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Defendants, Cool Blue Capital, LLC (“CBC”), Cool Blue Capital Management, LLC
(“CBCM?), Charles Brent Orr (“Orr”), and Ryan W. Shay (“Shay” and collectively, “Defendants™),

submit this Reply in Support of Defendants’ Motion to Compel Discovery (“Motion to Compel”):

I. INTRODUCTION

Plaintiff, Oklahoma Department of Securities, ex rel. Melanie Hall, Administrator (“ODS™),
seeks a blanket finding that all documents created or received by Plaintiff’s Enforcement Division
constitute work product. However, the work product doctrine does not extend this far. The work
product doctrine does not automatically apply to all documents generated or received at any time
during any and all investigations undertaken for any purpose by a government agency. Rather, ODS
bears “the initial burden of showing that the specific communications in [its] file . . . are . . . prepared
in anticipation of litigation or for trial. . . .””!

ODS has failed to carry this burden, and the Court should reject its sweeping assertion of
Justified concealment. The work product doctrine does not protect either the underlying facts or
ordinary work product—which is all Defendants seek. Further, ODS does not deny that it has (or
may have) exculpatory evidence in its possession. Instead, ODS simply refuses to produce it. Any
exculpatory evidence should be produced consistent with due process and the Government’s
obligation to ensure that justice is done rather than ODS’s attempt to “win” at all costs.? In the
alternative, and to the extent the Court believes the material sought is protected, Defendants request
the Court conduct an in camera review and compel ODS to produce responsive documents.

II. ARGUMENT AND AUTHORITY

A. The Work-Product Doctrine Has Limits.

ODS claims that all documents Defendants seek are protected by the work product doctrine;

"' Scort v. Peterson, 2005 OK 84, 9 8, 126 P.3d 1232, 1235.
? Sperry & Hutchinson Co. v. F.T.C., 256 F. Supp. 136, 142 (S.D.N.Y. 1966).
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that is, ODS has a blanket privilege. Specifically, ODS attached an affidavit of Patricia A. Labarthe,
Director of the Enforcement Division, as Exhibit F to its Response, which indicates:

2. That the Department’s Enforcement Division serves the function of investi gating

and litigating violations of the Oklahoma Uniform Securities Act of 2004 . . . and

regulations promulgated thereunder.

3. As aresult, everything the Enforcement Division and its personnel (including, but

not limited to, investigators, attorneys, forensic accountant, and paralegal) do is

performed in reasonable anticipation of litigation. When a likely violation(s) of the

Act is identified or complaints are received, the investigation is referred to the

Enforcement Division.

ODS’s assertion of blanket work product protection fails for several reasons.

First, as urged in prior briefing, the work product doctrine “does not protect the underlying
facts contained in [] documents from discovery.” The same is true for the attorney-client privilege.*
Defendants are entitled to the facts regardless of whether they were “attained due to the efforts of
an attorney.” ODS, in apparent recognition of this reality, does not address this point in its
Response. ODS should be compelled to produce documents for this reason alone.

Second, ODS’s position conflicts with the narrow construction afforded to the work product
doctrine and the attorney client privilege. Because “all privileges are in derogation of the search for
truth . . .[,]’” the protection afforded under the work product doctrine must be narrowly construed.®
Here, ODS asserts the work-product doctrine indiscriminately, treating virtually every document
generated or received during its investigation as categorically protected. Such a broad assertion of

the privilege is implausible at best. If ODS’s position were correct, then ODS has in fact already

produced documents subject to work product protection under its proposed theory. Indeed, ODS

* Oklahoma v. Tyson Foods, Inc., 262 F.R.D. 617, 628 (N.D. Okla. 2009).

* United States v. Osage Wind, LLC, No. 14-CV-704-GKF-JFJ, 2021 WL 532323, at *1 (N.D. Okla. Feb.
13, 2021).

* Tyson Foods, Inc., 262 F.R.D. at 628.

S Lindley v. Live Invs. Ins. Co. of Am., 267 F.R.D. 382, 394 (N.D. Okla. 2010).
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states that it “produced email responses and documents from investors that responded to the
Department investigator’s email to them.” Resp. at 3. ODS should not be allowed to cherry pick
what documents it claims are privileged and will be withheld and then produce others that are to its
benefit, as ODS is plainly doing here.

Third, contrary to ODS’s assertion, Defendants are not entitled to production only “[i]f
communications are found to include factual information involving deceased witnesses. . . .” Resp.
at 12. This is not the standard for what is discoverable under Oklahoma law. A party may obtain
discovery on any non-privileged matter that is relevant to the claim(s) or defense(s) of any party
involved in an action, regardless of whether a witness is deceased.” Because the underlying facts are
not protected and are relevant, documents containing the same must be produced.

Fourth, ODS argues that “Defendants are not entitled to Plaintiff's attorney’s notes from
Plaintiff’s attorneys’ document review and analysis containing their mental impressions and
evaluation of such material.” Resp. at 9. ODS also asserts that “Defendants are not entitled to
Plaintiff’s attorney’s legal research or legal analysis of the matters at issue in this pending litigation.
.7 Id. However, as Defendants have stated ad nauseum, they “do not seek documents that reveal
the ‘mental impressions, conclusions opinions or legal theories of Plaintiffs counsel.” M. to
Compel, at 13. Instead, Defendants only seek ordinary work product, which is discoverable and
includes “facts gathered from the parties and witnesses, and materials discovered through
investigations of counsel or his/her agents.”® This applies to ODS’s investigative file and other
“materials generated by attorneys that are not opinion work product; e.g., witness statements,

photographs, diagrams, and charts prepared in anticipation of litigation or for trial preparation.”®

7 OKLA. STAT. tit. 12, § 3226(B)(1 Xa).
8 Ellison v. Gray, 1985 OK 35, 97, 702 P.2d 360, 363.
® Tyson Foods, Inc., 262 F.R.D. at 628.



Production of these documents, which are not protected, will ensure that trial is “a fair contest with
the basic issues and facts disclosed to the fullest practicable extent.”'° Jndeed, ODS has produced
the kind of evidence that Defendants seek here in other cases, even attaching such materials to
Motions for Summary Judgment. See Ex. A, Affidavit of Lucianna Simmons, attached as Exhibit J
thereto.

B. ODS Should Produce Exculpatory Evidence in its Possession.

ODS does not deny that its attorneys told Defendants that they would not be meeting with
them if they had even a thread of indication that they engaged in fraud. Indeed, ODS sidesteps the
Declaration of Charles Brent Orr (submitted in support of Defendants’ Motion), which detailed
representations attorneys Bradley Davenport and Robert Fagnant made to Defendants that “they
would not be meeting with [Defendants] if they had even a thread of an indication that we engaged
in fraud.” Instead, ODS characterizes the representations as “confidential and inadmissible
settlement communications[,]” as if that made it any better. Resp. at 11. If ODS’s counsel did not
make such statements to Defendants, ODS’s counsel would have denied them. ODS’s counsels’
silence is deafening. Likewise, if the responsive documents and information in ODS’s possession
were favorable to it, ODS would produce them. That ODS’s counsel does not deny making such
statements to Defendants supports the inference that the information in ODS’s possession is
potentially exculpatory. All such exculpatory evidence, in any form, should be produced.

C. ODS Has Waived Any Protection it May Otherwise Have Claimed.

ODS’s Response fails to rebut Defendants’ arguments regarding waiver. Instead, ODS
merely points to the documents that it claims support the allegations in the Petition, states it has

produced those documents, and argues that Defendants are entitled to nothing more. Resp. at 11.

' Rozier v. Ford Motor Co., 573 U.S. 1332, 1346 (5th Cir. 1978).
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However, the standard for whether waiver.has occurred and whether documents are discoverable is
not whether ODS relies on the documents to support the allegations in its Petition. And while ODS
must abide by the same rules as all other litigants, this case differs from other civil cases because
the facts that led to this lawsuit were gathered by ODS through its government attorneys and
employees. Accordingly, ODS has placed the documents that its employees generated or received
at issue but is now using work-product as a sword. Again, ODS should not be permitted to cherry
pick privileged documents. This is unfair and contrary to applicable law and due process. The Court
should therefore require ODS to produce the documents Defendants seek because to hold otherwise
would deny Defendants access to information critical to their defense.

III. CONCLUSION

WHEREFORE, for the reasons set forth herein and in the Motion to Compel, Defendants
respectfully request that the Court enter an order compelling ODS to produce the documents
identified in Defendants’ Requests for Production, and grant Defendants any other and further relief

that is just and proper.
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Oklahoma Department of Securities
ex rel. Melanie Hall, Administrator,

Plaintiff,
v. Case No. CJ-2024-3782

Rabih Kalidy, individually,

S e e N N e e e e e

Defendant,

PLAINTIFF’'S AMENDED MOTION FOR SUMMARY JUDGMENT AGAINST
DEFENDANT RABIH KALIDY AND BRIEF IN SUPPORT

Plaintiff, QOklahoma Department of Securities ex. rel. Melanie Hall, Administrator,
moves the Court for summary judgment against Defendant, Rabih Kalidy (“Defendant™),
pursuant to 12 O.S. § 2056 and Rule 13 of the Rules for District Courts of Oklahoma.

INTRODUCTION

Plaintiff filed its Petition for Permanent Injunction and Other Relief (“Petition™) on
June 10, 2024. Among other things, Plaintiff’s suit addresses Defendant having offered and
sold convertible promissory notes (Notes) issued by Defendant as the borrower and limited
liability company membership interest (LL.C Membership Interests) to investors in Oklahoma
for the alleged purpose of raising capital for Defendant’s companies including Trillium
Medical Spa LI.C, and Trillium Medical Spa Plus L1.C (“collectively, the “Spa Limited
Liability Companies). Trillium Medical Spa LLC was located at 14201 N. Santa Fe Avenue,
Edmond, Oklahoma. Trillium Medical Spa Plus LLC was to be built at a second location later.,

The Notes were convertible into membership units of the Spa Limited Liability Companies.



The undisputed facts and evidence demonstrate that Detendant offered and sold the
Notes and LL.C Membership Interests to at least eight (8) investors for a total amount of $2.65
million. Further, the undisputed facts and evidence demonstrate that the Notes and LLC
Membership Interests were not registered as securities under the Oklahoma Uniform Securities
Act of 2004, Okla. Stat. tit. 71, Sections 1-101 through 1-701 (2024) (the “Act”) at any time
relative to this action and no claim for exemption under the Act was made. Likewise, the
undisputed facts demonstrate that Defendant was not registered in any capacity under the Act,

This is not Defendant’s first rodeo with Plaintiff. In 2009, Plaintiff issued a Cease and
Desist Order against Defendant for offering and selling securities in violation of Sections 1-
301, 1-402, and 1-501 of the Act. Defendant operated as the President and CEQ of Kalidy &
Co. and for several years solicited investors to Join a “unique and profitable Short Term
partnership group™ to invest in real estate while promising profits, regardless of the real estate
economy. As in this case, Defendant was not registered as an issuer agent under Section |-
402 of the Act, the securities were not registered under Section 1-301 of the Act, and untrue
statements were made in violation of Section 1-501 of the Act.

Based on the undisputed facts and the legal authority set forth herein, summary
Judgment should be entered against Defendant.

TIMELINE OF THIS CASE

On June 10, 2024, Plaintiff filed its Petition in the Oklahoma County District Court.
Defendant’s counsel filed a “special entry of appearance” on June 14, 2024. About a month
later, Defendant’s counsel filed a motion to withdraw and was permitted by the Court to
withdraw on July 18, 2024. That same day, Plaintiff filed a motion for default judgment to be

heard September 4, 2024. Defendant’s counsel “reappeared” to negotiate the entry of a



permanent injunction against the offer and sale of securities by Defendant. An agreed order
entering a permanent injunction against Defendant was entered on September 6, 2024. A few
days later, Defendant’s counsel filed an unopposed motion for leave to file Defendant’s answer
to the Petition out of time. The Defendant’s Answer was filed on September 25, 2024.

On October 31, 2024, Plaintiff issued discovery requests to Defendant. Defendant’s
responses to the discovery requests were due December 3, 2024. On December 13, 2024,
Plaintiff contacted Defendant’s counsel about the past-due discovery responses. Finally, on
January 7, 2025, the altorneys officially conferred. Plaintiff was advised that Defendant’s
counsel was no longer representing the Defendant, but that they were producing discovery
responses for him. On January 22, 2025, Plaintiff received Defendant’s insufficient discovery
responses. On February S, 2025, the attorneys again conferred, and Defendant’s counsel
agreed to supplement the responses by February 19, 2025. Those responses were not
supplemented until August 22, 2025.

On January 24, 2025, Plaintiff issued Requests for Admission. The discovery requests
to Defendant included twenty-four (24) Requests for Admission. Defendant’s responses were
due February 26, 2025. Defendant failed to answer all of the Requests for Admission. On June
20, 2025, Plaintiff filed its first Motion for Summary Judgment based on the facts deemed
admitted as a matter of law. After Plaintiff filed the Motion for Summary Judgment,
Defendant’s counsel on July 9, 20235, filed a motion seeking leave to submit responses to the
Requests for Admission out of time and to file a late response to the Motion Jor Summary

Judgment.



On August 8, 2025, Defendant was granted leave to allow amended responses to the
Plaintiff’s requests for admission, and the Department was granted leave to file this Amended

Motion for Summary Judgment.

STATEMENT OF MATERIAL FACTS
AS TO WHICH NO GENUINE ISSUE EXISTS

INVESTMENTS

1. In 2023, Defendant received $1,000.000 from Regina Waters for investments
in Trillium Medical Spa, Trillium Supreme Wash (Ada location), and Trillium Supreme Wash
Plus (Guthrie location) - $500,000 for the spa and $500,000 for the car washes. Regina Waters
and Defendant entered into a membership agreement in which her $1,000,000 was to be allocated
to expenses of the car wash. See Exhibit A, Defendant’s admission in Request for Admission
No. I and Exhibit B, copy of the Trillium Supreme Wash Plus, LLC Operating Agreement.

2. On August 21, 2023, Defendant received $200,000 from Jerry Speights
(Speights) as an investment in Trillium Medical Spa. Speights had met Defendant in April of
2023 when Defendant discussed an investment opportunity in the Spa Limited Liability
Companics. Speights has not received any return of monies or profits from Defendant. See
Exhibit A, Defendunt s admission in Request for Admission No, 2: Speights affidavit attached
as Exhibit C, Speights Note atiached as Exhibit D and Membership terest Purchase
Agreement attached as Exhibit D-1.

3. Detfendant received a total of $2.65 million from eight investors for investment
in the Spa Limited Liability Companies. See Exhibit A, Defendant’s admissions in Request for

Admission No.’s 1, 2, 3, 4. 6. 7, 8, and 9.



VIOLATIONS

4. In 2009, Defendant was found to have violated the Act in connection with the

offer and sale to investors of Kalidy & Co. and Rabih Kalidy. An order was issued by the
Administrator of the Department to Defendant to cease and desist violating the Act on January
16, 2009 (the “Cease & Desist Order™). The offers and sales of the membership interests in

the Spa Limited Liability Companies, violate the Cease & Desist Order. See Exhibit E,
Permanent Order 1o Ceqse and Desist, File No. 09-006, attached,
S. The Note

s and Membership Interests offered and sold by Defendant are not,

and have never been, registered under the Act. In addition, there is no record of a notice of

intent claiming an exemption from registration for any security issued by Spa Limited Liability
Companies. See Exhibit F s Affidavit of David Lawson, attached.

6. Defendant was not registered to offer or sell securities in and/or from Oklahoma

under the Act in any capacity at any time between November 2022 and February 2024, See
Exhibit G, affidavir of Carol Gruis, attached

7. Regina Waters has filed an individual lawsuit against Defendant in Pontotoc

County for the rescission of their agreement to form Trillium Supreme Wash Plus, LLC plus the

damages she incurred. The suit is in the early stages and no judgment has been entered. See

Exhibit H OSCN printoyt.

MISREPRESENTATIONS AND OMISSIONS

8. Defendant made a material misrepresentation of fact to Regina Waters in

connection with the offer angd sale of a security, regarding how her Pontotoc County land and

invested funds would be utilized. See Exhibir [ affidavit of Reging Waters, attached



9. Defendant made an omission of material fact to Regina Waters in connection
with the offer and sale of a security by not disclosing to her that her funds would be used by
Defendant for purposes other than, and unrelated to, the design, buildout, and equipping of
Trillivm Supreme Wash LLC and Trillilum Supreme Wash Plus car wash facilities. See Exhibit
1, affidavir of Regina Waters, attached,

10. Over $2.65 million has been raised by Defendant from investors, The $500.000 from
Regina Waters was deposited into Defendant’s personal bank account at Communication Federal
Credit Union. Defendant did not use any of those funds toward building, opening, or operating
Trillium Supreme Wash LLC and Trillium Supreme Wash Plus car wash facilities. Instead,
Defendant used the money on personal expenses for himself including luxury clothing. jewelry,
paying personal credit cards payments. and repaying a $100,000 ioan to hjs brother. Sce Exhibit
J, affidavit of Luciana Simmons, attached.

. Defendant maintains that he used investor funds to pay for the buildout of'the Spa
Limited Liability Companies. However, Defendant charged the total amount of'$323,110.05 for
materials and supplies for the buildout from Lowe’s Home Improvement Center (Lowe’s) and
never paid the bill. These charges on a Lowe’s Pro credit account Lowe’s turned the account
over for collection Sec Exhibir K, affidavit of John Ryan, Director of Credit Collections for
Lowe’s Companies, Inc., attached.

12. Defendant, and/or Defendant’s limited lability company, Trillium Homes, LLC,
have only paid $177,604.70 for labor, materials, supplies. furnishings and equipment relative to
Trillium Medical Spa despite having incurred costs in excess of that amount per Buildertrend
Solutions Inc. See Exhibit L, affidavit of Jon Marion, authorized custodian of business records

of Buildertrend and Exhibit M, Buildertrend spreadsheet, artached




13. Defendant and Regina Walters, cntered into an operating agreement by which
they became members of Trillium Supreme Wash Plus LLC each with a 50% membership
interest in the limited liability company. See Exfibit I, at 6. The car wash was to be built on
Regina Waters’ tamily land in Pontotoc County, Oklahoma. See id. at 9 9. At Defendant’s
request, Regina Waters deeded the land 1o Defendant personally, and Defendant instructed her
to give him an additional $500,000 to provide capitalization for the car wash business. See id.
at 1 8. Instead of building the car wash, Defendant sold the land and admitted to Ms. Waters
that he had otherwise spent the $500,000. See id. aty 12 and 13. To date, no car wash has been
built, or even commenced, and Ms. Waters® money and title to the land are gone. See id. at
915.

14, Neither Defendant nor the Spa Limited Liability Companies have reimbursed
or returned any profits to the investors of Trillium Medical Spa or Trillium Supreme Car Wash,
See Exhibit I, affidavit of Regina Waters, Exhibit C affidavit of Jerry Speights.

ARGUMENT AND AUTH ORITY

I Defendant is Liable for Violations of the Act.
A. Section 1-402
Based on the undisputed and admitted facts, Plaintiff is entitled to summary judgment
against Defendant for violations of the Act. First, Section [-402(A) of the Act makes it
unlawful for an individual to transact business in this state as an agent unless the individual is
registered under the Act as an agent or is exempt from registration under the Act. See 71 0.8.
§ 1-402(A). The Notes and Membership Interests Defendant offered and sold are securities
based on the plain langunage contained in the definition of “Security” found in Section 1-102

(32) of the Act, which specifically includes notes, evidences of indebtedness, and membership



interests in limited liability companies, among other investment instruments, Defendant
offered and sold securities, j.¢.. the Notes and Membership Interest Agreements, as an agent
of the issuers, Trilljum Medical Spa LLC, Trillium Supreme Wash LLC, and Trillium Supreme
Wash Plus LLC, in and/or from the state of Oklahoma while Defendant and the entities werc
not registered in any capacity under the Act. See Exhibit G.
B. Section 1-301

Likewise, the undisputed and admitted facts demonstrate that Plaintiff is entitled to
summary judgment against Defendant for offering and selling unregistered securities in and/or
from Oklahoma. Section 1-301 of the Act makes it unlawful for a person to offer or sell a
security in this state unless the security is registered or exempt from registration. See 71 O.S.
§ 1-301. The Notes and Membership Interests Defendant offered and sold to the individuals
and entities identified in paragraphs 4 through 14 of the Statement of Material Facts gy {0
which No Genuine Issue Exists section were securities. See 71 0S. § 1-102(32); see also
Exhibit F. The Notes and Membership Interests were not registered under the Act. See Exhibit
F. No notice of a claim for exemption from the registration requirement was filed with
Plaintiff. Sec Exhibit F. As aresult, Defendant is liable for violations of Section 1-301 of the
Act for the offer and sale of unregistered securities.

C. Section 1-501

Plaintiff is also entitied to summary judgment against Defendant for its cause of action
for Defendant’s violation of Section 1-501. Specifically. Section 1-501 of the Act makes it
unlawful for a person, in connection with the offer, sale. or purchase of a security, directly or
indirectly: .., (2) [t}o make an untrue statement of a material fact or to omit to state a material

fact necessary in order to make the statement made, in light of the circumstances under which



it is made, not misleading. Se¢ 71 O.S. § 1-501(2). Here. in connection with each offer and
sale of the Notes and Membership Interests, Defendant made a material misrepresentation of
fact to each of the investors identified in Requests for Admission Nos. 1 and 2 regarding how
their investor funds would be utilized. See Exhibit A, at Request for Admission No. 1 and 2.
Further, Defendant made an omission of material fact to each of the investors identified in
Requests for Admission Nos. 1 and 2 by not disclosing to them that their funds would be used
for purposes other than and unrelated to the design, buildout, and equipping of Spa Limited
Liability Companies. See Exhibit A. Defendant further omitted the material fact of his prior
disciplinary history with the Oklahoma Department of Securities by not disclosing to investors
the 2009 Cease and Desist Order. See Exhibit E, Department s Order and Exhibits C and 1,
affidavits of Regina Waters and Jerry Speights.

InSec. & Exch. Comm'nv. Gendudio Inc., 32 F.4™h 902,921 (10™ Cir. 2022), the Tenth
Circuit Court stated that, “[a] statement or omission is only material if a reasonable
investor would consider it important in determining whether to buy or sell stock.” Jd.
at 921. Here, the affidavits of Regina Waters and Jerry Speights demonstrate the Defendant
omitted the material fact of his previous sanction by the Oklahoma Department of Securities
by failing to disclose to them the 2009 Cease and Desist Order that was still in effect. See
Exhibit E, Department’s Order and Exhibits C and 1, affidavits of Regina Waters and Jerry
Speights. Regina Waters and Speights state in their affidavits that both would have chosen not
to invest with Defendant had they known of the prior interaction with the Department. See
Exhibits C and I, Affidavits of Regina Waters and Jerry Speights.

Further, in S £.C. v. Smart, the Tenth Circuit Court found that, “it would be material to

a reasonable investor that his or her money was not being used as represented in safe



investment strategies. but rather, in high risk ventures and for the payment of personal
expenses.” See 678 F.3d 850, 857 (10™ Cir. 2012). Again, the affidavits of Waters, Speights,
and Simmons demonstrate that Defendant represented that investor funds would be used for
the buildout, opening, and operating of two medical spas and a car wash, and not used for
Defendant’s personal expenses or the business and payroll expenses of Defendant’s separate
company, Trillium Homes LLC. As a result, Defendant is liable for violations of Section 1-
501 of the Act for making material misrepresentations and omissions of material facts to
investors in connection with the offer and sale of the securities at issue in this case.

Restitution to Regina Waters does not constitute double recovery

Defendant has argued that his restitution to Regina Waters is a double recovery because
a private lawsuit has been filed in Pontotoc County against the Defendant. Oklahoma courts
have dealt with the issue of double recovery in securities-related cases. The Act gives broad
authority to enforce securities laws and provide equitable relief, such as restitution, stemming
from profits obtained through fraudulent schemes. Oklahoma law prohibits double recovery
for the same injury, but it does permit alternative remedies provided there is no duplicative
compensation. Although there are dual filings for this injury, the Oklahoma Supreme Court
has held that as long as credit is given, the filings are permitted. See Morrison v. ! wartk, 489
P.2d 1328. To date, no judgment has been entered for Plaintift for restitution in this case nor
has any judgment for damages been awarded to Regina Waters in her separate action pending
in Pontotoc County. There has not been any recovery at all, much less a double recovery.

CONCLUSION

Based on the foregoing facts and authority, Plaintiff is entitled to summary judgment

against Defendant as to liability on each of its Counts I. 1L, and IIT in its Petition for violations



of Section 1-402(A) of the Act — Oftering and Selling Securities as Unregistered Issuer Agent
(Count I), violations of Section 1-301 of the Act - Sale of Unregistered Securities (Count 1),
and violations of Section 1-501 of the Act - Misrepresentation and Omissions in Connection
with the Offer and Sale of Securities (Count I11).

Section 1-603(B) of the Act provides the remedies for violations of the Act for which
Defendant is liable, These remedies include, but are not limited to, an order for permanent
injunction, appointment of a receiver, an asset freeze, an order for accounting, restitution and
imposition of a civil penalty. It is undisputed that Defendant sold a membership interest to
Regina Waters and entered into an agreement with Regina Waters for the building of a car
wash in Pontotoc County. Defendant has wholly failed to build a car wash, has sold the land
Ms. Waters directly deeded to him for the car wash site, and Defendant has not repaid or
reimbursed Regina Waters any part of the Five Hundred Thousand Dollars ($500,000) she
invested with Defendant for the car wash. Therefore, Plaintiff is entitled to an order of
restitution requiring Defendant to pay restitution to Regina Waters in the amount of Five
Hundred Thousand Dollars ($500.,000).

Additionally, the Act provides for imposition of a civil penalty up to a maximum of
Five Thousand Dollars ($5,000) for a single violation or up to Two Hundred Fifty Thousand
Dollars ($250,000) for more than one violation. See 71 0.S. § 1-603(B). Here, the undisputed
facts demonstrate Defendant offered and sold securities to at least 8 different individuals and
entities although he was not registered in any capacity under the Act. Likewise, Defendant
further violated the Act by offering and selling unregistered securities and making material
misrepresentations and omissions of material fact in connection with each of the offers and

sales of these securities.
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Finally, Defendant was previously sanctioned by Plaintiff through the 2009 ¢ case and
Desist Order for violating the very same provisions. including the anti-fraud provisions of the
Act. His conduct, as outlined in this case. was in violation of the Cease and Desist Order.
Based on these multiple and egregious violations of the Act and violation of the 2009 Cease
and Desist Order, Plaintiff seeks and is entitled to a civil penalty, pursuant to Section 1-
603(B)(2)(c) of the Act, in the maximum amount of $250,000.

WHEREFORE. Plaintiff prays that the Court grant Plaintiff's Motion for Summary
Judgment Against Defendant Rabih Kalidy and Brief in Support and enter judgment in favor
of Plaintiff against Defendant on the issue of liability as to Plaintiffs First, Second, and Third
Causes of Action for violations of Sections 1-301, 1-402, and 1-501 of the Act; and award
relief or remedies pursuant to Section 1-603(B) of the Act as more specifically described

above.

Respectfully submitted,

OKLAHOMA DEPARTMENT OF SECURITIES
Melanie Hall, Administra

Bradley E. Davenport, OBA No. 18687
Oklahoma Department of Securifies
204 North Robinson Avenue, Suite 400
Oklahoma City, Oklahoma 73102
Telephone: (405) 280-7700

Fax: (405) 280-7742

Email: acornmesser(@sccurities.ok.gov
bdavenporl@securities.ok.gov
Attorneys for Plaintiff



CERTIFICATE OF SERVICE

I hereby certify that on th% of August 2025, a true and correct copy of the

above and foregoing instrument was delivered via email and First-Class U.S. mail, with
postage fully prepaid thereon, to:

Mark H. Bennett

Socorro Adams Dooley

Perri Dunn, PLL.C

BancFirst Tower, Suite 3280

100 N. Broadway Avenue

Oklahoma City, OK 73102
mhbennett & perridunn.com
ﬂg@ﬂg‘_’gpgrridunn.cnm
Attorneys for Defendant, Rabih Kulidy

Michelle I.. étham
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IN THE DISTRICT COURT OF OKLAHOMA COUNTY
STATE OF OKLAHOMA

Oklahoma Department of Securities,
ex rel. Melanie Hall, Administrator,

Plaintiff,

v. Case No. CJ-2024-3782

)
)
)
)
)
)
)
| Rabih Kalidy, individually, )
‘ )
i Defendant. )

DEFENDANT’S RESPONSES TO
PLAINTIFF’S FIRST SET OF REQUESTS FOR ADMISSIONS!

Defendant, Rabih Kalidy (*Defendant™), for his responses to Plaintiff's First Set of
Requests for Admissions, states as follows:

GENERAL OBJECTIONS

1. These answers are based on information presently available to Defendant.
Discovery in this case is ongoing, and Defendant cannot set forth all facts upon which he will
ultimately rely until after discovery is completed.

2. Defendant objects to each discovery request to the extent it improperly expands,
alters or modifies the scope of discovery permissible under the Oklahoma Discovery Code, To
the extent Plaintiff’s “instructions™ attempt to impose requirements broader than those required by
12 Okla. Stat. § 3226, Defendant objects to the instructions.

3 Defendant objects to each discovery request to the extent it seeks responses or the

production of documents containing information that is neither relevant to the subject matter of

this litigation nor reasonably calculated to lead to the discovery of admissible evidence,

" Defendant has moved the Court to Withdraw and/or Amend its responses to Plaintiff’s Requests for Admissions
(“RFAs”) pursuant to 12 O.S, § 3236(B). The hearing on Defendant’s Motion is set for August 8, 2025 at 11:00 a.m.,

EXHIBIT

A
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4, Defendant objects to each discovery request to the extent it seeks information or
the production of documents subject to the attomey/client privilege, the work-product doctrine, or
any other rule of privilege or confidentiality provided by law. Notwithstanding that this objection
may not be repeated in Tesponse to each discovery request, Defendant hereby objects to each
discovery request that seeks information or the production of documents protected by the
privileges set forth above, and they will not produce such information or privileged documents.
Any production of privileged information or documents is inadvertent and shall not be considered
a waiver of the applicable privilege or privileges.

5. Defendant objects to each discovery request to the extent that it interferes with
activities protected by, or seeks information or documents subject to privilege by, the First
Amendment to the Constitution of the United States.

6. Defendant objects to each discovery request to the extent it is duplicative,
cumulative, and/or seeks documents or information that may be obtained from other sources or
through other means of discovery that are more convenient, more efficient, more practical, less
burdensome, and/or less expensive.

7. These general objections are continuing objections and they are incorporated by
reference in each and Cvery response as though set forth in full therein. To the extent a general
objection is specifically asserted in a response, it is asserted for further emphasis and it is in no
way meant to alter the fact that these general objections are intended to be incorporated into each
and every response where applicable.

8. When an answer or response refers to another answer or response, it shall include
and incorporate the objections contained in that answer or response,

9. The indication that production will be made does not mean that any of the
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documents called for exist. It means only that, subject to the foregoing conditions, they will be
produced to the extent Defendant has been able to locate responsive documents. Further, if there
1s an indication that production will be made, it will be made if not in violation of any other law,
Defendant objects to producing the requested documents at the office of Plaintiff’s counse! and
state that the documents will be produced at a mutually agreeable time and place, or at a location
to be determined by the Court, and subject to a mutually agreeable Protective Order

RESPONSE TO REQUESTS FOR ADMISSIONS

REQUEST FOR ADMISSION NO. 1: Admit that you received $1 ,000,000 from Regina Waters for

investments in Trillium Medical Spa and Trillium Supreme Car Wash in the amount 0f$500,000 for

each entity.

RESPONSE TO RFA NO. I: Admitted.

REQUEST FOR ADMISSION NO., 2: Admit that you received $200,000 from Jerry Speights for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 2: Admiited.

REQUEST FOR ADMISSION NO. 3: Admit that you received $200,000 from Stacy Decker for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 3: Admitted.

REQUEST FOR ADMISSION NO. 4: Admit that you received $100,000 from Rod Doyle for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 4: Admitted.

REQUEST FOR ADMISSION NO. 5: Admit that you received $100,000 from Lezlie Maltz and/or

her company, The Ink Nurse, PLLC. for investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 5: Denied.
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REQUEST FOR ADMISSION NO. 6: Admit that you received $250,000 from Robin Schmitt for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 6: Admitted.

REQUEST FOR ADMISSION NO. 7: Admit that you received $300,000 from Andree Stoker for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 7:. Admitted.

REQUEST FOR ADMISSION NO. 8: Admit that you received $100,000 from Sabrina Stoker for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 8: Admitted.

REQUEST FOR ADMISSION NO. 9: Admit that you received $400,000 from Barrios F inancial

Investment, LLC, for investment in Trillium Medical Spa.

RESPONSE TQ RFA NO. 9;: Admitted.

REQUEST FOR ADMISSION NO. 10: Admit that you received $100,000 from David Huslig for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 10: Denied.

REQUEST FOR ADMISSION NO. 11 Admit that you received $150,000 from Whitney Classen for

investment in Trillium Medical Spa.

RESPONSE TO RFA NO. 11: Denied.

REQUEST FOR ADMISSION NO. 12: Admit that convertible promissory notes and membership

interest agreements you offered and sold to the individuals and entities identified in Requests for
Admission Nos. 1 through 11 above were securities as defined by the Oklahoma Uniform Securities
Act of 2004, Okla. Stat. tit. 71, Sections 1-10] through 1-701 (2024) (the “Act™),

RESPONSE TO RFA NO. 12: Defendant objects to this RFA on the grounds that it

calls for a legal conclusion. U.S. ex refl J Douglas Strauser v. Stephen L. LaFrance Holdings, Inc.,

2020 WL 4018587 * 1, No 18-CV-673-GKF-FHM (N.D. Okla. July 16, 2020) (“although Rule 36
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allows applying law to facts, one party cannot demand that the other admit the truth of a legal

conclusion.”). Subject to and without waiving the foregoing objection, denied.

REQUEST FOR ADMISSION NO. 13: Admit that the securities you offered and sold as referenced
in Requests for Admission Nos. | through 11 above were not registered with Plaintiff in compliance
with the Act.

RESPONSE TO RFA NO. 13: Defendant objects to this RFA on the grounds that it calls for

a legal conclusion. U.8. ex rel. J. Douglas Strauser v. Stephen L. LaFrance Holdings, Inc., 2020 WL
4018587 * 1, No 18-CV-673-GKF-FHM (N.D. Okla. July 16, 2020) (“although Rule 36 allows
applying law to facts, one party cannot demand that the other admit the truth of a legal conclusion.”).
Subject 10 and without waiving the foregoing objection, denied.

REQUEST FOR ADMISSION NO. 14: Admit that the securities you offered and sold as referenced

in Requests for Admission Nos. 1 through 11 above were not exempt from the registration requirements

of the Act.

RESPONSE TO RFA NO. 14: Defendant objects to this RFA on the grounds that it calls for

a legal conclusion. U.S. ex rel. J, Douglas Strauser v. Stephen L. LaFrance Holdings, Inc., 2020 WL
4018587 * 1, No 18-CV-673-GKF-FHM (N.D. Okla. July 16, 2020) (“although Rule 36 allows
applying law to facts, one party cannot demand that the other admit the truth of a legal conclusion.”).
Subject to and without waiving the foregoing objection, denied.

REQUEST FOR ADMISSION NO. 15: Admit that you did not file a notice of claim for exemption

with Plaintiff relative to the securities you offered and sold as referenced in Requests for Admission
Nos. I through 11 above as required by the Act.

RESPONSE TO RFA NO. 15: Defendant objects to this RFA on the grounds that it calis for

a legal conclusion. U.S. ex rel. J. Douglas Strauser v. Stephen L. LaFrance Holdings, Inc., 2020 WL

4018587 * 1, No 18-CV-673-GKF-FHM (N.D. Okla. July 16, 2020) (“although Rule 36 allows




applying law to facts, one party cannot demand that the other admit the truth of a legal conclusion.”).
Subject to and without waiving the foregoing objection, denied.

REQUEST FOR ADMISSION NO. 16: Admit that you were not registered to offer or sell securities

in and/or from Oklahoma with the Department under the Act at any time between November 2022 and
February 2024.

RESPONSE TO RFA NO. 16: Defendant objects to this RFA on the grounds that it calls for

a legal conclusion. U.S ex rel. J. Douglas Strauser v. Stephen L. LaFrance Holdings, Inc., 2020 WL
4018587 * 1, No 18-CV-673-GKF-FHM (N.D. Okla. july 16, 2020) (“although Rule 36 allows
applying law to facts, one party cannot demand that the other admit the truth of a legal conclusion).
Subject to and without waiving the foregoing objection, denied.

REQUEST FOR ADMISSION NO. 17: Admit that you did not qualify for an exemption from

registration to offer and/or sell securities in and/or from Oklahoma under the Act at any time between
November 2022 and February 2024.

RESPONSE TO RFA NO. 17: Defendant objects to this RFA on the grounds that it calls for

a legal conclusion. U.8 exrel J. Douglas Strauser v. Stephen L. LaFrance Holdings, Inc., 2020 WL
4018587 * 1, No 18-CV-673-GKF-FHM (N.D. Okla. July 16, 2020) (“although Rule 36 allows
applying law to facts, one party cannot demand that the other admit the truth of a legal conclusion).
Subject to and without waiving the foregoing objection, denied.

REQUEST FOR ADMISSION NO. 18: Admit that made a material misrepresentation of fact to each

of the investors identified in Requests For Admission Nos. | through 11 above in connection with the
offer and sell of a security regarding how their invested funds would be utilized.

RESPONSE TO RFA NO. 18: Denied. Defendant, as manager of Trillium Medical Spa,

LLC, was granted full and complete power, authority and discretion for, on behalf of, and in the name
of the Trillium Medical Spa, LLC, and to take such actions as it may deem necessary or advisable to

carry out the objective and purposes of Trillium Medical Spa, LLC. The only actions that required
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approval of the members are (a) amend the Articles or Organization or the Operating Agreement; (b)
compensate managers or officers; (c) incur indebtedness in excess of $200,000 for a single transaction
or $500,000 for a series of transactions; (d) make a loan in excess of $200,000; (e) disposition of all or
substantially all of the Trillium Medical Spa, LLC’s assets; (f) establish a subsidiary or joint venture;
(8) settle or assume liability on behalf of the Trillium Medical Spa, LLC; (h) make investments in
excess of $200,000; or (i) dissolve, wind up or initiate bankruptcy involving Trillium Medical Spa,
LLC.

REQUEST FOR ADMISSION NO. 19: Admit that you made an omission of material fact to each

of the investors identified in Requests for Admission Nos, ] through 11 above in connection with the
offer and selt of a security by not disclosing to them that their investor funds would be used by you
and/or your company, Trillium Homes, LLC, for purposes other than and unrelated to the design,
buildout, and equipping of Trillium Medical Spa.

RESPONSE TO RFA NO. 19: Denied. Defendant, as manager of Trillium Medical Spa, LL.C

was granted full and complete power, authority and discretjon for, on behalf of, and in the name of the
Trillium Medical Spa, LL.C, and to take such actions as they may deem necessary or advisable to carry
out the objective and purposes of Trillium Medical Spa, LLC. The only actions that required approval
of the members is (2) amend the Articles or Organization or the Operating Agreement; (b) compensate
managers or officers; (c) incur indebtedness in excess of $200,000 for a single transaction or $500,000
for a series of transactions; (d) make a loan in excess of $200,000; (e) disposition of all or substantially
all of the Trillium Medical Spa, LLC’s assets; (f) establish a subsidiary or joint venture; (g) settle or
assume liability on behalf of the Trillium Medical Spa, LLC; (h) make investments in excess of
$200,000; or (i) dissolve, wind up or initiate bankruptcy involving Trillium Medical Spa, LLC

REQUEST FOR_ADMISSION NO. 20: Admit that you failed to pay Lowe’s Home

Improvement Center (“Lowe’s”) the total amount of $323,110.05 for materials and supplies your
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company Trillium Home LLC purchased on a Lowe’s Pro credit account for use in the buildout of
the Triilium Medical Spa, which Lowe’s turned over for collection.

RESPONSE TO RFA NO. 20: Denied.

REQUEST FORADMISSION NO. 21: Admit that you and/or your company, Trillium Homes,

LLC, have only paid $177 ,60. 70 for labor, materials, supplies, furnishings and equipment relative
to Trillium Medical Spa despite having incurred costs in excess of that amount per the Buildertrend
Solutions Inc. “Bills” spreadsheet attached hereto as Exhibit A.

RESPONSE TO RFA NO. 21: Denied.

REQUEST FOR_ADMISSION NO. 22: Admit that neither you nor your company, Trillium

Homes, LLC, have reimbursed the investors of Trillium Medical Spa or Trillium Supreme Car
Wash any part of their respective investment amounts as identified in Requests for Admission Nos.
1 through 11 above.

RESPONSE TO RFA NO. 22: Admitted. Defendant, as manager of Trillium Medical Spa,
LLC was granted full and complete power, authority and discretjon for, on behalf of, and in the name
of the Trillium Medical Spa, LLC, and to take such actions as they may deem necessary or advisable
1o carry out the objective and purposes of Trillium Medical Spa, LLC. Trillium Medical Spaisa going
concern located at 14201 N. Santa Fe, Suite 107, Edmond, OK 73013,

REQUEST FOR ADMISSION NO. 23: Admit that Trillium Medjcal Spa, LLC did not have a

written contract or agreement with Trillium Homes, LLC for the buildout of the Trillium Medical
Spa facility in Edmond, Oklahoma.

RESPONSE TO RFA NO. 23: Admitted.

REQUEST FOR ADMISSION NO. 24: Admit that neither you nor Trillium Homes, LLC, sent

an invoice or billing statement on behalf of Trillium Homes, LLC, to Trillium Medical Spa, LLLC,

or its successor by name change, for any materials, supplies, construction management services,




project management services, design services, accounting, office or conference room rent, or

anything else on or before the date the above-styled lawsuit was tiled on June 13. 2024,

RESPONSE TO RFA NO. 24: Admitted.

Respectfully submitted,

%{WMMM

ark H. Bennett, OBA # 13534
Socorro Adams Dooley. OBA # 32716
Perri Dunn, PLLC
BancFirst Tower, Suite 3280
100 N. Broadway Ave.

Oklahoma City, OK 73102
Telephone: (405) 724-8543
Email;
mhbennett@perridunn.com
sadooley@perridunn.com
Attorneys for Defendant, Rabih K. alidy

CERTIFICATE OF SERVICE

I certify that on the 14th day of July. 2025. I caused to be emailed a true and correct copy

of the above and forgoing to:

Amanda M. Commesser

Bradley E. Davenport

Oklahoma Department of Securities

204 North Robinson Avenue, Suite 400

Oklahoma City, Oklahoma 73102

Telephone:  (405) 280-7700

Fax: (405) 280-7742

Email: acornmesser@securities.ok.gov
bdavenport@securities.ok.gov

Attorneys for Plaintiff,

Oklahoma Department of Securities

S s D

Socorro Adams Dooley



Limited Liability Company Agreement of
Trillium Supreme Wash Plus LLC
A Limited Liability Company

THIS OPERATING AGREEMENT (this "Agreement") of Trillium Supreme Wash Plus LLC, (the
"Company"), is executed and agreed to, for good and valuable consideration, by the undersigned
members {the "Members").

| Formation.

A. State of Formation. This is a Limited Liability Company Operating Agreement (the "Agreement")
for Trillium Suprcme Wash LLC, a Managcr-managed Oklahoma limited liability company (the
"Company”) formed under and pursuant to Oklahoma law.

B. Operating Agreement Controls. To the extent that the rights or obligations of the Members or the
Company under provisions of this Operating Agreement differ from what they would be under
Oklahoma law absent such a provision, this Agreement, to the extent permitted under Oklahoma
law, shall control.

C. Primary Business Address. The location of the primary place of business of the Company is:

14209 N Santa Fc Ave, Edmond, Oklahoma 73013, or such other location as shall be sclected
from time to time by the Members,

D. Registered Agent and Office. The Company's initial agent (the "Agent") for service of process is
Rabih Kalidy. The Agent's registered office is 6300 Beau Court, Edmond, Oklahoma 73034. The
Company may change its registered office, its registered agent, or both, upon filing a statement
with the Oklahoma Scerctary of Statc,

E. No State Law Partnership. No provisions of this Agreement shall be deemed or construed to
constitute a partnership (including, without limitation, a limited partnership) or joint venture, or
any Member a partner or joint venturer of or with any other Member, for any purposes other than
federal and state tax purposes.

I1. Purposes and Powers.

EXHIBIT
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A. Purpose. The Company is created for the following business purpose:

| Car wash services

B. Powers. The Company shall have all of the powers of a limited liability company set forth under
Oklahoma law.

C. Duration. The Company’s term shall commence upon the filing of an Anticles of Organization and
| all other such necessary materials with the state of Oklahoma. The Company will operate until
! terminated as outlined in this Agreement unless:

. A majority of the Members vote to dissolve the Company:

| 2. No Member of the Company exists, unicss the business of the Company is continued in a
‘ manner permitted by Oklahoma law;

It becomes unlawful for either the Members or the Company to continue in business;

4. A judicial decree is entered that dissolves the Company; or

5. Any other event results in the dissolution of the Company under federal or Oklahoma law.

. Members.

A. Members. The Members of the Company (jointly the "Members"

) and their Membership Interest
at the time of adoption of this Agreement are as follows:

Rabih Kalidy, 50%



Regina Waters, 50%

B. Initial Contribution. Each Member shall make an Initial Contribution to the Company. The Initial

Contributions of each shall be as described in Attachment A, Initial Contributions of the Members

No Member shall be entitled to interest on their Initial Contribution. Except as expressly provided
by this Agreement, or as required by law, no Member shall have any right to demand or receive
the return of their Initial Contribution. Any modifications as to the signatories' respective rights
as to the receipt of their initial contributions must be set forth in writing signcd by all interested
parties,

- Limited Liability of the Members. Except as otherwise provided for in this Agreement or

otherwisc required by Oklahoma law. no Member shall be personally liable for any acts, debts,
liabilities or obligations of the Company beyond their respective Initial Contribution, including
liability arising under a judgment, decree or order of a court. The Members shall look solely to
the Company property for the return of their Initial Contribution, or value thereof, and if the
Company property remaining after payment or discharge of the debts, liabilities or obli gations of
the Company is insufficient to return such Initial Contributions, or value thercof, no Member
shall have any recourse against any other Member except us is expressly provided for by this
Agreement or as otherwise allowed by law.

. Death, Incompetency, Resignation or Termination of a Member. Should a Member die, be

declared incompetent, or withdraw from the Company voluntarily or involuntarily, the remaining
Members will have the option to buy out that Member's Membership Interest in the Company. If
a Member is removed involuntarily, it must be by vote recorded in the official minutes. [ a
Member resigns, they should submit a notarized resignation letter to the Registered Agent.
Should thc Mcmbers agrec to buy out the Membership Interest of the withdrawing Member., that
Interest shall be paid for proportionately by the remaining Members, according to their existing
Membership Interest and distributed proportionately among the remaining Members. The
Members agree to hire an outside firm to assess the value of the Membership Interest.

The Members will have 90 days to decide if they want to buy the Membership Interest together
and disperse it proportionately. If all Members do not agree to buy the Membership Interest,
individual Members will then have the right to buy the Membership Interest individually. If more
than one Member requests to buy the remaining Membership Interest, the Membership Interest
will be paid for and split proportionately among those Members wishing to purchase the
Membership Interest. If all Members agree by unanimous vote, the Company may choose 1o
allow a non-Member to buy the Membership Interest thereby replacing the previous Member.

[f no individual Member(s) tinalize a purchase agreement by 15 days, the withdrawing Member,



or their estate, may disposc of their Membership Interest however they see fit, subject to the

limitations in Section I11 (E) below. 1f a Member is a corporation, trust, partnership. limited

liability company or other entity and is dissolved or terminated, the powers of that Member may
| be exercised by its legal representative or suceessor.

The name of the Company may be amended upon the written and unanimous vote of all Members
if a Member withdraws, dies, is found iIncompetent or is terminated.

E. Creation or Substitution of New Members. Any Member may assign in whole or in part its
Mcmbership Interest only after granting their fellow Members the right of first refusal, as
established in Section 11 (D) above.

I Endre pransfer. f a Member transfers all of its Membership Interest, the transferee shall
‘ be admitted to the Company as a substitutc Member upon its exccution of an instrument
! signitying its agreement to be bound by the tenns and conditions of this Agreement. Such
3 admission shall be deemed eftective immediately upon the transfer, and, simultaneously,
the transferor Member shall cease to be a Member of the Company and shall have no
further rights or obligations under this Agrecment.

2. Partial transfer. If a Member transfers only a portion of its Membership Interest. the
transferce shall be admitted to the Company as an additional Member upon its execution
of an instrument signifying its agreement to be hound by the terms and conditions of this
Agreement,

3. Whether a substitute Member or an additional Member, absent the written consent of all
cxisting Mcmbers of the Company, the transferee shall be a limited Mcember and posscss
only the percentage of the monetary rights of the transferor Member that was transfcrred
without any voting power as a Member in the Company.

F. Member Voting.

I. Voting power. The Company's Members shall each have one Vote equal to the Vote of
each other Member, regardless of the Member's share of Membership Interest in the
Company.

2. Proxies. At all meetings of Members, a Member may vote in person or by proxy executed
in writing by the Member or by his duly authorized attorncy-in-fact. Such proxy shall be
delivered to the Secretary of the Company before or at the time of the mccting. No proxy
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shall be valid after cleven months from the date of its execution, unless otherwisc
provided in the proxy.

G. Members' Duty to File Notices. The Members shall be responsible for preparation, maintenance,
filing and dissemination of all necessary returns. notices, statements, reports, minutes or other
information to the Internal Revenue Service, the state of Oklahoma, and any other appropriate
state or federal authorities or agencies. Notices shall be filed in accordance with the section titled
"Notices" below. The Members may delegate this responsibility to an Officer or a Manager at the
Members' sole discretion.

H. Fiduciary Duties of the Members. The Members shall have no fiduciary duties whatsoever,
whether to each other or to the Company, unless that Member is a Manager or an Officer of the
Company, in which instance they shall owe only the respective fiduciary duties of a Manager or
Officer, as applicable. No Member shall bear any liability to the Company or to other present or
former Members by reason of being or having been a Member.

I Waiver of Partition: Nature of Interest. Except as otherwise expressly provided in this
Agreement, to the fullest extent permitted by law, each Member hereby irrevocably waives any
right or power that such Member might have to cause the Company or any of its assets to be
partitioned, to cause the appointment of a receiver for all or any portion of the assets of the
Company, to compel any sale of all or any portion of the assets of the Company pursuant to any
applicable law or to file a complaint or to institute any procceding at law or in cquity to causc the
dissolution, liquidation, winding up or termination of the Company. No Member shall have any
interest in any specific assets of the Company.

Accounting and
Distributions.

A. Fiscal Year. The Company's fiscal year shall cnd on the last day of December.

B. Records. All financial records including tax rcturns and financial statements will be held at the
Company's primary business address and will be accessible to all Mcmbers.

C. Distributions. Distributions shall be issued, as directed by the Company's Treasurer or Assistant
Treasurer, on a quarterly basis, based upon the Company's fiscal year. The distribution shall not
exceed the remaining net cash of the Company after making appropriate provisions for the
Company's ongoing and anticipatable liabilities and expenses. Each Member shall receive a
percentage of the overall distribution that matches that Member's pcreentage of Membership
Interest in the Company.
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Tax Treatment Election.

The Company has not filed with the Internal Revenue Service for treatment as a corporation.
Instcad, the Company will be taxed as a pass-through organization. The Members may clect for
the Company 1o be treated as a C-Corporation, S-Corporation or a Partnership al any time.

Board of Managers.

A.

Creation of a Board of Managers. The Members shall create a board of Managers (the "Board")
consisting of Managers appointed at the sole discretion of the Members and headed by the
Chairman of the Board. The Mcmbers may serve as Managers and may appoint a Member to
serve as the Chairman. The Members may determine at any time in their sole and absolute
discretion the number of Managers to constitute the Board, subject in all cases to any
requirements imposed by Oklahoma law. The authorized number of Managers may be increased
or decreased by the Members at any time in their sole and absolute discretion, subject to
Oklahoma law. Each Manager elected, designated or appointed shall hold office until a successor
Manager is elected and qualificd or until such Manager's carlicr death, resignation or removal.

Powers and Opceration of the Board of Managers. The Board shall have the power to do any and
all acts necessary, convenient or incidental to or for the furtherance of the Company's purposes
described herein, including all powers, Statutory or otherwisc.

. Meetings. The Board may hold meetings, both regular and special, within or outside the
state of Okiahoma. Regular meetings of the Board may be held without notice at such
time and at such place as shall from time to time be determined by the Board. Special
meetings of the Board may be called by the Chairman on not less than one day's notice to
each Manager by telephone, electronic mail, facsimile, mail or any other means of
communication.

i. At all meetings of the Board. a majority of the Managers shall constitute a quorum for

the transaction of business and, excepl as otherwise provided in any other provision of’

this Agreement, the act of a majority of the Managers present ar any meeting at which
there is a quorum shall be the act of the Board. If a quorum shall not be present at any
meeting of the Board, the Managers present at such meeting may adjourn the meeting
until a quorum shall be present. Any action required or permitted 1o be taken at any
meeting of the Board may be taken without a meeting if all Managers consent thereto
in writing, and the writing or writings are filed with the minutes of proceedings of the
Board.



i1. Managers may panticipate in meetings of the Board by means ol telephone conference
or similar communications equipment that allows ail persons participating in the
meeling to hear each other, and such participation in a mecting shall constitute
presence in person at the meeting. [t ail the participants are participating by telephone
conference or similar communications cquipment, the meeting shall be deemed to be
held at the primary business address of the Company.

- Compensation of Managers. The Board shall have the authority to fix the compensation of

Managers. The Managers may be paid their expenses, if any, of attendance at meetings of the
Board. which may be a fixed sum for attendance at cach mecting of the Board or a stated salary
as Manager. No such payment shall preclude any Manager from serving the Company in any
other capacity and recciving compensation therefor.

. Removal of Managers. Unless otherwise restricted by law, any Manager or the entire Board may

be removed, with or without cause, by the Members, and any vacancy caused by any such
removal may be filled by action of the Members,

Managers as Agents. To the extent of their powers set forth in this Agreement, the Managers are
agents of the Company for the purpose of the Company's business, and the actions of the
Managers taken in accordance with such powers set forth in this Agreement shall bind the
Company. Except as provided in this Agreement, no Manager may bind the Company.

No Power to Dissolve the Company. Notwithstanding any other provision of this Agreement to
the contrary or any provision of law that otherwise $0 empowers the Board, none of the Board
shall be authorized or empowered, nor shall they permit the Company, without the affirmative
vote of the Members, 1o institute proceedings to have the Company be adjudicated bankrupt or
insolvent, or consent to the institution of bankruptey or insolvency proceedings against the
Company or filc a pctition sccking, or consent to, rcorganization or relicf with respect to the
Company under any applicable federal or state Jaw relating to bankruptcy, or consent 1o the
appointment of a receiver, liquidator, assignee, trustee (or other similar official) of the Company
or a substantial part of its property, or make any assignment for the benefit of creditors of the
Company, or admit in writing the Company's inability to pay its debts generally as they become
due, or, to the fullest extent permitted by law, take action in furtherance of any such action.

Duties of the Board. The Board and the Members shall cause the Company to do or cause to be
done all things necessary to preserve and keep in tull force and effect jts existence, rights (charter
and statutory) and franchises. The Board also shall cause the Company to:

1. Maintain its own books, records, accounts, financial statements, stationery, invoices,
checks and other limited liability company documents and bank accounts scparate from
any other person;



Atall times hold itself out as being a lcgal entity scparate from the Members and any
other person and conduct its business in its own name;

File its own tax retumns. if any, as may be required under applicable law, and pay any
taxes required to be paid under applicable law:

Not commingle its asscts with asscts of the Members or any other person, and scparately
identify, maintain and segregate all Company assets;

Pay its own liabilities only out of its own funds, except with respect to organizational
CXPENSCs:

Maintain an arm's length relationship with the Members, and, with respect to al] business
transactions entered into by the Company with the Mcmbers, require that the terms and
conditions of such transactions (including the terms relating to the amounts paid
thereunder) are the sume as would be generally available in comparable business
transactions if such transactions were with a person that was net a Member:

Pay the salaries of its own employees, if any, out of its own funds and maintain a i
sufficient number of employees in light of its contemplated business operations:

Not guarantee or become obligated for the debts of any other person or hold out its credit
as being available to satisfy the obligations of others;

Allocate fairly and reasonably any overhead for shared office space:

Not pledge its assets for the benefit of any other person or make any loans or advances to
any person;

Correct any known misunderstanding regarding its separate identity;



12, Maintain adequate capital in light of its contemplated business purposes:

3. Cuusc its Board 10 meet or act pursuant to written consent and keep minutes of such
meetings and actions and observe all other Oklahoma limited Liability company
formalities;

14.  Makc any permitted investments dircetly or through brokers engaged and paid by the
Company or its agents;

15.  Not require any obligations or securitics of the Members; and
16. Observe all other limited liability formalities.

Failure of the Board to comply with any of the foregoing covenants shall not affect the status of
the Company as a separate legal enltity or the limited liability of the Members,

. Prohibited Actions of the Board. Notwithstanding any other provision of this Agreement to the
contrary or any provision of law that otherwise so empowers the Board, none of the Board on
behalf of the Company, shall, without the unanimous approval of the Board, do any of the
following:

I. Guarantee any obligation of any person;

2. Engage. directly or indirectly, in any business or activity other than as required or
permitted to be performed pursuant to the Company's Purpose as described in Section 11
{A) above; or

3. Incur, create or assume any indebtcdness other than as rcquired or permitted to be
performed pursuant to the Company's Purpose as described in Section 11 (A) above.

Officers.



A. Appointment and Titles of Officers. The initial Officers shall be appointed by the Members and

shall consist of at lcast a Chairman, a Sccretary and a Treasurer. Any additional or substitutc
Ofticers shall be chosen by the Board. The Board may also choosc onc or more President, Vice-
President, Assistant Secretarics and Assistant Treasurers. Any number of offices may be held by
the same person, as permitted by Oklahoma law. The Board may appoint such other Officers and
agents as it shall deem necessary or advisable who shall hold their offices for such terms and
shall exercise such powers and perform such duties as shall be determined from time to time by
the Board. The Officers and agents of the Company shall hold office unti] their successors are
chosen and qualified. Any Officer elected or appointed by the Members or the Board may be
removed at any time, with or without causc, by the affirmative vote of a majority of the Board.
Any vacancy occurring in any office of the Company shall be filled by the Board. Untess the
Board decides otherwise, if the title of an Officer is one commonly used for officers of a limited
hability company formed under Oklahoma law, the assignment of such title shall constitute the
delegation to such person of the authorities and duties that are normally associated with that
office.

I. Chairman. The Chairman shalt be the chief cxecutive officer of the Company, shall
preside at all meetings of the Board. shall be responsible for the general and active
management of the business of the Company and shall see that all orders and resolutions
of the Board are carried into effect. The Chairman shall execute all contracts on behalf of
the Company, except:

i.  where required or permitted by law or this Agreement to be otherwisc signed and
executed:

ii. where signing and execution thereof shall be expressly delegated by the Board to
some other Officer or agent of the Company.

2. President. In the absence of the Chairman or in the event of the Chairman's inability to act,
the President shall perform the duties of the Chairman, and when so acting, shall have all
the powers of and be subject to all the restrictions upon the Chairman. The President shall
perform such other duties and have such other powers as the Board may from time to time
prescribe.

3. Vice-Presidents. In the absence of the Chairman and President or in the event of their
inability to act, any Vice-Presidents in the order designated by the Board (or, in the absence
of uny designation, in the order of their election) shall perform the duties of the Chairman,
and when so acting, shall have all the powers of and be subject to all the restrictions upon
the Chairman. Vice-Presidents, if any, shall perform such other duties and have such other
powers as the Board may from timnc to time prescribe.




4. Secretary and Assistant Secretary. The Secretary shall be responsible for filing legal
documents and maintaining records for the Company. The Secretary shall attend all
meetings ot the Board and record all the proceedings of the meetings of the Company and
of the Board in a book to be kept for that purpose. The Secretary shall give, or cause to be
given, notice of all meetings of the Board, as required in this Agreement or by Oklahcua
law, and shall perform such other duties as may be prescribed by the Board or the
Chairman, under whose supervision the Secretary shall serve, The Secretary shall cause to
be prepared such reports and/or information as the Company is required to prepare by
applicable law, other than financial reports. The Assistant Secretary, or if there be more
than one, the Assistant Secretaries in the order determined by the Board (or if there be no
such determination, then in order of their clection), shall, in the absence of the Sccretary or
in the event of the Secretary's inability to act, perform the dutics and exercise the powers of
the Sccretary and shall perform such other duties and have such other powers as the Board
may from time to time prescribe.

5. Treasuwrer and Assistant Treasurer. The Treasurer shall have the custody of the Company
funds and securitics and shall keep full and accurate accounts of reccipts and disbursements
in books belonging to the Company according to generally accepted accounting practices.
using a fiscal year ending on the last day of the month of December. The Treasurer shall
deposit all moneys and other valuable effects in the name and to the credit of the Company
in such depositories as may be designated by the Board. The Treasurer shall distribute the
Company's profits to the Members. The Treasurer shall disburse the funds of the Company
as may be ordered by the Board and shall render to the Chairman and to the Board, at their
regular meetings or when the Members so require, an account of ali of the Treasurer's
transactions and of the financial condition of the Company. As soon as practicable after the
end of each fiscal year of the C ompany, the Treasurer shall prepare a statement of financial
condition as of the last day of the Company's fiscal year, and a statement of income and
expenses for the fiscal year then ended, together with supporting schedules. Each of said
annual statements shall be prepared on an income tax basis and dclivered to the Board
forthwith upon its preparation. In addition, the Treasurer shall keep all financial records
required to be kept pursuant to Oklahoma law, The Assistant Treasurer, or if there shall be
more than onc, the Assistant Treasurers in the order determined by the Board (or if there be
no such dctermination, then in the order of their clection), shall, in the absence of the
Treasurer or in the event of the Treasurer's inability to act, perform the duties and exercise
the powers of the Treasurer and shali perform such other duties and have such other powers
as the Board may from time to time prescribe.

B. Officers as Agents. The Officers, to the extent of their powers set forth in this Agreement or
othcrwisc vested in them by action of the Board not inconsistent with this Agreement, arc agents
of the Company for the purpose of the Company's business, and the actions of the Officers taken
in accordance with such powers shall bind the Company.

VIl.  Fiduciary Duties of the Board and Officers.

A. Loyalty and Care. Except to the extent otherwise provided herein, each Manager and Officer shall



have a fiduciary duty of loyalty and care similar to that of managers of business comorations
organized under the laws of Oklahoma.

B. Competition with the Company. The Managers and Ofticers shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalf of a party having an interest
adverse to the Company unless a majority, by individuai vote, of the Board of Managers
excluding the interested Manager, consents thereto, The Managers and Officers shall refrain from
competing with the Company in the conduct of the Company's business unless a majority, by
individual vote, of the Board of Managers excluding the interested Manager, consents thereto.

C. Duties Oaly to the Company. The Managers' and Oflicers' fiduciary duties of loyalty and care are
to the Company and not to the other Managers or other Officers. The Managers and Officers shall
owe fiduciary duties of disclosure, good faith and fair dealing to the Company and to the other
Managers, but shall owe no such duties to Officers unless the Officer is a Manager. A Manager or
Officer who so performs their duties shall not have any liability by reason of being or having
been a Manager or an Officer,

D. Reliance on Reports. In discharging the Manager's or Officer's duties, a Manager or Officer is
cntitled to rely on information, opinions, reports, or statements, including financial Statements
and other financial data, if prepared or presented by any of the following:

I. One or more Members, Managers, or employees of the ompany whom the Manager
reasonably believes to be reliable and competent in the matters presented.

to

Legal counsel, public accounants, or other persons as to matters the Manager reasonably
belicves arc within the persons' professional or cxpert competence.

3. A committee of Members or Manugers of which the affected Manager is not a participant
if the Manager reasonably belicves the committee merits confidence.

’

IX. Dissolution.

A. Limits on Dissolution. The Company shall havc a perpetual existence, and shall be dissolved, and
its affairs shall be wound up only upon the provisions established in Section 11 (C) above.

Notwithstanding any other provision of this Agreement, the Bankruptey of any Member shall not l




cause such Member to cease to be a Member of the Company and upon the accurrence of such an
event, the business of the Company shall continue without dissolution.

Each Member waives any right that it may have 1o agree in writing to dissolve the Company upon
the Bankruptcy of any Member or the occurrence of any event that causes any Member 1o cease
to be a Member of the Company.

- Winding Up. Upon the occurrence of any cvent specificd in Scction 11(C), the Company shali

continue solely for the purpose of winding up its affairs in an orderly manner, liquidating its
asscts, and satisfying the claims of its creditors. One or morc Members, selected by the remaining
Members, shall be responsible for overseeing the winding up and liguidation of the Company,
shall take full account of the liabilities of the Company and its assets, shall either cause its assets
to be distributed as provided under this Agreement or sold, and if sold as promptly as is
consistent with obtaining the fair market value thereof, shall cause the proceeds therefrom, to the
extent sufficient therefor. to be applied and distributed as provided under this Agrcement.

Distributions in Kind. Any non-cash asset distributed to one or more Members in liquidation of
the Company shall first be valued at its fair market value (net of any liability secured by such
assct that such Member assumes or takes subject to) to detcrmine the profits or losscs that would
have resulted if such asset were sold for such value, such profit or loss shall then be allocated as
provided under this Agreement. The fair market value of such asset shall be determined by the
Members or, if any Mcmber objects, by an independent appraiser (any such appraiser musi be
recognized as an expert in valing the type of asset involved) approved by the Members.

. Termination. The Company shall terminate when (i) all of the assets of the Company, after

payment of or due provision for all debts. liabilities and obligations of the Company, shall have
been distributed to the Members in the manner provided for under this Agreement and (i1) the
Company's registration with the state of Oklahoma shall have been canceled in the manncr
required by Oklahoma law.

Accounting. Within a reasonable time after complete liquidation, the Company Treasurer shall
fumnish the Members with a statement which shall set forth the assets and liabilities of the
Company as at the date of dissolution and the proceeds and expenses of the disposition thereof.

Limitations on Payments Madc in Dissolution. Except as otherwise specifically provided in this
Agreement, each Member shall only be entitled to look solely to the assets of the Company for
the return of its Initial Contribution and shall have no recourse for its Initial Contribution and/or
share of profits (upon dissolution or otherwise) against any other Member.




(i. Notice to Oklahoma Authorities, Upon the winding up of the Company, the Member with the
highest percentage of Membership Interest in the Company shall be responsible for the filing of
all appropriate notices of dissolution with Oklahoma and any other appropriate state or federal
authoritics or agencics as may be required by law. In the event that two or morc Members have
equally high percentages of Membership Interest in the Company, the Member with the longest
continuous tenure as a Member of the Company shall be responsible for the filing of such notices.

Exculpation and
Indemnification.

A. No Member, Manager, Officer, employee or agent of the Company and no employee, agent or
affiliate of a Member (collectively, the "Covered Persons") shall be liablc to the Company or any
other person who has an interest in or claim against the Company for any loss, damage or claim
incurred by reason of any act or omission performed or omitted by such Covered Person in good
faith on bchalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement, except that a Covered Person
shall be liable for any such loss, damage or claim incurred by reason of such Covered Person's
gross negligence or willful misconduet.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled to

indemnification from the Company for any loss, damage or claim incurred by such Covered
Person by reason of any act or omission pertormed or omitted by such Covered Person in good
faith on behalf of the Company and in a manner reasonably believed to be within the scope of the
authority conferred on such Covered Person by this Agreement. Expenses, including legal fees,
incurred by a Covered Person defending any claim, demand, action, suit or proceeding shall be
paid by the Company. The Covered Person shail be liable to repay such amount if it is determined
that the Covered Person is not entjtled to be indemnified as authorized in this Agreement. No
Covered Person shall be entitled to be indemnified in respect of any loss, damage or claim

C. A Covered Person shall be fully protected in relying in good faith upon the records of the

Company and upon such information, opinions, reports or statements presented to the Company '
by any person as to matters the Covered Person reasonably believes are within such other

person’s professional or expert competence and who has been sclected with reasonable carc by or '
on behalf of the Company, including information, opinions, reports or statements as to the value

and amount of the assets, liabilities, or any other facts pertinent to the existence and amount of

assets from which distributions to the Members might properly be paid.

D. To the extent that, at law or in equity, a Covered Person has duties {including fiduciary duties)

and liabilitics relating thercto 1o the Company or to any other Covered Pcrson, a Covered Person
acting under this Agreement shall not be liable to the Company or to any other Covered Person
for its good faith reliance on the provisions of this Agreement. The provisions of the Agreement,
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to the extent that they restrict the duties and liabilities of a Covered Person atherwise existing ai

law or in equity, are agrced by the Members to replace such other duties and liabilities of such
Covered Person.

E. The foregoing provisions of this Article X shall survive any termination of this Agreement.

Insurance.

The Company shall have the power to purchase and maintain insurance, including insurance on
behalf of any Covered Person against any liability asserted against such person and incurred by
such Covcred Person in any such capacity, or arising out of such Covered Person's status as an
agent of the Company, whether or not the Company would have the power to indemnify such
person against such liability under the provisions of Article X or under applicable law. This is
separate and apart from any business insurance that may be required as pan of the business in
which the Company is engaged.

Settling Disputes.

All Members agree to enter into mediation before tiling suit against any other Member or the
Company for any dispute arising from this Agreement or Company. Members agree to attend one
session of mediation before filing suit. I any Member does not attend mediation, or the dispute is
not settled after one session of mediation. the Members are free to file suit. Any law suits will be
under the jurisdiction of the state of Oklahoma.

Independent Counsel.

All Members entering into this Agrecment have been advised of their right to scek the advice of
indcpendent legal counsel before signing this Agreement. All Members and cach of them have
cntered into this Agreement freely and voluntarily and without any coercion or duress.

General Provisions.

A.

Notices. All notices, offers or vther communications required or permitted to be given pursuant Lo
this Agreement shall be in writing and may be personally served or sent by United States mail
and shall be deemed to have been given when delivered in person or three (3) business days after

deposit in United States mail, registered or certified, postage prepaid, and properly addressed, by
or to the appropriate party.



G.

Number of Days. In computing the number of days (other than business days) for purposes of this
Agreement, all days shall be counted, including Saturdays. Sundays and holidays; provided.
however, that if the final day of any time period falls on a Saturday, Sunday or holiday un which
national banks are or may clect to be closed, then the final day shall be deemed to be the next day
which is not a Saturday, Sunday or such holiday.

- Execution of Counterparts. This Agreement may be executed in any number of counterparts, each

of which shall be an original, and all of which shall together constitute one and the same
instrument.

. Severability. The provisions of this Agreement are independent of and separable from each other,

and no provision shall be affected or rendered invalid or unenforceable by virtue of the fact that
for any reason any other or others of them may be invalid or unenforceable in whole or in part.

Headings. The Article and Section headings in this Agreement are for convenience and they form
no part of this Agreement and shall not aftect its interpretation,

Controlling Law. This Agreement shall be governed by and construed in all respects in
accordance with the laws of the state of Oklahoma (without regard to conflicts of law principles
thereof).

Application of Oklahoma Law. Any matter not specifically covered by a provision of this
Agreement shall be governed by the applicable provisions of Oklahoma law.

Amendment. This Agreement may be amended only by written consent of the Board and the
Members. Upon obtaining the approval of any such amendment, supplcment or restatement as to
the Certificate. the Company shall cause a Certificate of Amendment or Amended and Restated
Certificate to be prepared, executed and filed in accordance with Oklahoma law.,

Lotire Agreement. This Agreement contains the entire understanding among the parties hereto
with respect to the subject matter hereof, and supersedes all prior and contemporaneous
agreements and understandings, inducements or conditions, express or implied, oral or written,
except as herein contained.

IN WITNESS WHEREQF, the Members have executed and agreed 1o this Limited Liability Company
Opcrating Agrecment, which shall be cffective as of Scptember 06, 2023. i
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By _— : Date:

Rabih Kalidy

/@1‘%

Regina Waters

Date:




ATTACHMENT A
Initial Contributions of the Members

The Initial Contributions of the Members of Trillium Supreme Wash Plus LLC are as follows:

Rabih Kalidy
Contribution:
Cash and intellectual property value: $300,000.00
Project management, site construction and business development

Regina Waters
Contribution:
Cash: $250.000.00
Guthrie, Ok real property / Land



AFFIDAVIT OF JERRY SPEIGHTS

STATE OF OKLAHOMA )
SS.
COUNTY OF OKLAHOMA )

I, Jerry Speights, of lawful age, being first duly sworn depose and state:

I. I am a resident of the State of Oklahoma.
2, I met Rabih Kalidy (Kalidy) at Mercy Fitness Center in 2023.
3. On 04/23/2023, I met with Kalidy to discuss an investment opportunity in Trillium

Medical Spa. During this meeting, I notified Kalidy of my upcoming retirement.

4. Additionally, 1 informed Kalidy that my wife had recently been diagnosed with
stage four breast cancer.

5. I invested $200,000 in Trillium Medical Spa, LLC and Trillium Medical Spa Plus,
LLC, on 08/21/2023. The investment check was made payable directly to Kalidy with the memo
line notating “Med Spa Stock Purchase.”

6. Additionally, 1 loaned Kalidy another $200,000 on 02/06/2024 for working capital
to cover short-term operational expenses for Trillium Medical Spa, LLC. This loan was
documented in the form of a promissory note to be paid in the eighth month from the execution
date at a rate of 12.5%. | have not been repaid.

7. Had I known about Kalidy’s previous interaction with the Oklahoma Department
of Securities in 2009, which he failed to disclose, I would have never invested with Kalidy.

8. Despite the $400,000 my wife and | provided Kalidy through our trust and family
limited liability company, and substantial money raised from other investors, Kalidy did not finish
the buildout and open the spa. Rather, it was only after other investors stepped in, borrowed money

in their own name, and finished the buildout that Trillium Medical Spa, LLC, was able to open,

EXHIBIT
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which begs the question of what Kalidy did with all of the investor funds that were more than
adequate to have built and opened the spa.

9. My wife and I never received a distribution or dividend from Trillium Medical Spa;
have received no payment of principal or interest on the loan to Kalidy; and, have not received a
refund of any part of our investment money from Kalidy,

10. Following my investments with Kalidy, my wife passed away.

I hereby affirm that I am competent to make this Affidavit and that all the foregoing is true
and correct to the best of my knowledge and belief. 1 hereby affirm that I affix my signature to
this document voluntarily and that no threat or promise of immunity or other assistance of any
kind has been made by any person, to include the Administrator of the Oklahoma Department of
Securities, any employee of the Oklahoma Department of Securities, or any member of the

Oklahoma Securities Commission, to coerce the statements made herein.

Furth%nant sayethmot.
1

/

215
Subscribed and sworn to before me thi day of August 2025.

\
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N4 RiarSE L [ —
Z iexpowe2s; 3 Notary Public
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PROMISSORY NOTE
$200,000.00 February 6, 2024
Oklahoma City, Oklahoma

Rabih Kalidy (the “Borrower™), promises to pay to the order of JB Speights OKC
Investments LLC, an Oklahoma limited liability company at 10515 Creek Meadow Drive,
Oklahoma City, OK 73151, or at such other place as the holder may from time to time designate
in writing, the amount of $200,000.00, and interest on the principal amount a gross rate of 12.5%
or at such other rate as may be set forth in the Loan Agreement from time to time. The unpaid
principal and accrued interest and all Obligations owing with respect to the Loan shall be payable
in full upon the 8" Month from the execution of the Loan Agreement, October 6, 2024.

All payments shall be applied first to interest due and any balance shall be applied
to reduce the principal. This note may be prepaid in whole or in part at any time without premium
or penalty.

Any amount not paid when due shall accrue interest at the rate specified above plus
10% per annum. During the existence of any default hereunder, the holder may apply payments
reccived on any amount due hereunder or under any instrument now or hereafter evidencing or
securing the indebtedness evidenced by this note as the holder may determine.

If any installment of principal and interest or any other payment required under this
note is not paid on the due date, the holder may at any time thereafier declare the entire
indebtedness evidenced by this note immediately due and payable. The Borrower waives notice
of the exercise of such option. The holder may exercise the option to accelerate upon default
regardless of any prior forbearance.

The failure of the holder 1o exercisc any of thc remedics or options in this note or
otherwise allowed by law upon any default shall not waive the right to exercise any remedy or
option at any subsequent time with respect to the same or any other default. The acceplance by
the holder of any payment that is less than the total amount due and payable at the time of such
payment shall not constitutc a waiver of the right to excrcisc any remedics or options at that time
or at any subsequent time or nullify any prior exercise of any remedy or option.

The Borrower will pay to the holder its reasonable attorneys’ fees, court costs, and

other expenses incurred in collecting this note, whether or not the holder commences any collection
action.

This note and the legal relations between the Borrower and the holder shall be
govemed by the laws of the State of Oklahoma without giving cffect to any conflict of law
provision (whether of the State of Oklahoma or any other jurisdiction) that would cause the
application of the law of any other jurisdiction.

This note is for business purposes and not personal, family, or household purposes.

The Borrower’s obligation to pay is not subject to any conditions.

Time is of the essence of this note.

EXHIBIT
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The Borrower and all other persons who are or may become liable for alf or any
part of the indebtedness evidenced by this note (i) waive presentment, protest, notice of dishonor,
notice of intent to accelerate, notice of acceleration, diligence in collection, and any and ail other
notices and defenses except payment, (i1) consent to any extensions of time for payment, the
release of any collateral for this note, and the release of any party liable for payment of this note,
without notice to any of such parties and without discharging any party’s liability under this note,
and (iif) waive the right to a jury trial in any proceeding related to this note.

EXECUTED the day and year first written above.

r—DocuSIgncd by:

@ Rk, Lalidy

Rabin Eaiiﬁy '
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STATE OF OKLAHOMA
DEPARTMENT OF SECURITIES
FIRST NATIONAL CENTER, SUITE 860
120 NORTH ROBINSON
OKLAHOMA CITY, OKLAHOMA 73102

by the
Administrator

In the Matter of:
Kalidy & Co. and Rabih Kalidy,
Respondents. File No. ODS 09-006
ORDER TO CEASE AND DESIST

AND
NOTICE OF OPPORTUNITY FOR HEARING

Order to Cease and Desist

Pursuant to the Oklahoma Uniform Securities Act of 2004 (Act), Okla. Stat. tit. 71, §§ 1-
101 through 1-701 (Supp. 2003), an investigation was conducted by the Oklahoma Department
of Securities (Department) into the activities of Kalidy & Co. and Rabih Kalidy (collectively,
“Respondents”) in and/or from Oklahoma. Based on Section 1-604 of the Act, and the Findings
of Fact and Conclusions of Law set forth below, IT IS HEREBY ORDERED that Respondents
cease and desist violations of the Act,

Findings of Fact

1. Kalidy & Co. (Kalidy) is an Oklahoma limited liability company domiciled in the
statc of Oklahoma.

2. Rabih Kalidy, an Oklahoma resident, is the Chief Executive Officer and President
of Kalidy and is the control person of Kalidy.

3. Since approximately July of 2000, and continuing to the present, Respondents
have mailed and are mailing thousands of letters to residents of Oklahoma (Investors), soliciting
them to join a “unique and profitable Short Term partnership group” to invest in real estate (Real
Estate Investment). The letter states that the investment of an unspecified initial dollar amount
will result in earnings of “$1,000, $2,000, $3,000 or even $5,000 PER MONTH?” and that the
“money and profit is 100% guaranteed!”

4. Respondents represent to Investors that they have “EVERYTHING to gain and
NOTHING to lose” in the Real Estate Investment.

5. Investors are promised profits in the Real Estate Investment “no mnatter how the
real Estate economy is.”

EXHIBIT
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6. On October 22, 2008, Rabih Kalidy represented to the Department, through his
attorney, that “he has voluntarily ceased further distribution of those solicitations.”

7. The Real Estate Investment with Respondents is not registered under the Act,
8. Rabih Kalidy is not registered under the Act as an issuer agent,
9. At least one person has invested with Respondents.

To the extent any of these Findings of Fact are more properly characterized as
Conclusions of Law, they should be so considered.

Authorities
1. Section 1-102 provides in part:

In this act, unless the context otherwise requires;

2, "Agent” mcans an individual, other than a broker-dealer, who
represents a broker-dealer in effecting or attempting to effcct
purchases or sales of securities or represents an issuer in effecting
or attempling to effect purchases or sales of the issuer's securities.
A partner, officer, or director of a broker-dealer or issuer, or an
individual having a similar status or performing similar functions
is an agent only if the individual otherwise comes within the term.
The term does not include an individual excluded by rule adopted
or order issued under this act;

* k k

32. “Security” means a note; stock; treasury stock; security future;
bond; debenture; evidence of indebtedness; certificate of interest or
participation in a profit-sharing agreement; collateral trust
certificate; preorganization certificate or subscription; transferable
share; investment contract; voting trust certificate; certificate of
deposit for a security; fractional undivided interest in oil, gas, or
other mineral rights; put, call, straddle, option, or privilege on a
security, certificate of deposit, or group or index of securities,
including an interest therein or based on the value thereof; put,
call, straddle, option, or privilege entered into on a national
securities exchange relating to foreign currengy, or, in general, an
interest or instrument commonly known as a “security,” or a
certificate of interest or participation in, temporary or interim
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certificate tor, receipt for, guarantec of, or warrant or right to
subsctibe 10 or purchase, any of the foregoing. The term:

% %k

d. includes as an “investment contract” an investment in a
common enterprise with the expectation of profits to be
derived primarily from the efforts of a person other than the
investor and a “common enterprise” means an enterprise in
which the fortunes of the investor are interwoven with
those of either the person offering the investment, a third
party, or other investors.

Section 1-301 of the Act provides:
It is unlawful for a person to offer or sell a security in this state unless:
n The security is a federal covered security;
2) The security, transaction, or offer is cxempted from
registration under Sections 6 through 8 of this act [Sections
1-201 through 1-203 of this title]; or
3 The security is registered under the act.
Section 1-402 of the Act provides:
It is unlawful for an individual to transact business in this state as an
agent unless the individual is registered under this act as an agent or is
exempt from registration as an agent under subsection B of this section.

Section 1-501 of the Act provides in pertinent part:

It is unlawful for a person, in connection with the offer, sale, or purchase
of a security, directly or indirectly:

1. To employ a device, scheme, or artifice to defraud;

2. To make an untrue statement of a material fact or to omit to
state a material fact necessary in order to make the statement
made, in the light of the circumstances under which it is made,
not misleading; or

3. To engage in an act, practice, or course of business that
operates or would operate es a fraud or deceit upon another
person,
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Section 1-604 of the Act provides in part:

A.

If the Administrator determines that a person has engaged, is
engaging, or is about to engage in an act, practice, or course of
business constituting a violation of this act or a rule adopted or
order issued under this act or constituting a dishonest or unethical
practice or that a person has materially aided, is matcrially aiding,
or is about to materially aid an act, practice, or course of business
constituting a violation of this act or a rule adopted or order issued
under this act or constituting a dishonest or unethical practice, the
Administrator may:

1. [ssue an order directing the person to cease and desist from
engaging in the act, practice, or course of business or to
take other action necessary or appropriate to comply with
this act{.]

An order under subsection A of this section is effective on the date
of issuance. Upon issuance of the order, the Administrator shall
promptly serve each person subject to the order with a copy of the
order and a notice that the order has been entered. The order must
include a statement whether the Administrator will seek a civil
penalty or costs of the investigation, a statecient of the recasons for
the order, and notice that, within fifteen (15) days after receipt of a
request in a record from the person, the matter will be scheduled
for a hearing and the hearing shall be commenced within fifteen
(15) days of the matter being set for hearing. If a person subject to
the order does not request a hearing and none is ordered by the
Administrator, within thirty (30) days after the date of service of
the order, the order, that may include a civil penalty or costs of the
investigation if a civil penalty or costs were sought in the statement
accompanying the order, becomes final as to that person by
operation of law. If a hearing is requested or ordered, the
Administrator, after notice of and opportunity for hearing to each
persoen subject to the order, may modify or vacate the order or
extend it until final determination.

In a final order under subsection C of this section, the
Administrator may impose a civil penalty up to a maximum of
Five Thousand Dollars ($5,000.00) for a single violation or up to
Two Hundred Fifty Thousand Dollars ($250,000.00) for multiple
violations in a single proceeding or a series of related proceedings.
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Conclusions of Law

1. Respondents offered and sold securities as defined by 1-102.32 of the Act.

2. The securities offered and sold by Respondents are not registered under the Act,
in violation of Section 1-301 of the Act.

3. Respondent Rabih Kalidy transacted business as an issuer agent in this state
without the benefit of registration under the Act, in violation of Section 1-402 of the Act.

4, Respondents made untrue slatements of material fact and/or omitted to state
material facts necessary in order o make the statements made, in light of the circumstances
under which they were made, not misleading, in connection with the offer of securities in and/or
from the state of Oklahoma in violation of Section 1-501 of the Act.

5. The Administrator has the authority to order Respondents to cease and desist from
engaging in an act, practice, or course of business constituting a violation of the Act.

6. The Administralor has the authority to impose a civil penalty for violation of the
Act.

7. It 1s in the public interest to order Respondents to cease and desist from violating
the Act and to impose a civil penalty. '

To the extent any ¢ these Conclusions of Law are more properly characterized as
Findings of Fact, they should ve so considered.

Witness my Hand and the Official Seal of the Oklahoma Department of Securities thts
16th day of _ January , 2009,

(SEAL)

, ADMINISTRATOR OF THE
RTMENT OF SECURITIES




w
¢ ®

Notice of Opportunity for Hearing

Pursuant to Section 1-604 of the Act, the Administrator hereby gives notice to
Respondents of their right to request a hearing. The request for hearing must be received by the
Administrator within thirty (30) days afler service of the Order to Cease and Desist (Order). The
request for hearing must be in writing and Respondents shall specifically admit or deny each
allegation that is contained in the Order.

Within fifieen (15) days after receipt of a request for hearing from Respondents, this
matter will be scheduled for hearing. The hearing shall commence within fifteen (15) days of the
matter being set for hearing. Notice of the date, time and location of the hearing shall be given
to Respondents. If a hearing is requested, the Administrator may modify or vacate the Order or
extend it until final determination.

If Respondents do not request a hearing within thirty (30) days after the date of service of
the Order and none is ordered by the Administrator, the Order becomes final as to Respehdents
by operation of law.

Pursuant to Scction 1-604 of the Act, the Administrator hereby gives notice to

Respondents of his intent to seek a civil penalty in the amount of $25,000.

Witness my Hand and the Official Seal of the Oklahoma Depaftment of Securities this

16th day of January , 2009.

(SEAL) (\BM ‘
IRVING L. FAUGHT,_ADMINISTRATOR OF THE
OKLAHOMA DEPARTMENT OF SECURITIES




CERTIFICATE OF MAILING

The undersigned hereby certifies that on the _16¢nh day of January

restricted, with postage prepaid thereon, addressed to:

Kaildy & Co.
14909 North Kelly Avenue
Edmond, OK 73013

Rabih Kalidy
3500 Huntsman Road
Edmond, OK 73003

and

14909 North Kelly Avenue
Edmond, OK 73013

Kenneth M. Stoner
5700 NW 132nd St.
Oklahoma City, OK 73142

%ﬂﬂ/ﬂda Beona.on

Brenda London
Paralegal

, 2009, a
true and correct copy of the above and foregoing Order to Cease and Desist and Notice of
Opportunity for Hearing was mailed by certified mail, return receipt requested, delivery
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AFFIDAVIT OF DAVID LAWSON

STATE OF OKLAHOMA )
) SS:
COUNTY OF OKLAHOMA )

I, David Lawson, being of lawful age and being duly sworn, depose and state as
follows:

1. I am the Director of Corporate Finance for the Oklahoma
Department of Securities (“Department”) and the designated Record
Custodian for all product registration and exemption records of the
Department.

2. I have conducted a diligent search of the files of the Department
relating to the registration of securities, or exemption from the
requirement for the registration of securities, for the offer and sale of
securities made pursuant to the Oklahoma Uniform Securities Act of
2004, Okla. Stat. tit. 71, §§ 1-101 — 1-701 (2024) (“Act").

3. Nowhere within the files of the Department did I find record of

any application for the registration of securities under the Act filed on
behalf of Trillium Medical Spa LLC, Trillium Medical Spa Plus LLC,
Trillium Supreme Wash LLC, Trillium Supreme Wash Plus LLC, Tru

Lux LLC, TruLux Builder LLC, Tru Lux Homes LLC, TruCraft Homes

LLC, or Iris Homes LLC.

4, Nowhere within the files of the Department did 1 find record of any
notice claiming exemption from the requirement for the registration of

securities under the Act filed on behalf of Trillium Medical Spa LLC, Trillium

EXHIBIT
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Medical Spa Plus LLC, Trillium Supreme Wash LLC, Trillium Supreme Wash
Plus LLC, Tru Lux LLC, TruLux Builder LL.C, Tru Lux Homes LLC, TruCraft
Homes LLC, or Iris Homes LLC.

(SEAL)

Dl dewd grn

David Lawson

Director of Corporate Finance
Oklahoma Department of Securities
204 North Robinson Avenue, Suite 400
Oklahoma City, OK 73102

(405) 280-7716

Subscribed and sworn to before me this 21% day of August, 2025.

(NOTORIAL SEAL)

.................................

BRENDA LONDON |
Notary Pubkc :
State of Oklahoma '

1

Notary Public
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AFFEIDAVIT

STATE OF OKLAHOMA )
) ss: CJ-2024-3782

COUNTY OF OKLAHOMA )

I, Caro! Gruis, being of lawful age and being duly sworn, depose and state as follows:

1. | am the Director of Professional Registrations and Compliance for the Oklahoma
Department of Securities (Department).

2. | have conducted an examination of the registration files of the Department pertaining to
current and past registered investment advisers, broker-dealers, investment adviser
representatives, broker-dealer agents, and issuer agents.

3. Such examination included a review of the records of the Central Registration Depository
(CRD) and the Investment Adviser Registration Depository (IARD). The CRD is a central
database that maintains registration files for broker-dealers and broker-dealer agents for FINRA
and the various states to include Oklahoma. The IARD is a central database also operated by
FINRA that maintains registration files for investment advisers and investment adviser
representatives for the SEC and the various states to include Oklahoma.

4. Within such registration files of the Department or the records of the CRD/IARD, | did not
find any registrations for Rabih Kalidy.

FURTHER AFFIANT SAITH NOT.

/WW

Carol Gruis

Director of Professional Registrations and
Compliance

Oklahoma Department of Securities

204 N. Robinson, Suite 204

Oklahoma City, OK 73102

¥
Subscribed and sworn to before me this / g '%ay of August 2025.

Notary %ubim

My Commission Expires TSI e e e
AR

-
: [P BRENDA LONDON

?{22{25 P } Notary Pubic :
R State of Oklahoma i

H
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The information on this page is NOT an official record. Do not rely on the correctness or completeness of this information.
Verify all information with the official record keeper. The information contained in this report is provided in compliance with the
Oklahoma Open Records Act, 51 0.S. 24A.1. Use of this information is governed by this act, as well as other applicable state

and federal laws.

IN THE DISTRICT COURT IN AND FOR PONTOTOC COUNTY, OKLAHOMA

WATERS, REGINAVS. KALIDY, RABIH

PARTIES

WATERS, REGINA, Plaintiff
KALIDY, RABIH, Defendant

ATTORNEYS

Attorney
MCAFEE & TAFT

241 NORTH RCBINSON, 8TH FLOOR
OKLAHOMA CITY, OK 73102

SHINN, RONALD T. JR
4217 28TH AVE SUITE 101
NORMAN, OK 73069

ELLIS, KELSEY

8TH FLOOR, TWO LEADERSHIP SQUARE
211 NORTH ROBINSON

OKLAHOMA CITY, OK 73102

PRO SE

No. CJ-2025-00025
(Civil relief more than $10,000: BREACH OF
CONTRACT)

Filed: 02/06/2025

Judge: KESSINGER, STEVE

Represented Parties

EXHIBIT
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Event Party Docket Reporter

Tuesday, August 5, 2025
180 DAY DISPO DOCKET

| ISSUES

1. BREACH OF CONTRACT

DOCKET

1Batd Code Description
02/06/2025 | TEXT |

DEP BY MCAFEE CK $252.14
6210612025 § TEXT )

| ENTRY OF APPEARANCE
! Document Available (#1084114211) OTIFF  (APDF

02/06/2025 [ TEXT ] $ 163.0C

FILE & ENTER PETITION
Document Available (#1084114216) OTIFF  [APDF

| (Entry with fee only) $6.0C
| (Entry with fee only) $7.0C
(Entry with fee only) $ 25.0C

LENGTHY TRIAL FUND $10.0C

OK COURT APPOINTED SPECIAL ADVOCATES $5.0C

10% OF CASA TO COURT CLERK REVOLVING FUND $0.5C

OK COUNCIL ON JUDICIAL COMPLAINTS REVOLVING FUND $ 1.55

10% OF COJC TO COURT CLERK REVOLVING FUND $0.1€

COURTHOUSE SECURITY FEE $10.0C

10% OF CHSC TO COURT CLERK REVOLVING FUND $1.0C

STATE JUDICIAL REV. FUND INTERPRETER & TRANSLATOR SERVICES $0.48

15% TO DISTRICT COURT REVOLVING FUND $2.48

COURT CLERK PRESERVATION FUND $10.0C

02/06/2025 | TEXT] $ 10.0C

ISSUE SUMMONS TO ATTY OF RECORD
Document Available (#1084113950) (TIFF [APDF

02/06/2025 | TEXT |

NOTICE OF PENDENCY OF ACTION (LIS PENDENS)
Document Available (#1084114057) (ATIFF  [3PDF
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07/11/2025 | TEXT| .

NOTICE OF CHANGE OF ADDRESS
Document Available (#1085494985) (ATIFF  [APDF



AFFIDAVIT OF REGINA WATLRS

STATE OF OKLAHOMA ) S
) SS.
COUNTY OF OKLAHOMA )

1. Regina Waters, of lawful age, being first duly sworn deposc and state:

1. 1am a resident of the State of Oklahoma.

2, 1 met Rabih Kalidy (Kalidy) through a family member in 2023.

3. Kalidy Icarned that 1 owned land in Pontotoc County that [ inherited from my
father. The land was held in my trust, the Regina A, Walers GST Exempt Family Trust.

4, Kalidy told me that he owned property in Logan County and that we should start a
car wash company where we would build and operate two car washes — one in Logan County
and one on my land in Pontotoc County.

5. In early September 2023, Kalidy formed a new limited liability company,
Trillium Supreme Wash Plus LLC, for the sole purpose of creating a car wash company.

6. On September 11, 2023, we entered into an operating agreement in which we
were members of Trillium Supreme Wash Plus LLC with 50% membership interest in the car
wash company.

7. Kalidy instructed me to deed the Pontotoc County land to him personally.

8. Kalidy further instructed me to give him an additional $500,000 to provide capital
and assets for the car wash business, Kalidy repeatedly represented to me that the land in
Pontotoc County would be used for building a car wash.

9. I trusted Kalidy and deeded my family home at 1927 Arlington Street, Ada.

Oklahoma, to Kalidy personally, for the sole purpose of the land being used for a car wash.

EXHIBIT
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10.  Additionally, 1 gave Kalidy $500,000 as an initial contribution for the car wash
company.

1}. By Muarch of 2024, 1 becanmie skeptical of Kalidy when no construclion had
commenced on the car wash and the deed had not been transferred back to me so thal | could
lease the land to the car wash, as Kalidy had promised.

12.  1then discovered that Kalidy had sofd the Pontotoc County land 1o a company in
Corpus Christi, Texas, for $100,000. He had entered info an option agreement with the company
and could buy the property back for $200,000.

13.  1questioned Kalidy about the status of the car wash business and he informcd me
that he planned to exercise the oplion agreement and buy the land back. He also admitted that he
could not explain where my $500,000 had been spent.

14.  An LLC owned by Kalidy's brother has purchased back the Pontotoc County
land. 1 have filed a lawsuit in Case No. CJ-25-03 asking for a recission of the agreement to form
Trillium Supreme Wash Plus LLC.

15. No car wash has been built on the Pontotoc County land and I have not received
any of the $500,000 back.

16.  Had I known about Kalidy’s previous interaction with the Oklahoma Department
of Securities in 2009, T would have never invested with Rabih Kalidy.

} hereby affirm that I am competent to make this Affidavit and that all the foregoing is
true and correct ta the best of my knowledge and belief. I hereby affirm that 1 affix my signature
to this document voluntarily and that no threat or promise of immunity or other assistance of any

kind has been made by any person, to include the Administrator of the Oklahoma Department of
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Sceurities, amy emplovee of the Oklahony Department of Sceurilies. or any member of the

Ohlahoma Securities Commission, 10 coevee the statements made herein,

f
Subscribed and sworn (0 before me this ‘8 /I\auy of Junc 2025.

SRR TRACY M, WENTE | 1
(r\%o @Lsgg‘:%&%gm \,/j/M( tg 7] W@( L‘[Z/

Notary Public

...................
.......................

My Commission Expires: ,0!7 L/Z(L



AFFIDAVIT OF LUCIANA SIMMONS

STATE OF OKLAHOMA

COUNTY OF OKLAHOMA

SS:

I, Luciana Simmons, being of lawful age and being duly sworn, depose and state as follows:

1. That [ am a Forensic Accountant and Certified Public Accountant {CPA), Certitied Fraud

Examiner (CFE), and Certified Anti-Money Laundering Specialist (CAMS) for the Enforcement

Division of the Oklahoma Department of Securities (the “Department”).

2. That pursuant to an investigation by the Department of Rabih Kalidy; Trillium Medical

Spa LLC; Trillium Medical Spa Plus LLC:; Trillium Supreme Car Wash LLC; Trillium Supreme

Car Wash Plus LLC; and Trillium Homes LLC (“Kalidy Entities™), the Department received bank

records produced from Communication Federal Credit Union; Quail Creek Bank; and BancFirst

(collectively, the *Banks™).

3. I have conducted a financial analysis of the following bank accounts {the “Accounts™)
Bank Name Account Title | Account | Signers Beginning Ending
[.ast 4 Date Date
Communication Trillium 6355-3 Rabih Kalidy, 10/5/2022 2/29/2024
Federal Credit Homes, LLC Amanda Kalidy
Union
Communication Trillium 6355-4 Rabih Kalidy, 10/20/2022 2/29/2024
Federal Credit Homes LL.C Amanda Kalidy.
Union Efren Cerda
BancFirst IRIS 5255 Efren Cerda, 4/30/2024 5/31/2024
HOMES Amanda Kalidy
LLC
Quail Creek Bank | Trillium 5974 Rabih Kalidy, 3/29/2024 6/27/2024
Homes LLC Efren Cerda
Communication Rabih Kalidy | 5505-1 Rabih Kalidy 1/1/2021 2/29/2024
Federal Credit
Union
Communication Rabih Kalidy | 5505-2 Rabih Kalidy 3/1/2023 2/29/2024
Federal Credit
Union
EXHIBIT
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4, I have conducted a financial review of the statements and transactions in the Accounts tor
the time period of January 2021 to May 2024 (the “Review™).

5. The Review reflects that Regina Waters invested $500,000.00 in Trillium Supreme Wash
LLC and Trillium Supreme Car Wash LLC (EXHIBIT A).

6. The Review demonstrates that Ms. Waters® investment in the Trillium Car Wash LLCs was
all deposited in account number 5505-2 in the name of Rabih Kalidy at Communication Federal
Credit Union (EXHIBIT A).

7. The Review further shows that none of Ms. Waters’ $500,000 in the Trillium Car Wash
LLCs was used for anything related to building, opening, or operating a car wash (EXHIBIT A).
10. Further, the Review demonstrates that a portion of the investor money deposited, including
that of Regina Waters, was spent by Kalidy on personal expenses, such as luxury clothing, jewelry,
window tinting. and mortgage payments; to pay Defendant’s personal Barclay’s credit card bills;
and to repay a $100,000 loan from Defendant’s brother. The Review also shows that portions of
investor funds were transferred to the bank account of another of Kalidy’s companies, Trillium
Homes LL.C, at Commercial Federal Credit Union with those funds immediately being expended
for Trillium Homes LL.C’s payroll (EXHIBIT B).

FURTHER AFFIANT SAYETH NOT.
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How Regina Waters Investments Were Spent
EXHIBIT A

All Deposited to Communication Federal Credit Union Account 5505-2 (Rabih Kalidy)

Date 5/26/2023]  6/2/12023] ©9/15/2023] Total % Total
Amount 100,000.00 | 200,000.00 | 250,000.00 | 550,000.00

' Auto 1,364.72 | 1,364.72 | 0.25%
. TDAUTOFINANCE } ( 1364721 136472 | 0.25%

' ! |
| BankFee o S | 3000 | 30.00 | 0.01%
BANK FEE %00: | 1. 3000| 001%

: |
" Business 33,073.31 | 113,028.45 | 83 s4377| 229,745.53 | 41.77%
4IMPRINT INC ) | s06a. 56 5063.56 | 0.92%
| APLUSGASS 262028 | 262028 | 0.48%
| ABC/AMEGA ) $2,000. 00 L q_g\_._o_qg_.ppﬂ 0.36%
~ ABLEINSULATIONLLC2 e i 79459 | 794.59 |  0.14%
~ AIRMANSOLUTIONSINC e i 8,175.00 ;| 8,175.00 | 1.49%
”ANDREESTOKEVRVV ] , i 1155..75,.__ et 1,156,751 0.21%
 ARTUROTERREZAS 1,533.19 1 2,671.39 1,200.00 |  5404.58 | 0.98%
_BUSINESSBACKERLLC 7 ~2,000.00 |_2,000.00 | "~ 0.36%
- DISCOUNTGARAGEDOOR e 817.30 | 0.15%.
| DURANGOL DRYWALL AND CONSTRUCTION ' : | 778119, 7,781.19 | 1.41%
| ERCLOPEZREMODELINGLLC N 7,094.75 | 7,094.75 | 1.29%:
| EMSERTILELLC L - 1,401.33 i 1,401.33 | 0.25%
| EXPRESSCOFFEE&VENDINGLLC i - 8000 180.00 | 0.01%
| FIRSTAMERICANTITLE 800001 | 500.00 | 0.09%
| GFLENVIRONMENTAL 2,846, 09l _ i 2,846.08 | 0.52%
I GUZMAN MASONRY 1 1 705018 3270 ooJ 10,32018 |  1.88%
: v GUZMAN TRUCKING LLC B _ j 7279007: o 270 00_ B Oq_5°/o
| '_HAPPYFLOORS o L 1 6153 95! . o s 153(95 1.12%
| HUGHESLUMBER 1,910.58 | 16578 2,076.36 | 0.38%
| JASONSMITH - - T Ts000 T T T 3000 | 0.02%
| JAYHOLMAN DESIGN & DRAFTING | 3,835.00 . 383500 ! 0.70%
| JRCARPENTRY | i 197000 1970.00 | 0.36%
| KRAFTCOLLC S L. i, 2pa725 284725 0.52%
| LTSCONSTRUCTION | . iaye000f | 111,700.00 | 2.13%
. LAW SUPPLY CORPORATION ) 87091, 587091 J 1 eras2| 123%
| LIFESTYLES B | | 504, 541 50454 0.09%
| LIGHTT MEDIA 1,000. oo 0100000 o0.18%
. LUISRODARTE ] 8,595.00 | | 859500 1.56%
~ MAINTENANCE SUPPBT _ ! 1799194 8| 29,759.42 | 5.41%
. MARITZAVELASCORUIZ 1 30000 300.00 0.16%
i MOISANT PROMOTIONAL PRODUCTS 788.61 ' | L 0.14%
| NORTHSANTAFESHOPSLLC | o 7,178.00 ] 7,178.00 | 1.31%
OKLAHOMA HOME CENTER LLC 776631 776631 i 1553261 0.28%
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. w
.How Regina Waters Investments Were Spent
. EXHIBIT A
Date 5/26/2023]  6/2/2023] 9/15/2023]  Total % Total
Amount  100,000.00 | 200,000.00 | 250,000.00 | 550,000.00 |

_PABLOACOSTA B i 1750.00; 6,500.00 | 8,2 0.00 | 1.50%
| PALMCRETE CONSTRUCTION LLC T | 595200, 5952, 1.08%
| PAYROLL ‘ 21,000.00 | 26, 84134 | | 47,841.34 . 8.70%
. PEDRO HARO T 0, 00| 1,300.00 | 2,000.00 | 0.36%
REMPELS ROCK - N- READY MIXINC ' | 1,013.63 ', o 101363 0.18%
_SCISSORTAIL HOME RENOVATIONS . 2,682.00 i | 268200 | T0la8%
o T - :w | 10,000.00 10,000.00 1.82%
| SERVICEOKLAHOMA T I X3 99.05 | 0.02%

| SHERWIN WILLIAMS - o] 200183 309153 |
'SPECTRUM PAINT - 1 .. 12266 0.02%
_TRINTYBRICKSALES ~ - | 2,16451]  0.39%
" VALLES& CO ELECTRICING I R e 2,470.00 | 0.45%
LMTALCONSTRUCTION. ™" ™™ ™ T g i 100000 018%
Cash T 1,464.25 | 1,000.00 | 2,464.25 | 0.45%
_CASH ) i} b 146425 0 1,000.00 | 2,464.25 | 0.45%
Credit Card 26,700.10 | 35,495.38 | 26,960.00 | 89,155.48 | 16.21%
AMERICANEXPRESS | . 1,677.00 | 1,677.00 | 0.30%
BARCLAYCARD o] 10,896.08| 30.808.17 |  8,64593 | 50,351.18 | 9.15%
|__comcarp - | 526529| 273100 11,807.26| 19,803.55 | 3.60%)
 _DISCOVERcARD T 6028.74 | 195521 182981 | 5,81376| 1.78%
_WELLSFARGOCARD " T asoege] 300000 750999 | 137
" External Transfer o - 3,600.00 | 24,412.55 | 13,706.00 | 41,71855| 7.50%
i PENTAGONFCU R | biia2y 511.42 009%
| TRILLUMHOMES - 1 ) 10000 100.00 | 0.02%
 TULSATEACHERS CU T  3606.00 |  3,606.00 | 0.66%
| _ XFERTO/FROM 62532 i 360000 | . | 360000 0.65%
| ___XFERTO/FROM TRUE SKY CU o 280113 0, ,000.00 | 33s0113| e .16%,
| Insurance ST o o 299.80 | 3,212.85 | 3,612.65 | 0.66%
. ACCENDO INSURANCE o 19163 | 19163 | 0.03%
_AMERICAN-AMICABLE INSURANCE o aaags| T 12175 | 0.02%;
~ FOREMOSTEPM PYMT _ - ) 27805 211.32] 489, 37| 0.09%
_INSURANCE FINANCE COMPANY LLC T 274575 | 274575 | 0. 50%
VSPINSURANCECO d o L ea1s| T eaas! ootw
Loan 26,172.93 | 17,711.03 | 111,856.69 | 155,739.65 | 28.59%
CFCULOAN142 1504167 | 15,041.67 | 2.73%
CFCULOAN151 1 49400 i 1 49400 0.00%
CFCU LOAN 205 10,422.84 | 5,000.00 | 15,422.84 |  2.80%!
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How Regina Waters Investments Were Spent

: EXHIBIT A
Date 5/26/2023]  6/2/2023] ©9/15/2023]  Total | % Total

. Amountj ~ 100,000.00 | 200,000.00 | 250,000.00 | 550,000.00 |
FIRST UNITED BANK ... 721703 685569 | 14,072.72, 2.56%
QUAIL CREEK BANK ] 70842 ! 708.42 | 0.13%
SABIH KALIDY e ' 7 i 100,000.00 | 100,000.00 | 18.18%
~ THELELAND GROUPINC. B | 5,000.00 _‘_‘§_p_(_)9_9'(4)__'_VVVIQV_QQ'Q,Q_Q_L 1.82%!
| Personal 9,421.54 2,569.26 | 16,059.75 | 2.92%
_ COMMERGIAL COLLECTIONS OF AMERICALLC | _2,500.00 3 2,500.00 |  0.45%
. ___EDMOND PEDIATRIC & TEEN DENTISTRY 3270 T T T 53070 | 006w
| MIZLAWNS R 499,69 ol 49989 | 0.09%)
. ROBERTOREYES 1 s72a10; T Y 1572410 1.08%
. UPGRADEINC. L _eea7a. T 864.74 | 0.16%
| USBANKHOMEMORTGAGE “ .. 356926| 2560261 613852 112%
| Unknown 1,899.23 | 5,687.71 | 7,386.94 | 1.34%
| _CHAUNCYDUMAS . ol 1,00000 | 1,000.00 | 0.18%
_ CITY NATIONAL BANK ] 69923] 5687.71| 6,386.94] 1.16%
Utllittes o 1,002.12 |  1,720.36 2,72248 | 0.49%
ATRT ] 789.42 | 32297 1,112.39 | 0.20%
__CITYOFGUTHRE i ssr08! 587.061 0.11%
| OGBE - - - 462821 46282 0.08%
~on o B T
Grand Total 100,000.00 | 200,000.00 | 250,000.00 | 550,000.00 | 100.00%

*See Note

NOTE: $50,000 of this $250,000 check from Regina Waters is a loan to another investor, Lezlie Goad, to assist with the purchase

of Ms. Goad's investment in the medical spa.
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. Analysis of Account CFCU 5505-2 (Rabih Kalidy)
- 3/1/2023 - 2/29/2024

EXHIBIT B

[ Classification/Name Deposits % Deposits Expenditures % Expenditures ]
Bank Fee 28.00 0.00% 483.57 0.02%
BANK FEE 28.00 0.00% 483.57 0.02%
Business 14,943.09 0.49%  126,945.99 4.18%
AMY WATERS 0.00% 20,000.00 0.66%
BUILDERSFIRSTSOQURCE 0.00% 1,871.22 D0.06%
BUSINESS BACKER LLC 0.00% 20,000.00 0.66%
FIRST AMERICAN TITLE 0.00% 44,654.72 1.47%
HERMANSKI ROOFING 0.00% 8,000.00 0.26%
JOLLY GOAT 0.00% 4,502.05 0.15%
LOWE'S ‘ 14,943.09 0.49% 0.00%
PONTOTOC COUNTY CLERK 0.00% 922.00 0.03%
SABRINA STOKER 0.00% 12,000.00 0.39%
SAMMIE SEAL 0.00% 5,000.00 0.16%
SCITON 0.00% 10,000.00 0.33%
Cash 0.00% 39,816.47 1.31%
ATM 0.00% 3,616.47 0.12%
CASH 0.00% 36,200.00 1.19%
Credit Card 1,708.28 0.06%  506,024.77 16.65%
AMERICAN EXPRESS 0.00% 1,000.00 0.03%
BARCLAYCARD 1,708.28 0.06% 241,052.23 7.93%
CAPITAL ONE 0.00% 19.00 0.00%
CITI CARD 0.00% 161,347.72 5.31%
DISCOVER CARD 0.00% 55,623.92 1.83%
WELLS FARGO CARD 0.00% 46,981.90 1.55%
External Transfer 51,224.61 1.68% 319,596.86 10.52%
PENTAGON FCU 0.00% 10,382.88 0.34%
TRILLIUM HOMES LLC - QUAIL CREEK BANK 0.00% 19,830.00 0.65%
TULSA TEACHERS CU 0.91 0.00% 5,000.91 0.16%
XFER TO/FROM 6253-2 0.00% 179,170.00 5.90%
XFER TO/FROM 7274-2 511.85 0.02% 1,256.85 0.04%
XFER TO/FROM 7278-8 511.85 0.02% 1,256.85 0.04%
XFER TO/FROM CITY NATIONAL BANK 5875 27,300.00 0.90% 10,000.00 0.33%
XFER TO/FROM TRUE SKY CU 0.00% 84,799.37 2.79%
XFER TO/FROM TRUE SKY CU 2344 22,900.00 0.75% 7,900.00 0.26%
Insurance 103.14 0.00% 20,468.36 0.67%
ACCENDO INSURANCE 0.00% 2,299.56 0.08%
AMERICAN-AMICABLE INSURANCE 0.00% 1,461.00 0.05%
STATE FARM LIFE INSURANCE COMPANY 103.14 0.00% 1,460.00 0.05%
TRANSAMERICA INSURANCE 0.00% 15,247 .80 0.50%
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