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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

SANJIV MEHRA , individually, and :
SAMRITA MEHRA , as trustee of the
SANJIV MEHRA 2014 :
IRREVOCABLE TRUST,

Plaintiffs,
V. . : C.A. No.
JONATHAN TELLER |,
EOS INVESTOR HOLDING
COMPANY LLC , ANGRY
ELEPHANT CAPITAL, LLC
andSARAH SLOVER,

Defendants.

VERIFIED COMPLAINT

Plaintiffs Sanjiv Mehra (“Mehra”), individually, @h Samrita Mehra, as
trustee of the Sanjiv Mehra 2014 Irrevocable Ti(tise “Mehra Trust”), by and
through undersigned counsdgr their Verified Complaint against defendants
Jonathan Teller, EOS Investor Holding Company LIXdgry Elephant Capital,

LLC, and Sarah Slover, allege as follows:



NATURE OF THE ACTION

1. Sanjiv Mehra (“Mehra”) is the co-founder and co-Cl&Oa private,
consumer-products business, best known for itsftd)@gg-shaped lip balms. The
company does business under the name “EOS” andr@nhreferred to as such.
EOS is owned primarily through defendant EOS Inwveliblding Company LLC, a
Delaware limited liability company (“EOS Holdco”)n which Mehra holds a
minority membership interest through the Mehra Trudehra is the victim of an
ongoing scheme by Jonathan Teller—co-founder andrdie co-CEO of the EOS
operating entities, and the controlling member 6f8EHoldco—to squeeze Mehra
out of the EOS structure and illegally strip himheé economic rights. Mehra is
forced to bring this action to protect and vindechis rights against Teller’s fiduciary
and contractual breaches, aided and abetted byhdbeie Sarah Slover, EOS’s
general counsel. Because the scheme and breaehesgming, and because Teller
may continue to take actions irreparably harminghMé& rights and interests,
Mehra's need for expedited relief is great.

2. Mehra and Teller are co-CEO’s of non-party EOS Betsl LLC
(“EOS Products”), a New York limited liability corapy based in New York City.
EOS Products is the primary operating entity fer bnsiness, which engages in the

marketing and selling of a variety of lip balmsagé creams, and lotions.



3. EOS Products is wholly owned and controlled by party The Kind
Group LLC (“Kind LLC"), another New York limited dibility company. Kind LLC
is owned by several different members as desciibeatbre detail below (including
both Teller and Mehra individually), but as modevant here, approximately 70%
of its membership interests (and 100% of its “Rref Interests,” as defined in its
operating agreement) are held by EOS Holdco. A afiOS Holdco’'s Amended
and Restated Limited Liability Company Agreemefffigeaive as of May 26, 2016
(the “EOS Holdco Operating Agreement” or “EOS Haldc Operating
Agreement”), is attached as Exhibit!AA copy of Kind LLC’s Seventh Amended
and Restated Limited Liability Company Agreemefftecive as of April 4, 2016
(the “Kind Operating Agreement” or “Kind’s Operagi\greement”), is attached as
Exhibit B.

4. Mehra, through the Mehra Trust, has a minority mership interest of
just over 15% in EOS Holdco. EOS Holdco’s soleppse is to hold membership
interests in Kind LLC. Teller, individually andrttugh certain entities, owns the
remaining approximately 85% of EOS Holdco. Tebard Mehra are the sole

managers of EOS Holdco, the sole managers of Kir@, land co-CEOs of EOS

1 The EOS Holdco Operating Agreement includes a c@age, purporting to
represent a written consent of the members, idemyfEOS Holdco as a New York
limited liability company. This appears to be aroe At all relevant times, EOS

Holdco was and is a Delaware limited liability ccangy.
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Products. As noted above, Mehra also individubg a membership interest in
Kind LLC. The chart below depicts the membersimg management of the limited

liability companies in the EOS structure.

Members Holding % Entities Comments
Jonathan Teller
: . 0/
Membership Interest: 67.6832% EOS Investor Holding Co. LLC EOS Holdco is the sole “Preferred
Angry Elephant Capital, LLC (“EOS Holdco™) (Del.) Member” of The Kind Group LLC,
(Teller) holding 100% of the “Preferred Interests.”
Membership Interest: 1.1584% Board of Managers: The Preferred Interests represent
1. Sanjiv Mehra approximately 70% of all The Kind Group
Teller Children’s 2015 Trust 2. Jonathan Teller LLC’s membership interests.
(Teller)
Membership Interest: 16%
0/,
Sanjiv Mehra 2014 Irrevocable 70%
Trust (Mehra)
Membership Interest: 15.15842% The Kind Group LLC
(“Kind LLC™) (New York)
Class B Common Members Member interest percentages in

- Sanjiv Mehra (49.75%)
- Jonathan Teller (49.75%)
- Bion Bartning (0.5%)

Board of Managers: Kind LLC are approximate
1. Sanjiv Mehra
2. Jonathan Teller

Class A Common Members 100%

- Angry Elephant Capital,

LLC (Teller) (100%) EOS Products. LLC
(New York)

Class C Common Members

- EOS employees & few Sanjiv Mehra, Co-CEO

outsiders Jonathan Teller, Co-CEO

5. While Mehra owns only about 15% of EOS Holdco’s rbenship
interests, his right to ongoing distributions fr&&@S Holdco tripled—to 50% of
EOS Holdco’s distributions—once EOS Holdco’'s aggtegdistributions to its
members reached a “Threshold” level establishe@ lbyrmula in EOS Holdco’s
Operating Agreement. As of the date of this Complahe Threshold level has
been reached, and Mehra’s ongoing right to 50% Ibffuiure EOS Holdco

distributions has been triggered.



6. EOS Holdco’s Operating Agreement contains imporfanmitections
designed to preserve Mehra’s distribution rightsekiding his ongoing right to
50% of EOS Holdco’s distributions—in the event EB&8dco is dissolved. Under
the EOS Holdco Operating Agreement, in a dissafytibe company must distribute
its membership interests in Kind LLC to its membprs rata. But critically, the
members, including Teller, are also required toetakecessary or appropriate”
actions to ensure that the distribution percentagasluding Mehra'’s right to 50%
once aggregate distributions equal the Threshdi;wthey have—are given effect
at the Kind LLC level. Mehra’s distribution rightls the EOS Holdco Operating
Agreement, in other words, override anything inklied Operating Agreement that
otherwise could undermine or impair his distribaotroghts.

7. In or around September 2019, Teller, displeaseld Mighra’'s efforts
to persuade him to agree to a measure of finadeipline in the business, devised
and began to implement a scheme to squeeze Mehiat the EOS structure and
strip him of his economic rights. Over a numberyeérs, Teller, who was only
minimally involved in EOS’s business strategy amgerations, drew at least
approximately $100 million out of the EOS structtodinance his lavish lifestyle,
including an $11 million apartment in Manhattan aadb15-18 million, newly
constructed, opulent house in the Hamptons, theh-éigl, summer-resort

community on the east end of Long Island, New YoFkese advances impaired the
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business’s liquidity and hampered its growth. [tesplehra’s advice to the
contrary, Teller regularly caused EOS Holdco to en&ege cash distributions to
himself without regard for the company’s liquiditgeds. Teller also caused EOS
Products to pay him compensation without regardigcactual contributions to the
business and without regard to the business’sdityuneeds.

8. Beginning in 2016, a combination of Teller’s laxggesh distributions to
himself and declining revenues left EOS’s liquiditya precarious state. Mehra’s
steady hand in implementing direction and contegdtkhe business afloat.

9. In 2018, both Teller and Mehra loaned EOS Prodowisey, which
was repaid in 2019. Later in 2019, Mehra adviselleT that additional funding
would be needed, but this time it would not be i@fpar some time. While Mehra
stated his willingness to contribute millions ofldeos to the business, Teller said he
did not have the cash and indicated that he hayl sarfficient money to fund his
lifestyle until the end of 2020. Cognizant of thin years of partnership and the
emotional issues that Teller would have with thetain of his interests if Mehra
contributed new capital, Mehra worked diligently tty and borrow funds and
manage EOS Products’ expenses to delay the needddironal funding. He even
brought new business opportunities to EOS to creatéential liquidity

opportunities.



10. Apparently unhappy with the resulting state of m$faand the effects
of Mehra’s necessary management decisions on 'Betlecess to cash, Teller, with
the knowledge and assistance of defendant SaralerSIEOS’s general counsel,
embarked on his scheme to take full control of E&»8 deprive Mehra of his
economic interests in the business he built.

11. Teller called a meeting on September 26, 2019 db Holdco’s Board
of Managers, which consisted only of Mehra andé€kellSlover purported to act as
the corporate secretary of EOS Holdco at the mgetifeller provided neither an
advance agenda nor any advance explanation ofutip@ge of the meeting. At the
meeting, Teller proposed a resolution—a clear ptefer implementing his
scheme—by which EOS Holdco, in its capacity as anber of Kind LLC, would
consent to “remove” Mehra as a member of Kind LBE ifoted, Mehra individually
had a membership interest in Kind LLC). But underd’s Operating Agreement,
there is no mechanism for members to involuntdréynove” another member. The
proposed resolution was thus not a proper subgecadtion of EOS Holdco as a
member of Kind LLC. Teller and Slover used theoheBon as a pretext to
manufacture a “deadlock” of EOS Holdco’'s Board oamdgers—Teller knew
Mehra would not approve such a resolution—and piepdy trigger the dissolution
of EOS Holdco pursuant to a term of the EOS Hol@ywerating Agreement

providing for dissolution in the event of a “deatkd’
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12. Upon information and belief, the “deadlock dissmint is part of a
scheme aimed at extinguishing Mehra’'s membershgrasts in EOS Holdco and
Kind LLC through a “Call Option” provision in Kind’ Operating Agreement that
permits Kind LLC, in certain circumstances, to fnase a member’s interests at
their capital account balance. Upon information delief, Teller's goal in this
scheme is to (i) avoid paying Mehra the distribogidie is and will continue to be
entitled to under the clear terms of the EOS Hol@perating Agreement and (ii)
allow Teller to resell Mehra’s membership interdstéund Teller’s lifestyle.

13. After proposing the sham resolution, Teller votadfavor of it, and
after Mehra refused to vote, Teller ordered hinfetove the premises, denied him
access to his computer, cut off his access todngpany e-mail account, and, along
with Slover, insisted on calling the police to rammoMehra from the premises.
Slover then falsely told the New York City polideat Mehra had no right to remain
on the premises. Slover, an attorney, knew thatrtbeting of EOS Holdco’s Board
of Managers was a pretextual sham and that EOScHdidd no authority to remove
Mehra as a member of Kind LLC.

14. Based on Mehra’s refusal to vote on the sham réealuTeller
unilaterally declared a “deadlock,” purporting taggier a dissolution of EOS
Holdco. That same day, Teller unilaterally exedutassignments” of EOS

Holdco’'s membership interests in Kind LLC to the&liindual members of EOS
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Holdco, and in doing so breached the provisionshef EOS Holdco Operating
Agreement, which require a liquidator, selectedthg Board of Managers, to
distribute the assets in the event of a dissolutidehra remains a manager on EOS
Holdco’s Board of Managers and no vote has beeantaih the selection of a
liquidator.

15. Teller's actions breached EOS Holdco’s Operatinge&gent and his
fiduciary duties as a controlling member and manageeOS Holdco, to Mehra.
Mehra seeks relief that includes: (i) a prelimngajunction preventing any further
steps to effect the dissolution or termination &3Holdco, and prohibiting Teller
and Angry Elephant Capital, LLC from voting at tkend LLC level purportedly
based on the “assignments” Teller unilaterally exed on or about September 26,
2019; (i) a permanent injunction requiring the toeation of the EOS Holdco
membership interests to the status quo prior tehiaen dissolution; (iii) declaratory
relief stating that the purported dissolution waeffective and that Mehra’'s
distribution rights under the EOS Holdco Operathggeement override anything in
the Kind LLC Operating Agreement that could undewnior impair those

distribution rights; and (iv) damages in an amdadorie determined at trial.



PARTIES AND OTHER RELEVANT ENTITIES

16. Plaintiff Sanjiv Mehra is an individual residing38tarsdale, New York.
Mehra is a co-founder of EOS and co-CEO of EOS fetsd Through the Mehra
Trust, Mehra is a member of defendant EOS Holddehra individually is also a
member of Kind LLC. Mehra is a manager of both B@ffdco and Kind LLC.

17. Plaintiff Samrita Mehra, as trustee of the Mehrausir holds a
15.1585% membership interest in EOS Holdco. Fmeeaf reference, this
complaint refers to Mehra as the member of EOS ¢twldnd refers to the
membership interest held by the trust as Mehra'sib@ship interest.

18. Defendant Jonathan Teller is an individual residmijew York, New
York. He is a co-founder of EOS and co-CEO of B®&ducts. Teller individually
holds a 67.6832% membership interest in EOS Holddorough defendant Angry
Elephant Capital, LLC, Teller holds or controlsaditional 1.1584% membership
interest in EOS Holdco, and through non-party tB#er Children’s 2015 Trust, he
controls another 16% membership interest in EOSdéfyl making his total
membership interest 84.8416%. Teller is also a banof Kind LLC, and a
manager of both EOS Holdco and Kind LLC.

19. Defendant EOS Investor Holding Company LLC (presigwefined
as “EOS Holdco”) is a Delaware limited liability mpany. As set forth in the EOS
Holdco Operating Agreement, EOS Holdco’s only atidesl purpose is to hold
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membership interests in Kind LLC.S#¢ Ex. A § 2.04.) EOS’s business in turn
operates through Kind LLC, EOS Products, and aitleae other subsidiary not
relevant here. Mehra, through the Mehra Trust, Belter, individually and through

Angry Elephant Capital, LLC and the Teller Childe2015 Trust, are the only
members of EOS Holdco.

20. Defendant Angry Elephant Capital, LLC is a Delawareted liability
company that holds a 1.1584% membership intereBiO& Holdco on behalf of
Teller.

21. Non-party the Teller Children’s 2015 Trust hold462 membership
interest in EOS Holdco on behalf of Teller. As Mehurrently serves as the trustee
of the Teller's Children’s 2015 Trust, neither thest nor its trustee are named as a
party here.

22. Defendant Sarah Slover is an individual residindNew York. She
serves as general counsel of EOS Products. Slpenped to act as the corporate
secretary for EOS Holdco at the meeting of its BazrManagers on September 26,
20109.

23. Non-party The Kind Group LLC (previously defined‘&nd LLC")
is a New York limited liability company. Kind LLG membership interests are
divided as follows: (i) all “Preferred Interest&s defined in the Kind Operating

Agreement) are held by EOS Holdco, making EOS Hwlttee only “Preferred
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Member” of Kind LLC; (ii) “Class A Common IntereStare held by defendant
Angry Elephant Capital, LLC; (iii) “Class B Commamterests” are held by Mehra,
individually, Teller, and a third individual; ant/Y “Class C Common Interests” are
held mainly by other EOS employees.

24. Non-party EOS Products is a New York limited ligtlgicompany. It
Is the primary operating entity for the businesghef EOS structure. It is wholly
owned by Kind LLC.

JURISDICTION

25. This Court has personal jurisdiction over defengldrmller and Angry
Elephant Capital, LLC because, pursuant to Sectibri?2 of the EOS Holdco
Operating Agreement, they consented to jurisdicitiotine State of Delaware Sde
Ex. A§11.12.)

26. This Court has personal jurisdiction over defend&ater because she
engaged in acts directed toward this state, inghataided and abetted breaches of
fiduciary duty by Teller, the controlling membert&®S Holdco. She also purported
to act as the corporate secretary of EOS Holdt¢bheaBoard of Managers meeting
on September 26, 2019. Alternatively, Slover todkect action as an
officer/employee and is directly liable for breamhfiduciary duty as a participant
in the wrongful conduct alleged herein and is tfeee subject to personal
jurisdiction pursuant to Bel. C. 8§ 109 and 111.

12



27. This Court has subject-matter jurisdiction pursuartODel. C. § 341
and 10Del. C. § 6501.

28. This Court also has subject-matter jurisdictionspiant to (i) @Del. C.
8§ 18-111 because this action involves the integpiet and/or enforcement of the
EOS Holdco Operating Agreement, and (iilpél. C. 8 18-110 because this action
contests a vote of the managers of EOS Holdco.

FACTUAL ALLEGATIONS

Through Mehra’s Efforts, EOS Becomes Successful
While Teller Siphons Millions To Finance A Lavish Lifestyle

29. Mehra co-founded EOS with Teller and another irdinal in about
2008. Mehra has managed EOS Products, along weillerTand, briefly another
individual, since about 2009. They have held ediikds, including Managing
Partner and co-CEO. Teller's contributions to¢henpany’s business were limited
primarily to providing financing (which came mainfyjom his mother) in the
business’s early years. Teller was only tangdwtial/olved, if at all, in business
strategy and operations.

30. Mehra had decades of experience in the consumeatsgodustry and
particular expertise in brand strategy and growieqy businesses to very large scale.
Through the efforts of Mehra and others, EOS’s s grew rapidly, going from
the launch of the lip balm in 2009 to approximate®p million in revenues in 2011,

and, at its peak in 2015, revenues of approxim&280 million. Much of EOS’s
13



success was attributed to its popular lip balmciwhvas brought to market through
highly effective brand and profitability strategiésth of which Mehra spearheaded.

31. Atthe first sign of EOS’s success, Teller begawithdraw large sums
of money from the EOS structure to finance hisdhuifestyle, which included the
purchase of an $11 million apartment on Park Avenbéanhattan, the construction
of a new home in the Hamptons, private-jet tragell more. Teller was mostly
uninvolved in the business on a day-to-day basistent to siphon money out of the
business to spend extravagantly. As Mehra tridouitdl a lasting brand and run a
functional and fiscally responsible organizatioe]l&r largely sat back, but he did
see fit to make recommendations related to busiregsansion based on
prognostications from his fortune teller, commgrsficant time and resources to the
office’s feng shui, and involve his friends as evglanners and interior decorators.

32. From the founding of EOS through the present, Télées withdrawn a
total of approximately $100 million from the EOSustture, the majority of which
was distributed to him through EOS Holdco.

33. Teller's extravagant spending drained the compacgsh position, and
when EOS’s revenues started to decline in the yledsving some bad publicity
from the filing of a class-action lawsuit agairstit found itself without adequate

cash to finance various growth opportunities atdddo the company.
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34. Mehra’s steady hand in managing EOS’s businessigiwhis period
kept it afloat, while Teller sat on the sidelinesldamented the fact that his source
of spending money was drying up, and his persaoaakt was being downgraded
from private jets to using credit-card points.

Mehra Earns And Purchases An
Ownership Interest And Economic Rights In The Busiess

35. As EOS experienced success from Mehra's effortsame Teller
negotiated Mehra’s purchase of an ownership intémdbe company. Teller agreed
to reward Mehra for building EOS’s business and tedro incentivize him to
remain as CEO of EOS Products.

36. As relevant here, Mehra currently has the followownership and
economic rights in the EOS structure.

37. First, through the Mehra Trust, Mehra owns a 154%&hare of EOS
Holdco’s membership interests. Under section Al of EOS Holdco's
Operating Agreement, Mehra is entitled to pro-dasaributions in accordance with
his membership interestd., 15.1584%), and then, once aggregate distributions
EOS Holdco’s members reached a certain “Threshteéfira became entitled, from
then on, to 50% of all of EOS Holdco’s distributsonSee Ex. A 8§ 7.01(a)(ii) and
Ex. A thereto.) Section 7.01(a)(ii) provides:

Unless otherwise determined by the Managers, all
Distributions shall be made to the Members pro mata

accordance with their respective Membership Intsres
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provided, however that, from and after the timet tha
aggregate Distributions to the Members equal the
Threshold, all subsequent Distributions shall belento
the Members in accordance with their respectivésesl
sharing percentages as set forth on Exhibit A hé&dc
hereto.

(1d. 8 7.01(a)(ii).)

38. The “Threshold” is determined by a formula set Hom the EOS
Holdco Operating Agreement. The “Threshold” is @&do, at the time of a given
distribution, approximately $188 million minus them of all distributions made to
EOS Holdco’'s members between July 29, 2014 andiabe of the distribution at
issue. Eeeid. at 6.)

39. Mehra’s “revised sharing percentage[]” referencesction 7.01(a)(ii)
and set forth on Exhibit A of the EOS Holdco OpmigitAgreement is 50% of EOS
Holdco’s distributions (referred to herein as Méhra‘Revised Sharing
Percentage”). Seeid. § 7.01(a)(ii) and Ex. A thereto.)

40. No later than 2017, aggregate distributions equaledl exceeded the
Threshold, thus triggering Mehra’s ongoing rightrézeive his Revised Sharing
Percentage from that point forwardse¢ id.)

41. The Revised Sharing Percentage was critical to Meind a key

component of the deal. It granted Mehra permaopside in the business, and a

mechanism by which he would be compensated shoeilérTcontinue to seek to
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prioritize his desire for cash over the long-terealth of the enterprise. It was a
principal purpose of EOS Holdco to protect Mehnatgrests in the business by,
among other means, memorializing the Revised Shdtercentage and ensuring
that it would override any provision in the Kind €pting Agreement that could be
deployed to injure Mehra’s interests.

42. Second, Mehra individually is a member of Kind LB6d is entitled to
receive distributions in accordance with Kind's @img Agreement. Mehra,
individually, along with Teller and a third indiwidl, are holders of Kind LLC’s
“Class B Common Interests.” As noted, Mehra alas &n indirect ownership in
Kind LLC through his membership in EOS Holdco, whimwns all the “Preferred
Interests” of Kind LLC.

EOS Holdco’s Operating Agreement Protects

Mehra's Right To Distributions, Including The
“Revised Sharing Percentage,” In The Event Of Dissation

43. As detailed below, EOS Holdco’'s Operating Agreempnbtects
Mehra’'s economic right to distributions, includitige Revised Sharing Percentage,
in the event EOS Holdco is dissolved.

44. In addition, Teller, as a controlling member andnager of EOS
Holdco, has a fiduciary duty to Mehra as a minontgmber of EOS Holdco, to
ensure that EOS Holdco is managed in the bestest®of the company and its

members, and to further ensure that Mehra’s rightker the EOS Holdco Operating
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Agreement, including his right to distributionsthé Revised Sharing Percentage,
are honored and given effect. Nothing in EOS HoleldOperating Agreement
purports to waive Teller’s fiduciary duties.

45. The management of EOS Holdco is vested in a Boaidamagers.
(See Ex. A8 4.01.) EOS Holdco’s Board of Managerssists solely of Mehra and
Teller. Under the EOS Holdco Operating Agreemém, only way to remove a
manager from the Board of Managers is through eitheote of the members
holding not less than 90% of the membership intsr@sa resignation of a manager.
Since Teller did not and does not control 90% orevaf the membership interests,
he could not and cannot unilaterally remove MehoanfEOS Holdco’s Board of
Managers. $eeid. 8 4.01.)

46. Under the EOS Holdco Operating Agreement, the Boafdanagers
Is required to “act at all times in good faith andsuch manner as may be required
to protect and promote the interests of the Compauaythe Members.”ld. § 4.03.)

47. Each member of the Board of Managadtrs.,(Mehra and Teller) was
given one vote. Inthe event of a “deadlock,”‘tBeard of Managers shall dissolve
the company in accordance with” the EOS Holdco @jmy Agreement’s

provisions on dissolution set forth in article 1(0d. § 4.10.)
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48. In the event of such a dissolution (referred tahis complaint as a
“deadlock dissolution”), the EOS Holdco Operatingréement provides specific
protections to ensure that Mehra’s distributiorhtsg including his right to the
Revised Sharing Percentage, continue to be givientefven after any dissolution.
The applicable provision, section 4.10, provideeeievant part:

[lln the event the vote upon an action by the Boaid
Managers results in a deadlock, then the Board of
Managers shall dissolve the Company in accordarite w
Article X; provided that notwithstanding anything the
contrary contained herein, in connection with such
dissolution, the membership interests of Kind [LLtG¢n
held by the Company . . . shall be distributed he t
Members pro rata in accordance with their respectiv
Membership Interests amdch of the Members shall take
such actions as are necessary or appropriate to give effect

as member s of Kind to the economic arrangements among

the Members set forth in Section 7.01(a)(ii) (i.e., it is the
intent of the Members that, as between such Membess
same distribution provisions shall apply as Memioéthe
Company or as members of Kind).

(Id. 8 4.10 (emphasis added).)

49. Thus, in the event of a deadlock dissolution, staf Kind LLC would
be distributed to the members in accordance wiglr tmembership interests, and
the members, including Teller, would be requirethte “necessary or appropriate”
actions to give effect to Mehra'’s distribution righincluding the Revised Sharing
Percentage, (which are provided for in section (&f§i)), at Kind LLC. In other

words, even if EOS Holdco went through a deadlas&alution, Teller was required
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to do what is necessary (whether by amending timel Kperating Agreement or
otherwise) to ensure Mehra continued to have tflg-at the Kind LLC level—to
50% of the distributions that would have been paicEOS Holdco absent any
dissolution, once aggregate distributions to EOSdetss members (or former
members, as the case may be) equaled or exceadl@trgshold, as occurred here.

50. The mechanics of such a dissolution were contrdigdrticle 10 of
the EOS Holdco Operating Agreement. Under sedtt@02, EOS Holdco's assets
were to be distributed by a “liquidator (who may déember) appointed by the
Board of Managers”: “Upon dissolution of the Compaa liquidator (who may be
a Member) appointed by the Board of Managers (thguidator’), shall liquidate
the assets of the Company, apply and distributpribeceds thereof as contemplated
by this Agreement and cause the cancellation oCiwtificate of Formation.” 1.
8 10.02.) As the deadlock-dissolution provisiorsettion 4.10 says nothing about
who must distribute the Kind LLC shares in the eveintl@adlock dissolution, the
liquidator provision of section 10.02 controls.

51. The dissolution article also provides that a digsoh becomes
effective “on the day the event occurs giving tsthe dissolution,” but EOS Holdco
does not “terminate its existence” until the asgetsdistributed and the Certificate

of Formation is cancelled.ld; § 10.01.)
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Kind’s Operating Agreement Provides
No Mechanism To “Remove” A Member

52. As with EOS Holdco, the management of Kind LLC &sted in a
Board of Managers.Sée Ex. B§ 4.1.) During the period relevant here, and dk wi
EOS Holdco, Mehra and Teller were the sole managekind LLC’s Board of
Managers.

53. The members of Kind LLC—including EOS Holdco—hawudyothe
rights and powers expressly granted to them urgeKind Operating Agreement,
and “[e]xcept as expressly provided in this Agreetnthe Members shall not have
any voting, approval or consent rightsIt.(88 5.1, 5.2.)

54. The Kind Operating Agreement has no provision gngntnembers the
right or authority to involuntarily “remove” anothenember.

55. Under section 11.8 of the Kind Operating Agreemeitied “Call
Option,” the company has the option to repurchaseeaber’s interest “[i]f any
Member who is an employee of the Company or of Affijiate of the Company
ceases to be employed by the Company or any A#ilkd the Company.” I€. §
11.8.) The repurchase price depends on the citamess of the employee’s

departure, namely whether the employee was teradnaith or without cause or

2 Though the Kind Operating Agreement identifiesrfmanagers on the Board of
Managers as of the agreement’s effective dedge Ex. B 8§ 4.2(e)), the number of

managers was later changed to include only TefldrMehra.
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voluntarily quit. Geeid.) Where such a termination was “for Cause,” tipirehase
price is the lower of the member’s “Capital Accolmalance and the Fair Market
Value Amount” (as those terms are defined in therafing agreement). Id\)
Nothing in the Kind Operating Agreement gives merml{as opposed to the Board
of Managers) the right to approve an exercise ®@Ghll Option provision.

56. Mehra’s right to distributions, including pursuatd the Revised
Sharing Percentage, under the EOS Holdco Operéigngement—including his
right to receive those distributions through Kintd@ in the event of a deadlock
dissolution—supersedes any right of Kind LLC to umghase his membership
interest through the Call Option provision.

Teller And Slover Concoct A Deadlock Dissolution
As Part Of A Scheme To Strip Mehra Of His Economidights

57. By on or about late September 2019, Teller—unhappyh the
necessary controls Mehra implemented to ensurecoméinued viability of the
business and the effect of those controls on Tellewntinued ability to fund his
high-end lifestyle with advances of company cash-baked on a scheme to
squeeze Mehra out of the EOS structure and depmaeof his economic rights in
the business. Slover, EOS Products’ general cdukisew about the scheme and
substantially assisted in its execution.

58. The first step in the scheme was to concoct a dekdlissolution.
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59. On or about September 23, 2019, Teller e-mailedrilgburportedly
to provide notice of an upcoming meeting of EOSddols Board of Managers
(which, as noted, consisted only of Mehra and Tell&eller refused to provide an
agenda for the meeting or explain its purpose.

60. The meeting was held on September 26, 2019. TeMplained that
the purpose of the meeting was to vote on a rasalaiuthorizing EOS Holdco to
“execute a consent, as a member of The Kind Grdup, to remove Sanjiv Mehra
as a member of The Kind Group LLC.” When Mehraegsfor a rationale for the
proposal, Teller made vague, unsupported allegatadrMehra being a “negative

force,” “dishonest,” and “difficult to work with.” Mehra refused to vote on the
proposaf

61. Upon information and belief, Slover participated dmafting the
proposed resolution, which was executed on the stayieas the meeting. Slover
also purported to act as the corporate secretafy@s Holdco at the meeting.

62. The proposed resolution was pretextual and propwsbdd faith. As
noted above, there is no mechanism in the Kind @pwr Agreement allowing
members to involuntarily “remove” another membarTaller's proposed resolution

purported to authorize. Teller proposed a resmtuthat would be utterly pointless

at the Kind LLC level, because members of Kind Lid&not have the authority to

3 The meeting was recorded with the consent ofatigs present.
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involuntarily “remove” other members, regardlessany supposed written consent
from EOS Holdco. Teller's “resolution” was not eoper subject for action of EOS
Holdco in its capacity as a member of Kind LLC.

63. Teller's motivation for proposing this resolutionasv only to
manufacture a “deadlock” so that he could declateadlock dissolution and, upon
information and belief, take advantage of a pugmbghift in membership interests
at the Kind LLC level to strip Mehra of his econ@mights by, for example,
purporting to exercise the Call Option to attengpextinguish Mehra’'s membership
interests and avoid honoring Mehra'’s long-termrihstion rights.

64. Because the supposed “deadlock” related to a mutéerwas not a
proper subject for action by EOS Holdco and coutlave had any legal effect, it
was not a valid deadlock, not a valid trigger fatemdlock dissolution, and totally
ineffectual.

65. Teller breached the EOS Holdco Operating Agreemamd his
fiduciary duty as a controlling member and managdéOS Holdco in purporting
to dissolve EOS Holdco.

66. Teller and EOS Holdco also breached the EOS Hol@perating
Agreement through the manner in which Teller pugubto unilaterally implement

the manufactured deadlock dissolution.
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67. As noted, under the EOS Holdco Operating Agreentkatlistribution
of EOS Holdco’s assets upon dissolution is to biopmed by a liquidator appointed
by the Board of Managers.

68. Teller, however, personally and unilaterally exedutassignments”
purporting to transfer EOS Holdco’s interests im&LLC to the members of EOS
Holdco, namely, to himself individually, as wellthe Mehra Trust, Angry Elephant
Capital, LLC, and the Teller Children’s 2015 Trust.

69. The Board of Managers of EOS Holdco did not autdeoflieller to act
as the liquidator, and Teller’s actions breachedaireement and were invalid.

70. Upon information and belief, Slover was involved dnafting the
invalid “assignments” with knowledge of Tellersh&sme to strip Mehra of his
economic rights.

71. The purported dissolution and these “assignmentsiuldv also
improperly dilute Mehra’s voting power at the KihdC level. The improper
dissolution would shift ownership of Kind LLC’s Reered Interests from EOS
Holdco (where Mehra had 50% of the voting poweores of two managers on EOS
Holdco’s Board of Managers) to the individual memsbef EOS Holdco (where
Mehra held only about 15% of the membership intsjediluting his voting power
on matters subject to the vote of Preferred Membelding the Preferred Interests

of Kind LLC. Actions subject to the vote of Prefedt Members holding a majority
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of Preferred Interests include the ability to remaovanagers elected by the Preferred
Members, $ee Ex. B § 4.2(b)), and the ability to force a satalb of Kind LLC’s
membership interests to a third party under cert&icumstances,s¢e Ex. B 8
11.9(a)).

72. The dissolution and “assignments” would also ahercomposition of
Kind LLC’s Restricted Members (a group consistirigPoeferred Members, Class
A Common Members, and Class B Common Members) bBpgihg the Preferred
Members from EOS Holdco to the individual membées¢of (three of whom are
controlled by Teller, and only one of which is cofied by Mehra) and would
similarly dilute Mehra’s voting power on matterdgct to the vote of Restricted
Members. Actions subject to the vote of a majooityRestricted Members include
the ability to increase or decrease the number afiagers of Kind LLC and to
remove managers elected by the Restricted Memi{€es.Ex. B § 4.2(c), (d).)

73. Teller violated his fiduciary duties by seekingdause a dilution of
Mehra'’s voting power at Kind LLC with the purposiesqueezing Mehra out of the
EOS structure and depriving him of and undermiriiisgeconomic rights.

74. The dilution of Mehra’s voting power at Kind LLC as result of
Teller's unlawful dissolution of EOS Holdco threaseMehra with irreparable harm

and underscores the urgency of undoing the disealuto avoid potentially
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irreversible decisions that may be made at Kind IdaSed on an improper balance
of voting power.

75. Teller has also failed to take necessary or ap@atepsteps at the Kind
LLC level to give effect to Mehra’s distributionghts under the EOS Holdco
Operating Agreement.

76. At the September 26, 2019 meeting, after Telleppred to vote on
his sham resolution, he ordered Mehra to leaveptbmises, denied him access to
his computer, cutoff his company e-mail account,anith Slover, insisted on
having the police called to remove him from thenpises.

77. To date Mehra has received no notice that he hasrpurportedly—
been fired as co-CEO of EOS Products or removed msnager for either EOS
Holdco (as noted above, Teller lacks the authaotsemove Mehra unilaterally) or
Kind LLC.

78. Nonetheless, Teller and others on his behalf rehchg to EOS’s
business contacts and other contacts of Mehra inatedyg after the meeting to
advise them that Mehra is no longer associated thghcompany. Mehra has
suffered reputational harm as a result. Tellecdoas jeopardize the industry

relationships that Mehra has worked for decadéxiiid.
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COUNT | - BREACH OF FIDUCIARY DUTY
(Against Teller)

79. Plaintiffs repeat and reallege the allegationsefdbove paragraphs as
if fully set forth herein.

80. Teller, as a manager and controlling member of E{@®ico, owes
fiduciary duties of care and loyalty to EOS Holdoad directly to Mehra (through
the Mehra Trust) as a minority member.

81. Teller breached his fiduciary duty of loyalty bynang other things:

a. Executing a scheme to strip Mehra of his economgiats in the
EOS structure for Teller's own benefit, includirggdtrip Mehra
of his right to distributions, including the Rewbkesharing
Percentage, and including in the event of a de&dlmsolution;

b. Using a pretext to dissolve EOS Holdco for the psgp of
executing his scheme to deprive Mehra of his ecaonoights
and to dilute his voting power at Kind LLC.

82. Mehra and the Mehra Trust have been harmed by tiresehes in an
amount to be proven at trial.

83. Especially because Mehra’s rights to distributi@me ongoing and
indefinite in duration, Mehra and the Mehra Trust@amages will be difficult to

guantify in dollars and, especially given the impaicthe illegal dissolution on his

voting rights, the harm cannot be addressed sitmpgwarding money damages.
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COUNT 1l - BREACH OF CONTRACT
(Against Teller)

84. Plaintiffs repeat and reallege the allegationsefdbove paragraphs as
if fully set forth herein.

85. The EOS Holdco Operating Agreement is a valid anfbreeable
contract.

86. At all times, Mehra, individually, and Samrita Mahas trustee of the
Mehra Trust, performed all obligations requiredtieém under the EOS Holdco
Operating Agreement.

87. Teller, purporting to act on behalf of EOS Holdbogached the EOS
Holdco Operating Agreement by, among other things:

a. Manufacturing a “deadlock” in bad faith by propagira
resolution that was an improper subject for actibBEOS Holdco
as a member of Kind LLC and incapable of havinggal impact
on any relevant issue;

b. Failing to act in good faith and in such mannamay be required
to protect and promote the interests of EOS Holdod its
members, including Mehra;

C. Failing to follow the proper procedure to effectdaadlock
dissolution by, among other things, Tellers ursla
“assignment” of EOS Holdco’s interests in Kind LL&hd

d. Failing to take necessary and appropriate stegsveneffect to

Mehra’s distribution rights under the EOS Holdcoe@jiing
Agreement at the Kind LLC level.

29



88. Mehra and the Mehra Trust have been harmed by tiresehes in an
amount to be proven at trial.

89. Especially because Mehra’s rights to distributi@me ongoing and
indefinite in duration, Mehra and the Mehra Trusd@amages will be difficult to
guantify in dollars and, especially given the impaicthe illegal dissolution on his
voting rights, the harm cannot be addressed sitmpigwarding money damages.

COUNT Il - AIDING AND ABETTING BREACH OF FIDUCIARY __ DUTY
(Against Slover)

90. Plaintiffs repeat and reallege the allegationsefdbove paragraphs as
if fully set forth herein.

91. As noted above, Teller owed fiduciary duties to kée@nd the Mehra
Trust, and he breached those duties.

92. Slover knew about the breaches as she knew abdat’'Sescheme to
strip Mehra of his economic rights for Teller's owanefit.

93. Slover provided substantial assistance to Teller&aches by, among
other things, participating in the drafting of gnetiual corporate documents designed
to implement the scheme.

94. Mehra and the Mehra Trust have been harmed by tiresehes in an

amount to be proven at trial.
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95. Especially because Mehra’s rights to distributi@me ongoing and
indefinite in duration, Mehra and the Mehra Truskgsnages are difficult to quantify
in dollars and, especially given the impact of tllkegal dissolution on his voting
rights, the harm cannot be addressed simply bydngmoney damages.

96. Alternatively, Slover is directly liable for breacifiduciary duty as an
officer/employee who participated in the wrongfahduct alleged herein.

COUNT 1V - DECLARATORY JUDGMENT

(Against All Defendants; as to EOS Holdco and Anghgphant Capital, LLC,
they are named for relief purposes only)

97. Plaintiffs repeat and reallege the allegationsefdbove paragraphs as
if fully set forth herein.

98. This matter presents a controversy involving Mehrahts, including
his rights as a member of EOS Holdco and includhisgrights to distributions in
accordance with the provisions of EOS Holdco’'s @pirg Agreement, including
his revised share percentage.

99. The defendants, as either members, managers, doymp of EOS
Holdco or one of its subsidiaries, have an inteiastontesting the claim, as
evidenced by Teller's purported attempt to diss&@S Holdco in violation of the
EOS Holdco Operating Agreement and his fiduciartiedu The entities through
which Teller holds a portion of his membership ratts have an interest in this

action as their membership interests were affeloye@eller’'s actions.
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100. The controversy is real and adverse, and the isswesripe for

determination.

101. Plaintiffs are entitled to a declaratory judgmetatiag the following:

a.

The purported dissolution of EOS Holdco violated terms of
the EOS Holdco Operating Agreement and Teller'sididry
duties and was therefore invalid and ineffectual,

Any votes of Teller or Angry Elephant Capital, LIaS Preferred
Members or Restricted Members of Kind LLC purpolydzhsed
on the membership interests of Kind LLC “assignbyg"Teller

on or about September 26, 2019 are invalid;

Mehra (through the Sanjiv Mehra 2014 Irrevocablesty is
entitled to the distributions, including the Rewds&haring
Percentage, set forth in section 7.01(a)(ii) of H@S Holdco
Operating Agreement, at the Kind LLC level,

Mehra'’s right to distributions as set forth in sect7.01(a)(ii) of
the EOS Holdco Operating Agreement, including atRevised
Sharing Percentage, overrides any provision in Kied
Operating Agreement that could impair his right fach
distributions, including the Call Option provisiansection 11.8
of the Kind Operating Agreement;

The Call Option provision in section 11.8 of thenHiOperating
Agreement cannot be exercised in any manner thaains or
diminishes Mehra’s right to distributions as sethan section
7.01(a)(ii) of the EOS Holdco Operating Agreememtjuding
at the Revised Sharing Percentage; and

Under the EOS Holdco Operating Agreement, Tellestnake
all necessary or appropriate acts to give effeddléhra’s right
to distributions as set forth in section 7.01(a)@f the EOS
Holdco Operating Agreement, including at the ReliSéaring
Percentage, at the Kind LLC level.
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PRAYER FOR RELIEF

Plaintiffs respectfully request the following rdlie

1.

A preliminary injunction:

a.

Prohibiting the defendants from taking any furtlseps to
dissolve and terminate the existence of EOS Holdnd,;

Prohibiting Teller and Angry Elephant Capital, LEX©@m voting
as Preferred Members or Restricted Members of Kin@, to
the extent such votes purport to be based on thebeeship
interests of Kind LLC *“assigned” by Teller on or cafb
September 26, 2019.

Prohibiting Teller and Angry Elephant Capital, LEi©@m taking
any action to purportedly exercise the “Call Optiprovision in
section 11.8 of the Kind Operating Agreement taurepase any
membership interests in Kind LLC held by Mehraloer Mehra
Trust.

A permanent injunction requiring the defendants rémnstate the
membership interests and all other provisions oSHd@Idco in effect
immediately prior to the purported dissolution.

A declaration stating:

a.

The purported dissolution of EOS Holdco violated terms of
the EOS Holdco Operating Agreement and Teller'sididry
duties and was therefore invalid and ineffectual,

Any votes of Teller or Angry Elephant Capital, LIaS Preferred
Members or Restricted Members of Kind LLC purpolydzhsed

on the membership interests of Kind LLC “assignbyg"Teller

on or about September 26, 2019 are invalid;

Mehra (through the Sanjiv Mehra 2014 Irrevocablesty is
entitled to the distributions, including the Rewds&haring
Percentage, set forth in section 7.01(a)(ii) of H@S Holdco
Operating Agreement, at the Kind LLC level;
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d. Mehra'’s right to distributions as set forth in sect7.01(a)(ii) of
the EOS Holdco Operating Agreement, including atRevised
Sharing Percentage, overrides any provision in Kied
Operating Agreement that could impair his right fach
distributions, including the Call Option provisiansection 11.8
of the Kind Operating Agreement;

e.  The Call Option provision in section 11.8 of then&iOperating
Agreement cannot be exercised in any manner thaains or
diminishes Mehra’s right to distributions as sethan section
7.01(a)(ii) of the EOS Holdco Operating Agreememtjuding
at the Revised Sharing Percentage; and

f. Under the EOS Holdco Operating Agreement, Tellestniake
all necessary or appropriate acts to give effeddiéhra’s right
to distributions as set forth in section 7.01(a)@f the EOS
Holdco Operating Agreement, including at the ReliSéaring
Percentage, at the Kind LLC level.

4. Damages in amount to be determined at trial; and

5. Such other relief as the Court deems just and prope

DATED: October 10, 2019

OF COUNSEL:

Patrick J. Smith

Brian T. Burns

Nicholas J. Karasimas

SMITH VILLAZOR LLP
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