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Paul A Tyrell (Bar No. 19379%)
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CORY, HARGREAVES &
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525 B Street, Suite 2200

San Diego, Califorsia 92101

Telephome:  619.238.1500

Facumile:  619.2350398

E-mail: paad Hyecll @ procogéo. com

CYRN.SARMNEDRICC0N. COm

Attomeys for Defondan 'Cross-Complanant,
BARDAV INC

ELECTRONICALLY FILED
Superior Court of Califomia,
County of San Diego

06/08/2017 at 08:00:00 A

Clerk of the Superior Court
By Cody Newlan,Deputy Clerk

SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF SAN DIEGO, CENTRAL DIVISION

PROPER MEDIA, LLC, a Califomia limited

liabili . CHRISTOPHER RICHMOND,
a hd?m DREW SCHOENTRUP, an

individual,
Plaseaifts,
v.

BARDAV INC, a California corporation, and
DAVID MIKKELSON, an individual,

Defendanes,

BARDAY INC, a Califoenia corporation,

Case No. 37-201 7-00016311-CU-BC-CTL.
CROSS.COMPLAINT for:

(1) BREACH OF CONTRACT;

(2) BREACH OF THE IMPLIED
COVENANT OF GOOD FAITH
AND FAIR DEALING;
ACCOUNTING:

(4) VIOLATIONS OF CALIFORNIA
BUSINESS & PROFESSIONS
CODE SECTIONS 17200 of sey.:

and
(5) DECLARATORY RELIE¥

: C68
w: Hom. Judith F, Hayes

Cross-Complainass,
Complaint Filed: May 4, 2017

v. Trial Date: Nod set
PROPER MEDIA, LLC, a California Emited IMAGED FILE
liabali %&RBW SCHOENTRUP, an
indi and I through 30, inclusive, DEMAND FOR JURY TRIAL

Cross-Defendams.

OnossCommame
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Defendant/Cross-Complainant BARDAV INC alloges as follows:
SUMMARY OF CROSS-ACTION

1. Bandav Inc ("Banday™ or "Cross-Complainant™) owns and cperates the popules
Snopes.com website, which it uses 10 suppon and advance the quality, suthenticity, and accuracy
of news media. Bardav and Proper Media. LLC ("Proper Medig™) were parties o & writien
contract under which Proper Media agreed 1o provide cerain services %o Bandav for the
Snopes.com websile, subject %0 Bardav's ullimase discretion. Proper Media falled o perfoem its
contracteal aad legal obligations and Bardav eventually serminated the contract im accordamce with
its lerms.  Proper Moda is now wrongfully withholding money owed 10 Bardav and effectively
holding the Smopescom website hostage by preventing Basdav from moving the webwi,
adventising and other back-end funcuions to anodher service provider,

2 At the same time that Proper Modia is inflicting external haem upon Basdav, one of
Proper Modia's priacipals, Drew Schoentrup, is trying to paralyze Bardav internally in an apparent
effort o force Bardav 10 continue ity Business relationship with Proper Media. Among other
things, Schoentrup is purporting % hold a director posation within Bardav is an effort o give the
appearance that Barday has a deadlocked board. Samilarly, Schoentrup is purporting to comtrol (via
Proper Modia) a 50% ownesship stake in Bardav, despite the fact that Schoestrup holds, at most, a
20 shareholder imerest.

THE PARTIES

L Defendant' Cross-Complainant Barday i, and & all times mentionad in this Cross-
Complaint was, a corporation duly organized and existing under and by virtue of the laws of the
State of California, and doing business within the State of Califorsia,

i Cross-Complainant is informed and believes, and on that basis alleges, that
Plaimifli Cross-Defendant Proper Media is, and a1 all times mestioned in this Cross-Complaiet was,
a California Bmited Bability compasy with its priscipal place of business in San Diego, Califoenia

-5 Cross-Complainant is informed and belicves, sad on (hat besis allcges, that
Phaintiff'Cross-Defendant DREW SCHOENTRUP ("Schosntrup™) is and individual who presently

resides ia Pueno Rico,
+ 2

CrossCoMPLANT
DOCH 1IN G0000 0 M08 2




Q 0 S W e W NN -

S R U N =285 3 3 6% R = 38

27
28

6 The true mames and capacities, whether individual, corporate, or otherwise of the
cross-defendants samed in s Cross-Complaint as Roes | theough 30, inclusive, are unknown to
Cross-Complainant.  Cross-Complainant is informed and believes, and on thal basis alleges, thal
cach of said fictivously named cross-defeadanes is lable %0 Cross-Complainant oo the causes of
action herein alleged and/or asserts some imcrest, logal o equitable, in the subjoct maticr of this
action, and Serefoee Cross-Complalsam sues sald cross-defendams by said fictitious names.
Cross-Complainant will move 10 wmend this Cross-Complaint when the true sames and capacitics
of said fctitiosly named cross-defendants have been ascerained.

LA Proper Media, , Schoentrup, and Roes | through 30 are collectively referred 10 as
the “Cross-Defendants™ berein.

8.  Cross-Complaimant is informed and believes, and on that basss alleges, that at all
timcs meatsoned in this Cross-Complaint the Cross-Defendants, and cach of thom, were the agents,
sorvants, employoes, and'or alter egos of each of the other co-Cross-Defendunts, and in doing the
things alleged in this Cross-Complaint weve acting within the scope of their authority a8 such
agen, servaat, employee, and'or alter ego, and with the permission and consent of their co-Cross-
Defendants.

JURISDICTION AND VENUE

9. This Court has jurisdiction over all casses of action ssserted in this Cross-Complaint
purseant 10 California Constination, Article V1, § 10 and California Code of Civil Procedure section
410.10 because the acts and opsissions alleged hereln were comminied in the Suate of Californda,
because this is a civil action wherein the matter in controversy, exclusive of interest, excoeds
$25,000, and becassc this case is 8 Cause mot given by statute 1o other trial couns.

10.  Vemwe is proper in this Cownt purseant 1o California Code of Civil Procedure section
395, bocause these claims are assencd in a cross-complaint to the above-captioned action filed in
this venue, Cross-Defendants ressde and'or tramsact business within the Cosnty of San Diego, and
the unlawfial conduct alleged berein was carmied out, and had effects, in the County of San Dicgo,
Venue is peoper in this district parssant %0 Rule 1.2.2 of the San Dicgo Superior Court Rules.

3
CRORS-COMPLAINT
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GENERAL ALLEGATIONS

15, Thés action concerns the operation and control of the Snopes.com websile, which is
owned by Bardav. Bardav is a California corporation founded in 2000 by then-husband and wilk,
David and Barbara Mikkelson  Since its formation, Bardav has been the ownership entity for the
Ssopes.com website, which Mr. Mikkelson first began as a persosal project in as carly as 1994,
Mr, and Mrs. Mikkelwon were each disectors of Bardav until Mrs. Mikkelson sold her ownership
interest i 2016, afier which Mr. Mikkelsom became the solc member on the Bardav doard of
dircctors. Today, in addition to his position as direcsor, Mr, Mikkelson &5 the President, CEO and
50% sharchodder of Basdav.

12, Oninformation and beliel, Proper Media &s an “lsternet media™ company founded in
2015 by Schoentrup and Richmond. Proper Media advertises itsell as owning, operating, sad
represeating web properties, working with website “publishers™ and “advertising partaers.”

The General Service Agreement

13.  Oworabout August |1, 2015, Bardav and Proper Media entered into a written one-
year contract entithed the General Service Agroement ("GSA™). Under the GSA, Proper Moda
agreed 10 provide centain services o Bardav for the Snopes.com website during the term of the
agroement. A true and correct copy of the GSA is attached a5 Exhibit “A™ heseto and is

incorporated by reference herein.
14.  The GSA was premised on the following reciials:

Publixher: Barday, Inc,, (Snopes)

- - .

Ageat: Proper Modis, LLC

. . »
WHEREAS, The Poblisher is the ownmor andor operator of
Snopes.coms (the “Website™);, and
mm&mmm»mum

10 provide
conteat and websae CTVICSS 3 as S8
e waetng s o 6 Agone (3

“Agresment”™)
(Exkidat A p 1)
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| 15. The GSA had an initial scrm of 1-year commencing on August 11, 2015, and
thercafier reversed 10 rencwable moathly termas until soch time i is serminated by either party:
Effective Date: August 11,2015

e o N N v e W N
?
b
&

) the
10 oxpjmionofhluiﬁl om, me‘z
1 resew for additional one (1) month terms (each 2
el T 1 cider ¢ ;
12 ysﬁu‘i
13
14) (Exhidn A, §7.0,p.4)

15 16,  The GSA also pronaded for imesediate termination foe cause wpon Proper Moda
16§ beeaching and failing 1o cure within len days:
17 72. Termimation by Publisher: Poblisher may wrminate this

Agreement by writhen notice 10 Agent if any of e following events
18 ocowr

19 (h fails %o pay amourd due to Publisher within ion

(10) days after gives Agent wrilten notice of such
20 nonpayment; o
21 (i) Agent is in material breach of weem, condition, or
22 m:i“°{ng;“&mm§"ma A.e‘v’nm f

' en ves motke o

such breach.
23
24} (Exhibit A, §72, 0 4)
25 17. Under the GSA, Bardav retained wltimate decision saking on issues regarding
26 safling, content, and editocial guidelines. (See Exhibit A § 1,p.2)
27 18, Amweg other msks, Proper Media contracted 10 represent Barday with respect to
23 1| advertisement procurement, placement, and mansgement, subjoct 1o Bardan's altimate discoction.

5
Crons-Cosmunt
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(See Exiibit A, §3, p 2) In comncction therewith, Proper Modia agreed 10 peovide Bardav with
advertisement trafficking and reporting. (Exhibit A, § 3.1, p. 2.) Proper Media also agreed 10 use
its best efforts 10 cnssrs that the Exformsation in its eacking system was sccurate. (Exhibit A, §32,
P2

19.  The GSA further provided tat Proper Media would compensate Basdav bassed o
advertising ievoicing on a monthly basis:

(Exhibit A, §3.5.p 3)

20.  The remaiming advertising rovenee comstituled the entirety of Proper Media's
compensation (exclusive of suthorized expense reimbursements) under the GSA: “Orher tham the
cooumassions in this Section, and the expense reimbursements in Section §, Agest shall not be
catitled 10 mny fixed compensation for its services.™ (Exhibit A, § 3.7, p. 3)

21.  Proper Modia was obligated to pay Basdav sums owed under the GSA within forty-
five (45) days of the end of cach month, regardless of whether Proper Modia had received payment
from the advertisers:

43, 0

boen paid by all Adverti

Revenue for each month no later than foety-five (45) days froem the

end of e moath for i
that that the 458 day falls on a weekday and, if it falls oo a
the mext business day. Publisher is responsi
saxes, use taxes and any other similar taxes imposed by any federal,

e or local povernmental eatity oa the transactions contemplated

by this Agreement, excluding taxes based upos Agent’s met income.
(Exhibit A, §43,p.3)

22, Proper Media was contractually obligated %0 imvoice and collect all advertising
revesue for the Saopes.com website: “Agent’s Obligations: Agent shall invesce and collect all
advertising revenss from Advertisers for coment sold by Agest for placement on the Wiebsite,™

(Exhidie A 54.0.p.3)

i
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23, Notably, the GSA did not require or emable Proper Media %0 host the Saopes.com
website of 10 coatrol its hosting, Rather, e GSA provides that “{Proper Media] shall consobidste
[Barday's] existing server configuration %0 use load-balanced Limux servers paired with a MySQL
database server and a contem delivery network[,|” without granting Proper Media ownership or
comtrol over those servers. At all relevamt times, the decision of how and where 10 host the
Snopes.com websie remained withia Bardav's sole ultemate discretion.

Ihe Stock Purchass Agrecment

24, In 20015, David and Bartara Mikelson divorced, afier which each retained an
mdopendent ity percent (50%6) ownership interest in Bardav,

25, On or about July |, 2016, purssant 10 a written Stock Purchase Agreement (the
“SPA™), Barbaza Milkkelson sold her 50% ownership interest in Bardav 10 Schoentrup, Richmond,
and non-parties Tyler Dunn, Vincent Green, and Ryan Miller, in the following percentages:”

Tyler
Vincent Geeen: 6.66% 3.5%
Ryan Miller: 6.66% 3388

26.  Under the SPA, the shares were sold 10, and held by, the above-identified persons in
their individual capacity. The SPA makes no mention of any of these parties holding their shares
for the “benefit™ of Proper Media,

27. Likewise, the SPA doos mot provide that any of these acquiring imdividuals,
including Schoentrup, would obtain a position ca Bardav's board of directors. The SPA was not
asccompanied by any corporie resolition appointing Schoentrep or any of the ather purchaserns %
Bardav's boaed of directors.

18 Imporsantly, the SPA contains an express mmegration provision, confieming that i
repecsents the entirety of the agroemont reached with respect %0 the acquisition and ownership of
these shases.

'mra«-n.mmumm;m s st amacking @ copy o Bis pubiic dovurment.
CoOns-COMM ANT
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29, As a result of Bardav's S-Corp staus, its shares cannot be held by compamies but
must instcad be held by individuals, Consistent therewith, the Bardav ownership interest sold by
Ms. Mikkelson was purchased by, and continues %o be beld by, Messrs. Schoentrup, Richmond,
Dune. Green. and Miller in their individual capacity. and not for the benefit of any company, sech

a5 Proper Media,

30,  During the one-yemr term of the GSA, Proper Media repeatedly failed %0 remit
timely payments that were owed to Bardav, Further, over time, Proper Modia stoppod performing
corsain functions soder the GSA and generally failed 10 perform ot 2 sufficiently high leved,
Further, Bardav concladed that it no longer made sense 10 allow Proper Media to siphoa off large
sums of advertising revenue froem Snopescom when Proper Media was not providing value
commensurate with its compensation, and when Bardav could obtain the services il necded from
other vendors at significantly lower cost.

31 Asmoted sbove, the GSA's express language grantod Basday the right 10 terminate
the GSA at any time, with or withowt cawse, om sixty (60) days” notice. On or about March 9,
2017, Bardav gave Proper Media writien sotification that i was terminating the GSA pursuant o
the Term & Renewal Section of the GSA, such that the GSA would serminate im sixty (60) days
(Le., on May 7, 2017), unless otherwise termimated carlicr for cause. The notice was sent by
Basdav"s director and President, Mr. Mikkelson.

32, Despiee holding 20 ownership interest in Bardav, Proper Modia has recently held
itself out as “the beneficial owner of 50% of the shares in Basdav.™ Presumably based om this false
assertion, Proper Modia has improperly atempted 10 excrcise nights of a Bardav shareholder,
inchading amempting 10 call 2 spocial mecting, sticepting 10 sppoint directors, and aticenpting o
inspect corporate reconds.

3Y. Despite no corporate resolation appointing him 10 Basdav's board of discctors,
Schoentrup has beld himself om as & Bardaw boand member.  Presumably based on this false
sssertion, Schoentrep has improperly attemptod 1o excrcine tights of a Bardav disector, including

St
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ancenpting 1o call 3 special mecting, sticenp@ing 1o appoat daroctors, atlempling % manage business
decisions, and attempting 10 inspect corporate recoeds.

34, Onmor abomt May 19, 2017, Bardav made 3 writien demand wpon Proper Media for
cersain information and data relating 10 Barday and the Snopes.com website, of which Basday is
the Jegal owner, but is prescatly is Proper Media's possession, custody, or control. Bardav
cmphasized the time-sensitive natwre of this demand and reguesied complisace by the close of
business on May 22, 2017,

35, Cross-Defendants failed and refused 1o comply with Bardav's writien demand, and
arv instead holding hostage the roguestod information and data belonging to Bardav.

EIRST.CAUSE OF ACTION
(Breach of Contract against Proper Media and Roes | through 30)

36.  Cross-Complainant imcorporates by reference cach and cvery allegation contained in
cach paragraph above sad below 2 though the same were sct forth i full heren,

37.  Onoesbout Augest 11, 2015, Bardav, Proper Media, and Roes | through 30 entered
imo a written General Service Agreement (the GSA), ender which Proper Modia and Roes |
theough 30 agreed 10 peovide cermin content and website development and mainienance services to
Bardav for the Saopes.com website, during the term of the agreement. (See Exhibi A.)

32 Bardav has fully performed all conditions, covenants, and promises required om its
part 10 be performed in scccedance with the GSA, except 25 preveniod aadioe excused by Proper
Media and'or Roes | throsgh 30,

39, DBy entering into the GSA, Proper Media and Roes | theough 30 expressly agreed 10
abide by the serms of those agreements with Barday,  Proper Modis and Rocs | through 30 bave
manerially becachod the GSA by, among other things:

a failing 10 make payments of revenwes owed %0 Bardav under e GSA.

b failing 10 provide trafficking and reporting to Bardav: and

< failing %o perform m other ways that may be revealed in the course of
discovery,

OIS (7008 000001 2008 73) &
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0. Asadirect and peoximate result of these breaches of the GSA by Proper Media and
Roes 1 through 30, Bardav has suffered damagpe, plus inicrest theroom, accoeding %o peoof ot trial.
SECOND CAUSE OF ACTION
(Breach of the lmplied Covenant of Good Faith and Fair Dealiog
against Proper Media and Roes 1 through 30)

41, Cross-Complaasant incorposates by reference each and every allegation contained in
cach paragraph above and below as though the same were sct forth in full herein.

42, Ownorabowt August 11, 2015, Bardav, Proper Media, and Roes | through 30 entered
mto @ written General Service Agreement (the GSA), under which Proper Media and Roes 1
through 30 agreed 10 provide cenain content and website developenent aad mainienance services W
Bardav for the Snopes.com website, Suring the torm of the agreoment. (See Exhibit A.)

43.  Bardav has fully performod all conditions, covesants, and promises requised on its
pert 10 be performed in accordance with the GSA, excopt s preventod and'or excuned by Proper
Media and‘or Roes | through 30.

44, During the course of the term of the GSA, Proper Media and Roes | theough 30
unfairly isterferod with Bardins right 1o receive the benefits of the GSA by, among other things:

a failing and refusing to provide Bardav with informatice comcerning the
Snopes. com webaine and infrastracture, of which Bardav is the logal owner as recognized under the
GSA:

b failing and refusing to provide Bardav with a copy of the codebase for the
Soopes.com website, of which Basdav is the Jegal owner as recognired under the GSA:

c. fadling and refusang 10 provide Barday with sccess 10 e repositories for the
Snopes.com website, of which Basdav is the Jegal owner as recognized under the GSA;

d. fadling and refiusing 0 provide Bardav with access 10 all Bardav's clectromse
communications &s well &35 data for the Saopes.com webaing, of which Bardav is the logal owner as
recognirzed ender the GSA,; sad

e failing and rofusing 10 cooperate with the transition of the Ssopescom
website and other backend functions to another service provider,

10
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45.  The acts alleged herein comatituie 3 becach of the GSA's implied covenant of good
Gith and fair dealing in that they interfered with Bardav's right to receive the benefits of the GSA.
46,  As a &rect and peoximate result of Proper Media's and Roes | through 30's
breaches of the impliod covenant of pood faith and fadr dealing in the GSA, Bardav has suffered
damage, plus interest theroon, accceding to proof at trial.
THIRD CAUSE OF ACTION
(Accounting against Proper Media and Rees | through 30)

47. Cross-Comnplainant iscorporates by reference each and every allegation coatained i
cach paragraph above and below as though the same were set forth im full herom

45, On or shout Augesz 11, 2015, Bardav, Proper Media, and Roes 1 through 30 entered
im0 a wrinen General Service Agreement (the GSA), under which Proper Media and Roes |
through 10 agreed 1o provide certain content and website development and maimenance services
Bardav for the Seopes.com website, during the term of the agroement. (See Exbidat A,)

49, Proper Media's and Roes | through 30's obligations snder the GSA inchode paying
Net Revenues 10 Basday gencrated by advertisement revenue imvosced, o¢ %o be invoiced, by Proper
Modia and Roes | Srough 30 for the Snopes.com website during the torm of the GSA.

$0.  Under the GSA, Proper Media and Roes | theough 30 are obligated 10 peovide
eafficking and reporting to Bardav rogarding all advertising placed on the Saopes.com website.

51.  Under the GSA, Proper Media and Roes | through 30 are obligated 1o lmvolee and
collect all adverusing revenue from advertisers for coment sold by Proper Media for placement on
the Snopes.com website,

52.  Proper Media and Roes | through 30 have fadled to pay Bardav net revenues owed
10 it for advertisements invoiced, or %o be invosced, for placemsen on the Snopes.com websise.

53.  The amount of money due from Proper Media and Roes 1 through 30 w Bardav for
fet revenoes is weknown % Bardav and cannot be ascertained withoul an accounting of Proper
Meodia's and Roes | through 30°s books, records, contracts, and financials.

OCCS FI000 €000 U0 TS
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54, Proper Modia and Roes | through 30 have failed to tender an appropriate accounting
of the aforementioned monies invoiced or to be invoiced, thereby entitling Bardav 0 equitadle
relief in the form of an accounting of all amounts owing under the GSA.

FOURTH CAUSE OF ACTION
(Vielation of California Business & Professions Code § 17200 er sey.
against 2l Cress-Defendants)

55 Cross-Complainant incorposates by reference cach and every aliegation contained in
cach paragraph above and below as though the same were set forth in full herein.

56 Cross-Defendants’ conduct wis and is unlawful, unfair, and frasdulent, constituting
unfair competition and unfair business practices under California Business and Professions Code
secticns 17200 o seq. Cross-Defendants” acts include, without lissination, refusing the remit
revenues intended for Bardav in their possession; refusing to use commercially reasonable efforts
o obtain payments from advertisers that are owed to Bardav; holding hostage the Snopes.coms
website, mfrastructure infoemation and files for which Bardav is the logal owner; and other acts
ad omnissions as set forth herein.  This unlawful, unfair, and fraudulent conduct comstitutes unfiir
competition and unlawfiad business practices relative to Bardav as well as others in the industry.
Among other things, the acts alloged bervin havo effectively prevented Bardav from doing business
with competitors of Proper Media, and the efforts of Mr. Schoentrup %0 try to paralyze Hasdav
sppear designed %0 peevert Bardav fromy doing business with Proper Media's competitors and to
discourage those competisors from doing business with Bardav.

57, As a result of their conduct, Cross-Defendants have boen unjustly cariched in an
amount subject 10 proof at trial, and Bardav is entitied 10 restitution and disgorgement remedies.

58.  Bardav is emtitled 10 lnjunctive relief and odher equitable remsedies. Bardav has
sulfered irrepasable harm &8 a result of Cross-Defendants” activities and will contiowe 1o suffer
ircparable injury that cannot be adequancly remeodied ot law unless mnd wntll enjoined and
restrained by this Coart

12
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EIFTH CAUSE OF ACTION
(Declaratory Relief agaimst all Cross-Defendants)
§9.  Cross-Complaimant incorporates by reference cach and every allegation contained in
cach parapraph above and below as though the same were set forth in full hercin,
60. A dispute has arisen between the parties with respect to Cross-Defendants” alleged
ownership interests in Bardav and the Snopes.com website, and rights amendant hereto,
61,  Bardav desires a judicial determination of the partics’ rights and dutics concerning
Bardav and the Snopes.com website, including 2 declaration that:
s Proper Maodia is not entitlod %o withhold infrastrecture information regarding
the Snopes.com website from Bardav;
b Proper Media is not entitled 10 withhold Be codebase e the Snopes.com
website from Bardav;
c. Proper Media is not entitled 10 withhold access to the Ssopes.com webnae
dosain ad repasilones from Baeday;
d Proper Modia is not entitled %o withhold access 10 Hardav's emall, Slack
communications, and Asana projoct management data messages fromn Bardav;
o The GSA was terminated effective of May 7, 2017;
L Proper Media docs not possess an ownershap interest is Bardav,
& Schocnirap owns a twonty percent (20%¢) imderest in Bardav in his individual
capacity, and not for the benefin of Proper Media
h. Schoentrep docs not hold & position on Bardav's bosed of directors; and
i The decision of how and where 10 host the Snopes.com website is within
Bardav's sole discretion.
ERAYER FOR RELIEF
WHERFFORE, Cross-Complaimant prays for judgment as follows:
1. For acvsal damages according 10 prood,
2 For special damages accordng 1o prood,
< L Fawﬁ&nqumrf?bm
Cnoss Comrant
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4, For an accounting % descrmine, infer alia, advertising revemaes imvoiced or 10 be
invoiced %0 advertisers during the term of the GSA and revenues owed 1o Bardav
under the GSA,

5. For restitution and/or disgorpement of ill-gotsen gains;

6. For injunctive relief enjoining Cross-Defendants from engaging in acts of unfllr

A For a judicial declasation that:

o

Proper Modia is not entithed 10 withhold infrastruciure information regarding
the Snopes.com website from Bardav,

Proper Media is not enmtitlod 10 withhold the codebase for the Snopes.com
website from Bardav;

Proper Modia is not entitled 1o withhold access %0 the Snopes.com webshie
domain aad repositories from Barday;

Proper Media is not entithed 10 withhold access to Bardav's emasl, Slack
communications, and Assa project management dats messages from
Bardav,

The GSA was termisated cffective of May 7, 2017;

Proper Modia does not possess an ownership intorest in Bardav:

Schoentrep owss 2 twenty percent (20%%) isterest in Barday in his individual
capacity, and aot for the benefil of Proper Modia

Schoentrup does not hold a position oo Basdav's board of directors; and
The decision of how and where 10 host the Saopes.com webane s withia
Bardan"s sole discretion.

£ For interemt 22 the maximum legally permissible rme from the date of the ininial
breachics )

Y
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92 For costs of ssat incurred horein; and
10.  Foe such other and further reliel as the Court dooms just and proper,

DATED: June 7 2017

PROCOPIO, CORY, HARGREAVES &
SAVITCH LLP
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Bardav, Inc
By
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