOTION FOR SUMMARY ,JUDGMENT 



1 the company's interim CEO, as my particular expertise was not in the 

2 cosmetics industry) but Carlo and Josh decided that they could not work with 

3 him. 

4 37. David Kagel also introduced me to Pamela Friedman (an 

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

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

7 products company, and Victoria's Secret. In addition to this, David Kagel 

e provided me with a great deal of counsel and other advice and , I believed, 

9 would have continued to be an invaluable asset in the future . Therefore, 1 

1 o decided to assign the Note to him. As early as 2004, I told Carlo that 1 was 

11 assigning the Note to Mr. Kagel. 

12 38. After receiving the new Assignment in blank from Ms. Wallace, I 

13 gave it to David Kagel. 

14 · ·- · .J Resign as .CEO of Oavi Skin .. 

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

16 irreparable . I had a dffferent vision fo~ the future of.the company than the 

17 other principals. Fin?IIY, in late 2005 the company hired Joseph Spellman to 

· ·ta· assume the role-of- 8E0;-and· the-eGmpaAy-and I -Regotiated-a-separation 

19 agreement. ... 

20 Ms. Wallace Threatens to Writ~ a~iY.e::P_a.ge Lette_t,_~_ 

21 40. Shortly thereafter, in March, 2006, Ms. Wallace telephoned me 

22 again and asked for another meeting at the Carl's Jr. In Newport Beach . She 

23 said that she had received a letter from Davi Skin's auditors inquiring about 

24 the status of the Note. She offered to "split" the proceeds 0f the Note with 

25 inc. I told her that the note had never been mine to "split," and that in any 

26 case I had assigned the Note to David Kagel. She asked me to ~think about" 

27 her proposal, and said that if I did not agree to her proposal she would write 

28 a "five-page letter" to Davi Skin's auditors. l told her that there was nothing 
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1 to think abo~t and left the meeting. As I was driving home, Ms. Wallace 

2 called me on my car phone and .asked me to "sleep on .. her proposal and call 

3 her in the morning. I neveneturned her call. 

. 4 Ms. Wallace's Allegations 

5 41 . Ms. Wallace has all~ged that I promised to enter into various 

6 agreements with her, one Kelly Black, and one Michele Stewart to perform 

7 various consulting and private placement services. This statement is simply 

a false. I do not recall ever meeting Michele Stewart. I did meet Kelly Black 

9 once, in 2004. When I was discussing the need for the new Assignment with 

10 Ms. Wallace, she said that a woman named Kelly Black might be able to help • 

11 me raise money for Davi Skin. I decided to include a stop in Arizona on my J 

12 next business trip and met with Ms. Wallace at a luncheon meeting. At the 

13 luncheon, she introduced me to the manager of a mutual fund. who claimed 

14 to be -able to raise an- unlimited amount of. capital..for Davi Skin. When 1 

15 ·pres~ed him for details he responded that his plan required the Mondavi 

16 family to back Davi Skin's with Mondavi Winery Company stock, a plan which 

17 I knew to be unworkable. Ms. Black, who I met ~ater that afternoon, claimed 

18 to· know several investors-who might be willing to invest ir-J·.Qavi-SkiR; I-s poke 

19 to only one such investor, via telep~one, but no investment capital ever 

20 materialized. Ms. Black also knew of two fledgling skincare companies and 

21 suggested that Davi Skin might want to enter into partnerships with them. 

22 Carlo, Joseph Spellman and I examined these proposals and determined they 

23 were not worth pursuing. None of the proposals of Ms. Wal lace or Ms, Black 

24 were of any substance. and none of the investment capital they claimed they 

25 could bring to Davi Skin ever materialized. I certainly never agreed to enter 

26 into any of the alleged agreements with them. 

27 Ill 

28 Ill 
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1 I declare under penalty of perjury under the laiJVS of the State of -
2 California that the foregoing is true and correct 
3 

4 

5 

.6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

1!3 

19 

·-:zo 
.. 21 

22 

23 

24 

25 

26 

27 

28 

Executed on February ....6._, 2007 in los Angeles, California. 

12~/mtb, 

NEOL£.YIW.Al..LACE.MS.J.OPPO.MI!DUi:V.OECl OE.CLARA'l"l oN o r I'AARlSH IIIEDLE:Y lN OPPOSlTION 
13 TO V'IAl~ACI:'S MOTSON"FOR SUMMARY JUDG .. ~ 
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STOCK PL'RCIUSE AND NOTE ASSTGNMENT AG.REEi\JIENT 

BETWEEN 

MS. JAN WALLAC1YMS. GJUCE SIM 

AND 

MW MEDJ'CAL, INC. 

AN]) 

PARRJSH 1\J.EDLEY OR HIS DESIGNATES 

Mat'cb 15, 2004 

EX.H!.BIT 2 K/M 
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STOCKPORC.'HASE AND NOTE ASSIGNMENT AGR~EMENT 

THJS .STOCK. PURCHASE AND NOTE ASSiGNMENT AGREEMENT (~Agreement'') has been 
made amJ t::n!ered into as of IJJjs 15tb day of March, 2004, by· and among, Ms. Jan Wallace 
(Wullac~"), Ms. Grace Sim ("Sim"'), MW MePiaal; I.ne.1 a Nevada' CO.po.ralion ("Company"), and 
Mr. Parrish Medley or his designates (the "Pu.rchas~r~). · . 

(\ 

. . / ~ 
- RECITALS~: .. J ~ . 

-A WhcrC!ls, Wallace a.od Sim own a.pproxi."llately 7J.' ·5o,ooo shares of rbe CoO'lpany and hofd a 
comoined se.cured _debt obligalioa oft~ Company of approximately $856,432. 

B . Whereas. the Pnrcltas_er dc5irc:.s to purchase both Wallace and Sim's debt and equity positions 
in 1he Cmupuoy, all ~ordirrg to tbe tenus aud.eonditinns of this Agreemen.t.._ .. .. 

NOW, Tl!EREFORE, in considerotion of the mutual agreements am! coveMntS contnined hcreil1 
the partics .hereto agree as follows: · ' 

ART1CLE'L 
nffi STOCK l'URCHAS'l't'-

J. l. J>urchnser agrees to purchase from WaUace and Sim all oflh~ir ~hares of romrnon stoc.k and 
their $856,432 secured debt of the Company (collccti\'ely the "Positions.'.') fm: · tQtal 
consideration of$250,000. 

1.2 Purcba.~er agrees tD purchase Wallac-e a~d Sim's Positions in !ht= Company as follov.-s: 

a) Wallace and Sim $hall transfer to the Pnrchaser !he'following: 

• All of their sban:s of common shares oftbc Compauy·s StO(;b:.urrently held 
posr reverse split; 

• A terminatioo oft1u::ir sltx-.k options, if any, in the Compa11y; 

• All rights to cash advances, non-employment debt, and payroll debt in the 
arnouul of approxirmncly SB56,43-2. 

b) for consideration for tbe transfer set forth in section l.2{a) above, Purchaser ~hall; 

• Pay to Wallace nnd Sim. $75k immediately upon depusit of the Positions into 
the escrow. $1 OOk uron the complction oftrte proposed 500/l fe¥etse split of 
!he Company's cmnmon l>1ock; and S75k upon the. finaJ transfer ofthe 
Positions upon Closing. 

c} Wallace and Sim will deposittheir shares and an assif.rnmem of Otlhi into an attorney 
escrow along with the total Purchase f11nds of $250,000. 
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1.4 AIJ transactions between tht! partie~ descrihcd in this Agreement shall he cxecmed on or 
before March 31. 200·4. 

ARTrCLE ll. 
REPRESENTATIONS AND W A.RTt-\NTIES 

2.1. Reprcsentalions ao.d Warranties of the Company. Waiiace and Sjm .hereby represent an<l 
warrant ro .Purc.lla~ that: 

.Z.l. t. Orgcmiwtlon ojrl1a Company. The Company is duly orgonized, validly existing, a.r1d 
in good standing wldcr lhe l<lws ofth~: s1alc 11fN~vada and hns all requisite corporate power to own 
i:s properly aod conduct the business in which it is engaged The Company bas fuH power and 
authority (corpornte or oilierwise) to c;.;ecute. deliver and ~rfonn its obligations under this 
Awetlmeut. 

2.1.2. C.apitali:J.ation. 

Z.l.2.1. Tite Company has au authorized capital stock consisting of 
)00,000,000 shan.-s of common stock, par value $0.00! per share. There are 
99,550,010 shares of common stock'i'sime and" oUI.<;t.antfing. No 'sh~['cs of'pr~fcned 
stock have been issued. All sh;u:cs of Company sloe~ that have been issued are 
vaticiJy issued, fully paid, are non·asS~::ssable, and were issUed in compliance w'i1h any 
preemptive or similtll' righls and in compliance with AppHcable bws. . .. .. : 

Z.l.Z.l. The Company does not have any outst;mding subscriptions, 
options. preferred stock, rights, wammts, convertible securitii}S or other agreements or 
commitments to issue, o• contracts or any ·other- agreements obligating the-Company 
1o issue, or to lransfer .from trea.<;ury, any shares of its capital stock or· m~m~rship 
interestS, as app!ic<}ble, of any class or l-.i11d .. or sccuritiC$ convertible into such stock 
or intereSts other than tile ooligntion tD issue shares of common stock of the Comprury 
as provided herein. No ~r.;ons who ll!e now hoJUt:rs· of C-ompany Stock, and no 
persons who previously were holders of Company Stock . .ru:t: oT ever were entnled to 
pre.onptive ·rights other than persons who exercised or.waiycd those rights-.. 

2.1.2.3. ·rnere is no outstnnding vole, plan, pending proposal or right of 
any p<:rson to cause any redemption of Coinpnny·stock. N.::ither the Company nor any 
of its affiliates, is under any obliglllion, contract o·r other an~ngcmcnrte·regi~er (or 
maintain !be registration of) any of its or their securities under federal or state 
securitii.'!S laws. · 

2.1.2.4. TIJc Company is not a. party to any agreement, voting L:rust, 
proxy or other agreement or understanding of any cha(ar.rcr, whether written or oral, 
oy.tith aoy other slcx:kholdcm of t))c Company willl resrect lo or concerning the 

-~----·----- .. 
-------··-- .... _ .. ____ _ 
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purcbl)se, sale or. transf~>-r or voting pf th.e Company stock or any utlrer security Gf the 
Com]1any. . · 

~.J.J. CompTu:m~~ with Oth11r Jmt171menrs; D.msen(s. Neither we execution of th:is 
A~orreement nor rile t:ansrer of shares of common Stock hClrennder will conflict wi1h, violate or result 
in a breach or consl.l~ulc a default (or an evetJt· which, with notice or lapse· of rime ·or,ottt would 
con!ltitute a de.fau:t). or re:mlt iu a lermin<ttiou Qf, nr accelernte the perfonmm~ required 11y ~r r~sult 
ur the creation of nny CilCUI•l.br.mcc upon any assers. of rhe C.vmpany U!lder any provisi~n of the: 
Articles ofTncorporation, Bylav.~, indcutw·e, mortgage, lien, lease, agreement, c.ontmct, iiistrwuent, 
order, jodgment., rlec;ee, statute, o; di.nanct, regule.tinn or :my other restriction of any kind or 
characier ~0 wnic.b rhe Company is bou.od. . 

2.1:4: · Uligf!'i0t1. There are no l7gM, administrative, 11rbitration dr _other· prt?cccdings or 
claims pcnihng ag;unst the Company, nor IS the Company subject ro any ~Jcisting j udg:me:nt whlch 
mie.f?1 :~ffect the financial condition, busin~ pro.,Cr1Y or pr~IS· of the Company;-nor has the 
Com~j rcuived any inqf.Jiry from aD agancy of st.e f-ederal or of ;my Sta:e or Jo-cru· gO'Vernmc.,l 
about the TralW!Ction, or about -my violation or yossifile violation of· any Ta\v. regulation or 
ordinance :iff~titlg its business or assets. · · 

2.1 .~. Frdl Dt.<:closure. Nooe of the rcpr<;sentations aud warranties milde by Wallace .nn<l 
Sim llcrtin will contain any untrue' sta1eo1eot .of material fuct, or orrurs any material fact, the 
omission of which would be misleading. 

2..2. Represent.:iLions and Warranties of iflc J>lr;ocll!!Sr<r. The Purchasers hereby repn::st:mt. and · 
warranlas foUo·ws: 

2..2 • .1 Ench Purchaser has, either alone or wirh 1~;: as$istanc.e of a professioool advisor, $ufficicnt 
.knowledge :tnd I!Xf}l!rience in flnancial ancl business mancrs that t~ey believe llinlsetmr~rself capable 
of evaluating the me·rits and risks of nn investment in the Positions and the suitahilit}' of an 
iovc:stll1ent in the Q)mpany in light of their rlnancial condjtioo and investmerrt need~, ~d legal, ~;u: 
&nd accoon~ng matters. 

2.2.2 Each Purcha~ has bt.~ ~ven accCS$ to fuU and complotc information r~crrding the 
Company and· has Utllfzed s~h ace.;.-;s to the Uli<l<!fsigued•s satisfaciiOl\ for IDe purpose of ob~aining 
inforroat[oa iD addition· tG, or verifying info•matido provided by-Wallace and Sim. PartietJlarly, each 
Purchaser has bee"ll given rca..couable opportunity to meet ·wito and/or oonract -co~npony 
rcpresentlili'-'.C$ fCir the_ pUTpi)SC ~~ a.~ing questio~ of. . and. _recei~g a.-1s:vers fiom , such 
representativl:s conc:emms: the Posrt~cm.s and to dlrulm. nny ~1uonal _mfu1m3non, to the: extcJJt 
rea:scmably ovailnble, neccssm:t to ·vcnfj the ae"iluracy of mformation pwnded. 

2.2.3 Each Purchaser is !II\ "accredited iuv.::stor" as d<:ftnc<l iu Rule 501 (a) vf R~1'11la1ion D 
promulgtrted under the S.:curirics Act of 1933, as am.:ndcd (tl1e ··se<:uriti~ Act"). 

4 
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.. , '; . 2.2.4 Each Purchaser recognizes that an investment in rhe: Shares involves a hiSl1 de;ee of ri~k 
including but not limited to the risk of losing hi$./hcrlits entire investment and the oilier ri.s~ 
describt!:d below. 

ARTICLE lit 
ARTICLE 

SURVJY~L OJ~' REYRESF.NTATIONS. 

J.t. Rcprescoiatio~ to Sun·h'e. Tlle n:prescot:Jtioos aod warranlies contained herein or in any 
document furnished pursuant bcreto shall sl!lviitc..the..c.onsummation cf cwy snl; or transfer pursuant 
ro this AgreemenL Eaeh party acknowledges and agrees that, except as expressly set·forth ;n tbis 
Agreement, uo partY has m:1de (anu no party-i~ ·tclyjug--ontauy representation or warratities of anv 
nature, express or implied, regarding any or rel.oling to any of the 1ra.nsnctions contemplate{! by this 
A!1.:ell1Cfll 

. ARTICLEIV. 
MISCELLANEOUS 

4.l. AssigoabUity and Pnrti~ jn lnlcrcsL This Agreement sbaU not be assignable by any of tOO 
parties h~cto without the consent of all othec .. pa.ttie.~ . neri'J.o.. .This Agreement &hall· inl:lfe to the 
becefit of and oo bin<ling upon the parties herdo and their res~tive successors. · Nothing in this 
Agreement is iotcnded to confer, (:xpressl~ ur by implication, UP£ln ·aoy ?lher pcrsou any rights or 

Q remedies W1dcr or by ,reasoo oftftis Agrecmcut. 
~ 

Q . . 

4.2. Governing Law. This Agr~eolent ~h~tll oo governed by, and construed and· enrorced in 
accordance with, the laws ofthe State ofNeva:Ja.. Ea'Cft oflhe J}arties hereto consents to the pcrsoonl 
jutisdictlon nf tfle federaJ and state courts _io the Stale of N<wa'da in connection. with... any action 
arising undct or hrought with respeCt to this Agreement. . 

4..3. Couuterv.trts. This Agreement may be executed as of the same effective date in one or 
more counterparts, eacb of which shall be dcemed .;m.origi.ml. . 

-1.4. 'R'~lli.a!r-1. The headings aod subheadings contained in this Agreement are included solely 
for· case of refere~. and are not intended to give a furl description of the contents of arry p.:u1icular 
Sccti<?n Md !'hall not be given any weight whnl~er in intcrpretiog·any provision of this Agrcemcrrt. 

4.5. ComTIIete Agreement. This A!?;'eemcnt and the doctmlent~ refr!Tied.1o herein contain the: 
entire agreement between the parties and, c:<cept .. n.s provided ltereio, supersede. all previous 
negotiation.~, commitments aod writings. 

4.6. .Modifications, Amendments aDd WaivcN. This Agreement shall not be modified or 
amended cxc.cpt by a v.Tiring si!,_>ned by cuch of tho parties-here~o: 

s 
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4. 7. Sever:~bpity. lf any term or oth1-'T pmvi.hiCin of !.his Agr~ment is invaUd, iUegal;or incapable 
_of being el)!orced !>y any rule .of Jaw or public policy:, arl ot11er 1erms and provisions of lhis 
Agreement will nevertheless remain in full force nnd effect Upon any such det~lnation that an.y 
tenn or oilier pro...,ision is invalid, il!egaJ, or· im~apabk of being enforced, tbe pmties·-hercto will 
negotiate in good failh to modify this Agreement so as to d'fecl the original intent of ch'c parties us 
closely as possible. 

4.8. Cl)lnpletivn of SEC Filings. Purcha.ser shalf advance immediately the costs ofprepn.ring the 
Comp!Uly's current 10~~8 audited ffnancials. Any __ _P.a_pn.eots made in this regP..,(d_ shalf be 
r~imbars~;d tn Purchaser lhrQugh a reduction in Purchaser's. fina! payment to WaJJace and Sim 
required by S~tion J.2(b). WaHace 8n.dlor..Sim. sb:ill.pr-Cpate. file and sign this final- IOKSB on 
behalfofthe Company. _ _ 

4.9 . In•lemnification. WaUace 1111d Sim further agree to indemnify and hold Purchase barmlcss 
from and against any and :ill claims or aetions·agains:rmc·C>mpany based in full or in paft'on events 
otcurring prior to the Closing of this ngrocmctJl · 

IN WITNESS WHEREOF, the J"l'ties ba'9e executed this Agrrement as of the clay.Bl:ld year first 
abov~ "Titten. 

~-~jj_~ 
.I-AN W A1LACE · · .. 

··--·--·- __ ... 
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Principal Amount $248,325.00 

PROMISSORY NOTE 

FOR VALUE RECEIVED. the undersigned, MW Medical, Inc., a Nevada 
corporation (or its successor or assigns) promises to pay to the order of Jan Wallace, an 
individual, at .such address as may be designated in wri~ing by tile holder of this Note, the 
principal sum of TWO HUNDREQ AND FORTY EIGHT THOUSAND, THREE HUNDRED 
AND TWENTY FNE DOLlARS and NO CENTS ($248.325.00) in U.S. currency. The 
entire amount of prindpal with ~en percent (10%) interest per annu:-n shall become due 
and payable on June 15, 2003. 

The undersign~ and its success9rs and assigns, hereby Yroives presentment and 
demand fcx paymen~ difigence, notice of dishonor, protest and notice of protest ot'this 
Note, and ~my defense by reason of an extension of time for payment · or other 
indulgence. Failure of the holder to assert any right ·herein shalf not be deemed to be a 
waiver thereof. 

Thfs Promissory Note is made in settlement of all wages and employment fees 
owed t<l-payee to date. 

The holder of this note may, at its option. convArt all _or any portion c:tf U1e 
promissory note to equtty of MW at the same price as is available to those Investors 
participating in the any private placement w11ile this debt is outstanding. In the· event 
that the holder of this Note wishes to 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 
rnar'r<et price at that time, or at $0.20 per share, whichever is lower. 

Signed this 15th day of March, 2003 

MW Medical, Inc. 

,c?' ~ . 
By~~-~~~ 

Its: Chief Financial Officer 

EXHIBIT 3 
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PROMISSORY NOTE 

. FOR VALUE RECEIVED, the.underslgned, DAVI SJ<IN,~nc., a Nevadc;~ corporation· 
{o·r Its successor or assigns) promiseS to pay to the order of Jan Wallace. an Individual, at 
such address as may ba designated In writing by1he holder of ftlis Nofe. the princlpaf sum 
of 1WO HUNDRED THOUSAND and NO CENTS ($200,000.00) In U.S. currency. The . 
entrre amount of principal wi1h ten percent (10%) il'lterest per annum sha~ b~m~ due 
and payable on December 31, 2004. 

Tha undersigned and Its successors and assigns, hereby waives presentment and 
demand ror payment, diligence, notice of dishonor. protest and ootica of prorest of this 
Note, and any defense by reason of an exter~sion of lima for paytitSnr or other 
iJ'Idu_lgenGa F.eaure of the· holder to assert any right herein shall not be dee_med to be a 
waiver thereof. · 

The holder of thiS note and beneffciary of the Security Agreement may, at its option. 
convert all or any .portJon of the promlssol'Y note to equity at the same pric-e as Is 
available lo those Investors particJpating In the any priVate place.ment'wflijtJ this debt is 
outstanding. Jn the event that the holder of this Note Wishes to oonvert dUring a period 
of Hma when no priva,e offering of common stoci< Is open. then the Note holder m&y 
convert at 50% of the matlcel price at that time. or at $0.20 per share, whlctlever Is 
lower. 

. ··~ · 

Signad this __ day of June, 2003 

Oavl Skfn, Inc. 

EXH1BIT 5 
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ASSIGNMENT OF PROMISSORY NOTE 

For Value Received, the undersigned note holder, hereby assigns, conveys and transfers all of her 
right, title and interest in the attache_d Promissory Note ~ssued by ~W Medical, Inc., along INith any 
olher riohts she may have os a cred1tor or said Corporation, to Pamsh Medley or his designates. 

Dated: March_, 2004 

EXHIBIT 8 
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ASSIGNl'(tENT OF PROMfSSORY NOTES 

For Value Received, the ondersigned note holder, hereby assigns; conveys and transfers all of her 
right,· title an~ interest in the al1ached Promissory Notes lssued by MW Medical, Inc., along wHh 
any other rights she may have as a creditor ~f said CorporaHon, to Parrisl1 Medley. or his 
designates . 

Dated: March..-> 2004 

· /' 

~J:L 
Jail Wallace 

· . 6929 E. Ch~ney Rd. 
Paradise Valley, A7. 85253 

EXHIBIT 9 
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for V:a!Ue RQ:;:;JI'ed.. tnB IJ.'Ider:il!Jned ODie holder, herellY aSSl!V\$. CQn\'eyS and tnlnsl1li'S .WI or nl!f 
rfSl~ tKia and irliero!it in lhe attac.'t~ Pmmi!SOJY Note~: l§SIJ&d by P.'m Medical, lnt:..., ;~rong will) 
:my oft\et rigll19 she rney lliM! as a ~cfdor of ~d C¢1-pilt;~tlon, ID P&nisil Medley or his 
dll$~ 
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-·Original M~ge-- · 
From: Cane, Kyleen (mairto:kalne@canedark.com) 
sent: Wednesday, ~ugust 03, 2005 2:96 PM 
To: Panish Medley 
subject: RE: filing;yegas 

we did get Jan to sign· something; In fact, two somethings. I had her sign an extension to 12-31-<>5 and ttien 
another one to 9-06. ($ee ~ttached) We were concerned about th? dales and ~aving to go back to her. So we 
focused on extending the time of the note ror the audilor. We dldn t have her change the transreree on the 
separate transfer agreement- now undated. This was one.of those black bag doctJment:s which transferred the 
note \o you or your ciAsig'!ates. We n~ver dlscuosed this, but if you want to get your name off of It th'en we can gel 
her to sign anolher on.e- we just need to get her the 1 Ok shares. · . 

In any case, we should g'et· her \he shares as soon as possible because the hoJdlng_ period on the t'ra.risfer won't 
start unlll you rnak~ the transfer (unle~s you want to gtve her sh~res from !he exerctse of the options that were 

& __ "A·"· registered). 1 will have Susan work wtlh you on· th~ pape~o~k Wtth you and the transfer agent, l>ul basically it is 
~} just you sllndlng in yo~r certificate to the transfer agent Whh tnsln.Jctfons. . 

1 wlll lry to free up the early p<'!rt of Friday night so we can meet. 4:30 to 6 pm? 

Kyleen Elisabeth Can~ 
Cane Clark, LLP 
3273 E. Worm Springs 
Las Vegas, NV 89120 
{702) 312·6255 (Office) 
(702) 944-7100 (Fax) 
www.CaneC!ar1ccom 

. . . 
CONFIDENTIALITY NOTICE: This e-mail transmission (and/or the at1achments accompanying il) contains 
confidential information belonging to the sender which is protected by the attorney-client privilege. The 
Information is intended only for the use of the intend.ed recipien~. If you .are not the intended recipient, you aro 
hE:reby notified that a.ny disclo~~re, copying, distribution or lhe taking _of any a?lion in reliance on the contenls of 
this .information is stnctly prohibited . ·F_urthermo_re, an~ unauthorized tnte~ceptton or this transmission Is Illegal 
under the law. If you have received !hts transmission tn error,· please notify the-sender by reply e-rr.ail, and lhen 
destroy an copies of this transmission. · · 

From: Pamsh Medley [I_Tlailto:parrish.medley@d<lviskin.comJ 
sent: Tuesday, August 02.1 2005 tJ:36 PM 
To: cane, K'/l~en 
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Jan must of signed something or e:se we wo uld'not have 'made rr thru the audit at that trme ....... I let you know 
way back at that time thai ~he fOk was approved and all good to give her- so leis make sure she gets those-
they were suppose I? res for 1 y~ar---which should only Have Ilk~ 9 months left ... .. .. . 1 can either meet with you 
enylimo Friday evenmg .. fer me hke anyllme between 4pm and 9pm Friday evening would be best--or 1 ld 
meet with you sat morn Bul I plan on being out late Friday So s~t morn does not feel like the best choice-- cou 
Parrish. 

PARRISH MEDLEY 
ceo/president 

OAVI SKIN Inc. 
301 N. Canon Dr. Suite 207 
. B.e.ve.rly Hill&, .CA . .9021.0 

OFFICE: 310,205.9907 ext.209 FACSIMil E : 310.,il.'5:9909 
Ct:t.L.:J1 0.402.3177 

emaiJ: parrjsp.rnediE<y@davlskfn.com ~ebsite: W\"l'..v.paviskin.com 
---onginai Message-- . 
From: cane, Kyleetr [mallto:kcane@canedark.rom] 
~nt: Tuesday, August 07.; 2005 10:53 AM 
To: ParriSh Ned!ey 
subject: RF.: filing/vegas · 

Glad you are bacK. I will be in meetings most of Frrday but open or. Saturday. Might be able to do 
something later in the day on Friday if need be. . . . 

r will war~ ·on Jan, but she ha~ b~en ~skii19 about the stock you promised her: It would go ~ long way if 
we did a transfer: and gave her the stock first and then asked her to make the change. Let me know. 

1 expect to gel.the draft S82 b~ck from Scott Wednesday .or ThLrrsday so should have·sornethfng. for you 
to look at when you get here. . · 

see you then. Ky 

i<yleen Elisabeth Cane 
Can·e Clark, L LP 
3?.73 e·. Wann SpriJ!9S 
Las vegas, NV 89120 
(702) 312-6255 (Office ) 
(702) .944-71 Of> (Fax) 
lY'HW.CaneCiark.com · 

cONFIDENTIALITY N0T1CE: This e-mail transmission (and_lor the attachments accompanying 'it) 
contains confidentiallnforma\ion belonging to the sender which is protected by the attorney-client 
priVilege. The information is intended _only for the us~ of the intend~d recipi~nt. _If you are not the 
inlended recipient, you are hereby not~fi~d that a~y ~rsclo.sure._ ~::o~y~ng, dlstributton or ll"'e taking of any 
aclion in reliance on the contents.of lhls !nfotmatron 1s strrr.tly prohlbtted. Furthermore. any unauthorized 
interception of \his transmission is illeg.al under the ·J~w . It you h~ve rece!ved this ~ransmlsslon In err<Jr , · 
please notify the sender by reply e·mart , and then destroy all coptes of thrs transmtssion . 

~--.-·-···-----,.--~-. ....:..--______ _,__ 
From:· Parrish Medley [mailto:pmish .medley"@davlsktn.com] 
sent: Monday, August 01, 2005 6:09PM 
To: Cane, Kyleeo 
Subject: filing/Vegas 

Hiky 

-----""""'----~--··-·---·----·--
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1 plan on being in Vegas Friday-any chance you are free for a bit Friday cr Saturdii!y..:.._f plan qn bringing 
you a check ... . I ~ou!O like to get a copy of the last agreement ·thingy from Jan-! _think it was worded lo 
Parr~h. .or his assigns - I think it would be better if it were just To Another words 
blank aey to who it is ·assigned to .. : ...... Ci:3n· you·take care. of lh<!t for me and have a copy for me when wa 
meet;·.-,,, . ... WJiere are we with U1it; SB2 tiling and you were going to pr.oviderme with a copy of the leller 
we wot;Jid pruvide shareholders so that they can provide their broker when ~tl.ey choose to sell their stock 
1st rounfi guys and I think ,you said we would need to provide !he same Jetter- even when this SB-2 is filed 
m1d approvod/cleored wtliltevcr . .. . Do you need anything from me In regards to getting this stock cleared 

. to Jr·ade ... ~ 

Regarcts. · 
p_ 

.··· .. 
:. t 

.. ·': 

.•: : 

·.: .. 

'\ 

.. 

PARRISH MEDLEY 
ceo/president 

OAVI SKIN Inc. 
301 N . Canon Dr. Suite 207 
· Beverly Hills, CA 90210 

. OFFICE: 310.20:>.fl907 ext.209.FACSIM!LE: 310.205.9909 
CELl.310.402.31 T! 

email: parr!sh.medley@davlskin.com website: WW'N.daviskjo,c;g.m 
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PROOF OF SERVICE 

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES 

ram employed in the county of los Angeles, State o f California. I am over the age of18 and not party 
to the within action; my business address is 9401 WILSHIRE BLVD., SUITE 575, BEVERLY HILLS, CA 
90212-2918. 

On Febr-uary 6, 2007 I served the foregoing document described As DECLARATION OF 
PARRISH MEDLEY on all interested parties in tnis action by placing a true copy th ereof enclosed in a sealed 
envelope addressed as fonows: 

CLAIRE C. AMBROSIO 
54G5 W ILSHIRE BLVD, STE. 1706 
LOS ANGELES. CA 90036-421 7 
TELEPHONE: 323-938-2878 
FACSIMILE: 323·939-7809 
EMAIL: cambrolaw@aot.com 

[XX] BY MAIL: I am "readily familiar" with the firm's practice or collection and processing correspondence 
for mailing. Under tllat practice it would be deposited with U.S. postal service on th at same doywilh postage 
thereon fully prepaid at Beverly Hills . California in the ordinary course of business. lam aware that~n motion 
of the party seJVed, service is presumed invalid if postal cancellation date or postage meter date is more til an 
one day aftGr data of deposit for mailing in affidavit. 

0 BY PERSONl'>L SERVICE: I oau5ed the envelope to be delivered by hand to the offices of the addressee. 

0 BY FACSIMILE TRANSMln AL: I sent by facsimile the above document on at .m. to the facsimile machine 
m1mber identified above. 

0 BY FEDERAL EXPRESS OVERNIGHT DELIVERY: I caused the above document lobe sent by Federal 
Express overnight delivery, runy prepaid, in accordance with Code or Civil Procedure§ 1 013(c). 

Executed on February 6, 2007 at Bever ly Hills, California . 

; declare that ! am employed in lhe office of a member or the har of tt.is court at whose direction this service 
was made. 
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HONORABLE .TOI-rN P. ERLICK 

TN THE SUPERIOR COURT OF THE STATE OF WASHINGTON 
FOR KING COUNTY 

ROBERT M. ARNOLD, derivatively on 
behalfofMOD SYSTEMS, INC. and 
BANANA CORPORATION, 

Pla intiffs, 
v. 

MARK PHILLIPS, KENNETH GORDON, 
JANDE DOE GORDON, and the marital 
community composed thereof; ANTHONY 
BAY, JANE DOE BAY, and the mari tal 
community composed thereof; MOD 
SYSTEMS, INC. and BANANA 
CORPORATION, 

Defendants . 

STATE OF WASHINGTON ) 
) ss. 

COUNTY OF KING ) 

NO. 09-2-07963-3 SEA 

AFFIDAVIT OF MARK JOHNSON RE: 
F ACSTMILE TRANSMISSION 
PURSUANT TO GR 17(a)(2) 

MARK JOHNSON, being first duly S\vorn upon oath, deposes and states as follows: 

1 have exarnined the facsimile transmission of the Dec) aration of Parrish Medley and 

have determined that it consists of thirty-three pages and attached exhibits, and that it is 

complete and legible. 

AFFIDAVIT OF JOHNSON RE: 
FACSIMILE TRANSMISSION 
PURSUANT TO GR 17(a)(2)- 1 

JOHNSON I FLORA 
2505 Second Avenue. Suite 500 

Seattle, WA 98121 
(t) 206.386.5566 (f) 206.682.0675 
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The document was faxed to me at the law firm of Johnson Flora, PLLC, to the 

address, phone and fax number listed in the Javier right hand corner of this document. 

Further your affiant sayeth naught. JIG!( 
SUBSCRIBED AND SWORN TO BEFORE ME this r;1t~ay of September 2009. 

AFFIDAVIT OF JOHNSON RE: 
FACSIMILE TRANSMISSION 
PURSUANT TO GR 17(a)(2) - 2 

I 

Washington, residi1 
My commission expires: Apri l 19, 2012 

JOHNSON I FLORA 
2505 Second Avenue, Suite 500 

Seattle, WA 98121 
(t} 206.386.5566 (f) 206.682.0675 




