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14 . _ (21 INJUNCTIVE RETIEE
FOREA ASP NIOLDIMGS. 110, a Telaware :
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1g || nelusive,

A SRCICSSGusL SUEFURATICH

GARRETT & TULLY

0 Trefiondlants,

26
::'. . 27
" i

ook L Taged D o- Dea ID - LTISSSC3SC - oo Tyie — OTHEA



agqe 2 of 27

® -
Tamm g
! ,::"'l_.::‘ n .
A e AT T b e
BTk e TRNLL O ARIR T TR
o, —
TS 240 330 -
S, b
g ety e sl 1t
) L, -
._|1||.v;-|l!'|F _____ 4 T
AR Tk
b n T Wi -:;- =
- o —
S DE ED
- S e
mEma m=
i s B T
e o S TR o
3 T # m
I [T LB | o a =r
= ) - e
™ m - i - -
. LI ]
e I - I
S 4 it
= o]
o0 o cn
=Ry 2
=1 oo Lyl
en ) -
. ]
[ v OO
. o
= i ;
# &
.. ap by MR fac o b
o i T
i3 Fooo o
ey
| - . . .
ook L Jaged T o- Deo I0 - LTIGSSCARC - oo TYio - OTHEA



(Cage 3 oof 27

L Plaintitts. hichacl Bamez and ddichasl Bacnes Taw Firn T 0 (Gotleclively w, “Bames” or
A | Planulls"), alepe:
1 INLMON £ TOEY ALLECGATLIONNS:

1. Ihiz is e store of aaked grecd and azchosteaned concealme oL Dhelimants Ao,

4a

Par.l &peaser and Tevanc: Haedy bave il o boroe cos i a venlure Gey investes na moray in. na

& | tlurry ofingider sransactions, they amamprzd t eol oul a reongrily block of 110ee people whs ova
T 3%l the cuopany . Defendan: Jenathan Biloer apprnved thess insider Iinsactivits.
R 2. Michae] Giarpes aond bis law oo represenced o comzany cailed Fasea Wadia

Lesldiopy Ime.. whizh was o stam-ap camed T defendian 5 Tau® Speaker ond Dermence Hardy. Ix
10 || Thezeiziler 2013, Marmes expecty clesed a complicatzd deal for Zosea Media whinghy Sow

Mediz acquired che world procosawnz] suching, leazne (rea calivd the World Sutt Leaguc] with

12 | 825 nulicn wvesed by & Forbes 400 2iliznaire ina sinoelenans Fansacion, Pasl Speuker and
12| Tenance [undy rermaingsd as vovmel og ovmens and manngers of the new Tosca joeink wentune wilh
14 [the bilkianars whe ivecsied 20 525 nolior ol vepldization, L was 5 messive sucesss tor

12 || £oseme, Paul speaccr and Tarmanc: Hardy, and i@ essde s dw de begdlines, [he bilionsirs was s

Itx| impressed wilh Thamey™ etk That be declared that Barce meag one of he roost gaielly onprassive

GARRETT & TULLY
A FRCFFRSICHAL CORFORATESM

17| and prodocdy: protesziconalz Thave encounie-2] 1 my capeer.”
15 i In 2076, £Lozcn announced that itz Warld Sarfleape waz ba'ng combined with the

19 || Kally Slater Wive Cwaogiany, which was co-owned by Lemreree Hardy and the same billionaire

20 || vwwher had Sunded Fasca Chace camilueel, the bl oowee ioveswor vewld have Sovesscd

23 || wpproanimatzly #30 million into the combined cam pany, and il was il that ke expeeisl Zosea

22 | rosging uial e vutiey, cenloe] over the combined venmne. fn investnent bao appraisml e value

21 | pi'the combirad surf leagic-waave pool vemture L 3600 million, which resaleed in Kascas 30%:

24| share now being wacty $LO0 millicn e S3500 million, depewding vpon dilutien. LU vwas amother hic

A% || meezan fan devenddanly Soeait. Piaul Speaker, Termunce Horéy end fosca’s chainmaa Tonathar
. 24 |° Miller.
f:..: ey 4, Defendunt Fanl Spzaker had bacn sereing as k2 SR o the Werld Surl Ceapue
é 2R | taat wes owend by Zoves wed (b billivowiee. bul in 2004 Paw Speakar weas corminared Ty the
—— z
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1 (| killicnaite, with the approval of dotcndancs Terrance Handy ard Jooeachio BMiler Delendaol Puwl

2 ([ Spreker neaoimed un exic dedl For Rimselt, the zoy erms ndahich inchxdzd ia gale ol 60% of his

3 || Fosea stake Tacs 1o Lusea, wilh Zozes Then reducing s owmecship skare io the surfleazie in

3 'l erchoaze for a 312 million cuwah pasreent fion e hilloreiee, Poses hencesoee el 512 midloo e
T | Paul Speaker Tkeleiwaos Temaoce Lardy and lorahun Miller eppraved chz =ale.
i s A yedr carl er, Wichac! Harnes wed two oller prreens bad been siniieed os amall

gLy awners of the Kosca venhizre, Thes had connachaal 212305 e be bought oot cpon s chanae aof

B lenmmm] of Zanea or Aosgi’s subsicianes, arel elzo the icht B og-along in 2xic zales zuch as Paal
% | Spoaker’s exit 2ale ot 605 af Uiy Toxa stake, Thi posad a0 eapensive problem for lerance
1 | TTarcly gl Juminbun biller. wha didn't weert thelc now wave posl merger deal wiil b bollionatne
TT | 20 e opser, ard al s For Pan] Spealoer, weho wie betoe terminated and did nor wane o reduwees bis
12 || 512 million cash buyout tor pact nf iz Zosea shae, Telemdan s decided Lo cimumyent the

I3 [ rminer Ly vediers© cpbis Lo choose be exds at <hat $600 million combined vaue, wlich wuld e

-4 reguned N Feema (or the bilkonince [ensding e combinarion] pay at Lcast $3 @illicon o e

L3 | £oama ménovicy anlders Cincludin g Bares

o FRSFEES ORa COHIrDHe | dh

IA f. Neleadmi: 1emeres Hardw and Paul Sacaker wees cacl Seunlicled™ as 1o the-

Cran i) & TULLY

L7 | seiidzaling tansactions ol the wive poxsl mermer aod Pyl S=ealer™s oxit raskaee, aid thoy ard

LB || Losew uvesd Michaz) Bemes (and cthe nthar Fngea minnarge owsersh o uly of “luimess'™ 1But racher

19| than hesding Cer Odocacy duty of enlice femess, defordants insrzad clesied m by pass The

20| minoriy owners. Defendants congeale] For Micheel Burmes {und the othcr Zozca miners

21 | ewrers) el a chunee of cortrol was acoorring,. and congealad Paul Speaker's exil del. insloud
22| ki Pl Bpreker's sule ol bis £ozea steke inta discrcte 2ams that wnuld T reves lal

23 [[ piccamecal ever time, 10 sideesi2p = iooocily™s nehles 1o exil wlong with Paol Spcaker. This

24 || suhems rot poly breached dotondants conteaet wirl rhewr retngnly neernbers, but alzo violated

25 "[iheir begal obligaticn of “fimess™ owTed 1 the minocoe merbers, neluding Michacl Barces,
bo- 2t S Wizhazl Barmes airempial (uealiost o veer W pes efenduns to provide the

A7 |vomzracouully and lepally requircd intarnmaricn vegardi-ee Soses wlock woold bave seveaied the

P I8 || seii-dealop Imaosucions, oo evl o Sepember 20107, Michacl Baries cooimsowse 4

-

ar-diEa [
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||| eonfzdennal sk lion iz, delercanly o oblain the wancealsd docerenrs and repots wwesl by

kd

detendants o the Znsca merabos, Telendarns' respunse wiz ool Lo detend che mec of thcir i

[EH)

gliene, bulmuiber o awllege tha: bichasl Bames weas nor cotitlad sy ducuments because of

4 || sirve vehoinus ralpraciics” and “corflict” by Barres. elaima which af course weie never el 15
3 | tharmes belpoe. and orly raiscd yoars [ara: when defGndaols wens Seed with the leial abl genn i
B | prnlugy evideocs 1Ral vauld 2xpase thedr sei=deallng wanzactiong aml i acheroes against the

Zorzz Miadnity dwngns, Sunwes bud slopped meprezerting Xosca Inng kofnre he was ado:ilied ws

B dowen member, and kad complacale complicd with all gthigal cules when he was Aosen’ s coursel,
% | Fuher, Michiel Tharmes® idmission us un owozy was nogotiated id papeeal by Zuses™s bic-Hm
17 || iudependent legal cawnsel, witich n Diig clare <00l cepre.sols ©osen.

I &, Ireferdanes® "melpracec” and “eonllicl™ claim s are meare ced beoines o diven

12 || attcition fren heir achernes of concewlment and breaeh af tacir datics meing W bdichal Times.

L3 s Thig aait seeks e disionss defendaols” speecous allecazions hat they Tavee Ned ina
L4 | venfidential sxbitrasion.

I, ALRTISDICTTON ;

b . Thiz maze: amse as a resall ol 1he voesz—loim far lecal mal practice and fiduiary

rARGE LT & TULLY
n PAOFE 210G L CORPn nun

17 | meach nnproperly Gl by delsadints Zorea AST Holdings, F10, Taul &peaker, Terance Hosdy
i | and Tenarlan Wl e o Cwe wrbilration precseding comeretly pend:ng hefee e TTorwmble Lecy
1% | Freidmian (Ret.) ac JAMS, Reterence Mo, [213033620 (he “Arbitration Procoeding ™.

2 11.  Jurizdictian ovae this praceeding is bases) op 47 ode of Civl Procedure szction

21 =10 10 Michael Bames 15 admitiesl Lo practics lzw in Calitornia, Wielae] Giroee Low Fiom PO 35

22 | e Elittmia preteasinnal eoepe salion $ualed w the coanoe of Los angeles, Rtate of Califunia
&0 | Lgal services poovided by Bemcs i Fosca 4 5P TTaldizps. L1 acose 1o L cormity of Los

&4 | Angeles, Sate of Co ilpro, Demes' slleged acls andfor smissiong, ifany, giving rige o Soswen

23 |[AnF Holdings, [0 poraceted legal roalpmachcs <lnm ocourred in the counsy of Taoz Aaaeles,

M St le ol Callocdi,

o |
o 7| i
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| I AdY riphls. uboipatiors, andtor dutivs sead wpon hetwesn e panies were mede and
2| entarcd s 2rd wrere pedfirmed iihe roaneye of Les Aopeles, Stee of Calitonna.
-‘ FARLIES

i 4 L. Marnnft Mchgel oy is e individaal iesiding in e aeunty ol Loy Anmeles.

8 St ol Calilomow an el relevant simes allegad ia rhis acliva

B 4. Tlarmnili Wackae] Brmoes Law Ficm T U s 2=l curzuzalion with its

prizeipyd plece of braiacas at 00 Wilshere THed | Sudee 7000 Santa ke aica, Ca 30301 guadted g
Bl el smiel duoir g busimess o Celifornia at all relevan ey alleged 10 (He acton.

“ 15, Peindant Faees AST Tloldiops, LLC 22 Delawezie Zimited Toaiiny Company
P nod mezmsteied with the Cabfoeria Seereacy ol Blag o1 qaalifien to 4o bagizess in Calilsmia, 2o

11| whizh azs an nrtics aml gonduess buziness in Colirmia lnsaled ol 147 Guy Seet, Sante Monize,

LA A Dods,

11 la Letencant Paui Sneakze iz an individal redodng in the aooney of Taos A e les,

QIF0EATCR

race of Calitomia s all ielesant iees slered o this action.

I Lieleadant Terrzree Hardy is an indvid i, resioing in<he eorsy of Tos Anaelss,

R -
=

Craleize1'r & TulLy
=

i
i

: I'.‘itzlm nf Calitertia al all relevanl limes wlered in this actinn.
I

qEan
—_
-

I 15. Flairtitrs arz infoomiad arul belweve aod thereon zllcge faat de o] Joowbher
L5 )| S e im0 idivaduid residine inche coiaty of T Aopeles, Suce of Calitomia az 3l relewpl
1 || sirnes allees in Mg ac:lhoo,
i 20 190 Detendert TAME, Tea s o Lelaveems casparatnn regshenst waith e ColbooTia
21 | Bemgrary ul $lale o de busnzss and doing Bisiness e Calilomii wilh a headguartars lecates)
22 TEEES Vo Katrman Aove., Spite 150, Lovioe, A DIA 2
23 A, Pleintiffe e intermed and belive aod based tkeceon alleas that cach ol 1

4 |[ fietionally wared delecdants s respoosible o scme maaac e e qes descdbesd herein and taat

An I umy Loss sobfored b PLainctis was prociilely caosed by sock defzadacts? wors, Wher Fliintitt

. 20 | asoertzin e e names aod capezitios of e Doe delzmles, Blaintiffs oA if neacszan v, 2riznd
= A
o 27 | thiz eamplaicn o mwclncde -hea- e ownes and 2z pacities.
=11
.:"I A
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COMPLAINT

ook L Taged & - Dea ID - LTIGSSC3S0 - oo Tyie — OTHEA



[(Cage 7 oof 27

I GENERAL ALLECATIONS

[

2. The Rarnes Faw Finn represented o company called Zosea Media Llaldimrs Tne.

3|17 Lusea, Ine.™), 1 Delaware comperation which was fecmed in 2012 and pwned and managzed hy

4 (| defendants Paul Speaker amd Temmanee Hardy, Tn December 2017, Bames expertly consummated a
3 || complicared acquisition and fnding Tor Zesea, Ine. and its cooteedled subsidiarizs, by which a

o || Ferbes 00 billionaive investzd 323 million in # subsideary of Fosaas Inc. th order 1 by the A5
! [|protessional surf leapise (naw gulled he World Sutt Leapne), with Paul Spesker and Terrance

& |[Tlardy remaining in pluce as conoelling owners of the venlure despite thoir not having invested

9 (| any meoney in such venture. T2 was o massive success for Zosea Paul Speakor, and | orrance

[ ([ TRardy, Barnes was paid a cash tee for his wark, Termanes Hardy and Faul Speaker induced Barmes

11 ([ {aumd Lwwwr axthier persuns) 1o perlomn wotk in part with promises of sn cquios interest in 1he venlure,
12 | Pefendaut Jossalbian 3Tiller bad Nunades) seed capiral for a small equily inleres) v the Zosea venture.
13 X2 On Degenber 7, 2412, 1 ven lilicate ol Gmmyiion of Zosca AST Haldings, 1,040

14 [| 2osta ABT™) was [Tled will the Delaware Scorctay ol State. TTowever, Zosca ASP i not and

SSI0hAL SORAFIRATION

15 || has never been registercd or qualilied Lo de business in Californi.

m FRECFE

14 23 Indune 2012, Zosen Ine. entered inte & lerm sheet with the billienaice wlershy e

GARRETT & TULLY

17 [j billivnwire would invest $25 million inlo & venture eontroll gd by Dhfondants Speaker and Hardy,

1% wlich venture would purchase the ASP profezaional surl league. Tn Decomber 2012, Zowea ASTF

19 enezred mto a jeint venture agreement with an affiliate of such billionaire; that jgint vennwe

20| compuny s called “ASP Holdingz LLC.” Coneurrently in Tresember 2012, ASP Holdings 1140

A1 || acquired the world professional surl leagoe, then called the Assoviation of Surfing Mrofessionals

21| but Inter renamed the Warld Swef Lesane, Bames Law Firm handled the lepal aapecls of the

A3 || wequisinon of the leagne, as well as the jiinn venhore terms between Fosen and the billionaire,

24 24 Followmg the successtial Decemnber 2012 aequisition and funding closiog, Bames

23 || pertormed some limited post-closing work tor £osea ASE, specilieslly nepntiating and finaliziog a
e 26 || leng [omn ASE Hetdings 1.0 operaling sgreoment between Fasea ASP amul the hillinnaite That
27 || post-closing work was comploted in Janeary 2014, amd Michsel Barmcs Law Fivm’s enpagemen|
. 28 || werminarcd showtly theraatter when Zosed retsined the 120-pearsan [w G Bremer White Brown

HE =er HEE ) {;

COUMPLAINT
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|| de 0 Meara (“Rremer Whyte™) as counsel,

kd

253 Belwre wnd upon Barnes” tervenination of its lepal services, Bumes provided a

3 i number of whtten conflict notices 1o delendants Terrance Hardy and 1*au) Speaker und their Znsca
4 '| al hlates with mespeet tn the srganieation sl -:.Tnmnu;Eng ol Zasew Ine. wnd its subsidiaries, and

3 Tames insistel thal the Zosea aroup engage indepandent counsel a0 e matter lecayse of

O Speaker’s aond Handy™s indocemenly o pive Bames a small pece of eguity. Conearrently with

T IEamr:s‘ services wrminated inocarly 2014, Barhes provided 1o £osea and ms new counsel an

B .: ingzrnal initial draft of an cperaling agrecment that wowld dove-enl wilh the jusl-compteted

9. opeTaring agroement of the jeint venture subsidiury. ASP Holdings LLE fwhich was (he cotiey

101 with dre billivnaire).

11 20, ALBawnes” imsislence and vegusioned by his termination of represenlziion, in April
12 2014, Defendants Zosca, Paul Spcaker aod Terrance Fynly engaged a new laws firm, Bremer

13 - Whyiy, der all matlers pertainimg o their $osca ventuwe. Juch Breiner Whyie confinmed dircetly to
14 ;) Purmes that it had beon cogaged o ke wrer the Fosea matters,
1% | AT As of April 2014, Bumes no nnger repreasatcd Zosca knu., Fosea ASP o any

16 1! related eompany or person. of any ather Dedendunt.
N

GARERETT & TULLY
O PSAFESSINMNG. COSPORLTITN

17", 28 Bremer Whyle loak over the drafting of the Zoseu vezanizational agrecient.

18 20, For the remainder ol 2014 and through 2015, Bremer Whyle completely

18 [ restructured the eontermplated corporate straclure ol the Foasca group, Barmes oo longer

M (| represented the Losen uroup Inoany maonet, and Barmes waz oot invelved in such rerTructueing by
21 || Brovan Whyle and athers

22 3. I early Z6b1%, Michael Rames mquired of Zoses as w e salos of the Foscs

23 || ugreemenls beiny prepared by Zosea and its bewal counsel Bremer Whyre, Lo day 2015 (over a
249 || year after Barnes's representition bud worminsted), Michag] Barnes reveived o draft operating

27 || uareement preparcd by Bremer White, which propesed to issuc to Michael Bames o membership

- 20 || Interest im Losey ASE Holdings, LLC.

27 31 I muid-Julr 2005, Fosen's lyw fimm Bromer Wyt apain ackes] Wichagl Barnes tor
:: 28 || his sigmalure on its propased eperating agresment {or Zosca ASE that Bremer White had dralted.
:::_d;-:"':l"“ﬂhl-u ] ¥

COMPLALVL
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[(Cage 3 of 27

1 ¥ Michael Bames (us & prospeetive member being offered a muembership mteresty advised

by | clefendanis und Premer Whyte that he disapreed with certain buv—sell and tag-along provisions that
| Promer Whyte and Zosea AS1 had drafled inw the proposed apreanient. Michael Bames also

4 abjected that the draft had been dispatehed to him. wilh changes having appareni]y been

3 eoncealed, because lthey did net appear in any markes] vopy “vegotiations between Michar] Rarnes

0 and the Bremer Whyle luw Arm ensued, and facer in July 2013, Rremor Whete dispatelied a

T .: revisel drall te Michac] Barnes with ehargas. Such {inal version of the epernting uprecment of
& || £osca ABP was sipned by Michael Hymes and rerurned w Tirerner YWhyle in late July 200 5.

% || 2pproximutely 15 mowths atter Barnes' repraseniution of Zosea ar any affiliales had coascd.

! 32, Upun receiving Wichagl Bames’s siznature, the Bremer Whyte attarney advised
01| Michacl Barues lial e alrney woull obrain the sippatures of Zosey ASE and its masapers andg

E2 || the aher new members, and dhat e would reverl w Michael Barres with such countersigned |

CAATION

13 || copics, Michacl Darmes never received any such coumtorsipned capies, Howeyer, bichael RBarnes

L4 (| did peceive 7 ¥K-17 from Zosca ASE in Septemnber 2015, leadivg Micluel Barnes 1 assume cdiat

the Zogea ASL uperuling uyreement that ke had signed, hud been signed by all ot perons and

N FSURFRSSIONML COR
o

L& || that Michacl Barnes had been udmilled wa a member of Zosca AST. The pperating agrecient vl

GARRET! & TULLY

|7 || Zos2a ASP Lhat was provided by Bremar Wihite Lo Michoel Bames in late July 2003, and the
LR || #oscr AR K-1 received by Michus] Bames & fesv moenths later, liaed Michagl Barmes as a 3%
14 || nemnber o Zosea ARP. Accordingly, Michael Damer heearne a member of Zosen ASE Hoidings

A0 |[T.TC sometime between late July 2015 and later i 2015 when the olher 7osea AS1 parties sl e

21 || the opemalny uyrecrmant, at least 15 months alter Barnes had stoppad representing any Zoseq
Z2 (| enirty,

23 A Following press reports in May 20016 that AST Foldings had combined with the
24 || Felly Slater Wave Coimpany, amd Michacl Bames™ receipt of 2 hare-homas 2ale notice from

25 |[deflendunts on Octobor 5. 2014, Michas] Dumes aftempted te obtain infbmalion sand docnments |

26 [ that Ansea was ¢bliguled to provide o Michael Turoes, Michacl Bames® ettiors were rebutfed by

i}
- 27 |[dhelendancs, and biclael Barnes was foced 1o commence an arbitration procecding w Seprem ber
o

o 28 2017 pursuant o paragraph 110 of the Zoses ASP operating agre=seient, for the limiled pucpose

LIl
[ED

TR i ) ¥ .
COMEPLAINT !
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(Tage 10 of 7

L || el oblaiming the fnancial mformatien and documentation lbal Zisea ASP was chliged to provide
2 |[ 1o all ol irs mernbers, including Michael Rames.

3 14, Rather than Defendanls complying with theiv duties and oblizations o provide the

4 (| requested infommation, Defendants resprmded in the aubitrinlion by sceusing Bames of lepal

3 (| madpractive, conllivl ol inlerest and breach of fiduciary duly e having heeama a member of

§ (| Lozca ASE. Zogen AST seeks to retcinil Mivchac] Bames' 3% interest in the Zosen ASP, despite

T (| e fact thal Burnes did nel represent ot Zosea ASF when he was admitted as a member. Further,

¥ || Barncs had never represented the thres imdividual defendants suing Rarnes [or malpractice and

9 (| eandlivt — Paul Speaker, Terrance ardy, ar Jonathan Miller, In addition, Barnes abluinsl 2 wiitch
10 || wétver fon Zarsess in 2013, when he still ropresented the compuny, and over the course of many

11 (| moonchs while Baroes cepresentel he company, Bames issued aver 2 hul [ dozen written conflict

j é 12 || nutices tr Zosea, Panl Speaker and Touance Hardy poier e the April 2014 crmination of Tames™ |
o I
g g 13 [ vepresemtalion. Further, s a divect resalt of Barnes” wrilbeo nelices 1 1he Diekndants, including |
ﬁ > 14 (| lhut by wbtun new independant counscl w siructure Zosea®s affaics aod aduwit el
=
E E |5 || Dafendants did enzage new counsel - Bremer Wit — whe actively structared the Zgsca atoup al
o
ﬁ E 14 || eompanies or almost a vear and a half, and negaliated with the fonr petscns (hdichac) Bames,
s , . ) :
17 || Jonathan Miller and twe other ninonly members) who were 10 be admitled to Zosca A5 as
1% (| mmonty members, as to the terms ol their sdmivsion and the members® rizhls with tespect 1o their
19 | aditission. Delendanls” legal malpractice and conflicl ol ioteres! elaims againgt Bauies are o
A | Iramsparend aftemnpt to conceal defendlunty’ wromgful schene.
2] 3% Puragraph 1010 of Zosea ASL Loldings, LLC s operating apre2ment entitled
2 ¥ Arhitration of Dispures:, larisdiction, slules:
231 0.I0.1 Ay elaim, dispute, disagreenient or maller in questinn
. with respect v this Agrecment shall be referved o and Minally
23 reivlved by binding arbitration administered by JAMS and
. conducted pursuan o s Comprehengive Arcbirration RBoles and
- Poocedures by one srhitraror appaintsd i aegordanes with such
. 5 tules, who shull be u lommer judge, The arbitrator shall appiv fhe
b Fapedited Trocedures in such cules. The place of arbination shall
I 27 be Los Anpeles County, California. This clause shull md preclude
1 . partics from decking provisional remedies in aid of abitcalicn Nom
I 28 fL courl vl apprepnate junsdietion,
'-"-_“f':ﬂm-c-. - _ tt
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ook L Taged S0 - oo CLo— 1T1ILEIRED - Do TYp: - GTESE




(Tage 12 of 7

1 [Emphasis added. |

) 6. Thearbitration provizion o the Zoses ARP opoerating agreemsnt s limiled w thase

3 || claims that ure “with respeel W' the sgreemant, This prevision dees net inelude any acd all

d | matrera whatanaver hetwesn the péclies, und Zozea ASP's logal malpractice claims — howover

Lr

qEpecions  against Harnes all pre-dare the Tule Foly 2015 consununation of the Ol
wereemenl, and do not concetn the apreemeant tlsell. Morenver, the Bames Law Furm was osver a
parey 1o the operating agreemenl, and here 15 po Basis to apply the arbitration provizien to an
uninvabved, third paty, Simply pat, as apecifically sel lotth in Bames™ response [kf with TARS

dared Movember 29, 2017 [see Exhibit A, atached hereta), the arbilration provision does nal apply

= R L0 -] "

W fosed ASPTs legal malpractice claimy ypainst Bamos. Barnes did nof uyres [ arbitrate any lezal
E] |[malpeactive claimy belween the partics. The arbigration is an improper forum to determing The

L2 || legab malpiactice claiios. The wrbitralor has no jutdsdiction to determing 1his issue, Therefore,

L3 || £osea ANP TToldings, LLC must be cujuined frnn proceeding Auther wich its imprapery Qled

14 (| counter-alaim for berul malpraclice against Bamcs,

L3 31 Michagl Barnes Law Iicm, PCis not a paty to the Zosea AST operaling

16 || agresment.

M HRECEESSICNAL -SUHFORLT Q0

GARRETT & TULLY

L7 FIRET CAUSE OF ACTION

1 FORDECTARATORY RELIER
AU {Against All Delendants)
2U 38, Rames realleges and insorporules herein paragraphs 1 theongh 37 sbove oa thongh
A1 (] Tully act forth eerzin.
22 34, An acinal comtrovetsy hos arizen and now exists oz Barnes allepes sl Defendanls
23 (| deny that:
24 A, Lhe arkotration provizion in lhe Zosea ASF operating aoreemnent daes not
25 || include Zosea ASF S legal malpraciice clam {and eelated afitrmaive defenses) apainst Bames.
s 265 BE. Barnes did not represenl and had no attotney-clienl relainnship wirh
27 || Jetathan Miller, Paul Speaker. or LUerrance TTardy as mdlividuals agamst which they may cluim
2 78 |[malpractice. 1o fact, each was represenied by separate counsel of Their own choosing, as was Ko

Sp— 1tk
LCOMITLAINT
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][] ASP.

2 . The Mechue] Burnes Taw Fimm 1O 18 nor and was ool g party to the Zozaa

3 [ ASP Holdinps, LLE eperating agreenent, und therefore, cannet be competled inlo he arhitation

4. proweeding by Fasca ASP Holdings, 10O wia ite crogs-claim [led lherein.

3 : [ L e srburater at JAMY has oo autharity or jorisdietion to detzrrine

L]

whether or not Zosea ASF TToldimps, 101075 lepal malpractice claim apainst Bames (and related

-]

~ affirmative defenses) comes within the scape of te eontractus] arhitralion clause under Ynsen

i=

; ASF Holdings, LLCs operating airaemani,

9 E L. £ozca ASF Holdinps, T.1.C is ni registercd or gualitied to do business in
10| Calilurna, amd chus s nol eniitled or cmpowered to inniae o proceeding in California pursian] o
11| the Califoruis Cowpoiations Code seciiong 17708.07(4). e claim for malpractive geainst Bames
12 || {and he related clamm all sounding o tout sl malpraclice) wers iniiated in the achitration

153 || procecdiog, but such loitintion is harred by section 17708.07(u).

14 40, Bamea desies a podicial determination and declaration of Bacoes” wial delemdums”

E5 || righes and duries with respecl te Zosea ASF Heldings, LLC's legal malpractice (and rclarad) claiw

o PIDFE:=SIDNOL SORATRATION

b || wol alfirmative defenses filed as a ¢ross claim in the arhitration prococding,

{GARRVTT & TULLY

t7 41, A judiceal determinstion of Barnes” and delendunis’ right= and dutics iz noce ssary
15 |[ ul thus leme 10 order to resolve the pending dispute.

(R¥ SECOND CALUSE OF ACTION

20 FOR IMNIINCTIVE RELIEF
21 tApninst All Defendants)
22 42 Barnes realleges and incorporates hérein parapraphs 1 through 41 showve as thouph

23 || fally zer farth berein,
24 43, For the reasans sed forh herein, Bames will suller separahle harm i defendants
25 || are permitledl to procecd and prozress with 15 cross-vlaim for legal malpractice [lel m the

26 || arbitration peoceeding wynins Bamea. Defendants must be restrained and engomed tram
1
e, 27 || progreszing or advancing its impraperly Gledl cross-claim for legal malprastice in (hy arbitranon
L]
o 28 || provesling apainst ymes.

—
115y oy 1F

CAMFLAIND
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F 44, Accordingly, Baroes tequests that the cowrr (ssue a temmporary teslrninmg arder,

2 || prelmmary mpmetion, and permanent iojuoclivn enjoining said defendants froru provecding with

3 || 118 legul malpractice evors-claim against Baeaes in the urbilcalion proceeding, and directiog JAMS

A || torddismizs Ansea™s improper ©laim Dorhadth,

a 3. Lefendants have also pled allimmative defenses anainst blichuel Bames in the

6 (| arbitration, which are dhirectly derved thetn the detemlimis® claims nf malpractice or fiduciany

! || breach by Barnes. Specifically, thuse sllmmative detensas are the Uiest, Seeond. Third. Foarth,

& || Finh, Bighth, Tweltth, Thirteenth, Fifteenlh, Sevenicenth, Fighteenth, Nineteenth, Twenty-Third,
| Twenty-Fourth, Twenly-Fillh, Twonty-33xth, Twerds-Ninlh and Thirticth atfirmative delenses.

10 || Bumnes egquests that e SowT is5ue 4 LempordTy restiaining order, preliminary wuctien, and

11 (| pevioawent ingunclicn enjaining suid defendants from progeeding with such legal malpractice-

12 || velated affirmuative deftises apainst Thames in e arbitration proceeding, ynd dirccting JAMS

13 || disrmics fhose specific affirmarive doformses.

4 FRAYVER

15 WHERFFORE, Plaintiffs pray lor judpment as follows;
& || ASTOITHE FIRET CAUSE OF ACTHOMN FOR DECLARATORY RTLIEE; i

& FACTESRONGL ZCRMORSTICH

GARRETT & TULLY

17 I For a dzclaration el the rights and dutics of all parties in 04y itigation that the

18 || Zogea Delendants’ eross-claim for lepal malpractive Aled in the arbiteation proverding againg

19 i Barmnes iz impropar in chat:

A !:. A The arhitration provigion in the Zosea ART Holdings, LLC vperuting

21 ayreement daes not inchade Zosea ASP Holdings, I.0.C*s lepal malpructice elaim {and related

224 | attirmative defanses) agains Bames.

23 B. Batnes did nen represend and had no aftorne y—clisnt relationship sath

24 |[ Jonathan Miller, Paul Speaker, or I'omance Hlardy as individoals against which they rouwy elaim
25 || mulpractice.

20 . The Michael Barnes Taw Fiom is not and was not 2 pary la lhe Fawea AST

£ 27 |[ Holdings, LLE aperating agreement, and thoretore, cannor be compelled into the arbicration

20 || procesding by Fosca AP Holdings, LT.C viu its cross-claim filed therein, nor van affirmative

r.!

;l.aﬁ“\.':‘: . _ 1 '2.
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| || defenses celuled o lhe eross-clann e maintaingd therain.

2 L. The arbirator al JAME has no autheeity or jurisdiction o delermine

3 [| whether ar nec Fogea ASP Holdings, LLC s lepal malpravlioe clain and related against Bames

4 (| cosbnes within the seope of the confructu] arbitralion clause under Fozea AP Noldings, LLC s

3 || operating aoresment.

b E. Losca Anlt Holdinps, 1.LED is ool reuistersl or quakificd to do bosiness in
Calitornia, and thos 15 nol entitled v empowered to nuhae a peoceeding in Cabilhmia pomsuant to

the Calilomia Corporations Cede sections | 770807 ), and thal such a procceding tneludes the

B

fiking af' the cross clams.

10| As 10y THE SECONTY C AT 5T OTF ACTION FOR INIUNCTIVE RELITT:

11 2 TFur o lempeniry Testraining order, a peeliminary injynelion. and a permanent
j E 1 || byunetoon ciguiany defendants Toome proweseding @it 1ts logal malpractice aross-clyim wedinst
2 : o . ..
g g 13| Barnes in the arbirration prosecding, wod ao order ceguiring delendants 1o show cause as to why
19
f 2 14 (| thew sheald nol be s enjoined;
=
2 - L . C : :
E E 135 3 For a permancnr injunclicn enjoining defendanrs alleged thcio oo procesding
% i 1 || wilh ils legal malpractice eross-claim agains Bames o the arbitrabion procesding;
w , _ .
17 A, For an vrder directing JAMS o diamizz defendans’ impooper cross-claim far legal
1% || malpructive Mled in the arbitration proceeding;
Lo 3, For an order directing JAMS e dismizs defendants’ lmproper uflinnative defonzes
20)[ iled 1n the urhilealisn procecding;
PHASTOALL CALSES Ol ACTION:
27 . For costs of snit incosied hersi,
23 7. Vor repsomahle atlnmey’s foes to the follest extent permyided by lase
24 B For pre-judament ard posl-jud gmcent interest; and
23 2. Twr such odher snd further reliat'as the courl may deem jost snd proper.
.- 26 (| 5
|
o AT || e
A
S 28 ||
50
P
.'-T.h L % e i ]. 3
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DATHETY: Decamber 3, 2017

GARRELT & TULLY, P.C.

RDBEET OARRTTT
CANDIE Y. CHAMG
Al Inrnc‘!:.-'n for plaintiffs Mickael Bames,
and T'+-T'|I ael Thmes Law Fim

:
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Barng: v. Zosaa ASP Holdinge, et al

Siep 4: Statement of Reason and Address: Check the appropriate bowes for the numbes shawn under Calumn € for the
type of acticn that you have selected. Enter the address whicliis the bBasis [or the Tiling locatian, ncluding zigp code
Mo acdress required far clase action caces).

! AMRFRR
REASON: 111 Mah Hill Strest
i TLN2RmAnd rs 74627 D&k 3 210 211,
e dlall AP I:::H';u'
Leas Argezlezs CA Qo042
Step 5: Cenification of Assignment: | cartify that this case is propery filed in the Ceniral District of

the Sugericr Coure of Califarnia, Couny of Los Argeles [Coge L. Prac., 3341 b sed., and 1ocal Rule 2,405 10E)].

?
Cisled, Diecember 5. 2017 QECL) S

EIGMATURE OF aT1 1Mol IUMLE PSR |

PLEASE HAVE THE FOLLOWING ITEMS COMPLETED AND READY TG BE FILEL IN DRDER TGO PROPERLY
COMMENCE YOUR NEW COURT CASE:

—.

Liriginsl Complsins or Patition.
2. Wfiling a Complaint, a compketes Juras ke [ issuance by tha Clerk,
3 Lo Gase owver Shest, Judical Gounca form C-010.

£ vl Case Covar Shes Addandum snd Statamant of Lacatian form LACIY 103, LAEC Approved 05-04 (Rew
0216

&. Payment m full of the hi:ng hee, unless thers s colrl oreer far wa var, parbialar acheculed pavnents,

4. Asigned crder 2ppainting the Guardian add | bam, oeral Council farm CIY-010, iF the plaintiff o petibonar is 2
rource untgr 18 vaars af aga will ba requined by Cour in order k igswe 4 surnmans

7. Addisional sopies of documants to be conformed by the Clerk, Coples of tha covar shaet and thig addandun)
must B served 3.ans1 with 1he summars and complaint, or other in1ating pleading in the case.
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