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entitled case, American Lending and Holdings, LLC v. Dennise 
Gurfinkiel, et al 

3147 

Exhibit G: San Diego Private Investments, LLC’s entity detail page on the 
California Secretary of State’s website, along with the stamp-
filed Articles of Organization for San Diego Private 
Investments, LLC and its 2016 Statement of Information 

3149 

Exhibit H: Complaint filed by San Diego Private Investments, LLC 
against D’Kiel Group, LLC, Alison McCloskey Escrow 
Company, Del Toro Loan Servicing, Inc., Sequoian 
Investments, Inc., and Dennise Gurfinkiel, San Diego County 
Superior Court case number 37-20 16-+00043277-CU-ORCTL 

3154 

Exhibit I: Deed of Trust with Assignment of Rents, document number 
2016-0719759, made December 30, 2016, between San Diego 
Private Investments LLC as Trustor, and NM Investment Corp 
as Beneficiary, for the APN 538-751-15-00 

3162 

Exhibit J: The Deed of Trust with Assignment of Rents, document 
number 2016-0719’Z58, made December -10, 2016, between 
San Diego Private Investments LLC as trustor, and NM 
Investment Corp as Beneficiary, for the APN 538-751-15-00 

3167 

Exhibit K: Stipulation for Entry of Judgment Against D’Kiel Group, LLC, 
filed by American Lending and Holdings, LLC in the San 
Diego County Superior Court case number 37-2016-00022168-
CU-BC-CTL, signed by Ninus Malan on behalf of American 
Lending and Holdings, LLC and Salam Razuki on behalf of 
D’Kiel Group, LLC 

3171 

Exhibit L: United States Trustee’s Motion for Sanctions against George 
Panagiotou and the Costa Law Group pursuant to Federal Rule 
of Bankruptcy Procedure 9011 ; Request for Referral to the 
Disciplinary Committee of the United States District Court, in 
the action In re: Rodrigo Marquez, United States Bankruptcy 
Court, Southern District of California, case number 16-07541-
LTI3, on April 5, 2017 

3177 

Exhibit M: Grant Deed whereby American Lending and Holdings, LLC 
granted to San Diego Private Investments, LLC the property 
located on APN 586-120-11-00, document number 2017-
0224563, and recorded on May 18, 2017 with the San Diego 
County Recorder 
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Exhibit N: Grant Deed whereby American Lending and Holdings, LLC 
granted to San Diego Private Investments, LLC the property 
located on APN 168-600-20-00, document number 2017-
0224555, and recorded on May 18, 2017 with the San Diego 
County Recorder 

3203 

Exhibit O: Grant Deed whereby American Lending and Holdings, LLC 
granted to San Diego Private Investments, LLC the property 
located on APN 185-273-11-00, document number 2017-
0224558, and recorded on May 18, 2017 with the San Diego 
County Recorder 

3205 

Exhibit P: Grant Deed whereby Wafa Katto granted to Wafa Katto and 
Ninus Malan, as Joint Tenants, the property located on APN 
538-340-26-00, document number 2017-0271404, and 
recorded on June 16, 2017 with the San Diego County 
Recorder 

3210 

Exhibit Q: Declaration of Salam Razuki in support of Defendants Balboa 
Ave Cooperative, San Diego United Holdings Group, LLC, 
and Ninus Ma1an’s opposition to Plaintiff’s Motion for 
Preliminary Injunction, filed in the San Diego County Superior 
Court case number 37-02017-00019384-CU-COCTL, titled 
Montgomery Filed Business Condominiums Association v. 
Balboa Ave Cooperative, San Diego United Holdings Group, 
LLC, Ninus Malan, Razuki Investments, LLC, and Salam 
Razuki, dated September 6, 2017 

3214 

Exhibit R: Deposition of Salam Razuki, dated Monday, March 26, 2018, 
in the San Diego County Superior Court case Ninus Malan v. 
Hank Sybrandy, Gary Kent, Solymar Real Estate, and Keller 
Williams La Jolla, case number 37-2016-00006980 

3217 

Exhibit S: Complaint filed June 13,2018, in the San Diego County 
Superior Court case San Diego Private Investments, LLC v. 
Allison-McCloskey Escrow Company, case number 37-2018-
00029303-CU-BT-CTL 

3235 

Exhibit T: San Diego United Holding Group’s Verified Cross-Complaint 
filed June 27, 2018 in the San Diego County Superior Court 
case Avail Shipping, Inc. v. Razuki Investments, LLG, Salam 
Razuki, Ninus Malan, Marvin Razuki, American Lending and 
Holdings, LLC, San Diego Private Investments, LLC, SH 
Westpoint Group, LLC, and San Diego United Holdings 
Group, LLC 
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Exhibit U: Transcript of Proceedings on August 14, 2018, in the San 
Diego County Superior Court case Salam Razuki v. Ninus 
Malan, Monarch Management Consulting, Inc., San Diego 
United Holding Group, LLC, Mira Este Properties, LLC, and 
Roselle Properties, LLC, case number 37-2018-00034229-CU-
BC-CTL 

3255 

Exhibit V: Transcript of Proceedings on August 20,2018, in the San Diego 
County Superior Court case Salam Razuki v. Ninus Malan, 
Monarch Management Consulting, Inc., San Diego United 
Holding Group, LLG, Mira Este Properties, LLC, and Roselle 
Properties, LLC, case number 37-2018-00034229-CU -BC-
CTL 

3277 

Exhibit W: A true and correct copies of payments made by me personally 
and San Diego United Holdings Group for expenses related to 
the Balboa Dispensary and Balboa Manufacturing as well as 
Roselle and Mira Este 

3392 

Exhibit X: UCC Financing Statement filed by The Loan Company of 
San Diego against debtor American Lending and Holdings 

3501 

Exhibit Y:   Business tax certificate (BTC) which California Cannabis 
Group uses to operate at Mira Este and payment I made for the 
application 

3505 

Exhibit Z:   Business tax certificate (BTC) which California Cannabis 
Group uses to operate at Mira Este and payment I made for the 
application 

3507 

Exhibit AA:   True and correct copies of a Borrowers Closing Statement for 
 American Lending and Holdings, Buyers Borrowers 
 Settlement Statement, and an e-mail from escrow about 
 Salam Razuki’s bounced check 

3510 

Exhibits BB:  True and correct copies of a Borrowers Closing Statement for 
 American Lending and Holdings, Buyers Borrowers 
 Settlement Statement, and an e-mail from escrow about 
 Salam Razuki’s bounced check 

3512 

Exhibit CC:  Letter from Douglas Jaffe to Dennise Gurfinkiel, Edgardo 
 Masanes and Arlene Masanes, Dated June 6, 2016 

3516 

Exhibit DD:  Wire Transfer Instruction Form 3519 

Exhibit EE:  Wire Transfer Instruction Form 3524 

Exhibits FF:   True and correct copies of a Borrowers Closing Statement for 
 American Lending and Holdings, Buyers Borrowers 
 Settlement Statement, and an e-mail from escrow about 
 Salam Razuki’s bounced check 

3529 
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Exhibit GG:  September 13, 2016 true and correct copy of an e-mail with 
escrow related to Razuki Investments purchase of8861 Suite 
Band 8863 Suite E Balboa 

3531 

Exhibit HH:   October 11, 2016. Articles of Organization for San Diego 
United Holdings Group, LLC 

3534 

Exhibit II: October 17, 2016. true and correct copy of the Estimated 
Borrower's Statement for Roselle 

3536 

Exhibit JJ: A true and correct copy of the EIN number assigned for San 
Diego United Holdings Group 

3538 

Exhibit KK: A true and correct copy of a document that relates to 
paragraph 15 where Salam Razuki signs on behalf of D'Kiel, 
right next to Dennise Gurfinkiel 

3541 

Exhibit LL: A true and correct copy of a letter from American Lending 
and Holdings attorney Doug Jaffe but it was sent by Mr. Jaffe 
on behalf of San Diego Private Investments to demand 
Allison McCloskey mishandled a D'Kiel/San Diego Private 
Investments escrow and demanded immediate release of two 
pieces of real property that were at issue (Newton and Friars) 

3543 

Exhibit MM: A true and correct copy of an e-mail Salam Razuki forwarded 
to me from an attorney that goes by the name "George Costa" 

3547 

Exhibit NN: A true and correct copy of the live scan fees I paid to get my 
live scan and fingerprint for the marijuana permits 

3552 

Exhibit OO: A true and correct copy of the $52.00 bill I paid for the 
Balboa Ave Cooperative business tax certificate 

3554 

Exhibit PP: A true and correct copy of the grant deed that shows Razuki 
Investments sold 8861 Suite Band 8863 Suite E to San Diego 
United Holdings Group 

3556 

Exhibit QQ: A true and correct copy of a loan that American Lending and 
Holdings made to SH Property Investments, which is a 
company affiliated with the Sunrise Dispensary that Razuki 
states he is a part of 

3560 

Exhibit RR: A true and correct copy of the Estimated Borrower's Closing 
Statement where it states that Balboa Ave Cooperative 
purchased the (non-operational) Balboa Dispensary for $1.5 
million 

3562 

Exhibit SS: A true and correct copy of the Third Party Deposit 
Instructions that show I made the deposit and paid the fees 
for Balboa Ave Cooperative to purchase the Balboa 
Dispensary 

3564 
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Exhibit TT: A true and correct copy of the wire that shows I paid the fees 
referred to in Exhibits RR and SS 

3567 

Exhibit UU: A true and correct copy of an advertising and sponsorship 
agreement with the Reader for the Balboa Dispensary 

3569 

Exhibit VV: A true and correct copies of the establishment of Flip 
Management and the invoice and payment  

3572 

Exhibit WW: A true and correct copies of the establishment of Flip 
Management and the invoice and payment 

3576 

Exhibit XX: A true and correct copy of a sponsorship with the Association 
of Cannabis professionals with the Earth Day event 

3579 

Exhibit YY: A true and correct copy of the Buyer's Closing Statement for 
San Diego United Holdings Group purchase of8863 Suite E 
and 8861 Suite B 

3581 

Exhibit ZZ: A true and correct copy of the Estimated Closing Statement 
that shows the San Diego United purchased the Balboa 
Dispensary property and that there was a second trust deed at 
that time in favor of Razuki Investments 

3583 

Exhibit AAA: A true and correct copy of business insurance that I 
procured for the Balboa Dispensary 

3586 

Exhibit BBB: A true and correct copy of monthly payment insurance that 
I procured for the Balboa Dispensary for product insurance 

3588 

Exhibit CCC: a true and correct copy of a payment that I gave to the 
partner of Sunrise 

3592 

Exhibit DDD: A true and correct copies of electricity payments paid for 
the Balboa Dispensary 

3594 

Exhibit EEE: A true and correct copy of a Substitution of Trustee and 
Deed of Reconveyance for 8861 Balboa Suite Band 8863 
Balboa Suite E where Razuki signed a reconveyance for 
the second trust deed thereby eliminating Razuki 
Investments debt interest in the Balboa Dispensary 

3602 

Exhibit FFF: A true and correct copy of a Salas Financial Escrow 
Closing Statement for the refinance of 8861 Suite B and 
8863 Suite E 

3605 

Exhibit GGG: A true and correct copy of an Amended Payoff Statement 
for American Lending and Holdings of 4570th Street Unit 
20 

3607 

Exhibit HHH: A true and correct copy of a Deed of Reconveyance for the 
original loan held by TGP 

3610 
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Exhibit III: A true and correct copy of the closing statement for 8859 
Balboa that shows Ninus Malan on behalf of San Diego 
United Holdings Group 

3612 

Exhibit JJJ: A true and correct copy of the same closing statement as 
Exhibit III as well as the loan signed by San Diego United 
Holdings Group 

3616 

Exhibit KKK: A true and correct copy of the bond and the cashier's check 
that San Diego United Holdings Group had to post in the 
HOA Litigation when we successfully dissolved the 
preliminary injunction 

3629 

Exhibit LLL: A true and correct copy of the invoice for work that was 
required on 8861 Suite B to enlarge a door in order to meet 
CUP conditions 

3632 

Exhibit MMM: A true and correct copy of the agreement for the Balboa 
Manufacturing CUP 

3634 

Exhibit NNN: A true and correct copy of a bank statement for RM 
Property Holdings that was opened in November 2017 

3644 

Exhibit OOO: A true and correct copy of the RM Property Holdings 
December 2017 statement 

3649 

Exhibit PPP: A true and correct copy of the RM Property Holdings 
January 2018 statement 

3654 

Exhibit QQQ: A true and correct copy of the RM Property Holdings 
February 2018 statement 

3659 

Exhibit RRR: A true and correct copy of the Notice of Deposition of 
Salam Razuki in the bankruptcy matter that was referenced 
in paragraphs 22 and 23 

3664 

Exhibit SSS: A true and correct copy of the RM Property Holdings 
March bank statement 

3666 

Exhibit TTT: A true and correct copy of the City of San Diego's 
Development Services Invoice sent to Ninus Malan 

3671 

Exhibit UUU: A true and correct copy of the RM Property Holdings 
April bank statement 

3673 

Exhibit VVV: A true and correct copy of an invoice from Bartell & 
Associates for consulting fees related to Balboa, Mira 
Este, and Roselle 

3678 

Exhibit WWW: A true and correct copy of a letter from the Loan Company 3680 

Exhibit XXX: A true and correct copy of the RM Property Holdings May 
bank statement 

3689 
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Exhibit YYY: A true and correct copy of an invoice from the City of San 
Diego Development Services Department to pay for the 
electric permit for the electric sign that SoCal installed and 
that constituted a code violation 

3694 

Exhibit ZZZ: A true and correct copy of a notice of delinquent taxes 
from Salas Financial 

3696 

Exhibit AAAA: A true and correct copy of a notice from the attorney for 
Cal Private Bank who is the lender for San Diego Private 
Investments for a default on a 21 property blanket loan 

3699 

Exhibit BBBB: A true and correct copy of the RM Property Holdings 
June 2018 bank statement 

3702 

Exhibit CCCC: A true and correct copy of a payment to the HOA 
Settlement required to keep the Balboa Dispensary and 
Balboa Manufacturing use variance 

3707 

Exhibit DDDD: A true and correct copy of a cashier's check made out to 
Salam Razuki 

3709 

Exhibit EEEE: A true and correct copy of closing the RM Property 
Holdings account 

3711 

Exhibit FFFF: A true and correct copy of minutes of the HOA meeting 
of its board of directors for review and approval of a 
letter to the City Hearing officer recommending approval 
of the Balboa Manufacturing CUP 

3713 

Exhibit GGGG: A true and correct copy of a returned check that resulted 
from the disarray with the receivership orders 

3715 

Exhibit HHHH: A true and correct copy of an invoice from Techne 3717 

Exhibit IIII: A true and correct copy of an invoice from Five Alarm 
Security for outstanding bills SoCal never paid including 
a demand for immediate payment 

3720 

Exhibit KKKK: A true and correct copy of a letter from CPA Richard 
Alvarez stating that Ninus Malan is the president and 
owner of American Lending and Holdings and has been 
doing the tax returns since 2014 

3727 

Exhibit LLLL: A true and correct copy of an e-mail from escrow 
showing that the $70,000 deposit from American 
Lending and Holdings was wired at the close of escrow 
for Mira Este deposit 
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Exhibit MMMM: A true and correct copy of an e-mail from accountant 
Justus Henkes to Michael Essary inquiring after the 
$40,000 tax payment that was not made yet originally 
shown on the receiver's interim report 

3732 

Exhibit NNNN: A true and correct copy of Far West Management's 
invoice for running the Balboa Dispensary 

3735 

Defendants Ninus Malan, San Diego United Holdings Group, Balboa Ave 
Cooperative, California Cannabis Group and Flip Managements Supplemental 
Memorandum of Points and Authorities in Support of Order Vacating 
Receivership, 
Dated August 17, 2018 

1702 

Defendants Ninus Malan, San Diego United Holdings Group, Balboa Ave 
Cooperative, California Cannabis Group and Flip Managements Memorandum of 
Points and Authorities in Support of Order Vacating Receivership, 
Dated September 5, 2018 

3053 

Defendants’ Request for Judicial Notice ISO Motion to Set Appellate Undertaking, 
Filed November 15, 2018 

5180 

 Exhibit A: Declaration of Tamara M. Leetham re: November 16, 2018 
  Status Conference 

5182 

 Exhibit B: Declaration of Ninus Malan re: November 16, 2018 Status  
  Conference 

5191 

 Exhibit C: Declaration of Gina M. Austin in Support of Ex Parte  
  Application  

5409 

 Exhibit D: Declaration of Ninus Malan Regarding Request for Appeal 
  Bond Under Code of Civil Procedure Section 917.5 

5438 

 Exhibit E: Declaration of Heidi Rising 5446 

Ex Parte Application for Appointment of Receiver and Preliminary Injunction or, 
in the Alternative, a Temporary Restraining Order and an OSC re: Appointment of 
Receiver and Preliminary Injunction; Memorandum of Points and Authorities in 
Support of Ex Parte Application; Declaration of James Joseph, Esq.; Declaration 
Salam Razuki; Declaration of James Townsend; [Proposed] Order, 
Dated July 16, 2018 

227 

Ex Parte Application for Order Vacating Appointment of Receiver at Mira Est 
Facility; Declaration of Charles F. Goria; Points and Authorities, 
Dated October 24, 2018 

4520 

Exhibit 1: Letter from Charles F. Goria to Multiple Counsel, Dated 
October 23, 2018 
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Ex Parte Application of Michael Essary, in His Capacity as Court Appointed 
Receiver, for Order Authorizing Receiver to Employ Counsel, 
Dated July 27, 2018 

344 

Declaration of Court Appointed Receiver Michael Essary in Support of 
Ex Parte Application for Order Authorizing Receiver to Employ Counsel 

349 

Exhibit 1: Order Appointing Receiver; Preliminary Injunction and 
Related Orders 

351 

Declaration of Richardson Griswold in Support Receiver’s Ex Parte 
Application for Order Authorizing Receiver to Employ Counsel 

363 

Exhibit A: Email from Richardson Griswold re: Notice of Ex Parte 
Hearing, Dated July 27, 2018 

366 

[Proposed] Order re: Ex Parte Application for Receiver’s Authorization to 
Employ Counsel 

368 

Ex Parte Application to File Complaint-in-Intervention; Declaration of 
Zachary Rothenberg, 
Filed July 16, 2018 

161 

Exhibit A: [Proposed] Complaint-in-Intervention for: (1) Breach of 
Contract; (2) Breach of Implied Covenant; (3) Fraud and 
Deceit; (4) Conversion; (5) Injunction; (6) Appointment of 
Receiver; and (7) Declaratory Relief 

174 

Exhibit B: Letter from Zachary E. Rothenberg re: Notice of Ex Parte 
Hearing 

196 

Ex Parte Application to Set Appeal Bond on Appeal of Order Appointing 
Receiver; Declaration of Charles F. Goria; Points and Authorities, 
Dated November 5, 2018 

4776 

 Exhibit 1: Notice of Appeal 4786 

 Exhibit 2: Notice of Cross-Appeal 4790 

First Amended Complaint for Damage, 
Filed July 13, 2018 

121 

Exhibit A: Agreement of Compromise, Settlement, and Mutual 
General Release 

152 

Malan Defendants Ex Parte Notice and Application to Clarify/Modify Injunction 
Orders, 
Dated September 26, 2018 

4229 

Malan Defendants Memorandum of Points and Authorities in Support of Ex Parte 
Notice and Application to Clarify/Modify Injunction Orders, 
Dated September 26, 2018 
 

4233 
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Minute Order [Ex Parte], 
Dated March 15, 2019 

6182 

Minute Order [Hearing on 1.A. Defendant’s Ex Parte Application to Vacate 
Receivership Order; 1.B. Ex Parte Application of Michael Essary, in His Capacity 
as Court Appointed Receiver, for Order Authorizing Receiver to Employ Counsel; 
2. Plaintiff Salam Razuki’s Ex Parte Application for an Order Resetting OSC re: 
Confirmation of Appointment of Receiver and Preliminary Injunction and Order to 
Rush File Plaintiff’s Fac], 
Dated July 31, 2018 

1101 

Minute Order [Matter Under Submission], 
Dated December 17, 2018 

5908 

Minute Order [Plaintiff’s Ex Parte Application for Appointment of Receiver and 
Preliminary Injunction or, in the Alternative, a Temporary Restraining Order and 
an OSC re: Appointment of Receiver and Preliminary Injunction], 
Dated July 17, 2018 

339 

Notice and Acknowledgment of Receipt [Flip Management, LLC], 
Dated August 30, 2018 

2509 

Notice and Acknowledgment of Receipt [Ninus Malan], 
Dated August 30, 2018 

2510 

Notice of Appeal, 
Filed October 30, 2018 

4596 

Exhibit A: List of Appealing Parties 4597 

Notice of Change of Address or Other Contact Information, 
Dated August 23, 2018 

2446 

Notice of Cross-Appeal, 
Dated November 2, 2018 

4612 

Notice of Entry of Order, 
Dated August 28, 2018 

2496 

Exhibit 1: Order Appointing Receiver, Filed August 28, 2018 2498 

Notice of Entry of Order, 
Dated October 11, 2018 

4504 

Notice of Entry of Order, 
Dated October 25, 2018 

4589 

 Exhibit A: Order, Filed October 17, 2018 4591 

Notice of Errata re: Defendants’ Joint Notice of Lodgment, 
Dated September 6, 2018 
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Notice of Ex Parte Application and Application of Ninus Malan, Monarch, San 
Diego United Holdings Group, Balboa Ave Cooperative, Devilish Delights, and 
California Cannabis Group for Order Setting Appellate Bond Amount, 
Filed November 5, 2018 

4616 

Notice of Ex Parte Application to Vacate Receivership Order; Memorandum in 
Support, 
Filed July 30, 2018 

465 

Notice of Motion and Motion; Memorandum of Points and Authorities ISO Ninus 
Malan, Monarch, San Diego United Holdings Group, Balboa Ave Cooperative, 
Devilish Delights, and California Cannabis Group’s Motion for Order Setting 
Appellate Bond Amount, 
Filed November 15, 2018 

5167 

Notice of Motion for Order Setting Bond on Appeal of Order Appointing Receiver; 
Declaration of Charles G. Goria; Points and Authorities, 
Dated November 17, 2018 

5597 

 Exhibit 1: Notice of Appeal 5607 

 Exhibit 2: Notice of Cross-Appeal 5611 

Notice of Plaintiff’s Injunction Bond, 
Dated September 19, 2018 

3847 

 Exhibit A: Injunction Bond [Salam Razuki] 3849 

Notice of Related Case, 
Dated August 3, 2018 

1103 

Notice of Ruling, 
Dated October 18, 2018 

4517 

Opposition of Ninus Malan to Dissolved Company RM Property Holdings, LLC’s 
Ex Parte Application; Request for Judicial Notice, 
Filed February 20, 2019 

5910 

 Exhibit A: California Secretary of Statement’s Certificate of   
  Dissolution Limited Liability Company 

5915 

 Exhibit B: California Secretary of Statement’s Certificate of   
  Cancellation 

5916 

Order After Hearing on Ex Parte Application to Vacate Receivership Order, 
Received August 17, 2018 

1877 

Order After Hearing on Ex Parte Application, 
Received November 5, 2018 

4770 

Order After Hearing, 
Filed November 15, 2018 
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Order Confirming Receiver and Granting Preliminary Injunction, 
Filed September 26, 2018 

4399 

Order Granting Ex Parte Application to Vacate Receivership Order, 
Dated August 7, 2018 

1107 

Letter from Daniel Watts to Hon. Judge Sturgeon 1109 

Order re: Ex Parte Application to File Complaint-in-Intervention, 
Filed July 17, 2018 

340 

Peremptory Challenge, 
Dated July 17, 2018 

338 

Peremptory Challenge, 
Dated July 31, 2018 

1098 

Plaintiff Salam Razuki’s Ex Parte Application for an Order Resetting OSC re: 
Confirmation of Appointment of Receiver and Preliminary Injunction and an Order 
to Rush File Plaintiff’s FAC; Declaration of Maura Griffin, Esq.; [Proposed 
Order], 
Dated July 30, 2018 

372 

Exhibit 1: Order Appointing Receiver; Preliminary Injunction and Related 
Orders 

376 

Exhibit 2: Minute Order [Plaintiff’s Ex Parte Application for Appointment 
of Receiver and Preliminary Injunction or, in the Alternative, a 
Temporary Restraining Order and an OSC re: Appointment of 
Receiver and Preliminary Injunction] 

445 

Exhibit 3: Bond for $10,000 [Salam Razuki] 447 

Exhibit 4: Bond for $10,000 [Michael W. Essary] 449 

Exhibit 5: Peremptory Challenge 453 

Exhibit 6: Email from James Joseph re: Notice of Ex Parte Hearing, Dated 
July 28, 2018 

455 

Plaintiff Salam Razuki’s Joinder in Receiver’s Application for Order Authorizing 
Operation and Funding of Balboa Ave Dispensary & Opposition to Defendant 
Chris Hakim, et al.’s Ex Parte Application to Remove Receiver from the Mira Este 
Facility and Modify 12/17/18 Order Setting Bond Amounts; Declaration of Maura 
Griffin, Esq., 
Dated March 11, 2019 

5983 

Plaintiff Salam Razuki’s Objections to the Late Filing of Defendant Ninus Malan’s 
Supplemental Briefing for the September 7, 2018 Hearing, 
Dated September 6, 2018 
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Plaintiff Salam Razuki’s Opposition to Defendant Chris Hakim’s May 9, 2019 Ex 
Parte Application, 
Dated May 8, 2019 

6341 

Plaintiff Salam Razuki’s Opposition to Defendants’ Ex Parte Applications to Set 
an Appellate Bond, 
Dated November 5, 2018 

4842 

Plaintiff Salam Razuki’s Opposition to the Malan Defendants’ Ex Parte 
Application to Dissolve/Clarify/Modify Injunction Orders; Declaration of James 
Joseph, Esq., 
Dated September 26, 2018 

4349 

Plaintiff Salam Razuki’s Request for Judicial Notice in Support of Supplemental 
Briefing for the August 20, 2018, 
Dated August 17, 2018 

2028 

Exhibit A: Proposition 215, the Compassionate Use Act of 1996 2031 

Exhibit B: Health & Safety Code § 11362.5 2033 

Exhibit C: Senate Bill No. 420 2036 

Exhibit D: California Department of Justice’s Guidelines for the Security 
and Non-Diversion of Marijuana Grown for Medical Use 

2046 

Exhibit E: Medical Cannabis Regulation and Safety Act 2058 

Exhibit F: Adult Use of Marijuana Act [Prop 64] 2075 

Exhibit G: Medical and Adult-Use Cannabis Regulation and Safety Act 2129 

Exhibit H: Comprehensive Medical Cannabis Regulation and Safety Act – 
2016 

2279 

Exhibit I: California Assembly Bill No. 1159 2331 

Plaintiff Salam Razuki’s Supplemental Briefing for the August 20, 2018 Hearing; 
Supplemental Declaration of Maura Griffin, Esq. Dated August 17, 2018; 
Supplemental Declaration of Salam Razuki Dated August 17, 2018; Declaration of 
Joe Banos; Request for Judicial Notice, 
Dated August 17, 2018 

1884 

Plaintiff Salam Razuki’s Supplemental Briefing Regarding the Court’s Jurisdiction 
to Rule on Matters Relating to the Receiver After Defendants’ Filing of a Notice of 
Appeal, 
Dated November 14, 2018 
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Plaintiff Salam Razuki’s Supplemental Memorandum of Points Authorities in 
Support of Appointment of Receiver and Opposition to Defendant Ninus Malan’s 
Ex Parte Application to Vacate Receivership Order; Declaration of Marua Griffin, 
Esq.; Declaration of Salam Razuki Dated August 12, 2018; Declaration of Joseph 
Salas; Declaration Jorge Emilio Aguilar; [Proposed] Amended Order Appointing 
Receiver, 
Dated August 10, 2018 

1141 

Plaintiffs-in-Intervention’ Opposition to Ex Parte Application to Vacate 
Receivership Order; Declarations of Michael Essary and James Joseph, 
Dated July 30, 2018 

1074 

Declaration of Court Appointed Receiver Michael Essary in Support of 
Ex Parte Application for Order Authorizing Receiver to Employ Counsel 

1083 

Exhibit A: Bureau of Cannabis Control Text of Regulations 1086 

Exhibit B: Letter from Michael Essary to California Department of 
Public Health, Dated July 27, 2018 

1090 

Declaration of James Joseph, Esq. 1094 

Plaintiffs-In-Intervention SoCal Building Ventures, LLC’s and San Diego Building 
Ventures, LLC’s Consolidated Memorandum of Points and Authorities in 
Opposition to Defendants’ Motions to Set Aside Appellate Bond, 
Dated December 3, 2018 

5651 

Plaintiffs-In-Intervention SoCal Building Ventures, LLC’s and San Diego Building 
Ventures, LLC’s Request for Judicial Notice in Support of Consolidated 
Opposition to Defendants’ Motions to Set Aside Appellate Bond, 
Dated December 3, 2018 

5671 

 Exhibit A: 2017 Court Statistics Report – Statewide Caseload Trends 5673 

Proof of Service, 
Dated August 13, 2018 

1674 

Proof of Service, 
Filed July 30, 2018 

711 

Proof of Service, 
Dated March 11, 2019 

5980 

Proof of Service, 
Dated May 8, 2019 

6338 

Proof of Service, 
Filed May 24, 2019 

6433 

Proof of Service, 
Filed November 28, 2018 
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Proof of Service, 
Dated October 24, 2018 

4587 

Proof of Service, 
Dated September 4, 2018 

2938 

Proof of Service [Answer to Complaint-In-Intervention by Defendant San Diego 
United Holdings Group, LLC], 
Dated September 21, 2018 

4214 

Proof of Service [Declaration of Chris Grippi], 
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1 

2 

3 

Plaintiff SALAM RAZUKI complains and alleges as follows: 

r. 
INTRODUCTION 

L. For years, Salam Razuki ("Razuki") and Ninus Malan ("Malan") engaged in numerous 

4 business dealings and property investments. The two entered into ce1tain oral agreements whereby 

5 Razuki would provide the initial ca5h investment to purchase a ce1tain asset while Malan would manage 

6 the assets. The parties agreed that after reimbursing the initial investment to Razuki, Razuki would be 

7 entitled to seventy-five percent (75%) of the profits & losses of that pmticular asset and Malan would 

8 be entitled to twenty-five percent (25%) of said profits & losses. Unfortunately, due to Malan' s refusal 

9 to be completely forthcormng with the Partnership Assets (as defined below in Section IIT), this oral 

10 agreement became untenable and disputes arose. Instead of litigating the matter, Razuki and Malan 

11 
decided lo enter into an Agreement of Compromise, St::.ttlemenl and Mutual General Release (referred 

12 
to 11erein as the "Settlement Agreement") to memorialize their ptior oral agreements and to describe 

additional duties and obligations for each of them. Under the Settlement Agreement, Razuki and Malan 
13 

agreed to transfer all Partnership Assets into one entity, R.tV1 Property Holdings, LLC ("RM Holdings") 
14 

15 

16 

17 

18 

which was formed for that particular business purpose. After recuperating any initial investments 

related lo the Partnership Assets, Razuki would be entitled to seventy-five percent (75%) of Lhe profits 

& losses of RM Holdings and Malan would be entitled to twenty-five percent (25%) of the profits & 

losses of RM lloldings. 

2. Even with tbe Settlement Agreement in place and R1v1 Holdings formed, Malan 

19 continued to deceive Razuki and manipulate the Partnership Assets for his own gain. Shortly after the 

20 Settlement Agreement was signed, Malan began negotiations to sell some of the Pa1inership Assets 

21 while they were still under his name. During these sale negotiations, Malan never informed the potential 

22 buyer of Razuki ' s interest in the Partnership Assets. Based on information and belief, Malan 

23 intentionally stole and/or redirect revenue from the Partnership Assets to a new entity owntic.l by Malan 

24 (i.e. Monarch). Given Malan's blatant breach of the Settlement Agreement and his clear intentions to 

25 conceal the profits of the Partnership Assets, Razuki now brings this instant Complaint in order to 

26 enforce the terms of the Settlement Agreement and take control of his Partnership Assets. 

27 

28 

II. 
PARTIES AND JURISDICTION 

2 
COMPLAINT FOR DAMAGES 

D 
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1 3. Plaintiff SALAM RAZUKI ("Razuki") is an individual residing in the County of San 

2 Diego, State of California. 

3 4. Defendant NINUS MALAN ("Malan") is an individual resjdiag in the County of San 

4 Diego, State of California. 

5 
5. Defendant YtONARCH MANAGEMENT CONSULTING, TNC. ("Monarch") is a 

6 
Califorrua corporation organized under the laws of the State of California. Monarch's principal place 

of business is in the County of San Diego, State of California. Razuki is info1med and believes and 
7 

thereon alleges that Monar1,;h has two shareholder, Chris Hakim (hereafter "Hakim") and Malan who 
8 

are also the officers and directors of said corporation. 

6. Defendant SAN DIEGO UNITED HOLDING GROUP, LLC ("SD United") is a 
9 

10 
California limited liability company organized under the laws of the State of California. SD United's 

11 
principal place of business is in the in the County of San Diego, State of California. 

12 7. Defendant FLIP MANAGEMENT, LLC ("Flip") is a California limited liabili ty 

13 company organized under the laws of the State of California. Flip' s principal place of business is in the 

14 in the County of San Diego, State ofCalifomia. 

15 8. Defendant MIRA ESTE PROPERTIES, LLC ("Mira Este") is a California limited 

16 liability company organized under the laws of the State of California. Mira Este's principal place of 

17 bu siness is in the in the County of San Diego, State of California. 

18 9. Defendant ROSELLE PROPERTIES, LLC ("Roselle") is a California Limited liability 

19 company organized under the laws ofthc State of California. Roselle' s principal place of business is in 

20 the in the County of San Diego, State of California. 

21 10. The true names and capacities of defendants sued as DOES (the "DOE Defendants") are 

22 
unknown to Razuki and therefore are sued under such :fictitious names. Razulri is informed and believes, 

and based upon such information and belief alleges that defendants sued as DOES are in some manner 
23 

responsible for the acts and damages alleged. Razuki will amend this complaint when the true names 
24 

and capacities of such fictitiously named defendants are ascertained. 
25 

26 

27 

28 

11 . Malan, Monarch) SD United, Flip, Mira Este, Roselle and DOE Defendants are 

collectively refetTed to as "Defendants" hereinafter 

12. Razuki is informed and believes, and thereon al leges that at all times mentioned 
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1 Defendants were acting as the agent, employee, attorney, accountant, and/or representative of each other 

2 and within the scope of the above-mentioned agency, employment, relationship, and/or representation. 

3 In doing the acts alleged, each defendant was acting with the full authority and consent of each other 

4 defendant. 

5 
13. Razuki is informed and believes and thereon alleges that some of the corporations, 

6 
limited liability companies, and entities named as defendants herein including, but not limited to, 

Monarch, SD United, Flip, Mira Este, Roselle, and DOES 1 through 100, (hereinafter occasionally 
7 

collectively referred to as the "Alter Ego Entilies"), and each of them, were at all times relevant the alter 
8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

ego of Malan (hereinafter occasionaJ!y collectively referred to as the "Individual Defendants") by reason 

of the following: 

a. Razuki is informed and believes and thereon alleges that said Individual Defendants, 

at all times herein mentioned, dominated, influenced, and controlled each of the Alter 

Ego Entities and the officers thereof as well as the business, property, and affairs of 

each of said corporations. 

b. Razuki is informed and believes and thereon alleges that, at all times herein 

mentioned, there existed and now exists a unity of interest and ownership between 

said Individual Defendants and each of the Alter Ego Entities; the individuality and 

separateness of said Individual Defendants and each of tbe Alter Ego Entities have 

ceased. 

c. Razuki is informed and believes and thereon alleges that, at all times since the 

incorporation of each, each Alter Ego Entities has been and now is a mere shell and 

nal(ed framework which said Individual Defendants used as a conduit for the conduct 

of their personal business, property and affairs. 

d . Razuki is informed and believes and thereon alleges that, at all times herein 

mentioned, each of the Alter Ego Entities was created and continued pursuant to a 

fraudulent plan, scheme and device conceived and operated hy said Individual 

Defendants, whereby the income, revenue and profits of each of the Alter Ego 

Entities were diverted by said Individual Defendants to themselves. 

e. Razuki is informed and believes and thereon alleges that, at all times herein 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

mentioned, each of the Alter Ego Entities was organized by said Individual 

Defendants as a device to avoid individual liability and for the purpose of substituting 

financially irresponsible corporations in the place and stead of said Individual 

Defendants, and each of them, and accordingly, each Alter Ego Entities was formed 

\>vith capitalization totally inadequate for the business in whfoh said entities was 

engaged. 

f. By virtue of the foregoing, adherence to the fiction of the separate corporate 

existence of each of the Alter Ego Entities would, under the circumstances, sanction 

a fraud and promote injustice in that Razuki would be unable to realize upon any 

judgment in his favor. 

14. Jurisdiction is proper with the above-entitled Court as all paities are residents of this 

county and any contract/agreement that is the subject of this action was entered into in this jurisdiction 

and was to be performed entirely within the jurisdiction of this Court. 

13 m. 
GEI\'ERAL ALLEGATIONS 

14 
15. Since 2016, Razuki and Malan have engaged in numerous business dealin gs relating to 

15 
property investments in San Diego County. The oral agreements b etween Razuki and Malan was 

16 
simple: Razuki would provide the initial investment to purchase the property and Malan would manage 

17 the property (e.g. ensure upkeep and acquire tenants). After Razuki was paid back for his initial 

18 investment, Razuki would receive seventy-five percent (75%) of any profits while Malan would receive 

19 twenty-five percent (25%) of any profits. 

20 16. Under this oral agreement, Razuk.i trusted Malan to provide proper accounting of the 

21 revenue generated from the various properties and provide him with the agreed upon profit split. 

22 17. 

23 indirectly, 

24 

25 

26 

27 

28 

Over the years, Razuki and Malan have acquired the following interests, directly or 

(the "Pattnership Assets") in the following businesses and/or entities: 

a. One hundred percent Cl 00%) interest in SD United. SD United owns real property 

located at 8859 Balboa Avenue, Suites A-E, 8861 Balboa Avenue, Suite B, and 8863 

Balboa Avenue, Suite E. Razuki and Malan own, directly or indirectly, a marijuana 

retail business located at 8861 Balboa Avenue and 8863 Balboa. Avenue. Razuki 

provided all the initial monetary investment for SD United. However, on paper, 

5 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 
oral 

Malan owned a one-hundred percent (100%) in and to SD United. 

b. One hundred percent (100%) inte1·est in F1ip. Flip served as lhe operating entity for 

Razuki and Malan's marijuana retail businesses located at 8861 Balboa Avenue and 

8863 Balboa Avenue. Razuki provided all the initial monetary investment for this 

business. On paper, Malan owned a one-h1mdred percent (100%) in Flip. 

c. Fifty percent (50%) interest in Mira Este. Mira Este owns real property located at 

9212 Mira Rste Couit, San Diego, CA 92126. Razuki and Malan own, directly or 

indirectly, a marijuana distribution and manufacturing business located at 9219 Mira 

Este Comt. Razuki provided fifty percent (50%) of the initial monetary investment 

for Mira Este. On paper, Malan owns a fifty percent (50%) ownership interest in 

Mira Este. 

d. Fifty percent (50%) interest in Roselle. Roselle owns real property located at 10685 

Roselle Street, San Diego, CA 92121. Razuki and Malan own, directly or indirectly~ 

a marijuana cultivation business located at 10685 Roselle Street. Razuki provided 

fifty percent (50%) of the initial monetary investment for Roselle. On paper, ·Malan 

owns a fifty percent (50%) ownership interest in Roselle. 

c. A twenty percent (20%) interest in Sunrise Property Investments, LLC ("Sunrise"). 

Sunrise owns real property located at 3385 Sunrise Street, San Diego, CA 92102. 

f. A twenty-seven percent (27%) in Super 5 Consulting Group, LLC ("Super 5"). Super 

5 is the operator of a marijuana dispensary located at 3385 Sunrise Street, San Diego, 

CA 92102. 

18. For all the Partnership Assets, regardless of the paperwork, Razuki and Malan had an 

agreement that after recuperating the initial investments, Razuki would share in seventy-five 

23 
percent (75%) of the profits & losses and Malan would share in twenty-five percent (25%) of the profits 

24 

25 

26 

27 

28 

& losses. 

19. 'For Mira Este and Roselle, Hakim provided fifty percen t (50%) of lhe initial investment 

and owns a fifty perce11t (50%) ownership in Mira Este and Roselle. 

20. SD United, Flip, Mira Este, and Rosell e are all entities involved in Razu.ki and Malan's 

marijuana operations. The marijuana operations were structured as such: 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

21. 

a. California Cannabis Group (a non-profit entity where Malan serves as President and 

CEO), and Devilish Delights, Inc. (a non-profit entity where Malan serves as 

President and CEO) are the license hoJders for the marijuana operations. 

b. Flip served as the operator for the marijuana operations. 

c. SD United, Mira Este, and Roselle are the propelt'y owners for the physicaJ location 

of the businesses and held the Conditional Use Permits (CUPs) for the marijuana 

operations. 

Under this sh·uctme, Razukj believed all revenue and profits from the marijuana 

operations would be deposited into accounts owned by either SD United, Flip, MiraEste, or Roselle. 

A. Dispute Regarding the Partnership Assets 

22. Unfortunately, this oral agreement was untenable. The agreement provided Malan 

would maintain proper records of all the profits & losses from the businesses, which was not done. 

23. Additional problems arose. In early 2017, Mira Este required capital for bui lding 

13 renovations. Malan, as the prope1ty manager, approached The Loan Company of San Diego, LP to 

14 acquire a hard money Joan for approximatley one million dollars ($1 ,000,000). Mira Estc was the 

15 nam ed borrower on the loan and Razuki signed on as the guarnntor of the loan . Razuki provided 

16 additional property (property that was solely owned by Razuki) for collateral on the Joan. 

17 

18 

24. 

25. 

Because Razuki agreed to be guarantor and prnvided collateral, the loan was approved. 

However, sho1tly after the funds were deposited into Mira Este's account, Malan 

19 intended and did take $390,000 of the new funds for bis personal use. 

20 

21 

22 

26. 

B. 

27. 

To date, the funds Malan withdrew from Mira Este's account have not been repaid. 

The Settlement Agreement 

In order to memorialize the oral agreement and resolve any ambiguities in Razuki and 

Mala.n' s business relationship, Razuki and M alan decided to enter into the Seltlemenl Agreement. A 
23 

copy of the Settlement Agreement is attached to this Complaint as Exhibit A. 
24 

25 

26 

27 

28 

28. The Settlement Agreement had three central components: 

a. Razuki and Malan would transfer all the Pa.itnership Assets into a newly created 

entity, RM Holdings within thirty (30) days; 

b . Razuki and Malan would work together to calculate Razuki 's cash investments 
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3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

29. 

c. 

related to Partnership Assets within thirty (30) days; and, 

c. After recuperating any initial cash investments, Razuki would receive seventy-five 

(75%) of the profits &loses of RM Holdings and Malan would rect:ive twenty-five 

percent (25%) of the profits & loses of RM Holdings. This would essentially 

formalize the prior oral agreement Razuki and Malan had with respect to all their 

previous dealings regarding the Partnership Assets. 

Razuki and Malan signed the Settlement Agreement on November 9, 2017. 

Malan's Refusal to Perform on the Settlement Agreement and Fraudulent Conduct 

30. Even after signing the Settlement Agreement, problems continued. After the thirty-day 

deadline to tran sfer Partnership Assets to RM Holdings had passed, Malan requested additional time to 

perfom1 an accounting of the Partnership Assets. 

31. Malan also made changes relating to the marijuana operations. Starting around late 2017, 

Malan contracted SoCal Building Ventmes, LLC ("SoCal Building") to serve as the new operatm for 

13 the marijuana operations located at SD United, Mira Este, and Roselle. 

14 32. Under the terms of the contract with SoCal Building, SoCal Building would retain all 

15 revenue from t]1 e marijuana business. So Cal would then pay a montltly guaranteed payment to Monarch 

16 for the oppo1tunity to manage and profit from the marijuana business. Despite this contract that required 

17 payment to Monarch, Malan informed Razuki that monthly guaranteed payment would be deposited 

18 into either SD United, Flip, Mira Este, or Roselle. 

19 33. The contract with SoCal Building also entitled SoCal Building to an option to purchase 

20 a fifty percent (50%) interest in SD United, Mira Este, and Roselle. 

21 34. Starting around January 2018, Malan and his counsel, David Jarvis, represented that 

22 
Malan was close to completing the sale of SD United, Mira Este, and Roselle to SoCal Building. Malan 

and his counsel represented that transferring the properties to RM Holdings prior to the sale would make 
23 

the deal "messy" and risk SoCal Building pulling out. 
24 

25 

26 

27 

28 

35. Based on these representations, Razuki trusted Malan and agree<l to extend the time in 

which the parties were reLl uired to transfer all Partnership Assets to RM Holdings. Between January 

2018 to May 2018, Malan consistently ensured Razuki that he was negotiating the sale and intended to 

split the assets 75/25. 
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J 36. While waiting for the sale to SoCal Building to be completed, Razuki requested 

2 Lnformation regarding the cutrent cash flow for SD United, Flip, Mira Este, and Roselle. Malan 

3 informed Razuk.i that SD United, Flip, Mira Este, and Roselle were not producing any profits and were 

4 just breaking even. When asked for ac.counting, Malan said he would provide the accounting but never 

5 did. 

6 
37. On or about the second week of May 2018, Razuki met with the owner of SoCal 

Building, Dean Bornstein. 
7 

8 

9 

10 

11 

12 

38. Mr. Bornstein informed Razuki that he was unaware of Flip. Rather, pursuant to the 

contract with Malan, SoCal Builcling deposited the monthly guarantee payment to Monarch. 

39. Malan never infom1ed Razuki of the existence of Monarch. Rather, Malan would 

consistently tell Razuki that revenue was being deposited to either SD United, Flip, Mira Este, or 

Roselle. 

40. Mr. Romstein also confirmed that the business was thriving and producing a significant 

13 profit (directly contradicting what Malan told Razuki between January 2018 an<l May 2018). 

14 41. Mr. Bomstein was also unaware that Razuki had a substantial interest in SD United, Flip, 

15 Mira Este, and Roselle. Malan bad concealed Razuki's involvement with the Partnership Assets and 

16 did not disclose the existence of RM Holdings to Mr. Bomstein. Rather, Mr. Bornstein believed he 

17 would be pw·chasing assets that solely belonged to Malan. 

18 42. After having discovered this, Razuki learned ofMalan's true intention, wbich was to cut 

19 Razuki out of any deal to sell SD United, Flip, Mira Este, and Roselle to SoCal BuiJdjng thereby 

20 avoiding paying Razuki' s l1is 75% share. 

21 43. Razuki is informed and believes and thereon alleges that Malan inlenlionally concealed 

22 
Razuki 's interest in SD United, Flip, Mira Este, and Roselle as a member of RM Holdings. 

23 
44. To date, Malan has never transfeITed any of the Pa11nersbip Assets to RM Holdings. Nor 

bas Malan signed any supplemental written agreements that would promise the proceeds of the sale of 
24 

SD United, Flip, Mira Este, and Roselle to which Razuki was entitled. 
25 

45. As part ofRazuki 's efforts to perform under the Settlement Agreement, Razuki deposited 
26 

roughly twenty-four thousand dollars ($24,000.00) into a bank account owned by RM Holdings. On 
27 

July 9, 2018, Malan withdraw the funds without notifying Razuk.i and without stating any reason for 

28 
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1 doing so. Malan withdrew this money without obtaining consent from RM Holdings. 

2 46. Razuki is informed and believes and thereon alleges that Malan withdrew these funds 

3 from RM Hold ing for his personal use. 

4 

5 

6 

7 47. 

IV. 
CAUSES OF ACTION 

FLRST CAUSE OF ACTION 
Breach of Written Contract 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set f01th 

8 here. 

9 

10 

48. 

49. 

Razuki and Malan voluntarily entered into the written Settlement Agreement. 

Razuki performed all duties required under the Settlement Agreement. Any duties 

11 Razuki may have foiled to perform were excused either by circumstance or waived by Malan. 

12 

13 

50. 

5 l. 

The Settlement Agreement requires Malan to: 

a. transfer all the Partnership Assets into RM Holdings within thirty (30) days: 

b. to calculate Razuki' s cash investments related to Partnership Assets within thirty 

(30) days; and 

c. reaffirm that after recuperating any iilltial cash investments, Razuki would receive 

seventy-five (75%) of the profits &losses of RM Holdings and Malan would receive 

twenty-five percent (25%) of the profits &losses of RM Holdings. 

Malan has breached the Settlement Agreement by, inter alia, failing to transfor the 

Partnership Assets to RM Holdings and by not providing an accounting of Razuki's inilial cash 

investments into the Partnership Assets. Instead, Malan bas retained ownership of the Paitnership 

14 

15 

16 

17 

18 

19 

20 

21 
Assets for h is own personal benefit. Malan has also failed to provide an accounting of the monetary 

22 
investments made for the Partnership Assets and hid the Partnership Assets' profits from Razuki. 

23 
52. As a direct and proximate cause of Malan' s breach of the Settlement Agreement, Razuki 

24 has suffered substantial compensatory, incidental, and consequential damages. 

25 

26 

27 

28 53. 

SECOND CAUSE OF ACTION 
Breach of the Implied Covenant of Good Faith and Fair Dealing 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set forth 

10 
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l here. 

2 54. Razuki and Malan entered into the Settlement Agreement, which also created an implied 

3 covenant of good faith and fair dealing that the parties would not mi.fairly interfere with the rights of 

4 any other paity. 

5 
55. The Settlement Agreement entitled RazuJci to a portion of the profits and revenue 

6 
generated by the Partnership Assets pursuant to its terms. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

56. 

57. 

Malan has intentionally interfered with Razuki's right to these profits by, inter alia: 

a. creating Monarch, and diverting revenue away from RM Ilolding and toward 

Monarch; 

b. devaluing, taking and stealing the Partnership Assets (e.g. taking Mira Este's tenant 

improvement fund for his pt:rsonal use and the $24,000 from RM Holdings bank 

account.); 

c. intentionally concealing Razuki's interest in the Partnership Assets to third parties; 

d. intentionally lying about the profi ts generated from the Partnership Assets; and 

e. intentionally attempting to deny Razuki profits from the potential sale of the 

Paitnership Assets. 

As a direct and proximate cause ofMalan's breach of the implied covenant, Razuki has 

17 suffered substantial compensatory, incidental, and consequential damages. 

18 

19 

20 

21 here. 

22 

58. 

59. 

TBJRD CAUSE OF ACTION 
Breach of Oral Agreement 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set forth 

Pleading in the alternative, if the Court finds that the Settlement Agreement is not 

23 enforceable, Razuki and Malan previously entered into a valid oral agreement regarding the ownership 

24 interest for all Partnership Assets. 

25 60. The oral agreement dictated that Razuki would provide the initial investment for the 

l6 Prutnersbip Assets and Malan would m anage the assets. After recuperating the initial investment, 

27 
Razuld would share in seventy-five percent (75%) of all the profits & losses and Malan would share in 

28 
twenty-five percent (25%) of all the profits & losses. 
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1 61. The oral agreement also required Malan, as the manager of the properties and businesses, 

2 to provide Razuki with a proper accounting of all the Pattnership Assets. 

3 62. Razuki has fulfilled all obligations and dut ies required under the oral agreement by 

4 providing the initial investment for the Partnership Assets. 

5 63. Malan has breached the oral agreement by not distributing the revenue and profils lo 

6 
Razuki and by not provjding a proper accounting for Razuki. 

64. As a rurect and proximate cause of Malan's breach of the oral agreement, Razuki has 
7 

suffered substantial compensatory, incidental, and consequential damages. 
8 

9 

10 

11 

12 
here. 

13 

65. 

66. 

FOURTH CAUSE OF ACTION 
Breach of Fiduciary Duty 

(Against Defendants Malan and DOES 1-100) 

Razuki realleges each and every paragraph uf this Complaint as though fully set f011h 

Malan, as a member of RM holding and as Razuki ' s agent/business partner, owed a 

fiduciary duty to Razuld. 
14 

67. 
15 

following: 
16 

17 

18 

19 

20 

21 

22 

23 

24 68. 

25 self-dealing. 

26 69. 

Malan has breached his fiduciary duty in multiple ways including, but not limited to, the 

a. failing to transfer ownership of the Partnership Assets to RM Holdings; 

b. intentionally creating Monarch in order to dive1t revenue and profits away from Flip 

and/or RM Holdings for his own personal interest; 

c. intentionally lying about the profits generated from the Partnership Assets; 

d. intentionally concealing his intentions to maintain his sole ownership of the 

Partnership Assets by lying about his inability to provide proper accounting and 

delaying the transfer of Partnership Assets to fil-1 Holdings; and 

e. taking $24,000 out of RM Holdings bank account for his personal use. 

These actions were not in the best interest of the business and constitute a blatant act of 

As a direct and proximate cause of Malan's breach of his :fiduciary duty, Razuki has 

27 suffered substantial compensatory, incidental, and consequential damages. 

28 
70. These actions were also intentional and fraudulent, entitling Razuki to seek punitive 

12 
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l and/or exemplary damages against Malan. 

2 

3 

4 

S here. 

71. 

FIFTH CAUSE OF ACTION 
Fraud and Deceit 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set forth 

6 Intentional Misrepresentation 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

72. Malan made a number of represen1ations to Razuki. Specifically: 

a. Between January 2018 and May 2018, on multiple occasions, Malan told Razuki that 

the Partnership Assets were not producing profits and were merely breaking even; 

b. Between January 2018 and May2018, on multiple occasions, Malan told Razuki that 

be was preparing an accounting of the Partnership Assets as per lhe Settlement 

Agreement; and 

c. Between Januai-y 2018 and May 2018, on multiple occasions, Malan told Razuki that 

it was necessary to delay the transfer of the Partnership Assets to RM Holdings 

because effectuating the transfer inunediately would sabotage the sale of the 

Paitnership Assets to SoCal Building. 

73. These representations made by Malai1 were false. 

74. 

75. 

Malan lmcw these representations were false: 

a. Since January 2018, Malan was fully aware of the truthful finam:ial infu1mation 

regarding the Partnership Assets and knew they were producing profits; 

b. Since January 2018, Malan knew be was not preparing the accounting for the 

Partnership Assets; and 

c. Since January 2018, Malan knew that transferring the Prutnership Assets to RM 

Holdings would nol affect the deal with SoCal Building. 

Malan intended to have Razuki to rely on these representations. Malan knew that telling 

25 Razuki these fraudulent misrepresentations would placate Razuki and would allow Malan to hide the 

26 pro.fits and cash fiow from the Partnership Assets. 

27 76. Razuki reasonably reliable on these representations. He believed that he could bust 

28 
Malan and that Malan would honor the Settlement Agreement. Because of this trust, Razuki ctid not 
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1 attempt to litigate this matter or make further demands upon Malan. 

2 Intentional Concealment 

3 77. Malan, as a fiduciary and business partner lo Razuki, owed a duty tu truthfully inform 

4 Razuki of all relevant inf01mation regarding the Partnership Assets. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

78. 

79. 

Malan intentionally concealed a number of material facts from Razuki. Specifically: 

a. Malan never informed Razuki that Malan created Monarch and d irected SoCal 

Building to deposit all profits of the retail business i.nto Monarch's account instead 

ofFlip's account; 

b. Malan never informed Razuld of his intention to sell off SD United, Flip, MiraEste, 

and Roselle without the agreed upon compensation owed to Razuki under both their 

oral agreement, as well as the Settlement Agreement. 

Malan also concealed material facts from Razuki by denying Razuki access to the 

financial records of SD Untied, Flip, Mira Este, and Roselle. 

80. Before May 2018, Razuki had no knowledge of Monarch or of Malan's true intention 

14 regarding the Partnership Assets. To date, Razuki is still being denied access to the accounts for SD 

15 Untied, Flip, Mira Este, and Roselle. 

16 8L Malan intentionally concealed these facts in order to deceive Razuki into thinking that 

17 Malan would continue to honor their agreement (i.e. agreed upon profit split). Had Malan properly 

18 disclosed these facts, Razuki would have acted differently (e.g., he likely would nol have allowed any 

19 delay in trnnsferring all Partnership Assets to RM Holdings). 

2o False Promise 

21 82. In November 2017, Malan agreed to the terms ofthe Settlement Agreement. However, 

22 
when Malan agreed to this promise, he never intended on carrying out the terms of the Settlement 

23 
Agreement. This is evidenced by Malan's immediate attempts to delay the execution of the Settlement 

Agreement in order to carry out the sale of SD United, Flip, Mira Este, and Roselle to SoCal Building. 
24 

25 

26 

27 

28 

83. MaJan intended to have Razuki rely on this promise. Specifically, Malan believed that 

making this promise would placate Razuki so that Razuki would not demand further review or 

accounting of the Partnership Assets. 

84. Razuki relied on the Settlement Agreement and assumed Malan would agree to the stated 
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1 promises. 

2 85. Malan did not perform his promise, as be never performed any of the duties outlined in 

3 the Settlement Agreement. 

4 86. As a direct and proximate cause of Malan's fraudulent misrepresentations, intentional 

5 
concealment and false promises, Razuki has suffered substantial compensatory, incidental, and 

6 
consequential damages. 

87. These actions were also intentional and fraudulent, entitling Razuki to seek punitive or 
7 

exemplary damages against Malru1. 

8 SIXTH CAUSE OF ACTION 

9 

10 88. 

Money Had and Received 
(Against SD United, Flip, Mira Este, Roselle and DOES 1-100) 

Razuki reaUeges each and every paragraph of this Complaint as though fully set forth 

11 here. 

12 89. Pleading in the alternative, if the Cou1t finds that the Settlement Agreement and the oral 

13 agreement are not enforceable, Razuki is entitled to have his initial investment returned or his ownership 

14 interest seemed. 

15 90. Over the course of his business relationship with Malan, Razuki has given money into 

16 SD United, Flip, Mfra Este, and Roselle. 

17 91. This money given to SD United, Flip, Mira Estc, and Roselle by Razuki was intended to 

18 be an investment for Razuki for which he would receive substantial retLuns. Specillcally, Razuki gave 

19 
th is money to secure a seventy-five percent (75%) ownership interest in SD United and Flip and a thirty-

20 seven and one half percent (37 .5%) ownership interest in .tv1ira Este and Roselle. 

92. The money given was not used for the benefit of Razuki, as Razu.ki still has not secured 
21 

an own.ership interest in these entities, nor have the entities been transferred to Rl\1 Holdings prnsuant 
22 

23 

24 

25 

26 

27 

28 

to the terms of the Selllemenl Agreement. 

93. SD United, Flip, Mira Este, and Roselle have not returned to Razu.ki the funds which he 

contributed to the Partnership Assets. 

94. Razuki is entitled to have any money given to these entities returned in full or have his 

ownership interest secured. 

SEVENTH CAUSE OF ACTION 
Conversion 

15 
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1 

2 

3 here. 

4 

(Against Malan, Monarch, and DOES 1-100) 

95. Razuki reallegcs each and every paragraph of this Complaint as though fully set forth 

96. Razuki holds a seventy-five percent (75%) interest in RM Holdings. RM Holdings, 

5 pursuant to the Settlement Agreement ha.;; a right to full ownership of all the Pait11ership Assets, and all 

6 
revenue generated from the Partnership Assets. Therefore, any conduct that interferes with, devalues, 

or converts prope1iy of RM Holdings would directly interfere with Razuld' s property rights. 
7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

97. 

98. 

Malan and Monarch have interfered with RM Holdings' property. Specifically: 

a. Malan has refused to transfer all Partnership Assets to RM Holdings as per the 

Settlement Agreement; 

b. Malan intentionally withdrew $1,000,000 from Mira Este's aL:cuunt lhal was 

intended for construction renovations; 

c. Malan and Monarch have diverted funds away from flip and towards Monarch 

thereby stealing money that belonged to RM Holdings and Razuki; and 

d. Malan has withdrawn $24,000 from RM Holdings' bank account without permission 

from RM Holdings or Razuki and used said money for his personal gain. 

Razuki bas never consented to any of these actions by Malan or Monarch. In fact, Malan 

17 and Monarch have done most of these actions without even informing Razuki. 

18 99. As a clirect and proximate cause of Malan's fraudulent misrepresentations, intentional 

19 concealment and false promises, Razuki has suffered substantial compensatory, incidental, and 

20 consequential damages. 

21 100. These actions were also intentional and fraudulent, entitling Razuki to seek punitive or 

22 
exemplary damages against Malan. 

23 

24 

25 
101. 

26 
here. 

27 102. 

28 

EIGHTH CAUSE OF ACTI01' 
Accounting 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set forth 

Malan has maintained exclusive control and possession of the Prutnership Assets' books 

16 
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1 and accounts. Razuki is informed and believes that Malan has taken, for his own use, large sums of 

2 money from the receipts and profits of the Partnership Assets exceeding his rightful share. Tt is 

3 impossible to know the amount owned to Razuki or whether outstanding debts are sufficient to exhaust 

4 the Partnership Assets without said accounting. 

5 103. The Settlement Agreement required Malan to provide proper accounting for all 

6 
Partnership Assets. Despite this written agreement, Malan has refused and continues to refuse to 

account to Razuki concerning their allocation of Partnership Assets profits/loses. 
7 

8 

9 

10 

11 

104. Razuki demands a full and proper accounting of the Partnership Assets to properly assess 

potential damages. 

NINTH CAUSE OF ACTION 
Appointment of Receiver 

(Against SD United, Flip, Roselle, Mira Estc, Monarch and DOES 1-100) 

105. Razuki realleges each and every paragraph of this Complaint as though fully set forth 

12 here. 

13 106. Razuki is informed and believes and upon such information and belief alleges that unless 

14 a receiver is appointed, the property and accounts of the Partnership Assets arc in danger of being lost, 

15 removed or material1y inj ured since Malan are in control of all Partnership Assets and is applying those 

16 assets to their own use. 

17 107. Razuki is informed and believes and thereon alleges that Malan is intentionally 

18 concealing bis trne intention with the hope of diverting funds away from the Partnership Assets and 

19 
towards other entities that are separate from Razuki. In order to protect these entities from further waste 

20 
and, the Court must appo1nt a receiver to take control of SD United, Flip, Mira Este, Roselle, and 

21 

22 

Monarch. 

108. Razuki requests that a temporary restraining order and preliminary and pem1anent 

injunctions in aid of the receiver prohibiting Malan and their agents, employees, and/or representatives 
23 

from engaging in, or performing, directly or indirectly, any or all of the following acts: 
24 

25 

26 

27 

28 

a. committing or permitting any waste of the SD United, Flip, Mira Este, Roselle, aml 

Monarch; 

b. interfering, hindering or molesting m any way whatsoever the receiver in the 

performance of the receiver's duties and in this performance of any duties incidental 

17 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

here. 

109. 

thereto; 

c. Lransferring, directly or indirectly, any interest by sale, assignment or encumbrance 

in any manner any of SD United, flip, Mira Este, Roselle, and Monarch, and all 

proceeds thereof; 

d. moving any of the assets of SD United, Flip, Mira Esle, Roselle, and Monarch from 

any location; 

e. transferring, concealing, destroying, defacing and altering any of SD United, Flip, 

Mira Este, Roselle, and Monarch's books and records; 

f. demamling, collecting, receiving or in any way diverting or using the assets of SD 

United, .Flip, Mira Estc, Roselle, and Monarch or proceeds therefrom; 

g. Failing or refusing to immediately turn over to the receiver all assets of SD United, 

Flip, Mira Este, Roselle, and Mo11arch, and all moneys, checks, funds or proceeds 

belonging to or for the benefit of Razuki. 

TENTH CAUSE OF ACTION 
Injunctive Relief 

(Against Malan and Monarch and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set forth 

110. Cunently, revenue that is meant for Flip is wrongly being diverted to Monarch. 

111.. Al soi there is a genuine possibility that Malan will transfer a substantial portion of the 

21 
Paiinership Assets before the conclusion of this instant litigation. 

22 
112. Unless Malan is immediate1y enjoined from selling, transferring, conveying, or 

otherwise secreting receipts, profits, and/or property oftbe Partnership Assets, Razuki will suffer great 
23 

irreparable harm, as selling the Partnership Assets will make it impossible for Razuki to determine and 
24 

25 

26 

27 

28 

receive his share of the Paitnership Assets. 

113. For this reason, we ask the Court to impose an injunction that: 

a. Prohibits sale of SD United, Flip, Mira Este, and Roselle tmtil the conclusion of this 

litigation; 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 here. 

114. 

b. Prohibits the sale of Monarch and imposes a freeze on all accounts associated with 

Monarch; 

c. Requires that all future monies paid to Monarch be transferred and deposited into an 

account owned by Flip; 

d. Requires the transfer of all Partne1·ship Assets to RM Holdings; and 

e. Require Malan to return the $24,000 he withdrew from RM Holdings' account. 

ELEVENTH CAUSE OF ACTION 
Declaratory Relief 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this Complaint as though fully set forth 

11 11 5. An actual controversy has arisen and now exists between Razuki and Malan concerning 

12 their respective interest, rights and duties related to the Partnership Assets and R.J\1 Holding. 

13 116. A judicial declaration is necessary and appropriate at this time under the circumstances 

14 in order that Razuki may asceitain the rights and duties of the parties. 

15 11 7. Razuki has suffered, and continues to suffer, financially by the unsettled state of affairs. 

l6 Malan' s actions in denying Razuki's interest in the Partnership Assets has been to Razuki's detriment 

17 and Razuki has incurred damages in an amount to be proven at trial. 

18 118. Razuki desires a judicial determination of his rights and duties, and a declamtion as to 

l9 the ownersrup and management of the Pa11nership Assets. Specifically, Razuld request the Comt 

20 declares: 

21 

22 

23 

24 

25 

26 

27 

28 

a. Razuki has a seventy-five percent (75%) ownership interest in all Partnership Assets; 

b . Razuki has not fully recuperated his initial investment in the Partnership Assets and 

is entitled to full recuperation before any additional proli ts or revenue are distributed; 

c. Malan wrongfolly utilized the tenant improvement fonds intended for Mira Este for 

their own personal gain; and, 

d. All funds currently owned or possessed by Monarch are ill-gotten gains and truly 

belong to Flip or RM Holdings. 

19 
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l 

2 

3 

4 
here. 

5 

TWELFTU CAUSE OF ACTION 
Constructive Trust 

(Against Malan and Monarch and DOES 1-100) 

119. Razuki rea11eges each and every paragraph of this Complaint as though fully set forth 

120. Malan has gained an ov.rnership interest iu the Partnership Assets by fraud, accident, 

6 
mistake, undue iniluenc.e, the violation of a trust, or other wrongful act. 

7 121. Malan have wrongfully taken money designated for use by Mira Este for his personal 

8 
gain. 

9 
122. Monarch has received ill-gotten funds by Malan's scheme to wrnngfully divert funds 

10 
intended for Flip to Monarch 

11 
123. Razuki is entitled to seventy-five percent (75%) of all Partnership Assets, jncluding 

12 
seventy-five percent (75%) of all money transferred to Monarch. 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

124. Razuki is entitled to reliefin the form ofa constructive trust and asks the Court to declare: 

a. Seventy-five (75%) ownership interest in Partnership Assets were wrongfully 

obtained by Malan and are therefore held in involuntary trust for the benefit of 

Razuki, pursuant to Civ. Code. §2223 and §2224; and 

b. All proceeds of Monarch received by SoCal Building were wrongfully obtained by 

Monarch and are therefon; hdd in involuntary trust for the benefit of Flip and/or RM 

Holdings. 

c. All money taken by Malan from Mira Este that were supposed to be used for 

renovations were wrongfully obtained ancl therefore held iu involuntary trust for the 

henetit of Mira Este. 

d. The $24,000 withdrawn from RM Holdings' account by Malan was wrongfully 

obtained and therefore held in involuntary trust for the bt:nefit of RM Holdings. 

THIRTEENTH CAUSE OF ACTION 
Dissolution of RM Holdings 

(Against Malan and DOES 1-100) 

1. Razuki realleges each and every paragraph of this Complaint as though fully set forth 

20 
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1 here. 

2 2. For the reasons stated in this Complaint, dissolution of RM Holdings is necessary to 

3 protect the rights of Razuki, the majority interest member. 

4 3. For the reasons stated in this Complaint, dissolution of RM Holdings is necessary as 

5 Malan is guilty of persistent fraud mismanagement and abuse of his authority. 

6 4. Razuki request the Court issue a j11dicial decree dissolving RM Holdings after all 

7 Partnership Assets are transferred to RNI Holdings. 

8 

9 PRAYERFORRELIBF 

10 WHEREFORE, Plaintiff prays the court for judgment as follows: 

11 For the First Cause of Action (Breach of Written Contract) 

12 

13 

14 

15 

1. For just compensation as determined by the Comi; 

2. For attorneys' fees as permitted by contract and/or law; 

3. For costs incurred in this action: 

4. For such other and further rdit:f as the Court may deem proper. 

For the Second Cause of Action (Breach of the Implied Covenant) 
16 

17 

18 

19 

20 

21 

22 

23 

24 

1. For just compensation as determined by the Court; 

2. For attorneys' fees as pem1itted by contract and/or law; 

3. For costs incurred in this action; 

4 . For such other and fmiher relief as the Comt may deem proper. 

For the Third Cause of Action (Breach of the Oral Agreement) 

I. for j ust compensation as determined by the Court; 

2. For attorneys' fees as permitted by conlract and/or law; 

3. For costs inclmed in this action; 

4. For such other and further relief as the Cou1t may deem proper. 

25 For the Fourth Cause of Action (Breach ofFiduciarv Duty) 

26 1. for just compensation as determined by the Court; 

27 2. For attorneys' fees as permitted by contract andior law; 

28 3. For punitive/exemplary damages; 

21 
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4. For costs incurred in this action; 

2 5. For such other and further relief as the Court may deem proper. 

3 For the Fifth Cause of Action (Fraud and Deceit) 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

1. For just compensation as determined by the Court; 

2. For attorneys' fees as permitted by contract and/or law; 

3. For punitive/exemplary damages; 

4. For costs incurred in this action; 

5. For such other and further relief as the Cow1 may deem proper. 

For the Sixth Cause of Action (Money Had and Received) 

1. For just compensation as determined by the Court; 

2. For attorneys' fees as permitted by contract and/or law; 

3. For punitive/exemplary damages; 

4. For costs incurred in this action; 

5. For such other and further relief as the Court may deem proper. 

14 For the Seventh Cause of Action (Conversion) 

15 1. For just compensation as determined by the Court; 

16 2. For attorneys ' fees as permitted by contract and/or law; 

17 3. For punitive/exemplary damages; 

18 4. Fol' costs incurred in this action; 

19 5. For such other and further relief as the Court may deem proper. 

20 For the Eighth Cause of Action (Accounting) 

21 

22 

23 

24 

25 

26 

27 

28 

1. For just compensation as determined by the Court; 

2. For attorneys' fees as permitted by contract and/or law; 

3. For an accounting of all Partnership Assets. 

4. For costs incurred in this action; 

5. For such other and further reUef as the Court may deem proper. 

For the Ninth Cause of Action (Appointment of Receiver) 

I . For just compensation as determined by the Court; 

2. For attorneys' fees as permitted by contract and/or law; 

22 
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I 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

3. For costs incurred in this action; 

4. For an appoint of a Receiver to take control of SD United, flip, Mira Estc, Roselle and Monarch 

until the parties· rights to each entity are determined. 

5. For a temporary restraining order and preliminary and permanent injunctions in aid of the 

receiver prohibiting Malan and his agents, employees, and/or representatives from engaging in, 

or performing, directly or indirectly, any or all of the following acts: 

a committing or pemtitting any waste of the SD United, Flip. Mira Este, Roselle, and 

Monarch; 

b. interfering, hindering or molesting jn any way whatsoever the receiver in the 

performance of the receiver's duties and in this performance of any duties incidental 

thereto; 

c. transferring, directly or indirectly, any interest by sale, assignment or encumbrance 

in any manner any of SD United, Flip, Mira Este, Roselle, and Monarch, and all 

proceeds thereot; 

d. moving any of the assets of SD United, Flip, Mira Este, Roselle, and Monarch from 

any location; 

e. transferring, concealing, destroying, defacing and altering any of SD United, Flip, 

.tvfua Este, Roselle, and Monarch's books and records; 

[. demanding, collecting, receiving or in any way dive1ting or using the assets of SD 

L'nited, Flip, Mira Este, Roselle, and Monarch or proceeds therefrom; 

g. Failing or refusing to immediately turn over to the receiver all assets of SD United, 

Flip, Mira Este, Roselle, and Monarch, and all moneys, checks, funds or proceeds 

belonging to or for the benefit of Razuki. 

6. For such other and further relief as the Comt may deem proper. 

For Che Tenth Cause of Action CTnjunctive RelieO 
25 

26 

27 

28 

1. For an injunction that: 

a. Prohibits sale of SD United, Flip, Mira Este, and Roselle until the conclusion of this 

litigation; 
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J 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

b. Prohibits the sale of Monarch and imposes a freeze on all accounts associated with 

Monarch; 

c. Requires that all future monies paid to Monarch be transfetTed and deposited into an 

accow1t owned hy Flip; and, 

d. Requires the transfer of all Pa1tnership Assets to RM Holdings. 

e. Require Malan to retwn the $24,000 he withdrew from RM Holdings' account. 

2. For costs incurred in this action; 

3. For such other and further relief as the Court may deem proper. 

For the Eleventh Cause of Action (Declaratory Relief) 

I. For a judicial declaration stating: 

a. Razuki has a seventy-five percent (75%) ownership interest in all Partnership Assets; 

b. Razuki has not fully recuperated his initial investment in the Partnership Assets and is 

entitled to full rt:cuperation before any additional profits or revenue are distributed; 

c. Malan wrongfully utilized the tenant improvement funds intended for Mira Este for their 

own personal gain; and, 

d. All funds currently owned or possessed by Monarch are ill-gotten gains and truly belong 

to Flip or RM Holdings. 

2. For costs incurred in this action; 

3. For such other and further relief as the Court may deem proper. 

For the Twelfth Cause of Action (Constructive Trust) 

I. For a judicial declaration stating: 

a. Seventy-five (75%) ownership interest in Partnership Assets were wrongfully ol)tained 

by Malan and are therefore held in involuntary tlust for the benefit ofRazuki, pursuant 

to Civ. Code. §2223 and §2224; and 

b. All proceeds of Monarch received by SoCal 11uilding were wrongfully obtained by 

Monarch and are therefore held in involuntary trust for the benefit of Flip and/or RM 

Holdings. 

c. All money taken by Malan from Mira Este that were supposed lo be used for renovations 

were wrongfully obtained and therefore held in involuntary trust for the benefit of Mira 

24 
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2 

3 

4 

5 

Estc. 

d. Tht: $24,000 withdrawn from RM Holdings' account by Malan was wrongfully obtained 

and therefore held in involuntary trust for the benefit of RM Holdings. 

2. For costs incurred in this action; 

3. For such other and further relief as the Court may deem proper. 

6 
For the Thirteenth Cause of Action (Dissolution) 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1. For a judicial decree dissolving RM Holdings after all Parlnershlp Assets have been 

transferred to RM Holdings. 

2. For costs incurred in this action; 

3. For such other and fmther relief as the Court may deem proper. 

DATED: 7/10/18 

By: 

25 

Steve A. Elia 
M aura Griffin 
James Joseph 
Attorneys for Plaintiff SALAM RAZUKl 
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1 DEMAND FOR JURY TRIAL 

2 Plaintiff hereby respectfully requests a trial by jury. 

3 DATED: 7/10118 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

By: 

26 

Maura Griffin 
James Joseph 
Attorneys for Plaintiff SALAM RAZUKI 
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1 EXHIBIT A 
2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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AGREEMENT OF COMPROMISE, SETTLEMENT, 
AND MUTUAL G~NERAL RELEASE 

This AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENERAL 
RELEASE ("Agreement") is entere~ into by and between SALAM RAZUKI (berein::ifter 
collectively "RAZUKI"), on the one band, and and NINUS MALAN (hereinafter "MALAN"), 
on the other. The persons to this Agreement may sometimes be refe1red to collectively as the · 
"Parties" or separately as "Party". This Agreement is entered into with reference to the recitals 
set forth in the Article titled "Recitals" below and constitutes (i) a settlement agreement between
.the Parties anJ (ii) a mulual release of all liabilities of the PaJties arising 011t of the matters 
described below and except as expressly otherwise noted herein. 

ARTICLE I. 
llliCI'l'ALS 

This Agreement is enlere<l inlo wilh reference:: lo tht:: following facts: 

1.1 RAZUKI and MALAN have engaged in several business 1ransactions, dealings,. 
agreements (oinl and written), promises, loans, payment.s, related to the acquisition of real 
property and interests in various medicaI marijuana businesses. Specifically, R.AZUIG and 
MALAN have each invested ce1tain snms of capital for the acquisition of the foJlow:ing assets 
( cullt:cti vely hereinafier refeneU. to a:> the "P~"fnership Asset:>"): 

(a) ' lYIALAWS one hundred percent (100%) membership interest in SAN. 
DIEGO UNITED HOLDJNG GROUP LLC, a California Limited Liability Company, and record 
owner ofthe following properties: 

i. The real property commonly knmw as 8859 BALBOA A VE., 
STE .. A, SAN DIEGO, CA 92123. 

ii. · The real property commonly known as 8859 BALBOA AVE., 
STE .. B, SANDITTGO, CA92123. 

iil. The real property commonly known as 8859 BALBOA A VE., 
STE .. C, SAN DIEGO, CA 92123. 

iv. Ti1e real property commonly known as 8859 DALDOA A VE., 
STE .. D, SANDIBGO, CA 9?.123. 

v. The real property commonly known as 8859 BALBOA AVE., 
STE .. E, SAN DIEGO, CA 92123. 

v1. The rca] property commonly known as 8861 BALBOA, STE. B, 
SAN DIEGO, CA 92123. 

vii. The real prope1ty commonly known as 8863 BALBOA, STE. E, 
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SAN DIEGO, CA 92123. 

(b) One hundred percent (100%) membership interest m FLIP 
MANAGEMENT LLC, a California Limited Liability Company. 

(c) MALAN'S fifty percent (50%) membership irttexest iu MIRA ESTE 
PROPERTIES LLC, a California Limited Liability Company, and record owner of the real 
_property commonly known as 9212 MlRA ESTE CT., SAN DIEGO, CA 92126. 

(d) MALAN'S Fifty percent (50%) membership interest in ROSELLE 
PROPERTIES, LLC, a California Limited Liability Company, and record owner of the real 
prope1ty commonly lmown as 10685 ROSEILE ST., SAN DIEGO, CA 92121. 

(e) RAZUKl'S twenty percent (20%) membership interest in SUNRISE 
PROPERTY INVESTMENTS, LLC, a Califonlia Limited Liability Company, the record owner 
of the.real property located 3385 SUNRJSE STRRRT, RANDJEGO, CA 92012. 

. (f) RAZUKI'S twenty seven percent (27%) :membership interest in SUPER 5 
CONSUL TING GROUP, LLC, a California Limited Liability Company, which is the operator of 
amedicalmaiijuana dispensary located at 3385 SUNlUSE STIIBET, SAN DIEGO, CA92012. 

1.2 RAZUICT and MALAN 1iave an understanding such that regardless of which Party 
or entity hold::: titl~ and ownership to the Partnership Asseis, RAZUICT is entitled to a seventy
:five percent (75%) interest in the capital> profits, and losses of each Partnership Asset and 
MALAN is entitled to a twenty five percent (25%) interest, and no Party is entitled to receive 
any profits whatsoever until, and unless the Parties have first been repaid their invesbnent in full 
(hereinafter refen-ed to as the "Partnership Agreement"). 

1.3 RAZUICT and MALAN have now formed RM PROPERTY HOLDlNGS, LLC, a 
California Lllnited Liability Company (the "Company''), whereby RAZUI<I and MALAN have 
agreed to transfer title to _the Pru.tnership Assets to the Company, and forever resolve any and all 
matters, claims or controversies that each Party may have against each other related to the 
Paitnersb:ip Agreement ris stated in this Agreement. 

1.4 RAZUKI and MALAN have not recouped their financial investments in the 
Paitnersbip Assets. 

1.5 The Parties consider it to be in their best interests, in light of the cost of litigation, 
and to lheir best advantage, to forever dismiss, settle, adjust and compromise all claims and 
defenses which have been, or could have been asserted relalive to thdr Partnership Agreement 

1.6 All claims are denied and contested, and nothing contained herein should be 
constmed as an admission by any Party hereto of any liability of any kind to any other Party 
hereto or to any other person. · 

1. 7 The Parties now wish to settle the dispute between ·lhem and forever release, 
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discharge, and te1ininate any and all liabilities arising out of, or existing or emanating from their 
Partnership Agreement, including all demands and causes of action, whether state, federal, or 
admi:uisirntive, aiid whether actually raised or could have been raised by way of complaint, 
supplemental complaint, or cross-complaint except ·as expressly otherwise set forth within this 
Agreement. In order to effectuate this release, the Parties hereto enter into this Agreement. 

NOW THERE}' ORE, in consideration of the mutual promises and covenants, and upon 
the conclitio11s contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Parties agree as follows: 

ARTICLE II 
TERMS OF SETTLEMEliI 

2.1 Tnmsfer of Partnership As1>et<: to the Company. The Parties shall use their best 
efforts to effectuate the trfuisfer of the Partnership Assets to 1he Compauy within thirty (30) days, 
and shall execute any and all further documents as m ay be necessa1y to cal'ry out the same. 

2.2 Financial Accounting.. The Parties agree to work in good faith to calculate each 
of their respective cash investment amounts in the Partnership Assets within thirty (3 0) days and 
shall execute an amendment or exhibit to this Agreement to memorialize the same. Once 
executed, the exhibit or amendment shall be incorporated and become a part of th]s Agreement • 
as though set forth originally (the "Accounting"). For· avoidance of doubt, the amount agreed to 
in the Accounting shall be the amount of cash capital investment that must be :first tepaid to the 
Parties by the Company before either Party receives any profits therein (each refened to as the 
"Partners' Cash lnvestmenf'). 

2.3 The Company's Operating Agreement The Parties hereby reaffam and 
aclmowledge the tenns of the Opernting Agreement provide for repayment of the Partners' Cash 
Investment prior to any distribution of profits and losses. The Parties further reaffirm that once 
the Partners' Cash Contribution has been repaid by the Company, then RAZUKI shall receive 
seventy five percent (75%) of the profits and losses of the Company and MALAN shalJ receive 
twenty five percent (25%), all as set forth under the terms of the Opei-ating Agreement. It is tl1e 
Parties' .intention that once the Partnership Assets have been transferred to the Company and the 
Accounting has been agreed upon, then all other business matters ~ball be governed and 
controlled by the terms of the Operating Agreement and the Parties shall thereafter be released 
from all further liability to each other arising under their Partnership Agreement as set forth 
below. 

ARTICLE III 
MUTUAL GENERAL RELEASE OF ALL CLAIMS 

3.1 General Release. ill consideration qf the tc1ms and provisions of this Agreement, 
the Parties hereto, on behalf of themselves, successors, and assigns, hereby forev_er relieve, 
release, and discharge each other, and their respective successors aud assigns, and all of their 
respecttve present aw.1 fonm:r attorneys, accountants, agents, employees, representatives, 
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administrators, insurers, partners, directors, officers, shareholders, and heirs of and from any and 
all claims, debts, liabilities, demands, obligations, promises, acts, agreements, costs, and 
expenses, including but not l~mited to attorney's fees, damages, actions, and causes of action of 
whatsoever 1cind or nature, speoifically including those related to in any may, directly or 
indirectly, to any alleged past, prest:nt, or fu1on~ claims for violations of any state, federal, or 
administrative code or statue, or any type of to~1: or conversion, or indemnification, contribution, 
or declaratory relief based on any type of allocation of fault, whether now lmown or unknown, 
suspected or unsuspected, based on, arising out of, or in connection With anything whatsoever 
done, omitted, or suffered to be done at any time, relating to, or in any matter connected with, 
directly nr indirectly, the matteJS, facts or claims related to their Partnership Agreement as set 
forth in the Articlt: uf this Agn:ement titled "Recitals". This Agreement shall not be i11terpretecl 
to bar any claims for the enforcement of the provisions of this Agreement or any provision o~ the 
Company's Operating Agreement. Furthermore, this wlease and settlement shall only be 
.effective upon (i) the transfer to the Company of the Partnership Assets pursuant to ·section 2.1 
above, and (ii) execution of an amendment or exhibit related to the Accounting. Thereafter, the 
Patties shall forever be barren from·bringing any claims related to the Partnership Agreement as 
set fo11:h herein, and all claims 01· controversies shall be governed by the terms uf the Company's 
Operating Agreement. 

3.2 Waiver undeI Section 1542 of the California Civil Code. The Parties hereto 
expressly waive any and all rights under Section 1542 of the ·Civil Code of the State of 
California, which provides as follows: 

"A general release does not extend to clain1s which the creditor 
does not know ot suspect to exist in his or her favor at the time of 
executing fu.c release, which if known by him or her must have 
materially affected his or her settlement with the debtor." 

In connection with such waiyer and relinquishment, the Parties acknowledge that it may 
hereafter discover claims presently unknown or unsuspected, or facts in addition to or different 
from those which. it now knows 01: believes to be true. Nevertheless, i t is the intention of the 
Paities, tluough this Agreement, and ·with the advice of counsel, if any, to fully, finally, and 
forever settle this dispute. Pursuant to that intention, the Parties expxessly consent that this 
release shall have the same full forr.e and effect as to 1mk:nown and um;uspected cla:hns, 
demands, and cam;es of action, if any, as to those terms and provisions relating to claims, 
demands, and causes of actionhereinabove specified. 

3.3 Representations and Warranties. The Parties hereby represent and warrant to, and 
agree with each other as follows: 

(a) The Paiiies hereto, and each of them, represent and declare that in executing this 
Agreement they have relied solely upon their own judgment, belief and know.ledge, and the 
advice and recommendations of their own independently selected counsel, if any, concerning the 
nature, extent, and duration of tneil' rights and claims, and that they have not ·been influenced to 
any extent whatsoever in executing the same by any representations or statements cove:ring any 
matters made by the other party hereto or by any person representing him or it. 
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(b) Except as expressly stated in this Agreement, neither of the Parties l1ave made any 
statements or representations regarding any fact relied upon in entering into this Agreement, and 
the Patties specifically do JlOt rely on any statements, representations, or promises in executing 
this Agreement, or in malting the settlement provided for herein, except as expressly stated in 
this Agreement; 

(c) T.he Parties, and their attorneys, if desired, have made such investigation of the 
facts pertaining to this Agreement and all of the matters pe1iaining thereto, as they deem 
necessary; 

( d) The terms of this Agreement are contractual, not a mere 1·ecital, and ·ate the result 
of negotiations hetween the Parties; 

( e) The Recitals to this Agreement are expressly made a pa1t hereof; 

(f) This Agreement has been carefully read by the Parties hereto, and if they choose, 
by their attorneys; it is signed freely by each person executing this Agreement and each person 
executing this Agreement is empowered to do so. 

(g) · In entering into this Agreement, the Parties recognize that no facts or 
representations are absolutely ce1tain. The Parties acknowledge that they are aware that they 
may, after execution of this Agreement, discover facts different from or in addition to those they 

. now lmow or believe to be t:J:u.e with respect to the liabilities, actions or causes of action to be 
released. Accordingly, the Parties each i:issmne their own risk of any incomplete disclosure or 
mistake. If the Parties, or each of them, should subsequently discover that any fact it relie(j. upon 
.in entering into this Agreement was untrue, or that any understandll1g of the facts or of the law 
was incorrect, such pa1ty shall not be entitled to set aside this Agreement by reason thereof. This 
Agreement is intended to be fuial and binding between the Parties hereto, and is further intended 
to be effective as a :final accord and satisfaction between the Parties. The Patties are relying ou 
the finality of this Agreement as a mate.dal factor inducing the Pattie~' execution of this 
Agreement. 

(h) The consideration specified herein is given for the purpose of (i) settling and 
compromising all claims and dispt1tes which have arisen between the Parties, and (ii) releasing 
the Parties by operation of this Agreement from any an all claims and liabilities, past, presenl, 
an.cl future, that have 01· may arisen out of the matters described in the Article tiUed ''Recitals,,. 
Neither the payment nor lender of consideration, nor anything herein, shall be construed as an 
admission by any of the Parties, their agents, servants or e!!lployees , of any liability of any kind 
to the other. 

(i) The Parties represent and warrant that they have not heretofore t.ransfe.rred or 
assigned or pmported to transfer or assign to any pei:son, fum, or corporation any claim, demand, 
damage, debt, liability, account; action or cause of action herein to be released. 

G) The Patties aclmowledge the adequacy of the consideration .given for the release 
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of all Parties in this Agreement and understands that iu-espective of whether the consideration is 
expressly described herein, adequate consideration exists for the release of all Parties under this 
Agreement 

3. 4 Non-Disparagement. The Pa1iies further agrees not to make any statement or t ake 
any action, directly or indirectly, that harms, or could harm, the other Party's business interests, 
reputation or good will, including any slatements that may be made to any past, cutTens or 
prospective employees, vendors, or any other third parties whatsoever. Accordingly, the Patties 
shall not make any stateme11ts, w1itten or oral, which disparage the other; however, this provision 
shall not prevent the any Party from t rutbflllly responding to any inquiry required by law or 
pursuant to a couit order. 

ARTICLE TV 
GENERAL PROVISIONS 

4.1 Intcru:ation. This Agreement constitutes a single, integrated, written contract 
expressing the entire Agreement of the Paities hereto relative to foe subject matter hereof No 
covenants, agreements, representations, or warranties of any ki.nd wh atsoever ha:ve been made by 
any Paity hereto) except as specifically set forth in this Agreement. All prior discussions and 
negotiations, if any, are superseded by this Agreement. 

4.2 No Construction Against Drafter. Each party to this Agreement and its legal 
counsel have reviewed and revised this Agreement. The rule of construction that any ambiguities 
are to be resolved against the drafting p<1rty shall not be employed in the interpretation of this 
Agreement or of any amendments or exhibits to this A_greement This Agreement shall not be 
deemed prepared or drafted by one party or another, or its atturneys, and will be construed 
accol'dingly. 

4.3 Modification. No.modification, waiver, amendment;, dfach81'ge, or any change of 
this Agreement shall be valid unless the same is in writing and signed by the party-against which 
the enforcement of such modification, waiver, amendment, discharge, or change is or may be 
sought. · 

4.4 Heirs. Successors. and Assigns. This Agreement shall inure to the benefit of, and 
shall be binding upon~ the heirs, successors, and assigns of the Parties hereto, and each of them. 

4.5 Severability. In the event that any term, covenant, condition, or provision of this 
Agreement should be held to be void, voidable, or unenforceable, the remaining portions _hereof 
shall remain in full foxce and effect. 

4 .6 Governing Law. This Agreement shall be construed in accordance with, and be 
governed by the laws of California. 

4. 7 Venue and Jurisdiction. In the event that any action, suit, or other proceeding 
arising from this Agreement is instituted, the parties agtee that venue for such action shall be in 
~au Diego County, and that personal jurisdiction and subject matter jurisdiction shall be 
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exercised by the Superior Court of the State of California, .in and foi" the Cmu1Ly of San Diegu, 
Central. Division. 

4. 8 .Execution in Countcr:parts. "l'his Agreement µiay be executed and delivered in 
two or more counterparts, each of which, when so executed and delivered, shall be an original, 
b lLt .such coimterpruts shfl.11 together constitute but one and the same Agreement. This Agreement 
shall be deemed to be executed on the last date any .such counte1part is execnterl. 

4.9 ;t_acsiroile _ Signatwes.. This Agreement may be executed and a copy of such 
executed Agreement transmitted by facsimile, which when received can be used as an original of 
the Agreement for al] purposes. 

4.10 Costs and Attorney's Fees. The Paities hereto agree to bear his or its .own costs 
and attorney's. fees, and each party hereby waives any statute, rule of com:t, or other law, 
awarding costs, fees, or expenses relating to any litigation. Sai.d waive1· shall be effective with 
respect to the statutes, rules of couit, or other laws or provisions of the United States and/or of 
each state, including, without limitation, the State of California. However, 1n the event that any 
action, suit, or other prot;ee<ling is :inslitnted to interpret ~nd!or enforce this Agreement, or 
arising out of a breach of this Agreement, the prevailing party shall recover all of such party's 
reasonable attorney's fees and costs incurred in each and ~ery action, suit, or other prnceeding, 
including any and all appeals or petitions therefrom. 

4. 11 Waiver. A11y waiver of a default undex this Agreement tnust he in writing and 
shall not be a w<i.iver of any of.her default con cerning !he ~arne or any otlmr pruvisiun o.f this 
Agreement No delay or ornissio11 in the exercise of any right or remedy shall itnpair such right 
or remedy or be construed as a waiver. Consent to or approval of any act shall not be deemed to 
waive or render unnecessary consent to or approval of any other or a subsequent act. 

4.17. Coufideutfali:ty. The tem1s of this Agreement are confidential. The Parties 
expressly uuderstand ancl agree that it shall constitute a breaeh of Lhis Agreement to disclose or 
communicate the terms of this settlement or to disseminate tl:iJs Agreeme11t to any third party 
(unless 1equired by Cm:ut order or operation of law or to the Parties' respective attorneys, 
accountants or tax advisers). 

4 .13 Time of Essence. The Pmties hereto ap;ree ;i.nd c:on:finn that time is of the essence 
for execution, completion1 and full performance of the terms and conditions of this agreement. 

/Ill 

Ill/ 

Ill/ 

I/II 
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IN WITNESS "WHEREOF, the Pai.ties hereto have each approved and executed this 
Agreement on the dates set forth opposite theh' respective signatures. 

Dated:/~ 
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1 Steven A. Elia (State Bar No. 2 17200) 
Maura G1iffin (State Bar No. 26446 l) 

2 James Joseph (Stale Bar No. 309883) 
LAW OFFICES OF STEVE~ A. ELIA, APC 

3 222 l Camino Del Rio South, Suite 207 · 
San Diego, California 92108 

4 Telephone: (619) 444-2244 
facsimi le: (619) 440-2233 

5 Email: steve@elialaw.com 
maurn@dialaw.com 

6 james@elialaw.com 

7 Attorneys for Plaintiff 
SALAM RAZUKI 

8 

ELECTRONICALLY FILED 
S1Jperior Co1Jrt of California, 

Co1Jnty of San Diego 

0111312018 at 06 :00 :00 PM 
Clerk of the Superior Court 

By Erika Engel, Deputy Clerk 

9 

10 

11 

12 

13 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

SALAM RAZUKl, an individual, 

Plain Liff, 

v. 

NINUS MALAN, an individual; CHRIS 
I IA I< IM, an individual; MONARCH 
MAKAGEMENT CONSUL TING, INC. a 
California corporation; SAN DIEGO 
UNITED HOLDING GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California Limited 
liahility company; ROSELLE PROPERTIES, 
LLC, a California limited liabil ity company; 
BALBOA A VE CO OPERA TlVE, a 
California nonprofa mulual benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DELCGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DO.HS 1-100, inclusive, 

Defendants, 

CASE NO. 37-20 18-00034229-CU-BC-CTL 

FIRST AMENDED COMPLAINT FOR 
DAMAGES FOR: 

(1) BREACH OF CONTRACT 
(2) BREACH OF IMPLIED 

COVENANT OF GOOD FAITH 
AND }'AIR DEALL~G 

(3) BREACH OJi~ ORAi , 
AGREEMENT 

(4) BREACH OF FIDUCIARY 
DUTY 

(5) FRAUD AND DECEIT 
(6) MONEY HAD AND RECEJVED 
(7) CONVERSION 
(8) ACCOUNTING 
(9) APPOINTMENT O.F 

RECEIVER 
(10) INJUNCTIVE RELIEF 
(11) DECLARATORY RELIEF 
(12) CONSTRUCTIVE TRUST 
(13) DISSOLUTION 
(14) INTENTIONAL 

INTERFElU£NCE WITH AN 
ECONOMIC RELATIONSffiP 

(15) INTENTIONAL 
INTERFERENCE WITH A 
CONTRACTrAL 
RELATIONSHIP 

DEMANDFORJURYTRIAL 
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1 Plaintiff SALAM RAZUKI complains an<l alleg~ as follows: 

2 I. 

3 INTRODUCTION 

4 1. For years, Salam Razuki ("Razuki") and Ninus Malan ("Malan") engaged in numerous 

5 
business dealings and prope1ty investments. The two entered into ce1iain oral agreemenls whereby 

Razuki would provide the initial casb investment to purchase a certain asset while Malan would manage 
6 

the assets. The parties agreed that after reimbursing 1he initia l investment lo Razuki, Razuki would be 
7 

8 

9 

entitled to seventy-five percent (75%) of the profils & losses of that particular asset and Malan would 

be enti tled to twenty-five percent (25%) of said profi ts & losses. Unfortunately, due to Malan 's refusal 

to be completely forthcoming with the Partnership J\sscts (as defined below in Section Trr) , this oral 
10 

agreement became untenable and disputes arose. Instead of litigating the matter, Razuki and Malan 

H decided to enter into an Agreement of Compromise, Settlement and Mutual General Release (referred 

12 to herein as the "Settlement Agreement") to memorialize their prior oral agreements and to describe 

13 additional duties and obligations for each of them. lTnder tbe Settlement Agreement, Razuki and Malan 

14 agreed to transfer all Partnership Assets into one enlily, RM Properly Holdings, LLC ("RM Holdings") 

15 which was fmmed for that paiiicular business purpose. After recuperating any initial investments 

16 related to the Pa1inership Assets, Razuki would he enti tled to seventy-five percent (75%) of the profits 

l7 & losses of RM Holdings an<l Malan would be entitled to twenty-five percent (25%) of the profits & 

18 losses of RM Holdings. 

19 2. Rven with the Settlement Agreement in place and RM Holdings formed, Malan 

20 conlinut::c.l lo c.leceive Razuki and manipulate the Pa1inership Assets for his own gain. Shortly after the 

Settlement Agreement was signed, :Malan bt::gan negotiations to sell some of the Partnersh ip Assets 
21 

22 
while they were still under his name. During these sale negotiations, Malan never info1111ed the potential 

buyer of Razuki's interest in the Partnership Assets. Based on information and belief, Malan 
23 

intentionally stole an <l/or rt::<lirecl revenue from the Partnership Assets to a new enti ty owned by Malan 
24 

(i. e. Monarch) .Malan conspired with another individual named Hakim in order to carry oul this scheme 
25 

as well. Given Malan's hlatant breach of the Settlement Agreement and his clear intentions to conceal 
26 

the profits of the Pa1tnersbip Assets, Razuki now brings this instant First Amended Complaint in order 
27 

to enforce the terms of the Settlement Agreement and take control of his Partnership Assets. 

28 

2 
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1 

2 

3 
,.., 
.) . 

II. 
PARTIES AND JURISDICTION 

Plaintiff SALAM RAZUlU ("Razuki") is an individual residing in the County of San 

Diego, State of California. 
4 

5 

6 

7 

8 

9 

4. Defondant NINUS MALAN ("Malan") is an individual residing in the County of San 

Diego, State of California. 

5. Defendant CHRJS HAKIM ("Hakim") is an individual residing in the Counly of San 

Diego, State of California. 

6 . Defendant MONARCH MANAGEMENT CONSULTING, INC. ("Monarch") is a 

California corporation organized under the laws of the State of California. \tfonarch 's p1incipal place 

10 of business is in the County of San Diego, State of California. Razuki is infotmed and believes and 

11 thereon olleges that Monarch has two shareholder, Hakim and Malan \Vho are the officers and directors 

12 of said corporation. 

13 7. Deft:nJant SAN DIEGO UNITED HOLDING GROUP, LLC ("SD United") is a 

14 California limited liability company organized under the laws of the State of Cali fornia. SD United's 

15 principal place of business is in the in the County of San Diego, State of California. 

16 8. Defendant FLIP MANAGEMENT, LLC ("Flip") is a Californ ia limited liability 

17 company organized under the laws of the State of California. Flip's p1focipal place of business is in the 

18 in Lhc County of San Diego, State of Cali fornia. 

19 
9. Defondant MIRA .ESTE PROPERTIES, LLC ("Mira Este") is a California limited 

liability company mganize<l under the laws of Lhe Stale of California. Mira Esle's prim:ipal place or 
20 

business is in the in the County of San Diego, State of California. 
21 

22 

23 

24 

10. Defendant ROSELLE PROPERTIES, LLC ("RoselJe") is a Cal ifornia limited liability 

company organized under the laws of the State of California. RoselJe' s principal place of business is in 

the in the County of San Diego, State of California. 

J l. Defendant BALBOA A VE COOPERATIVE ("Balboa") is a California nonprofit mutual 
25 

benefit corporation that is organized under the laws of the State of California. ilalboa 's principal place 

26 of business is in Lhe in the County of San Diego, State of California. Malan st:rves as Presi<lenl an<l 

27 CEO of this entity. 

28 
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1 12. Defendant CALlFOR_~IA CANNABIS GROUP ("CCG") is a California nonprofit 

2 mutual benefit corporation that is organized under the Jaws of the State of California. CC G' s principal 

3 place of busines8 is in lhc in the County of San Diego, State of California. Malan serves as President 

4 and CEO of this entity. 

5 
13. Defendant DEVTUSH DEUGHTS, INC. ("Devilish") is a California nonprofit mutual 

6 
benefit corporation that is organized under the laws of the State of California. Devilish's principal place 

of business is in the in the County of San Diego, State of California. Malan serves as President and CEO 
7 

of this entity. 
8 

14. The true names and capacWes of defendants sued as DOES (the "OOR Defendants") are 
9 

unknown to Razuki and therefore are 8ueu uuder suddictitious narn.es. Razuki is informed and believes, 
10 

and based upon such information and bel ief alleges that defendants sued as DOES are in some manner 
11 

responsihlc for the acts and damages alleged. Razuki will amend this complaint when the true names 

12 and capacities of such fictitiously named defondants are ascc1iained. 

13 15. Malan, Hakim, Monarch, SD United, Flip, Mira Este, Roselle, Balboa, CCG, Devi li sh 

14 and DOE Defendants are collectively refened to as "Defendants" hereinafter 

15 16. Razuki is info1med and believes, and thereon alleges that at all times mentioned 

16 Defendants were acting as lhe agent, employee, attorney, accountant, and/or representative of each other 

17 and with.in the scope of the above-mentioned agency, employment, relationship, and/or representation. 

18 In doing the acts alleged, each defendant was acting with the full authority and consent of each other 

19 defendant. 

20 17. Razuki is informed and believes and thereon alleges that some of the corporations, 

21 limited liability companies, and entities named as defendants herein including, but not limited to, 

22 
Monarch, SD United, Hip, Mira 1-:ste, lfosel le, Hal hoa, CCO, Devilish and DOES 1 through I 00, 

(hereinafter occasionally colleclivt:ly refern:d to as the "Alter Ego Entities"), and each of them, were at 
23 

all times relevant the alter ego of Malan and/or Hakim (hereinafter occasionally collectively refeITed to 
24 

25 

26 

27 

28 

as the "lndividual Defendants") by reason of the following : 

a. Razuki is informed and believes and thereon alleges that said Individual Defondants, 

at all times herein mentioned, dominated, influenced, and controlled each of Lhe Alter 

Ego Entities and the officers thereof as well as the business, property, and affairs of 

4 
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l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

each of said corporati ons. 

b. Razuki is informed and believes and thereon alleges that, M all 1·imes herein 

mentioned, there existed and now exists a unity of interest and ownership between 

said Individual Defendants and each of the Alter Ego Entities; the individuality and 

separateness of said Individual Defendants and each of the Alter Eg.o Entities have 

ceased. 

c. Razuki is info1med and believes and thereon alleges Lhat, at all limes since Lhe 

incorporation of each, each Alter Ego Entities has been and now is a mere shell and 

naked framework which said Tndividual Defendants used a<; a conduit for the conduct 

oftheir personal business, property and affairs. 

d. Razuki is informed and believes and thereon alleges that, at all Limes herein 

mentioned, each of the Alter Ego Entities was created and continued pursuant to a 

ti:audulent plan, scheme and device conceived and operated by said individual 

Defendanls, whereby lhe income, n:venue and profils of em.:h of lhe Alter Ego 

Entities were diverted by said Individual Defendants to themselves. 

e. Razuki is informed and heli eves and thereon alleges that, at all times herein 

mentioned, each of the Alter Ego Entities was organized by said Individual 

Defendants as a device to avoid individual liability and for the purpose of substituting 

financially :inesponsible corporations in the p lace and stead of said Individual 

Defendants, and each of them , and accordingly, each AJter .Ego Entities was formed 

with capitalization totally inadequale for the business in which said entilies was 

engaged. 

f. Hy vi1tue of the foregoing, adherence to the fiction of the separate corporate 

existence of each of the Alter Ego Entities would, w1der the circwnstances, sanction 

a fraud and promote injustice in that Razuki would be unable to realize upon any 

j udgment in hi s favor. 

18. Jurisdiction is proper with the above-entitled Comi as all parties are residents of this 

county and any contract/agreement thal is U1e subject of this action was enlere<l in lo in this j uris<licLiun 

and was to be performed entirely within the jurisdiction of this Cou1t . 

5 
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1 Ill. 

2 GENERAL ALLEGATIONS 

3 
19. Since 2016, Razuki and Malan have engaged in numerous business dea lings relating to 

property investments in San Diego County. The oral agieements belween Razuki and Malan was 
4 

simple: Razuki would provide the initial investment to purchase the prope1ty and Malan would manage 
5 

6 

7 

8 

9 

10 

11 

12 

n 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

the property (e g. ensure upkeep and acquire tenants). After Razuki was paid back for his initial 

investment, Razuki wuul<l receive seventy-five percent (75%) of any profits while Malan would receive 

twenty-five percent (25%) of any profits. 

20. Under this oral agreement, Razuki trusted Malan to provide proper accounting of the 

revenue generated from the various p roperties and provide him w ith the agreed upon profit split. 

21. 

indirect! y, 

Over the years, Razuki and Malan havt: ac4uired the following interests, directly or 

(the "Partnership J\ssets") in the followfog businesses and/or entities: 

a. One hundred percent Cl 00%) interest in SD United. SD United owns real property 

located at 8859 Balboa Avenue, Suites A-E, 8861 Balboa Avenue, Suite B, and 8863 

Balboa Avenue, Suite E. Razuki and Malan own, directly or indirectly, a marijuana 

retail business located at 8861 Balboa Avenue and 8863 Balboa Avenue. Razuki 

provided all tbe initial monetary investment for SD United . However, on paper, 

Malan owned a one-hundred percent (100%) in and lo SD United. 

b . One hundred percent (100%) interest in Flip. Flip served as the operating entity for 

Razuh and Malan ' s marij uana retail businesses located at 8861 Balboa Avenue and 

8863 Balboa Avenue. Razuki provided all the initial monetary investment +or this 

business. On paper, Malan owned a one-hundred percent (100%) in Flip. 

c. Fifty percent (50%) interest in Mira Este. Mira Este owns real property located at 

9212 Mira Este Court, San Diego, CA 92 126. Razuki and Malan own, directly or 

indirectly, a marij uana <listribulion and manufacturing business located at 9219 Mira 

Este Comt . Razuki provided fifty percent (50%) of the initial monetary investment 

for Mira Este. On paper, Malan owns a fifty percent (50%) ownership inte rest in 

MiraEste. 

d. Fifty percent (50%) interest in Roselle. Roselle owns real property located at 10685 

6 
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1 

2 

3 

4 

5 

6 

7 

Roselle Street, San Diego, CA 9212 1. R.azuki and \.1alan own, d irectly or indireclly, 

a marijuana cultivation business located at 10685 Roselle Street. Razuki provided 

fifty percent (50%) of Lhe initial monetary investment for Rusdk. On paper, Malan 

owns a fifty percent (50%) ownership interest in Roselle. 

e . A twenty percent (20%) in1erest in Sunrise Property Investments, 1.1.C ("Sunrise"). 

Sumise owns real property located at 3385 Swirise Street, San Diego, CA 92102. 

f. A twenty-seven percent (27%) in Super 5 Consulting Group, LLC ("Super 5"). Super 

5 is the operator of a marijuana dispensary located at 3385 Sunrise Street, San Diego, 

CA 92102. 

22. For all the Partnership Assets, regardless of the paperwork, Rax.uki an<l Malan had an 

8 

9 

10 
ora l agreement that after recuperating the initial investments, Razuki would share in seventy-five 

11 
percent (75%) of the profits & losses and Malan would share in twenty-five percent (25%) of the profits 

12 & losses. 

13 23 . For Mira Este and Roselle, Hakim provided fifty percent (50%) of the ini tial investment 

14 and owns a fifty percent (50%) ownership in Mira Este and Roselle. 

15 24. SD United, Flip, Mira Este, and Roselle are all entities involved in R.azuki and Ylalan ' s 

16 marijuana operations. The marijuana operations were slrnclw-e<l as such: 

17 

18 

19 

20 

21 

22 

23 
25 . 

a. Balboa, CCG, and Devilish hold the California State Licenses for the marijuana 

operations. 

b. Flip served as the operator for the marijuana operations. 

c. SD United, Mfra Este, and Roselle are the property owners for the physical location 

of the businesses and hold the Conditional Use Permits (CUPs), wh ich are obtained 

from the City of San Diego, for the marijuana operations. 

Under this structure, Razuk.i believed all revenue an<l profits from lhe marijuana 

operations would be deposited into accounts owned by either SD United, Flip, Mira Este, or Roselle. 
24 

25 

26 

27 

28 

A. Dispute l~egarding the Partnership Assets 

26. Unfortunately, this oral agreement was untenable. The agreement provided Malan 

would maintain proper Tecords of all the profits & losses from the businesses, which was not done. 

27. Additional problems arose. In early 2017, Mira Estc rcqull:ed capital for building 

7 
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1 renovation s. Mi!l iln, a" the property manager, approached The Loan Company of San Diego, LP to 

2 acquire a har<l money loan for approximately one million dollars ($1,080,000). M ira Este was the 

3 named borrower on the loan and Razuk.i signed on as lhe guarantor of the Joan. Razuki prov ided 

4 additional property (property that was solely owned by Razuki) for collateral on the loan. 

5 

6 

28. 

29. 

Because Razuki agreed to be guarantor and provided collateral, the loan was approved. 

Howewr, shortly after the funds were deposited into Mira Este's accoLU1t, Malan 

intended and did take $390,000 of the new funds for his personal use. Hakim intended and did take 
7 

$540,000 of the new funds for his personal use as well. 
8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

2] 

24 

30. To date, the funds Malan withdrew from Mira Este's account hil.ve not heen repaid . 

B. The Settlement Agreement 

3 l . In order to memorialize the oral agTeement and resolve any ambiguities in Razuki and 

Malan's business relationship, Rilzuki and Malan decided to enter into the Settlement Agreement. A 

copy of the Settlement Agn:emeol is attached as Exhibit A. 

32. 

33. 

34. 

The Settlement Agreement had tlu·ee central components: 

a. Razuki and Ma lan would transfer all the Partnership Assets into a newly created 

entity, RM Holdi11gs \\lithiu thirty (30) days; 

b. Razuki and Malan would work together to calculate Razuk i' s cash investments 

related to Pm1nership Assets within thirty (30) days; and, 

c. After recuperating any in itial cash investm ents, Razu ki would receive seventy-five 

(75%) of the profits &loses of RM Holdings and Malan would receive twenty-five 

percent (25%) of the profits & loses of R-\1 Holdings. This would essentially 

fo rmalize the prior oral agreement Razuki and Malan had with respect to aJI their 

previous dealings regarding the Partnership Assets . 

Razuki and Malan signed the SettlemenL Agreement on Novem ber 9, 2017. 

Shortly after Razuki and Malan entered into the Settl ement Agreement, Hakim was made 

aware of the Settlement Agreement iln<l of Malan 's promise to transfer the Partnership Assets to RM 
25 

Holdings. 
26 

c. 
27 

35. 

28 

Malan's Refusal to Perform on the Settlement Agreement and Fraudulent Con dud 

l•:ven after signing the Settlement Agreement, problems con tinued. After the thii1y-day 

8 
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1 deadline to tnmsfer Pmtnership Assets to RM Holdings had passed, Malan requested addi tional time to 

2 perform an accULmling of the Partnership Assets. 

3 36. Malan also made changes relali ng lo the rnarij uana operations. Starting around late 20 l 7, 

4 Malan contracted SoCal Building Ventures, LLC ("SoCal Building") to serve as t11e new operator for 

the marijuana operations located at SD Uni1·ecl , Mira Estc, and Roselle. Th is anangcment was 
5 

memorialized in three separalt: agreement: 
6 

7 

9 

10 

11 

12 

13 

14 17. 

a. The "SD United Management Agreement" was between SoCal Buildi11g on one han<l 

and Ralhoa, SD Un ited, Monarch, Hakim and Malan on the other. 

b. The "Roselle Management Agreement" was between SoC:al Rui lding on one hand 

and Roselle, Hakim, and MaJan ·on Lhe other. 

c. The "Mira Este Management Agreement" was between SoCal B uilding on one hand 

and CCG, Devilish , Mira Estc, Hakim and Malan o n the other. 

d. Colk<.:tively, Lhese agreements w ill be referred to as the "Management Agreements" 

hereafter. 

Under the terms of the Management Agreements, SoCal Building would retain all 

15 revenue from the mar~juana business. SoCal Building would then pay a monthly gw:n-anteed payment 

16 to Monarch for the opportunity to ma11age anJ profi l from the mar~j uru1a business. Despite th.is contract 

17 that required payment to Ylonarcb, Malan infonned Razuki that monthly guaranteed payment would be 

18 deposited into either !SD United, flip, M ira F.ste, or Roselle. 

19 38. The contract with SoCal Building also entitled SoCal Build in g lo an op tion to purchase 

20 a fifty percent (50%) interest in SD United, Mi ra Este, and Roselle. 

21 39. Starting around January 2018, M ala n and his counsel, David Jarvis, represented that 

22 
Ylalan was close to completing the sale of SD United, Mira Este, an d l{ osel le to 8oCal Building. Malan 

and his counsel represented that transfening !be properties Lu RM Holdings pJior to the sale would 
23 

"complicate" the deal and recommended holding off on the transfer. 
24 

25 

26 

27 

28 

40. Based on these representations, Razuki trusted. Malan and agreed to extend the time in 

w hich the parties were requireJ lo transfer all Pa1tncrsh.ip Assets to RM Holdings. Behveen January 

20 l 8 to May 2018, Malan consistently ensured Razuki that he was negotialing Lhe sale and inlen<leJ Lu 

split the proceeds 7Sf25. 

9 
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1 41. While waiti ng for the sale to SoCal Building to be completed, Razuki requested 

2 in±ormation regarding the current cash flow for sn llnitcd, Flip, Mira Estc, and Roselle. Malan 

3 in formed Ra~uki that SD United, Flip, Mira Este, and Roselle were not producing any profits and were 

4 just breaking even. When asked for accounting, Malan said he would provide the accounting but never 

5 did. 

6 
42. On or about the second week of May 2018, Raznki met with the owner of SoCal 

Building, Dean Bornstein. 
7 

8 

9 

10 

11 

12 

43 . Mr. Bornstein informed Razuki that he was unaware of Flip. Rather, pursuant Lo the 

contract with Malan, SoCal Building deposited the monthly guarantee payment to Monarch. 

44. Malan never informed Razuki of ihe existence of \llonarch. Rather, Malan wou ld 

consistently tell Razuki that revenue was being deposited lo either SD Unile<l, Flip, Mfra Esk, or 

Roselle. 

45. Mr. Bornstein also confirmed that the business was thriving and producing a significant 

13 profit (directly contradicting whal Malan told Razuki between January 2018 and May 20 18). 

14 46. Mr. Bornstein was also unaware that Razuki had a substantial interest in SD United, Flip, 

15 Mira Este, and Koselle. Malan had concealed Razuki ' s involvement with the Partnership Assets and 

16 <lid not <lisdose the existence of Rt\rf Holdings to Mr. Bornstein. Rather, Mr. Bornstein believed he 

17 would be purchasing assets that solely belonged to Malan. 

18 47. After having discovered this, Razuki learned of Malan's true intention, which was to cut 

19 Razuki out of any deal to sell SD United, Flip, Mira Este, 1md Roselle to SoCal Building thcrchy 

20 avoiding paying Razuki's his 75% share. 

21 48. Razuld is informed and believes and thereon alleges that Malan intentionally concealed 

22 
Razuki's interest in SD lJnitcd, Flip, Mira Estc, and Roselle as a member of RM Holdings. 

23 
49. To date, Malan has never transforred any ofthe Partnership Assets to R!v1 Holdings. Nor 

has Malan signed any supplemental written agreements that would promise lhe proceeds of the sale of 
24 

sn lJnitcd, Flip, Mira Este, and Roselle to which Razuki was entitled. 
25 

D. Malan's Recent Attempts to Sabotage the Marijuana Businesses and RM Holdings 
26 

50. On May 24, 2018, SoCal Building requested \1alan and Hakim provide documents to 
27 

conduct a due diligence proving thefr ownership of SD United, Mira Este, and Roselle. SoCal Building 
28 

ro 
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1 wished to execute their option to purchase fifty percent (50%) of these entities under the Management 

2 Agreemenls. 

3 51. On J um: 22, 2018, So Cal Building again requested Malan prov ide additional information 

4 
regarding his O\vnership of SD United, Mira Estc, and Roselle. SoCal Building specifically mentioned 

5 
that it knew about Razuki 's claim of ownership regarding these entities, contrary to Malan's previous 

6 
Jepresentations. 

52. On July 9, 2018, Malan withdrew twenty-four thousand, twenty-eight dollars and ninety-
7 

three cents ($24,028.93) from RM HoJdjngs' bank account. Razuki had individuall y deposited this 
8 

money into RM Holdings. Malan withdrew this money without obtaining consent from RM Holdings. 
9 

53. Razuki is informed a:n<l bdicvcs au<l thereon alleges that Mala11 withdrew these funds 
10 

from RM l Iolding for his personal use. 
11 

54. Tn the evening ofJuly 9, 2018, Malan \Vent to the retail dispensary located at 8863 Balboa 

12 Ave. ("Tree ] louse Balboa"). Malan took the key from the employee who was locking up and then 

13 changed the locks, changed the password for the camera system, and blocked access lo the PoinL of Sale 

14 system at Tree House Balboa. 

15 55. On July 10, 2018, a letter was sent to SoCaJ Building informing SoCal Ruilcling that 

16 ManagemenL Agreements were immediately terminated for non-performance. 

17 56. Razuki is info1med and believes and thereon alleges that Malan individually does not 

18 have the right to cancel the Management Agreements. Rather: 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

57. 

a. SD United and Balboa possess the right to cancel the SD United Management 

Agreemenl; 

b. Roselle possesses the right to cancel the Roselle Management Agreement; and 

c. CCG-, Devilish, and Mira hste possess the right to cancel the Mira Estc ·rvranagcmcnt 

Agreement. 

On July 10, 2018, an employee of SoCal Building that worked at Tree House Balboa 

went to the retail location and found Malan in the store. Malan would nol explain what he was doing 

there. Malan also used another employee's credentials to access backend data reports regarding the 

business. Malan also informed two other employees, Alexandra Clarke and Maria Ortega, lo come lo 

the Tree House Balboa on July l 0 to take inventory and meet the "new management." 

II 
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58. On this same day, SoCal Building learned that Ylalan had changed the locks and denied 

2 enti-y to SoCal Building employees t·o the M ira Este ancl Roselle properlies as well. 

3 59. On July 11, 2018, Malan began redesigning the interior of the store and changed the fro11t 

4 sign of the store to read "Golden State Balboa." 

s 60. A lthough Malan has locked out SoCal Building from the properties, Malan has not 

6 
returned any eq uipment, inventory, security systems, or cash that be long to SoCal Building. Razu!G is 

informed and believes and lhereon a lleges that Malan has converted over a mill ion dollars' worth of 
7 

equipment, inventory, security systems, and cash from SoCa1 Building. 
8 

6 1. Razuki is informed and hclicvcs and thereon alleges that on July 11 , 2018, Malan and 
9 

Hakim entered Mira Este in order to take SoCal Building's equipment. 
10 

62. San Diego Police Officers were called to the scene as Malan and Hakim's actions were 
11 

reported as a theft. However, :vfalan and Hakim claimed that the property was their own and continued 
12 to remove SoCal l3u i lding's equipment and other possession from the propc1iy. 

13 63 . Razuki is informetl am1 bdieves am! lhereun alleges Malan is aLlempting lo end his 

l 4 relationship with SoCal Building because h is fraudul ent scheme to sell the Partnership Assets without 

15 Razuki was exposed. Malan and Hakim are now attempting to find new operntors for the business in 

16 order to maintain the daily revenues from the business while avoicling any payments to SoCaJ Buildi11g, 

l 7 RM Hol dings, or Razuki. 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

IV. 
CAUSES OF ACTION 

FIRST CAUSE OF ACTION 
Breach of Written Contract 

(Against Malan and DOES 1-100) 

64. Razuki realleges each and every paragraph o[ Lbis First Amended Com plaint as though 

fully set forth here. 

65. 

66. 

Razuk.i and ~alan voluntarily enleretl into the written Sdtlt:rm:nt Agreemen l. 

Razuki performed al l duties required under the Settlement Agreem ent. J\ny duties 

Razuki may have failed to perform were excused either hy circumstance or vvaived hy Malan. 

67. The Settlement Agreement requires M alan to : 

a . transfer all the Pa1tnership Assets into RM Holdings within thut y (30) days; 

12 
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1 

2 

3 

4 

5 

6 
68. 

b. to calculate Rai:u ki 's cash investments related to Partn ership Assets with in thirty 

(30) days; and 

c. reaffirm that after recuperating any initial cash investments, Razuki would receive 

seventy-five (75%) of the profits &losses ofRM Holdings and Malan would receive 

twenty-five percent (25%) of the profits &losses of RM Holdings. 

Malan has breached the Se1tlement Agreement by, infer afia, fa iling to transfer the 

Partnership Assets to RM Ho ldings and by not providing an accounting of Razuki's initial cash 
7 

investments into the Partnership /\ssets. Instead, Malan has retained ownership of the Partnership 
8 

9 

10 

11 

12 

n 

14 

15 

Assets for hi s own personal henefit. Malan has also fa iled to provide an accounting of the monetary 

investmen ts m a<le for the Partnersh ip Assets and h id the Pa1tnership Assets' profits from Razuki. 

69. As a direct and proximate cause ofMalan 's breach of the Settlement Agreement, Razuki 

has suffered substantial compensatory, incidental, and consequential damages. 

70. 

SECOND CAUSE OF ACTION 
Breach of the lmJ>lied Covenant of Good Faith and Fair Dealing 

(Against Malan and DOES 1-100) 

Razuki rcallegcs each and every paragraph of this First Amended Complaint as though 

16 fully set forth here. 

17 71. Razuki and Malan entered into the Settlem ent Agreement, which also created an implied 

18 
covenant of good faith and fair dealing that the pruties would not unfairly interfere with the rights of 

any other party. 
19 

20 
72. 111e Settlement Agreement entitled Razuki to a po1t ion of the profi ts and reveuue 

generated by the Partnership Assets pursuant to its tem1s. 
21 

22 

23 

24 

25 

26 

27 

28 

73. Malan has intentionally interfered with Razuk i's right to Lhcsc profits by, inter alia: 

a. creating Monarch, and diverting revenue away from RNl Holding and toward 

Monarch; 

b. devaluing, taking and stealing the Partnership Assets (e.g. taldng Mira Este's tenant 

improvement fu nd for his personal use and U1e $24,000 from RM Holdings bank 

account.); 

c. intentionally concealing Razuki's interest in the Partnership Assets to third parties; 

u 
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1 

2 

3 

4 74. 

d . intentionally lying about the profits generated from the Partnership Assets; and 

c. intentiom1lly <1ftemptin e to deny RaZ11ki profits from the potential S<'l le of the 

Partnership Assets. 

As a direct and proximate cause of Malan's breach of the implied covenant, Razuki has 

5 
suffered substantial compensatory, incidental, and consequential dsmages. 

6 

7 

8 75. 

THOID CAUSE OF ACTION 
Breach of Oral Agreement 

(Against Malan and llOJ.::S 1-100) 

Razuki real leges each and every paragraph of this first Amended Complaint as though 

9 fully set forth here. 

10 76. Pleading in the alternative, if the Court fimb that Lhe Selllemenl Agreement is not 

enforceable, Razuki snd Ms lan previously entered into a valid oral agreement regarding the ownership 
l1 

12 
interest for all Pmtnership Assets. 

14 

15 

16 

17 

18 

77. The oral agreement ili<.:Laled tbaL Razuki would provide the initial i11ve::i lment for the 

Partnership Assets and Malan \Vould manage the assets. After recuperating the initial investment, 

Razuki would share in seventy-five percent (75%) of s ll the profi ts & losses and Malan would share in 

lwenly-Iive percent (25%) of all the profits & losses. 

78. The oral agreement also required Malan, as the manager of the properties and businesses, 

to provide Razuki with a proper accounting of all the Paitnership Assets. 

79. Razu.ki has fulfil led all obligations and duties required under the oral agreement by 

19 providing the ini tial inveslmt:nl for the Partuersltip Assets. 

20 80. Malan has breached the oral agreement by not distributing the revenue and profits to 

21 Raz11 ki and hy not providing a proper accounting for Razuki. 

22 81. As a direct and proximate cause of Malan' s breach of the oral agreement, Razukl has 

23 suffered substantial compensatory, incidental, and consequential damages. 

24 FOURTH CAlJSl.1: OF ACTION 
Breach of Fiduciary Duty 

(Against Malan, Hakim, Monarch, and DOES 1-100) 
25 

26 82. Razuki realleges each and every paragraph of this First Amended Complaint as though 

27 folly set forth here. 

28 

I~ 
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1 83. Malan, as a mem ber of RM holding and as Razuki's agent/business partner, owed a 

2 fiduciary duty to Razuki. 

3 

4 

5 

6 

7 

8 

9 

10 

l1 

12 

13 

14 

15 

84. 

following: 

85. 

self-dealing. 

86. 

87. 

Malan has breached his fiduciary duty in multiple ways including, but not limited to, the 

a. failing to transfer ownership of the Pmtncrship Assets to RM Holdings; 

b. intentionally creating Monarch in order to divert revenue and profits away from l'lip 

and/or RM Holdings for his own personal interest; 

c. intentionally lying about the profits generated from the Pmtnersh.ip Assets; 

d. intentionally concealing his intentions to maintain h is sole ownership of the 

Partnership Assets by lying about his inability to provide proper accounting and 

delaying the transfer of Partnership Assets to RM Holdings: and 

c. taking $24,000 out of RM Holdings bank account for his personal use. 

These actions were not in the best interest of the business and constitute a blatant act of 

Additionally, Hakim and Monarch conspired with Malan to carry out these actions. 

Hakim was aware of Malan's actions. He was aware that Razuki owned a substantial 

16 interest in the Partnership Assets and was aware that the Palinership Assets should have been transferred 

17 to R.~1 Holdings. Hakim created Monarch with Malan in order to divert funds away from the Partnership 

18 Assets as well. 

19 88. Monarch, b y way of its owners Hakim and Malan, was folly aware of the scheme to 

2o defraud Razuki and directly participated in the scheme by accepting funds that were intended for the 

21 Partnership A ssets . 

22 
89. Because both were aware of and participated in Malan's scheme, Hakim and Monarch 

are liable for a brea<:h of fiduciary duty under a theo1y of civil conspirncy. 
23 

90. As a direct and proximate cause of Malan's breach of bis fiduciary duty, Razuki has 
24 

suffered substantial compensatory, incidental, and consequential damages. 
25 

91. These actions were also intentional and fraudulent, entitling .Razuki to seek punitive 
26 

ai.KVor exemplary damages against Malan. 
27 

28 

15 
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1 

2 

3 
92. 

FIFTH CAUSE OF ACTION 
Fraud and Deceit 

(Against Malan and DOES 1-100) 

Razuki realleges each and every paragraph of this First Amended Complaint as though 

full y set forth here. 
4 

s 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

J ntentional Misrepresentation 

93 . Malan made a number ofrepresentations to Razuki. Specifically : 

94. 

95. 

a. Between January 2018 am.I May 2018, on multiple occasion~, Malan told Rl:lzuki that 

the Partnership Assets were not producing profits and were merely breaking even; 

h. Between January 2018 and May 2018, on multiple occasions, Malan told Razuk.i that 

he was preparing an accounting of the Partnership Assets as per the Settlement 

Agreement; and 

c. Between January 20 18 and May 2018, on multiple occasions, :vfalan told Razuki that 

it was necessary to delay 1he transfer of lbe Partnership Assets to RM Holdings 

becl:luse e1Iectuatiug the transfer immediately would sabotage the sale of the 

Partnership Assets to SoCal Building. 

These representations made hy Malan were false. 

Malan knew these representation s were false: 

a. Since January 2018, Malan was fully aware of the truthful financial infmmation 

regarcting the Partnership Assets and knew they were producing profits; 

b. Since January 2018, Malan knew he was not prepm·ing 1 he acco1mt ing for tbe 

Parlnership Ass<::ls ; an<l 

c. Since Januaty 2018, Malan knew that transfening the Partnership Assets to RJvl 

Holdings would not affect the deal with SoCal Building. 

96. Malan intended to have Razuki to rely on these representatlons. Malan knew that tell ing 

Razuki these fraudulent misrepresentations would placate Razuk.i and would allow Malan lo bide the 

profits and cash flow from the Partnership Assets. 

97. Razuki reasonably reliable on these representations. IIe believed that he could trust 

26 Malan an<l lhat Malan would honor the StLUernent Agreement. Because of this trust, Razuki did not 

27 attempt to litigate this matter or make further demands upon Malan. 

2R 

16 
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] Intentional Concealment 

2 98. Malan, as a tiduciary and business partner to Razuki, owed a duty to tmtli fully iJ1form 

3 Razuki of all relevant in formal ion regarding lhe Partnership Assets. 

4 

5 

6 

7 

8 

9 

10 

11 

99. MaJan intentionally concealed a number of material facts from Razuki. Specifically : 

i'l . Malan never informed Razuki that Malan created Monarch and directed SoCal 

Builcling to deposit all profi ts of tl1e retai l business into Monarch' s account instead 

of Flip's account; 

b. Malan never informed Razuki of his intention to sell off SD United, Flip, Mira Este, 

and Roselle w ithout the agreed upon compensation owed to Razuki under both their 

oral agreement, as well as the Settlement Agreement. 

100. Malan also concealed material facts from Razuki by denying Razuki access to the 

financial records o r SD 1Jnlicd, Flip, Mira F stc, and Roselle. 
12 101. Before May 2018, Razuki had no knowledge of Monan:h or of Malan' s lrue iolenlion 

13 regarding the Partnership Assets. To date, Razuki is still being denied access to the accounts for SD 

14 Untied, Flip, Mira Este, and Roselle. 

15 102. Malan intentionally concealed these facts in order to deceive Razuki into thinking that 

16 Malan woulu conlinut: lo honor their agrt:emenl (i. e. agreed upon profit split). Had Malan properly 

17 disclosed these facts, Razuk.i would have acted differently (e.g., he likely would not have allowed any 

18 delay in transfen ing al l Partn ership Assets to RM Holdings). 

19 False Promise 

20 103. In November 20 17, Mal an agreed to the terms of the Settlement Agreement. However, 

21 when Malan agreed to this promise, he never intended on can-ying out the tcnns of the Settlement 

22 
Agreement. This is evidenced by Malan's immed iate attempts to delay the execution of the Settlement 

Agreemenl in order lo carry out the sale of SD United, Flip, M ira Este, and Roselle to SoCal Building. 
23 

24 

2S 

26 

27 

28 

104. Malan intended to have Razuki rely on this promise. Specifically, Malan believed that 

making this promise would placate Razuki so that l(azuki wou ld not demand further review or 

accounting of the Pa1t nership Assets . 

105. Razuki relied on the Settlement Agreement and assumed Malan would agree to the stated 

promises. 

17 
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1 106. Ma lan did nol perfom1 hi s promise, as he never perfonned any of the duties outlined in 

2 the Settlement Agreement. 

3 107. i\s a direct and proximate cause of Malan's :fraudulenl misrepresenlalions, inlen liunaJ 

4 concealment and false promises, Razuki has suffered substantial compensatory, incidental, and 

5 
cunse4uential damages. 

6 
108. These actions were also intentional am.l fraudulent, entitling Razuki to seek punitive or 

exemplary damages against Malan. 
7 SIXTH CAUSR OF ACTION 

8 Money Had and Received 
(Against SD United, Flip, Mira Estc, Roselle and DOES 1-100) 

9 109. Razuki realleges each and every paragraph of lhi.s Firsl i\.rnendecl Complaint as though 

lO fully set forth here. 

11 110. Pleading in the alternative, if the Court finds that the Settlement Agreement and the oral 

l2 agreement are not enforceable, Razuk:i is entitled to have his initial investment returned or his ownership 

13 interest secured. 

14 111 . Over the course of his business relationship with Malan, Razuki has given money into 

15 SD Unile<l, Flip, Mira Este, and Roselle. 

16 112. This money given to SD Uni.Lee.I, Flip, MiraEste, and Roselle by Razuki was intended to 

17 be an investment for Razuki for which he would receive substantial returns . Specifically, Razuki gave 

18 
this money to secure a seventy-five percent (75%) ownership interest in SD United and Flip and a thirty-

19 seven and one half percenl (37.5%) ownership interest in Mira Este and Roselle. 

20 
113. The money given was not used for the benefit of Razuki, as Razuki still has not secured 

an ownership interest in these entities, nor have the entities been transfened to R-\1 Holdings pursuant 
21 

22 

23 

24 

25 

26 

21 

28 

to the terms of Lhe Settlement Agreement. 

114. SD United, Flip, Mira Este, and Roselle have nol relume<l to Razuki the fu[l(IS which he 

contributed to the Partnership Assets. 

I 15. Razuki is entitlerl to have any money given to these entities returned in ful I or have his 

ownership interest secured. 

18 
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1 

2 

3 

SEVENTH CAUSE OF ACTIOK 
Conversion 

(Against Malan, Hakim, Monarch, and DOES 1-100) 

116. Razuki realleges each and every paragraph of this First Amended Complaint as though 

4 fully set fo1th here. 

5 1 l7. Razuki holds a seventy-five percent (75%) interest in RM Holdings. RM Holdings, 

6 pursuant to the Settlement Agreement has a right to full ownership of all the "Partnership Assets, and all 

7 revenue generated from the Partnership Assds. Therefore, any conduct that interferes with, devalues, 

8 or converts property of RM Holdings would directly interfere with Razuki' s property rights. 

9 11 8. Malan, IIakirn, and Monarch have interfered with RM Holdings' property. Specifically: 

10 

11 

1.2 

13 

14 

15 

16 

17 

a . Malan has refused to transfer all Partnership Assets to R.M Holdings as per 1he 

Settlement Agreement; 

h. Malan and Hakim intentionally withdrew $1,000,000 from Mira Este' s account that 

was intended for construction renovatiom; 

c . Malan, Hakim, an<l Monarch have diverted funds away from Flip and towards 

Monarch thereby stealing money that belonged to RM Holdings and Razuki; and 

d. Maliln has withdrawn $24,000 from RM Holdings' bank account without pc1mission 

from RM Holdings or Razuki and used said money for his persona l gain. 

119. Razuki has never consented to any of these aclions by Malan, Hakim, or Monarch. In 

18 
fact, Malan , Hakim, and Monarch have done most of these actions without even informing Razuki. 

1.9 120. As a direct and proximate cause of Malan' s fraudulent r:nisrepresentations, intentional 

20 concealment and false promises, Razuki has suffered substantial compensatory, incidental, and 

21 consequential damages. 

22 121. These actions were also intentional and fraudulent, entitling Razuki to seek punitive or 

23 exemplary damages against Malan. 

24 

25 

26 

EIGHTH CAUSE OF ACTION 
Accounting 

(Against Malan, Hakim, and DOES 1-1.00) 

27 
122. Razuki reallcges each and every paragraph of this First Amended Complain1 as though 

fully set fotth here. 
28 

19 
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1 123 . Malan and Hakim has maintained exclusive control and possession of the Pmtnersbip 

2 Assets ' books and accounls. Razuki is informed and believes that Malan and Hakim has taken, for his 

3 own use, large stuns of money from the receipts and profits of the Paiinership Assels exceeding his 

4 rightful share. Lt is impossible to know the amount owned to Raz uki or whether outstanding debts are 

5 
sufficient to exhaust the Partnership Assets without said accounting. 

6 
124. The Settlement Agreement required Malan to provide proper accounting for all 

Partnership Assets. Despite this written agreement, Malan has refused and continues to refuse to 
7 

account to Raz uki concerning their allocation nf Partnership Assets profits/ loses. 
8 

9 

10 

11 

125. Razuki demands a full and proper accounting of the Patinership Assets to properly assess 

potential damages. 
NINTH CAUSE OF ACTION 

Appointment of Receiver 
(Against All Defendants) 

12 126. Razuki realleges each and every paragraph of this First Amended Complaint as though 

13 fully set fotth here. 

14 127. Razuki is infonned and believes and upon such information and belief alleges that unless 

15 a receiver is appointed, the property and accounts of the Partnership Assets are in danger of being lost, 

16 removed or materially injured since Malan are in cunlrol of all Partnership Assets and is applying those 

17 assets to their own use. 

18 
128. Razuki is informed and believes and thereon all eges that Malan and Hakim is 

intentionally concealing his lrue intention with the hope of dive1iing funds away from the Pminership 
19 

Assets and tov-.mrds other entities that are separate from Razuki. In order to protect these entities from 
20 

further waste and, the Court must appoint a receiver to take control of SD United, Flip, Mira Este, 
21 

22 

23 

24 

25 

26 

27 

28 

Roselle, Balboa, CCG, Devilish, and Monarch. 

129. Razuki requests that a temporary restraining order and preliminary and penuanent 

injunctions in aid of the receiver prohibiling Malan, Hakim and their agents, employees, and/or 

representatives from engaging in, or performing, directly or indirectly, any or all of the following acts: 

a. committing or pennitting any waste of the SD United, Flip, Mira Este, Roselle, 

Balboa, CCG, Devilish, an<l Monarch; 

b. interfering, hindering or molesting in any way whatsoever the receiver m the 

20 
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2 

3 

4 

5 

6 

7 

R 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 
130. 

performance of the receiver's duties and in this perfonmmce of any duties incidental 

thereto; 

c. transferring, directly or indirectly, any interest by sale, assignment or encumbrance 

in any manner any of SD United, Flip, Mira Este, Roselle, Balboa, CCU, Devilish 

and Monarch, and all proceeds thereof; 

d. moving any of the assets of SD United, Flip, Mira Este, Roselle, Balboa, CCG, 

Devilish, and Monarch from any location; 

e. transferring, concealing, destroying, defacing and altering any of SD United, Flip, 

M ira Este, Roselle, Balboa, CCG, Devilish, and Monarch' s books and records; 

f demanding, collecting, receiving or in any way diverting or using the assets of SD 

United, Flip, :\1ira Estc, Roselle, Balboa, CCG, Devilish, and Monarch or proceeds 

therefrom; 

g. Failing or refusing to immediately tum over to the receiver all assets (including 

licenses) of SD United, Flip, Mira Este, Roselle, Balboa, CCG, Devilish, and 

Monarch, and all moneys, checks, funds or proceeds belonging to or for lhe benefil 

ofRazuki. 

TENTH CAUSE OF ACTION 
injunctive Relief 

(Against All Defendants) 

Razuki rcalleges each and every paragraph of this First Amended Complaint as though 

21 fully set fo1th here. 

22 
13 1. Currently, revenue that is meant for Flip is wrongly being diverted to Monarch. 

23 
132. 1n addition, there is a genuine possihi lity that Malan and Hakim will transfer a substantial 

24 
portion of the Partnership Assets before the conclusion of this instant litigation. 

25 
133. UnJess Malan and Hakim arc immediately enjoined from selling, transfening, 

conveying, or otherwise secretiug receipts, profits, and/or property of the Partnership Assets, Razuki 
26 

will suffer great irreparable harm, as selling the Partnership Assets will make it impossible for Razuki 
27 

to dctem1inc and receive his share of the Partnership Assets. 
28 

21 
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1 114. For lhis reason, wc ask the Com1 to impose an injunction that: 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

a. Prohibits sale of SD Uruted, Flip, Mira Estc, Balboa, CCU, Devilish, and Roselle 

until the conclusion of Lhis litigation; 

b. Prohibits the sale of Monarch and imposes a freeze on all accounts associated with 

Monarch; 

c. Retiuires lhat all future monies paid to Monarch be transferred and deposited into an 

account owned by Flip; 

d. Requires the transfer of all Paiinership Assets to RM Holdings; and 

e. Require Malan to return the $24,000 he withdrew fi.·om RJV[ Holdings' acco unt. 

ELEVENTH CAUSE OF ACTION 
Declaratory Relief 

(Against Malan and DOES 1-100) 

12 135. Razuki realleges each and every paragraph of th is First Aniended Complaint as though 

13 fully set forth here. 

14 136. An actual controversy has arisen and now exists hetween Razuk i and Malan concernin g 

15 their respective interest, rights and duties related to the Partnership Assets and RM Holding. 

16 137. A judicial declaration is necessary and appropriate at thi s ti me under the circumstances 

17 in order that Razuki may ascertain the rights and duties of the parties. 

18 13 8. Razuki has suffered, and continues to suffer, financially by the unsettled state of affairs. 

19 Malan's actions in denying Ra;(,uki 's inlerest in the Partnership Assets has been to Razuki's detriment 

20 and Razuki has incurred damages in ai1 amount to he proven at trial. 

21 139. Razuki desires ajudici.al detennination of his rights and duties, and a declaration as to 

22 the ownership and management uf Lhe Partnership Assets. Specifically, Razuki request the Conti 

23 declares: 

24 a. Razuki has a seventy-five percent (75%) ownership interest in all Partnership Assets; 

25 b. Razuk.i has nul fully recuperated his initial investment in the Paitnership Assets and 

26 is ent itled to fo 11 recuperation hcforc any additional profits or revenue arc distributed; 

27 c. Malan and Hakim wrongfully utilized the tenant improvement funds intended for 

28 

22 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Mira Este for their own personal gain; and, 

d. All funds currently owned or possessed by Monarch are ill-gollen gains aml Indy 
belong to Flip or RM Hol<lings. 

TWELFTH CAUSE OF ACTION 
Constructive Trust 

(Against :Walan and Monarch and H01£S 1-lOU) 

140. Razuki reaJleges each and every paragraph of this First Amended Complaint as !hough 

folly set forth here. 

141. Malan and Hakim has gained an ownership interest in the Pa1tnership Assets by fraud, 

accident, mistake, undue influence, the violation of a trust, or other wrongful act. 

141. MHfan and Tlakim have wrongfully taken money designated for use by Mira.Este for his 

personal gain. 

143. Monarch has received ill-gotten fLmds by Malan's scheme to \VIOngfuUy dive1t funds 

intended for f lip to Monarch 

144. Razuki is entitled to seventy-five percent (75%) of all Partnership Assets, including 

sevc:niy-five percent (75%) of all money transferred to M onarch. 

145. Razuki is enti tled to relief in the fonn ofaconstructivetrustand asks the Comt to declare: 

a. Seventy-five (75%) ownership interest in Partnership Assets were wrongfully 

obtained by Malan and are therefore held in involuntary trust for the benefit of 

Razuki, pursuant to Civ. Code. §2223 and §2224; and 

b. All proceeds of Monarch received by SoCal Building weTe wrongfully oblaine<l by 

Monarch and are therefore held in involuntary trust for the benefit of Flip and/or RM 

Holdings. 

c. All money taken by Malan and Hakim from Mira Este that wc:re supposed Lo be ust:<l 

for renovations were wrongfully o btL1ined and therefore held in involuntary trust for 

the benefit of Mira Este. 

d. The $24,000 withdraw11 from RM Holdings' accounl by Malan was wrongfull y 

obtai11ed and therefore held in involuntary trust for 1he benefit of RM Holdings. 

23 
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1 

2 

3 

THIRTEENTH CAUSE OJ? ACTION 
Dissolution of RM Holdings 

(Against Malan and DOES 1-100) 

146. Razuki rcallcgcs each and every paragraph of this First Amended Complaint as though 

4 
fully set forth here. 

5 
147. For the reasons stated in this First Amended Complaint, dissolution of RM Holdings is 

6 
necessary to protect the rights of Razulci, the majority interest member. 

7 
148. For the reasons stated in this First Amended Complaint, <lissoluliun of RN[ Hol<lings is 

8 
necessary as .\1alan is guilty of persistent fraud mismanagement and abuse of his authority. 

9 
149. Razuki request Lhe Court issue a judicial decree di ssolving RM Holdings after all 

10 
Pannership Assets are transferred to RM Holdings. 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

FOURTEENTH CAUSE OF ACTION 
Intentional Interference with a Prospective Economic Relationship 
(Against Malan, Hakim, Balboa, CCG, Devilish, and llO.E.S 1-100) 

150. Razuki realleges each and every paragraph of this First Amended Complaint as though 

fully se t forth here. 

151. By way of the Settlement Agreement and the oral agreement (\vhich gave Razuki/RN1 

Hole.lings an uwm:rship interest in SD United, Mira Este, and Roselle) Razuki had au jndirect 

relationship \Vith SoCal Ruilding pursuant to the Management Agreements. This relationship would 

have resulted in an economic benefit to Razu.ki since any revenue or proceeds from a sale would have 

benefit RM Hul<lings. 

152. Malan, Hakim, Balboa, CCG, and Devilish were parties to the Management Agreements 

and aware ofRazuki's ownership interest in SD United, Mira Este and Roselle. 

153. Malan, Hakim, Balboa, CCG, and Devilish intentionally engaged 111 conduct that 

disputed th is relationship. Specifically: 

a . Malan, Hakim, Balboa, CCG, and Devilish wrongfully terminated the Management 

Agreements; 

h. Malan, Hakim, Balboa, CCG, and Devilish wrongfully precluded SoCal Building 

e1my onto the SD United, Roselle, and Mira Este properties; 

24 
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1 

2 

3 

4 

5 154. 

t:. Malan, Hakim, Balboa, CCG, and Devilish wrongfully converted SoCai Building's 

equipment, inventory, security systems, or cash; and 

d. Malan, Hakim, I3alboa, CCG, and Devilish wrongfully misrepresented the ownership 

interests of SD United, Mira Este, and Roselle. 

I ly engaging in this conduct, SoCa1 Building is not able to perf01m its duties tmder the 

6 Management Agreement. This conduct has immediately stop all business acliv i ly am.I lhreakns any 

7 poLenlial sale of the SD United, Roselle, or Mira Este to SoCal Building und er the Management 

8 ,i\ greements. 

9 155. As a direct and proximate cause of Malan, Hakim, Ualboa, CCG, and Devilish ' s 

10 conduct, Razuki bas suffered substantial compcnsalory, im:idenlal, anJ consequential damages. 

J 1 l 56. These actions were also intentional and fraudulent, entitling Razuki to seek punitive 

12 and/or exemplary damages. 

13 

14 

15 

FIFTEE'NTH CAUSE tW ACTION 
Intentional fnterference with a C ontractual Relationship 

(Against Hakim, Monarch, and DOES 1-100) 

157 . Razuki rcallcgcs each and every paragraph of this First Amended Complaint as though 

fully set fo1th here. 
16 

17 
158. Razuki and Malan entered into the Settlement Agreement and oral agreements 1hilt 

governed their business relationship. 
18 

19 

20 

21 

22 

23 

24 

25 

26 

159. Hakim and Monarch will fully aware of these contracts and agreemenls. 

160. Hakim and Monarch prevented performance of these contracts and agreements by: 

a. Intentionally dive1ting funds away from the Partnership Assets; 

b. Intentional devaluing the Partnership Assets (e.g. laking Lhe construc.:liun renuvalion 

funds from Mira Este ); and 

c. TntcntionaJly delaying and preventing the transfer of the Partnership Assets to RM 

Holdings. 

161. Hakim and Monarch intended to disrnpt the perfonnance of the Settlement Agreement 

and oral agreements. 
27 

28 
162. As a direct and proximate cause of Hakim aml Monarch's conduct, Razuki has suffered 

25 
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substantial compensatory, incidental, and consequential damages 

2 163. These m;tiuns were also intentional and fraudulent, entitling Razuki to seek punitive 

3 and/or exemplary damages. 

4 

5 

6 

7 

8 

10 

11 

12 

J3 

14 

PRAYER FOR RELIEF 

WHEREFORE, Plaintiff prays the court for judgment as follows: 

For the First Cause of Action (Breach of W r iUen Contract) 

1. For just compensation as detennined by the Court; 

2. For attorneys' fees as pem1ittcd hy contract and/or law; 

3. For costs incurred in this action ; 

4. For such other and further relief as the Court may deem proper. 

For the Second Cause of Action (Breach of the Implied Covenant) 

1. For just compensation as determ ined hy the Coutt; 

2. For attorneys ' fees as permitted by wntract and/or law; 

3. For costs incurred in this action; 

4. For such other and further relief as the Court may deem proper. 

15 For the Third Cause of Action (Breacb of the Oral Ag1·eement) 

16 

17 

18 

19 

1. For j ust compensation as determined by the Co urL; 

2. For attorneys' fees as permitted by contrnct and/or Jaw; 

3. For costs incurred in tbis action; 

4. For such olhe[ and further relief as the Court may deem proper. 

For the F ourth Cause of Action (Breach of Fiduciary Duty) 
20 

21 
1. l-"or just compensation as determined by the Comt; 

2. For atlorneys' fees as permitted by contract and/or law; 
22 

3. For punitive/exemplary damages; 
23 

4. For costs incurred in this action; 
24 

5. For such other and fu1iher relief as the Cou1t may deem proper. 

25 
For the Fifth Cause of Action (Fraud and Deceit) 

26 1. For just compensation as determined by the Com1:; 

27 2. For attorneys ' fees as permitted by contract and/or law; 

28 

26 
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1 J. Fm punitive/exemplary damages; 

2 4 . For costs incurred in this action; 

3 5. For such other and further relief as the Courl may deem proper. 

4 For the Sixth Cause of Action (Money Had and Received) 

5 

6 

7 

8 

9 

10 

LI 

12 

13 

1. For just compensation as determined by the Comt; 

2. For allorm:ys' fees as permitted by contract and/or law; 

3. For punitive/exemplary damages; 

4. For costs incurred in this action; 

5. Fm such other and farther relief as the Comi may deem proper. 

For the Seventh Cause of Action (Conversion) 

1. for just compensation as determined by the Court; 

2 . For attorneys' fees as pe1111itted hy contract and/or law; 

3. For punilive/exemplary damages; 

4. For costs incurred in this action; 

14 5. For such other and further relief as the Court may deem proper. 

15 For the Eighth Cause of Action (Accounting) 

16 1. For just compensation as determined by the Court; 

17 2. For attorneys' fees as permitted by contract and/or law; 

18 3 . For an accounting of all Pa1tnership Assets. 

19 4. For costs incurred in this act.ion; 

20 5. For such other and further relief as the Court may deem proper. 

21 
l1'or the 1\in th Cause of Action (Appointment of Receiver) 

22 

23 

24 

25 

26 

27 

28 

1. f or just compensation as determined by the Court; 

2. For attorneys' fees as permitted by contract an<l/or law; 

3. For costs incurred in this action; 

4. for an appoint of a Receiver to take control of SD United, Flip, Mira Estc, Roselle and Monarch 

until the parlit::s ' rights to each entity are determined. 

5. For a temporary restraining order and preliminary and pennanent injunctions in aid of the 

receiver prohibiting Malan and his agents, employees, and/or representatives from engaging in, 

27 
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1 orverfonuing, directly or indirectly, ;my or all ofthc following acts: 

2 a. committing or pennitting any waste of the SD United, Flip, Mira Este, Roselle, and 

3 Monarch; 

4 b. interfering, hindering or molesting in any way whatsoever the receiver m the 

s perfonnance of the receiver's duties and in this perfo1mance of any duties incidental 

6 there lo; 

7 c. transferring, directly or indirectly, any interest by sale, assignment or encumbrance in 

8 any manner any of SD United, Flip, Mira Este, Roselle, and Monarch, and all proceeds 

9 thereof; 

10 d. moving any ofthc assets of SD United, Flip, Mira Estc, Roselle, and Monarch from any 

11 location; 

12 e. transferring, concealing, destroying, defacing and altering any of SU United, Plip, Mira 

13 F'.ste, Roselle, and Monarch's books and records; 

14 f. demanding, collecting, receiving or in any way diverting or using the assets o[ SD 

15 United, Fl ip, Mira Este, Roselle, and Monarch or proceeds therefrom; 

16 g. Failing or refusing to immediately tum over to the receiver all assets of SD United, Flip, 

17 Mira Este, Roselle, and Monarch, and all moneys, checks, funds or proceeds be1onging 

18 to or for the benefit of Razuki. 

19 6. For such other and further relief as the Court may deem proper. 

20 li'or the Tenth Cause of Action (Injunctive Relict) 

21 

22 

23 

24 

25 

26 

27 

28 

1. For an injunction that: 

a. Prohibits sale of SD United, Flip, Mira Este, and Roselle until the conchJSion of this 

litigation; 

b. Prohibits the sale of Monarch and imposes a freeze on all accounts associated with 

Monarch; 

c. Requires that all future monies paid to Monarch be transfoned and deposited inlo an 

account owned by Flip; and, 

cl. Requires the transfer of all Partnership Assets to RM Holdings. 

28 
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1 e. Require Malan to return the $24,000 he withdrew from Rl\.1 Holdings' account. 

2 2 . [or costs incurred in this action; 

3 3 . For such other an<l f urlher rdid as the Court may deem proper. 

4 For the E leventh Cause of Action (Declaratory Relief) 

5 

6 

7 

8 

9 

10 

11 

12 

13 

l4 

15 

16 

l7 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

I . for a judicial decl<lra1ion stating: 

a. Razu.ki has a seventy-fi ve percent (75%) ownership interest in all Paitnership Assets; 

b. Razuki has not fully recuperated his init ial investment in the Partnership Assets and is 

enti tled to full recu peration before any additional profits or revenue are di stributed; 

c. Malan wrongfully uti lized the tenant improvement funds intended for Mira Este for their 

own personal gain; and, 

d. All funds currently owned or possessed by Monarch are ill-gotten gains and truly belong 

to Flip o r RM Holdings. 

2 . For costs incurred in this action; 

3. For such other and frniher relief as the Court may deem proper. 

For the Twelfth Cause of Action (Conslructivl! Trusl) 

I . For a j udicial declaration stating: 

a . Seventy-five ('/5%) ownership interest in Partne rship Assets were wrongfully ohtaincd 

by Malan and are therefore held in involuntary trust for the benefit of Razuki, pursuant 

to Civ. Code. §2223 and §2224; and 

b. All proceeds of Monarch received by SoCal Building were wrongfully obtained by 

Monarch and are therefore held in involuntary trust for the benefit of flip and/or RM 

Holdings . 

c. All money taken by Malan from Mira Este that \Vere supposed to be used for renovations 

were wrongfully obtained and therefore held in involuntary trust for the benefit of Mira 

Estc. 

d . The $24,000 withdrawn from RNC Holdings' account by Malan was wrongfully obta ined 

and therefore held in involuntary trust for the benefit of R..\1 Holdings. 

2. For costs incurred in this action; 

3. For such other and further relief as the Court may deem proper. 

2\) 
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1 For the Thirteenth Cause of Action (Dissolution) 

2 

4 

5 

I. for a j udicial decree dissolving RJ\.1 Holdings after all Partnership Assets have been 

lransterred to RM Holdings. 

2 . For cosls incurred in tbis action; 

3. For such other and further relief as the Comt may deem proper. 

6 
Jior the 11'ourteenth Cause of Action (1nterventional Interference with a Prospccfo'c Economic 

Rcla lionship) 
7 

8 

? 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1. For just compensation as detern1ined by the Court; 

2. For attorneys' fees as pennitted by contract and/or law; 

3. For punitive/exemplary dmnages; 

4. For costs incuned in this aclion; 

5. For such other and further relief as the Court may deem proper. 

.For the Fifteenth Cause of Acti on (lntcntional Interference with a Contractual Relationship) 

1. For just compensation as determined by the Court; 

2. For attorneys' fees as permitted by contract and/or law; 

3 . For punitive/exemplary damages; 

4. For costs incurred in this action; 

5 . For such other and further relief as Lhe Courl may deem proper. 

DATED: 7 /1 3/18 

l ~y: 

30 

LAW OFFICES OF STEVEN A. ELTA, APC 

StevW== 
Maura Griffin 
James Joseph 
Attorneys for Plaintiff SALAM RAZUKI 

FIRST AMENDED COMl'LAINT F OR DAMAGES 

D 



151

1 DEMAND FOR .JURY TRIAL 

2 Plaintiff hereby respectfully requests a trial by jury. 

3 DATED: 7/13/18 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Uy: 

31 

LAW OFFICES OF STEVEN A. ELIA, APC 

SIBveg(F: 
Maura Griffin 
James Joseph 
Attorneys for Plaintiff SALAM RAZUKI 
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1 EXHIBIT A 
2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

32 
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AGREEMENT OF COMPROMISE, SETTLEMENT, 
AN IJ MUTUAL GENERAL RELEASE 

Th.is AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENERAL 
RELEASE ("Agreement") is en tered into by artd heLwec:n SALAM RAZUKI (herl'lin;ifter 

collecli vely "RAZUJSJ"), on the one ha1~rl , amt ancl NfNTJS MALAN (hereinafter ''JYfALAN"), 
on the other. The persons to tli.is Agreement may sometimes be reiene<l Lu collectively as the · 

"Parties" or sepli..rai.ely as "Party". This Agreement is e.nte1·ed lnto with rcfcxcncc to the recitals 

set foith in tbc Al.tick titled "Recitals" below and constitutes (i) a settlement agreement between.

. the Parties and (ii) a mulual rdi::a~e uf all liabilities of the Partit>.'> arising out of the matters 

de!:r.rihl",d helow an.cl except as expressly otherwise noted herein. 

ARTICLE I. 
RECITALS 

Th.is Agreement is entexed into wi'th reference to the following- facts: 

1.1 RAZUKJ and MALAN ha:ve engaged ill several business transactions, deaungs,. 
agreements (oi·al anJ. wrilteu), promises, loans, payme.uts, rehited to the· acq>1isition of real 
property and. interests in variot1s rnedicUI marijuana busl.nesses. Specifically, RAZUKJ and 
MALAN have each invested certai11 sums of capital fOT the ac.qnisi.tio:o. of the .follo-wine 11ssets 
(coJJectiveJy hereinafter referred to as the "P~rtnership Assets"): 

(ll) ' MA LAN'8 one hundred percent (100%) membership interest in SAN' 
DIEGO l.NITED HOLDING GROUP LLC, a. CaliforniaLirmted Liability Compfilly, a.ml record 
0\\1J.1t!r of Ure follow:i.ug properties: 

I. Th<:: reitl. prqperty comm.01i.ly known as 8859 BALBOA AVE., 

SIB .. A, SAN' .DIEGO, CA 92123. 

ii. · The real property commonly known as 8859 BALBOA AVE., 
STE.. B, SAN DJEGO, CA. 92123. 

iii. The real prope1ty comm only known as 8859 BALBOA AVE., 
STE.. C, SANDmGo, C!A 92l?.1. 

iv. Tl.ie real prop erty coillillofuy known as 8859 BALDOA AVE., 
SIE .. D, SANDlEGO, CA92123 . 

v. The real ·pro)Jorty commonly known as 8859 BAJ.,BOA A VE.> 
S1E .. B, SAN DIEGO, CA 92123. 

vi. The real property commonly lmown as 8861 BALBOA, STE. B, 
8AN lJlliGO, CA 9'.Ll23. 

v ii. The real property comrnonly lmown as 8863 BAJ ... ..BOA, STE. E, 
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SAN DIEGO, CA 92123. 

(b) One hundred percent (1000~) membership interest in FLIP 
MA NAGEMb'NT LLC, a California Limited Liability Company. 

(c) MALAN'S fifty perce.11t (50%) membership interest in MIRA ESTE 
PROPERTIES LLC, a California Limiti:-,d Liauility Company, and record ow11er of the real 

property r.onuno:nly known as 9212 MIRA ESTE CT., SAN pIEGO, CA 92126. 

(cl) .MALAN'$ Fifty percent (50%) meroberahip interest in ROSELLE 
PROPERTIES, LLC, a California Limited Liability Company, ;;ind recunl uwuer of the real 
properly commonly knovm. a~ 10fill5 R08TILLE 81'., SANDlEGO, CA 92121. 

(e) IU\ZUK1'S twe11ty percent (20%) me:rnbersbip. inferr.'lt in 8l JNTrnm 

1-'ROI' liltTY INVESTMENTS, LLC, a California Limited Liability Company, tbe record owner 
of the.real prope1iy located 3385 SUNRJSE STREET, SAN DIEGO, CA 97.012. 

. (:f) RAZURI'S twenty seven percent (27%) rnemliership .inte1-esl iu SUPER 5 
CONSUL TING GROUP, LJ .C, a California Limited Liability Company, which is the operator of 
a medical maiijuana dlspew::ary located at 3335 SUNRISE STREET, SAN DIEGO, CA 92012. 

1.2 RAZUIG and MALAN have an underntanding such that regai:dless of which Patty 
or entity hul<l:; iiilt:l and uwuer.s)J ip to i:llF. PartneJ·ship Assets, R A.ZlJKT 1s entitled to a seventy

fivc percent ('/5%) int<'Jrest in the capital, profits, and loss6s of each Partnersblp Asset and 
MALAN is entitled to a. twenly live percent (25%) il1te.rest, and no Party is entitled to receive 
H ny profits whatsoever until, and unless the Parties have first been repaid their inves1roent in full 
(hereinafter refened to as the "Partnership Agreeru~nt"). 

1.3 MZUKI {lnd MALAN have oow formed RM PROPRRTY HOLDINGS, LLC, a 
Californla Limited Liability Company (the "Company''), whereby I{ AZUKI and MALAN have 
agreed to transfer title to .the Partnership Assets to the CompatlJ, and forever resolve any and all 
t_natlers, claims ur controversies that each Pru.ty may have against earJ.1 ofu..r relnt~d to thr: 
Partnership Agreement as stated in this Agreement. 

1.4 RAWKI au.d MALAN have not recouped their financial investments in the 
I'aitrwrship 'Assets . 

.t.5 The Patties consider it to be in their best lnterests, ill light of fue cost of litigation, 
and to their best advant;'lge, to forev~r dismiss, selile, adjust and comproroisr. all daims and 
defenses which have bee11, or could have been asserted relative to their Par:nernhip Agreement. 

1.6 All olaims are denied and contested, and nothing contaU:.ed herein should be 
coru>U:ued as an admission by any Party hereto of any liability of any kinrl to any ot.her P;:irty 
hereto or to any ot.her person. · 

1. 7 'lhc Parties nnw wish to settle 1he dispute between them and foreve1• release, 
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discharge, and terminate: auy and all liabi liti~s arising out of, or existbg or emrnmti.ne Jium tl1eir Partncrsh_ip Agreement, including all demands and causes of aclion, whether state, federal, or administrative, and w.hethi::r actuaily raised or t.:o~ld have bcctl raiseJ by wuy of cornplairir, supplemc.ntal comp!aint, or cross-complaint except as expressly otherwise set forth within thi.s Agreement. Xu order to effectuate this release, the Parties .berci:o c.n:ter into this Agret-J11eat. 

NOW THEREFORE, in cousideration. of the mutual promises and covenants, and upon the conditions coIJtained liere.in, and for other good and valuabl~ consideration, the receipt and rnffidency ofwhich is hereby acknowJedgcd, the Parties agree as follows: 

ARTICLE II 
TERMS OF SETl'.LP.:MENT 

7..1 Tr~f PartuF,rship Assets to the Compap.y...!. The l'flrties shall use their btst t!ITorts to effoctuat~ foe trinsfet of the .Pai:tr1er::;hip Assets to the Compauy within thirty (3 0) days, and shall exeoute any ru1d al I fbrthcr documents as may be necessary to c1my out :the slime. 
2.2 .Financial Acconntiug. The Pmties agree to work in good faith to calculate each of their respective cas11 inveE:ttnent amounts ill the Partnership Assets witbin t11uty (30) days and shall execute an nmcndme.ut or exhibit to this Agreement to memorialize the same. Once executed, the eYJilbil or amendment shall be incorporated aad become a imrt of this Agreement • as thi;iugh set forth originally (lhe "Accountins"). Foravoidunce of doubt, the amonnt agreed to in the Acc01mtiug shall be the am01111t of cash c!lpitaJ investment that must be first repaid to the Partic:s by the Company before either Party receives any profrts therein (each refenetl to as the "Pnrtncrs' C~h Investment"). 

2 .3 Jhe Company·'s Ooerat~eem::mt. The Parties hereby rcaJfow and acknowledge the terms of the Operati.ne Agreement provide for l epaylllent of the Partners' Cash fnves1ment prior to any distribution of profits ano losses. The Parti C'~<> furl.her 1euffl.xm that once the Paitners ' Cash Contribution has hr.en repaid by the Company, then l{ AZUKI shall receive seventy five percent ('1.5%) of lhe profits and losses of the Company and MALAJ\J sh.~ll Jeceiye twenty five percent (25%), ail us setfoxth under the te1ms of the Opernting Agreement It is the Proties' intention that once the Partnership Assets 11ave been tt:msferred to the Compauy and the Accountiug ha~ been agreed i111on, then alt other bus.iness matters ~hall be govemccl 1md con.trolled by the terms of ilii:: Operating Agrei;;ment and the Parties shall thcreatter bt:: released from aU further liability to each other ariidng unrlc;:r thf'ir Pa,rtnership Agreement us :'iet forfo below. 

ARTICLE III 
MUTUAL GENERAL RITLEASE OF ALL CT AIMS 

3.1 General H.elease. In consideration of the terms an.cl prnvisious of this />_greement, the Parties hereto, on behalf of themselves, .successors, aucl assigns, hereby forc~er relieve, release, and dfachnrgc each ofht-'T, and tlJcir rnspectiye successors aml assigns, a11d all ef their respecti.ve prcsep.t and former attorneys, accountants, agents, employr:es, represe.trtative::;, 
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adminislnitors, insui:ern, parlners, directors, of:ficei-s, shareholders, and heirs of and from any and 

all claiui::;, debts, l iabilities, demands, obltgati.ons, promises, acts, agrer.ments, costc;, mid 

expenses, including but not Ji.mited lo attomey's fees, damages, actions, and causes of action of 

whatsoever lci.rul or nai:nre, specifically iJ1cluding those related lo in any :wriy, dired:ly or 

i1l<l:irectly, to any alleged past, present, or future claims for violations of any state, federal , 01· 

administrative code or statur., or ;my type of tIJ~t or convetsion, or indernnificati01i., co.u.tdlmiion, 

or rleclaratory relief based on any type of allocation of faulj:, whether now known or unknown, 

suspected or lm~mspeded, based on, !iri sing out of, or in connection with anything whatsoevi::.r 

done, omitted, or suffered to be done at any time, relating to, or in any matter connected with, 

directly or indirnctly, the m atters, facts or claims rclntcd to their P artnership Agreemeul as set 

forlh in the Artic le of this Agreement titled "Recitals". Th~s Agreement sliall nnt be interpreted 

to bar any claims for the enforcem.e11t of the provi<;ions of Uris Agi.'eement or any provision o~ the · 

Company's Operating Agreement. Furthermore, this release and settleme.111' s)iall only be 

.effectiw upon (i) the transfer to lhe C0Jnpru1y of the l'arlnernh.ip Assets pursuuJJ:t to ·section 2.1 

above, and (ii) execuhon of an amendment or exhibit related to the Acco unting. Thereafter, the 

.Pmtfos shall forever be bal'l'ed from· bringing any claims relafud t.o tJH1 Partnership Agreement as 

set forth herein, am.l e:ill claims or cohtrnversics shall be governed by the terms of the Company's 

Operating Agreement 

i.2 Waivc1• under Section_1 542 of tlle California Civil Code. The Patties hereto 

expressly waive any anu all rights under Sectio::i l '.542 of tho ·civil Code of the State of 

Califow ia, which provides as follows; 

"A ~f';neral release does n.ot extend to claims which the <.:.rnditm 

does not know or si<specl to t.:xist iu l1is or h e.r favrn· at the time of 

executine the release, which if known by him or her must have 

matcrfolly affected h:is or her setUemeut with the debtor." 

Jn co1u1cction with such waiyer and relinquishment, the Pa1ties aclmowlenee that i"t may 

hereafter discover claims presently unknowt1 or unsuspected, or foct3 in additiou to or different 

frow those which it now knows or believes to be tn1e. Nevertheless, i t is th.e iuten1ion of the: 

Pmtien, through this Agreement, and ·with the advice of counscl
1 
if any, to ftilly, finally, an.cl 

forever settle this di.spnte. Pursuant to that retention, the Parties expressly consent tha.i this 

release shall have the same full force an<l effect as to unknow:n and unsuspected claims, 

dernands, and cam;es of adJon, if any; as to th.oBe tenns a11d provisions rel.atiug to claim s, 

demands, and causes of action.hereinabove spedftecl. 

J .J Representations and Wf1franties.,. The Parties 11e1el>y fejJte~ent and wan·ant to, aud 

agree with ench other a~ follows: . 

(a.) The Parties hereto, anrl each of them, represent and declare thut in executing this 

Agl"eeinent th~y have relied solely upon. their own judgUlent, belief and .kuow1e<lge, and ihc; 

advice a:nd recommendat.io11s of thefr own independently selected counsel, if uny, concerning the 

nature, e-.xtent, and duration. of their rights and ·claims, and that they have nut ·been in:Oueni;ed to 

any exlent wbatsoevtir in executing the same by any i.-epre:;enti!tions or statements covering any 

matters made by the other party hereto or by any p erson represeniing .blm or it. 
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(l>) Except a~ expressly sh1ted in this Agi:ccrncnt, neither of the Prutie~ have made any 
statements or representations tegatding any fact relied upon in entering in Lu this Agreement, am.l 
the Purlit:> :;pecjfically do i1ot rel.y OJl a11y statements, rep1·cscntations, or promises in executing 
this Agreement, 01' in making the settlement provided for herein, exGe::pt as expressly stateJ iu 
this Agreemenl; 

(c) The Parties, aml their attorneys, if dr:sirerl, hiwe marlr: such investigation of the 
. fact~ pertab1in.g to this Agreelllent and al l of the matters pe1taining thereto, as they deem 

necessary; 

(cl) The terms of this Agreement are Goutn:wlual, not a mere recital, and arc the result 
oincgo tiati.ons between thr. Parties; 

(e) Tht: Recitals to this Agfef' . .tnent are expressly made a part hereof; 

(:Q This Agreement llas Geen care:fully rP.iui by th.I': Pm.ties hr:mto, i!Url ifthey choose, 
hy their attorneys; it is 3igned f reely by each person executing this Agreement and each person 
executing this Agreement is empowered lo do so . 

(g) · Ju enter.i:ug il1to this Agreem~nl, the? Parties recognize thiit no facts or 
represe11tations are absolntely certain. 'l'hc Paitics acknowledge that they are aware that they 
may, after execuLion of this Agreement., discover facts differenl :from oi: in <1<lditio11 to lhose they 

. now k.u.ow ur believe to he ttn.e with respect to the liabilities, actions or ca:uscs of action to be 
released. Accordingly, the Parties each assume thcir own risk o:f any incomplete disclosure or 
mistake. If the Parties, or each of them, sh011ld .-;ubsequently discover that any fu.ct it rcJieQ. upon 
in entering into this Agreemetrf: was untrue, or that any understanding of the facts or of the law 
Was incorrect, SlKh party shall nol be entitled lo set aside th.is Agreement by rr:ason th.ereof. This 
Aei:cerncnt is intended to be fittal and binding be1ween the Parties hernto, and is fu1the1· intended 
to be ef'tecttve as ~final accord and satisfaction belwecn the Parties. The Parties nn: relyiug oll. 
tht: finality of this Agreement 11..<; a material factor inducing the Parti.cs' execution of this 
Agreement. 

(h) 111e consideration specified herein is given for the purpose of (i) setiiing and 
compromh:iug ull claims and disputes which have atiseJl. hetween thr: 11arties, and (ii) releas:ing 
the Parties by opcrnfion of this Agreement from any an all claims and liabilities, past, present, 
and future, that have or may arisen out of the matters described iJ1 the A..iii.r.le titled ".Recitals". 
Neither the payment tl.01' tcndei- of consideration, nor nnything herein, shall be. comtrued as an 
admission by any of the Parties, !heir agenls, servants 01· e.tfiploye'es , of au:y liability of any kind 
to 111e other. 

(i) T.h.e Parties :represent and warrax1t that they have not heretofore transferred. OJ 
assigned. or purported to transfer or assign to any person, fom, or corporation <:my claim, demand, 
dam.age, debt, liability, ar.r.onnt: action or cau~e of action herein to be released. 

G) The Pattir:s acl01owledge the adequacy of the consideration _given f01" the release 

·~~~~~~~~~~~~~~~~~~ -~~
---
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of all Parties in this Agreement and understanc..ls !:hat irn:sp::ctive of whether the corn;ideration i-> 
t::xpressly described herein, arlequate consideration exists for the release of all Parties under this 

Agreement: 

3.4 Non-Disparagement. The Parties further agrees not to malw <my statement or talc~ 
aily action, directly or indirectly, that harms, or conlrl lrnnn, the othel' 'Pa1'l)"s business i11tcrests, 
1-eputation or good will, inclru!ing any statements that may be made to any past, cwTent, ur 
prospective employees, vendors, or any other thir<l parties whatsoever. Accordingly, the I'a1tics 
sha 1J not make any stil.tomcnts, written or oral, which disparage the other; however, this provision 
shall not prevent the any Party .from trutbfnlly responding to any iuquj1y requi1ed by law ot 
pursuant to a court o:rder. 

ARTICLBN 
.GENERAL PROVISIONS 

4.1 Inte,gration. This ;\greement coustitutes a single, :integi.ated, written contract 
expressing the entire Ag1eement of the Pettit>.S h.crt:to l'~fotive to the subject matter hereof. No 
covena.nts, agreements, representations, orwairanties of any kind wbatsoeyer have beenmade by 
any Pro.ty hereto, except as specifically !-.el fo:rtl1 in this Agre~ment. All prior discussions and 
negotiations, if any, are superseded by this Agreement. 

4.2 No Construction Against Drafter. Each purLy to tlris Agreement and its legal 
counsel hove reviewed arul revised this Agreement. The rule of co~1sb.uction tlia.t any ambiguities 
are lo be .t'l'.'.solved against the drafting party sha11 not be employed in the interpretation of this 
Agreement or of any amendments or exhibits to this Agreement. This Agreement shall not be 
deemed pre.parw or dxafte i:l by on~ party or anoi.hei:, or ifs attornc:;ys, and will be conshued 
11ccordingJy. 

4J Modification. No .modification, waiver~ amendment, discharge, or any change of 
thfo Agreement shall be vlll.fcl unles:;i !.he. sault: i::; .in w.riti:ng and signed by the part.y-ngainst which 
the enfotcement of such modification, waiver, amendment dischm:ge, or change is m may be 
r.mught. · 

1~ ,11 Heirs. SuccessorS_,_l!J! ... clA.~sigp.s. TJ1is Agreement srutll inure to the benefit of, and 
shall ue bin<ling upon, the heirs, succes::;ors, ano assigr1s of the IJarties hereto, and each of them. 

4.5 Se"."erabiliLy. lu tl1e ewnt that a11y term, covenant, condition, or provision of this 
Agreement .~ hould be held to be yoid, voidable, Ol' une11forceable, the remaining portio11S.hereof 
shall remain in foll fol'Ce and effect. 

4 .6 _QQveming Law. This Agreement shall be. constrnecl :Ut accordance with, and be 
govemed by tbr; 1?.ws of California. 

4. 7 Venue ar.id .lUTisdiction. In the event th(lt any n:ctio:n, suit, or other proceeding 
mi.bing from 'this Agreement is inslituled, the parties agree Lhat venue fur ~mch adion shall be iu 
Sao Diego County, and tlia.t personal jurisdiction and saqiect matter jurisdiction shall be 

- - - -
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exercised by the Superioi: Cou.rt of the State of California, in and foi: the County of San Diego, 
CentrnlDivislon_ 

4.8 Execution in Counte:rpmis. This Agt·eemcnt may he executed :ntci rlelivereo in 
two ot more counterparts, each of ·which, whe11 so executed and delivered, shall be an originat 
lmt such cuui1te.rparts shall together constitute but .one and the sanrn Agre.emeut. This Agreement 
shall lie ~eemed to be executed on the last date any such com1te1pa.rt is executed. 

4.9 FacsilJlilC Signatures. This Agreement may be executed and a copy of such 
exccvied Agreement lransmitte<l by foc~imilb, wl1ieL. when received cau be u~'ed a.:; an origi.aal of 
the Aereeme11t for all purposes. 

4.10 Costs m1rl A:ttornr.y' s Fees. The J'aliies lien:to flgt'ee to beat his or it~ .own r.osts 
nnd attorney's foes, and each j)mty hereby waives any statute, nlle of: couH, oi otlter Jnw, 
awarding costs, fees, or expP-nse.s rela:tine to any Jjtigation. Said >vaiver shall be effr::.ctive with 
respect to the statutes, rules of court, or other laws or _provisions of the United St01tes and/or of 
eat:h state, .including, without limit.atiou, the State of California. However, i11 th0 event that any 
action; suit, or other proceeding is instituted to interpret and/or enforce tllis Agreement, m
arising OU l of u breach of Q1is Agret:ment, llw prevai.l.ing purly shall n:co ver a.JI of such paxty's 
J:easonable attorney's foes and costs incurred in each and every action, suit, or other psoceediug, 
including any and all appeals or petitions therefrom. 

4. 11 .W:.!.ive1·, Any waiver of a default un.der this Agreement must be in writing und 
s~1all 110t be a ·w&iver of any ot.her de:funlt concerning the smne or 11ny other ptovision of tlus 
Agreement No delay or omissio11 in the exercise of any ri.gh.t or remedy shall impab: such right 
or remedy or bo co11strncd as a waiv<w. Gonsortt to 01 apprnval of atty ad shall not be tkemed to 
waive or render unnecessary consentto or approval of any other or a Sllbsequent act. 

4.U Confidentiality. ·rhe terms of this Agreement arc confidential. The Paifa.s 
expressly understand mid agree tliat it shall c:onsti1.11te a breach of this Agreement to disclose or 
co1mnunir,11te the terms of this settlement or t.o disseminate this Agreement to 11ny third. patty 
(1mless requited by Cm~rt order or operation of law or to. the Parties' respective atton:1eys, 
accoUJJ1:ants or tax advisers). 

4.13 Time ofEssence_ The Pmiies hereto agree and confinn that time is of the essence 
for execution, completion, and foll performance of the terms ond conditions of this agrct;ment. 

//JI 

ill! 

Ill/ 

Ill/ 
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JN WITNESS \v1-IEREOf, the Pw:ties hereto have each approved and executed this 
Agreement on LQ.e dates set forth opposite thelr re.sper.frve signat:ites. 

Dated: / ~~.Z 
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Robert E. Fuller (SBN 171770) 
Zachary E. Rothenberg (SBN 215404) 
SaJvatore J. Zimmitti (SBN 245678) 
NELSON HARDIMAN LLP 
11835 West Olympic Boulevard, Suite 900 
Los Angeles, CA 90064 
Telephone: (310) 203-2800 
Facsimile: (310) 203-2727 
ZRothenberg@NelsonHardiman.com 

ELECTROlllCALL Y FILED 
Superior Court of California . 

County of San Diego 

0711612018 at 09:50:00 .Mil 

Clerk of the Superior Court 
By Jessica Pascual.Deputy Clerk 

Attorneys for Plaintiffs-in-Intervention SoCal 
Building Ventures, LLC and San Diego Building 
Ventures, LLC 

SUPERIOR COURT OF THB STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO - CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; 
MONARCH MANAGEMENT 
CONSULTING, INC. a California 
corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California 
limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; and DOES 1-100, 
inclusive, 

I II 

I II 

I II 

Ill 

II I 

Defendants. 

CASE NO. ; 37-2018-00034229-CU-BC-CTL 

(Assigned to : Hon. Judge Kenneth 1. Medel, 
Dept. C-66) 

EX PARTE APPLICATION TO FILE 
COMPLAINT-IN·INTERVENTION; 
DECLARATION OF ZACHARY 
ROTHENBERG 

Action Filed: July 10, 2018 

DATE: 
TIME: 
DEPT: 

Trial Date: 

July 17, 2018 
8:30 a.m. 
C-66 

None Set 

EX PARTE APPLICATION TO FILE COMPLAINT IN INTERVENTION 
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PLEASE TAKE NOTICE that on July 17, 2018, at 8:30 a.m. or as soon thereafter as the 

matter shall be heard in Department C-66 of the San Diego County Superior Comt located at 330 

West Broadway, San Diego, CA 92101, Plaintiffs-in-Intervention SoCal Building Ventures, LLC 

and San Diego Building Ventures, LLC (collectively, "SoCal Building") will and hereby does 

move the Court ex parle for an order granting SoCal Building leave to intervene in the pending 

action pursuant to California Code of Civil Procedure § 387, by filing a Complaint-in-

Intervention. 

The attorneys known to Plaintiffs-in-Intervention in this matter are as follows: 

1. Plaintiff Salam Razuki is represented by Steven A. Elia, Law Offices of Steven A. 

Elia, APC, 2221 Camino Del Rio South, Suite 207, San Diego, CA 92108 (Tel: (619) 444-2244). 

2. Defendants are represented are represented by Tamara M. Leetham, Austin Legal 

Group, APC, 3990 Old Town Ave., Ste. A-1112, San Diego, CA 92111 (J'el: (619) 881-0045); 

and David C. Jarvis, Law Offices ofGoria, Weber & Jarvis, 1011 Camino Del Rio South, Suite 

210, San Diego, CA 92108 (Tel: (619) 692-3555). 

The action before the Court relates to a dispute over the beneficial ownership ot; and 

control over, three properties in San Diego County and various businesses related to those 

properties. In his complaint, Plaintiff Salam Razuki alleges that the Defendants had an 

agreement to share ownership of the various properties and businesses, including any profits 

therefrom, but that the Defendants have attempted to cut Plaintiff Razuki out of the business. 

These are the same three properties and businesses in which SoCal Building holds option rights 

for purchase, and into which SoCal Building has invested millions of dollars over the past seven 

months to increase and preserve the value of its intended purchases. 

SoCal Building is entitled to intervene as a matter of right under Cude of Civil Procedure 

§ 387(d)(l). SoCal Building claims an interest in the property that is the subject of the action, 

and SoCal is so situated that the disposition of this action may impair or impede its ability to 

protect that interest. Moreover, SoCal Building's interest in the property is not adequately 

represented by any of the current parties to this action. 
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Alternatively, SoCal Building asks the Court to grant it permissive intervention under 

Code of Civil Procedure § 387(d)(2), which is liberally construed in favor of intervention, 

because SoCal Building has an interest in the subject matter of the litigation, and its outcome. 

This Application is based on this Notice, the attached Memorandum of Points and 

Authorities, the attached exhibits and declaration of Zachary Rothenberg, the proposed 

Complaint-in-Intervention, and the complete records and files of said action. 

Dated: July 16, 2018 

3 
EX PARTE APPLICATION TO FILE COMPLAINT IN INTERVENTION 

D 



164

1 

2 

3 

4 

5 

6 

7 

8 

9 

~ 10 . 
w 

11 " < 
a. ; :;: 
_, • 0 _, .. 12 z ~ ~ 
"' < z :; , " 13 w 0 

0 ~ '.'.'. 
"' 0" « m < 14 J: 0 

0 

z;;: (fl 

0::;: ~ 15 U> > w 
_, "0 
w 0 z 
Z e < 16 • w • . ~ . 17 . -

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
489070,I 

MEMORANDUM OF POINTS AND AUTHORITIES 

I. INTRODUCTION. 

Plaintiffs-in-Intervention SoCal Building Ventures, LLC and San Diego Building 

Ventures, LLC (collectively, "SoCal Building") seek to intervene in the pending action based on 

SoCal Building's contractual financial interest in the properties and businesses whose ownership 

and control are in dispute in this action. 

SoCal Building holds contractual option rights to purchase three properties and related 

business (the "Facilities"), the current ownership and control of which is the subject matter of the 

pending litigation. As part of those same option agreements, SoCal Building has invested 

hundreds of thousands of dollars in order to maintain and grow the value of the Facilities it hopes 

to purchase. And SoCal Building also serves as the day-to-operator of the Facilities' businesses 

- that is, until the Defendants in the pending litigation recently changed the locks on the 

properties and otherwise unilaterally blocked SoCal Building from access. 

Oi ven its rights under the option agreements, SoCal Building has a direct interest in the 

outcome of the pending litigation, since the litigation is likely to determine who owns, and who 

controls, the Facilities that are the subject of SoCal Building's option rights. This is particularly 

true considering that SoCal Building had never even heard of Plaintiff Salam Razuki ("Plaintiff 

Razuki") until recently; a verdict in this action giving ownership and control of the Facilities to 

Plaintiff Razuki could therefore jeopardize So Cal Building's right to exercise the options. On 

the other hand, if ownership and control of the Facilities goes to the Defendants - who have just 

recently "locked out" SoCal Building from the Facilities and purported to terminate the option 

agreements - SoCal Building's ability to exercise the options would likely be in even more 

serious danger. 

Accordingly, SoCal Building seeks intervention in this matter to, among other things, i 

protect its rights under the Options, protect the value of the assets and businesses that are the 

subject of the Options, to regain access to the properties and businesses iL has been operating, 

and to pursue recovery for any diminution in value to the property and businesses, or any other 

losses that are the result of Defendants' conduct. Moreover, SoCal Building's intervention in 
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this action will not significantly enlarge the legal issues, and its reasons for seeking intervention, 

and the efficiencies gained by litigating a single action rather than two, far outweigh any 

potential opposition. 

For all the foregoing reasons, and those set forth in more detail below, SoCal Building 

respectfully requests an order allowing it to file the complaint-in-intervention attached hereto as 

Exhibit A. 

II. PROCEDURAL HISTORY 

The complaint in this action was filed on July 10, 2018 - i.e., it is less than one week old. 

Concurrently with this ex parte application, Plaintiff Razuki is making a separate ex parte 

application for a temporary restraining order, preliminary injunction, and appointment of a 

receiver, for the purpose of preserving the status quo among the various properties and 

businesses in dispute in this action. 

No responsive pleadings have been filed, and no trial date has been set. 

Ill. STATEMENT OF J<'ACTS 

The facts giving rise to SoCal Building's need to intervene in this action are more fully 

set forth in the proposed Complaint-in-Intervention attached hereto as Exhibit A. Jn summary, 

SoCal Building's involvement is as follows: 

• On January 2, 2018, SoCal Building entered into three "Management Services 

and Option Agreements" with the Defendants in this action, by which SoCal 

Building acquired the option rights to purchase ownership interests in the 

facilities, in exchange for SoCal Building's investment of time, effort, equipment, 

and money in the Facilities as the option rights matured. 

• SoCal Building did in fact invest substantial amounts of time, effort, equipment, 

and money into the facilities over the past seven months. SoCal Building has 

expended time and effort conducting the day-to-day operations of the Facilities' 

businesses, has invested in expensive equipment lo be used by the Facilities' 

businesses, has made substantial six-figure loans into the facilities' businesses, 

and has paid monthly fees of $50,000 per month to the entities SoCal Building 
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understood to be the current owners of the Facilities - all in order to preserve and 

build the value of the Facilities that SoCal Building intended to purchase via its 

contractual option rights. 

• Unfortunately, SoCal Building recently came to learn that the value of its options 

may be in jeopardy. SoCal Building learned, for example, that it had not been 

given truthful information about the ownership of the Facilities. When SoCal 

Building inquired further, it learned that the ownership of the Facilities was in fact 

the subject of long-running lawsuit filed by a third-party that had never been 

disclosed to SoCal Building. 

• Around this same time, SoCal Building came to learn that Plaintiff Razuki -

whose name had never once come up during all of SoCal Building's discussions 

and negotiations with the Defondants - also claimed an ownership interest in the 

Facilities. 

• More recently, the Defendants in this action have apparently decided to double

down on their mischiet; sending a letter to SoCal Building, purporting to 

unilaterally terminate the Management Services and Option Agreements based on 

a vague assertion that SoCal Building had somehow failed to make "contractually 

agreed upon payments." 

• Then, taking matters into their own hands, the Defendants secretly changed the 

locks on the Facility doors and the passwords/access codes for the Facility 

security cameras and entries. When a SoCal Building employee arrived at one of 

the Facilities for his regularly scheduled shift managing the business, he saw that 

the Defendants had changed the name of the business and its signage, and had 

brought in a new management team to replace SoCal Building. 

• To this day, SoCal Building has been blocked from gaining access to the Facilities 

or its books and records, so that SoCal Building has no idea as to the status of the 

businesses into which it has invested and which it hopes to purchase pursuant to 

its option rights. 
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As a result of the foregoing, SoCal Building has been left in an unacceptably tenuous 

position requiring this Court's intervention. 

IV. ARGUMENT 

Section 387 of the Code of Civil Procedure establishes two tests for whether a non-party 

may intervene into a litigation. 

Under Section 387(d)(l)(B), intervention is mandatory where: 

The person seeking intervention claims an interest relating to the 

property ... that is the subject of the action and that person is so 

situated that the disposition of the action may impair or impede 

that person's ability to protect that interest, unless that person's 

interest is adequately represented by one or more of the existing 

parties. 

Even where this test is not met, intervention is still discretionary with the Court under 

Section 387(d)(2) where "the person has an interest in the matter in litigation, or in the success of 

either of the parties, or an interest against both." 

SoCal Building seeks intervention both "as a matter ofright" under Section 387(d)(l)(B) 

and, alternatively, under the liberally construed rules of "permissive intervention" in section 

387(d)(2). 

A. SoCal Building is Entitled to Intervene as a Matter of Right. 

A non-party is entitled as a matter of right to intervene in litigation if he "claims an 

interest relating to the property ... that is the subject of the action and that person is so situated 

that the disposition of the action may impair or impede that person's ability to protect that 

interest." Code of Civil Procedure ("CCP") § 387(d)(l)(B); Cal. Physicians' Service v. 

Superior Court of L.A. County (1980) 102 Cal.App.3d 91, 96 (construing predecessor statute). 

Where a prospective intervenor has a real interest in the property that is the subject of an action, 

Section 387(b) mandates intervention as of right. Lohnes v. Astron Computer Products (2001) 

94 Cal.App.4th 1150, 1153. The only exception to this rule is where the intervening party's 

interest is adequately represented by existing parties. Id.; 387(d)(l)(B). 
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SoCal Building easily meets this standard and is therefore entitled to intervene as a matter 

ofright, for all the following reasons. 

1. SoCal Building Claims an Interest in the Facilities that are the Subject of 
this Action and is So Situated that the Disposition of this Action Will 
Impede and Impair SoCal Building's Ability to Protect that Interest. 

SoCal Building holds option rights to purchase the facilities whose current ownership and 

control are in dispute in this action. In exchange for those option rights, SoCal Building agreed 

to invest and has invested hundreds of hours of time and effort, and millions of dollars in money 

and assets, into the Pacilities. 

The dispute between Plaintiff Razuki and the Defendants over current ownership and 

control of the Facilities therefore directly affects SoCal Building's investment in the Facilities, 

including both its ability to exercise its option rights in the future, and also its ability protect and 

grow the value of the Facilities that are the subject of those option rights. Thus, for example, if a 

temporary injunction is not imposed, and/or a receiver not instated, the Defendants are likely to 

continue their recent conduct, extracting value out of the facilities for their own gain, and 

otherwise diminishing the value of the Facilities, and thus the value of SoCal Building's option 

rights to purchase the Facilities . 

SoCal Building's option rights under the Management Services and Option Agreements 

give SoCal Building a clear interest in the Facilities that are the subject of this action, and SoCal 

Building's interest could be significantly impaired depending on the outcome of this action. 

Intervention should therefore be ordered as a matter of right. 

2. The Existing Parties to this Action do not Adequately Represent SoCal 
Building's Interests. 

It simply cannot be said that any of the current parties to this action would adequately 

represent SoCal Building's interests in the Facilities. 

Defendants clearly do not represent SoCal Building's interests, as they just recently 

purported to terminate the Management Services and Option Agreements for the purpose of 

preventing SoCal Building from exercising its option rights. 

I!! 
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PlaintijfRazuki, meanwhile, is essentially a complete stranger to SoCal Building. More 

importantly, Plaintiff Razuki was not a party to the Management Services and Option 

Agreements, and it is entirely unclear whether he would honor the SoCal Building's option rights 

under those contracts. 

The only way for SoCal nuilding to protect its investment in the Facilities is to intervene 

and participate in this lawsuit. 

3. SoCal Building's Application to Intervene is Timely. 

There is no hard and fast deadline for intervention; rather, courts have generally held that 

intervention may be sought so long as there has been no "unreasonable delay in filing a petition 

for leave to intervene." In re Yokohama Specie Bank, 86 Cal. App. 2d 545. In this case, SoCal 

Building is seeking intervention within days after the complaint was filed. Clearly, there has 

been no unreasonable delay - SoCal Building's application to intervene is timely. 

For all these reasons, SoCal Building should be permitted to intervene in this action as a 

matter of right pursuant to section 3 87(b) of the Code of Civil Procedure. 

B. In the Alternative, SoCal Requests "Permissive Intervention" under C.C.P. § 
387(d)(2). 

If the Court docs not grant intervention as a matter of right, it should grant permissive 

intervention pursuant to Section 387(d)(2), since SoCal Building "has an interest in the matter in 

litigation, or in the success of either of the parties, or an interest against both." Code Civ. Proc.§ 

387(d)(2); Lindelli v. Town of San Anselmo (2006) 139 Cal.App.4th 1499, 1505; Lincoln Nat. 

Life Insurance Co. v. State Board of Equalization (1994) 30 Cal.App.4th 1411, 1423. 

Trial comts have discretion to allow a party lo intervene under Section 387(d)(2) where 

(1) the intervenor has a direct and immediate interest in the action; (2) the intervention will not 

enlarge the issues in the litigation; (3) the reasons for intervention outweigh any opposition by 

the paities presently in the action; and ( 4) the proper procedures have been followed. Royal 

Indemnity Co. v. United Enterprises, inc. (2008) 162 Cal.App.4th 194, 203. 

SoCal Building's request to intervene satisfies each of these elements. 
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1. SoCal Building has a Direct and Immediate Interest in this Action. 

For the purposes of permissive intervention, a "direct and immediate interest" exists 

when "the moving patty will either gain or lose by the direct legal operation and effect of the 

judgment." Linde/Ii, supra, 139 Cal.App.4th at 1505; La Mesa and Spring Valley Irrigation 

Districtv. JH. Halley(1925) 195 Cal.739, 741.) 

As discussed herein, SoCal Building's option rights under the Management Services and 

Option Agreements give SoCal Building a direct and immediate interest in the Facilities that are 

the subject of the current action. 

2. SoCal Building's Intervention will not Significantly Enlarge the Issues to 
be Resolved in this Action. 

The subject matter of this action is at its essence a dispute over the ownership and control 

of the Facilities, and the Defendants' fraudulent conduct in attempting to steal control from 

PlaintiffRazuki. SoCal Building's proposed complaint-in-intervention is essentially the "mirror 

image" of those same claims. 

As but one example, Plaintiff Razuki presents as key evidence of the Defendants' fraud 

the fact that the Defendants concealed Plaintiff Razuki's ownership in tl1e Facilities from SoCal 

Building. This exact same fact - that the Defendants failed to disclose Plaintiff Razuki's claim 

of ownership of the Facilities - also contributes to SoCal Building's fraud claim against the 

Defendants. 

Likewise, Plaintiff Razuki alleges that in the past week Defendant Malan secretly 

withdrew money from their joint account, without Plaintiff Razuki's consent, for Defendant 

Malan's own use, and on this basis prays for relief in the form of an injunction freezing all bank 

accounts and the installation of a receiving to take control of the Facilities' activities. SoCal 

Building, meanwhile, alleges nearly identical facts concerning Defendant Malan's recent 

activity, and also prays for an injunction and receiver to prevent any further malfeasance by 

defendant Malan and his cronies. 

In these ways and others, Plaintiff Razuki's complaint and SoCal Building's complaint-

in-intervention are essentially telling the same story from two different perspectives; and they are 
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seeking nearly identical relief against the Defendants. Intervention should therefore be 

permitted. 

3. SoCal Building's Reasons for Intervention Outweigh any Potential 
Opposition by lhe Parties Presently in the Action. 

For all the reasons set forth herein, SoCal Building's reasons for intervening in this action 

are both numerous and substantial. By contrast, none of the current parties to this action has any 

legitimate reason to oppose intervention. 

PlaintiffRazuki is already aware of SoCal Building's intention to intervene, and does not 

oppose it. Rotl1enberg Dec. ~ 3. 

Defendants, meanwhile, face a lawsuit from SoCal Building one way or another. To 

oppose intervention in this instance would serve only to increase Defendants' litigation costs by 

forcing them to fight on two separate fronts. The facts and issues in dispute in the current action 

between Plaintiff Razuki and the Defendants overlap substantially with those that will be raised 

by SoCal Building, creating efficiencies that, if anything, inure to the Defendants' own benefit. 

The balancing of interests in this ca'e tips decisively in favor of intervention. 

4. SoCal Building has Followed the Proper Procedures. 

Section 387 of the Code of Civil Procedure establishes the procedures for intervention. 

An intervenor must (I) seek leave of court; (2) submit a proposed complaint-in-intervention; 

which (3) states the grounds upon which intervention rests; and (4) serve the intervention papers 

on all the parties who have appeared in the action. 

SoCal Building has followed each of these procedures and, as such, the Cornt can and 

should grant this Motion. 

C. Granting the Requested Relief on an Ex Parle Basis is Appropriate and 
Necessary Under the Circumstances. 

"A nonparty shall petition the court for leave to intervene by noticed motion J!r ex parte 

application." Code Civ. Proc.§ 387(c). See also Adoption of Lenn E., 182 Cal. App. 3d 210, 

227 (1986) (application for leave to intervene may be made and granted on an ex parte basis). 

In this instance, SoCal Building's application on an ex parte basis, rather than on noticed 

motion, is not only permitted, but it is in fact critical for the protection of SoCal Building's 
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rights. Plaintiff Razuki advised that he intended to make a separate ex parte application on this 

date for a preliminary injunction, temporary restraining order, and appointment of a receiver -

and SoCal Building could not have participated in the hearing on that application unless it first 

requested and received leave to intervene. 

"Good cause" therefore exists for the requested relief to be granted ex parte. 

V. CONCLUSION 

For the foregoing reasons, Plaintiffs-in-Intervention respectfully request that the Court 

grant this Application for Leave to Intervene and to file a Comp! · 

Dated: July 16, 2018 
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DECLARATION OF ZACHARY ROTHENBERG 

I, Zachary Rothenberg, declare as follows: 

l. I am an attorney at law, duly licensed to practice in the State of California. I am a 

partner in the law firm of Nelson Hardiman LLP, counsel of record for Plaintiffs-in-Intervention 

SoCal Building Ventures, LLC and San Diego Building Ventures, LLC (collectively, "SoCal 

Building") in this action. I make this Declaration in support of the SoCal Building' s Ex Parte 

Application for Leave to File Complaint-in-Intervention. 

2. Attached hereto as Exhibit A is a true and correct copy of SoCal Building's 

proposed Complaint-in-Intervention. 

3. On July 12, 2018, I participated in a conference call with counsel for Plaintiff 

Salam Razuki, dming which we advised that SoCal Building intended to intervene in !his aclion. 

Counsel for Plaintiff Razuki confirmed that h~ did not oppose intervention. 

4. On July 16, 2018, before 10 a.m., I sent via email to counsel for both Plaintiff 

Razuki and the Defendants ex parte notice setting forth the date, time, and place of the hearing 

on this application, the relief being sought, and the basis therefore, and inquiring whether any 

party intended to appear and/or oppose the application. I have been advised that Plaintiff 

Razuki's counsel intends to appear, but not to oppose this Application. l received no response 

from counsel for the Defendants. A true and correct copy of my letter is attached hereto as 

Exhibit B. 

Executed this 161
h day of July, 2018, at Los Angeles, Car · m' 
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Robert E. Fuller (SB 171770) 
Zachary E. Rothenberg (SBN 215404) 
Salvatore J. Zimmitti (SBN 245678) 
NELSON HARDIMAN LLP 
1183 5 West Olympic Boulevard, Suite 900 
Los Angeles, CA 90064 
Telephone: (310) 203-2800 
Facsimile: (310) 203-2727 
rfuller@Nelsonhardmian.com 
zrothenberg@NelsonHardiman.com 
szimmitti@NelsonHardiman.com 

Attorneys for Plaintiffs-in-Intervention 
SOCAL BUILDING VENTURES, LLC AND SAN 
DIEGO BUILDING VENTURES, LLC 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO - CENTRAL COURTHOUSE 

SALAM RAZUKI, an individual, , 

Plaintiff, 

v. 

NINUS MALAN, et al., 

Defendants. 

AND RELATED COMPLAINT-IN
INTERVENTION 

CASE NO. 37-2018-00034229-CU-BC-CTL 

[PROPOSED] COMPLAINT-IN
INTERVENTION FOR: 

(1) BREACH OF CONTRACT 
(2) BREACH OF IMPLIED COVENANT 
(3) FRAUD AND DECEIT 
(4) CONVERSION 
(5) INJUNCTION 
(6) APPOINTMENT OF RECEIVER 
(7) DECLARATORY RELIEF 

INTRODUCTION 

1. Plaintiffs-in-Intervention SoCal Building Ventures, LLC and San Diego Building 

Ventures, LLC (hereinafter collectively referred lo as "Plaintiff'') are apparently just one of the 

latest victims of Defendants' fraudulent business schemes. Plaintiff, like others unfortunate 

enough to have crossed paths with Defendant Ninus Malan and the other Defendants, was 

induced to divest extensive money and/or personal property based on false promises and active 

concealment of facts by Defendants. In Plaintiffs case, Defendants induced Plaintiff to enter into 

a series of contracts and future options to real and other properties that Defendants had no 

intention of honoring. 
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2. As a professional liar, Malan and the other Defendants with whom he conspires 

had a plan. They would lure Plaintiff into patiing with large sums of money and personal 

property investing into three local properties and related businesses, based on the promise of 

contractual option rights to purchase those properties and businesses in the future -- all the while 

secretly knowing that they would never actually allow any of t11e options to be exercised. First, 

Defendat1ts would belatedly disclose third-party claims to ownership of the subject properties 

that, Defendat1ts imagined, would scare Plaintiff away from exercising the options. Or 

alternatively, if Plaintiff chose not to walk away in t11e face of t11ese belated disclosures, 

Defendants would mat1ufacture some pretextual ground under the contracts to otherwise "kill" 

the deal before Plaintiff could actually exercise the options. 

3. Whatever Defendants' reasons for wanting to ultimately invalidate their promises, 

Plaintiff has not gone for the "bait." Plaintiff has thus far upheld its end of the bargain and stat1ds 

ready to continue do so. Accordingly, Plaintiff hereby seeks specific performance of the 

contracts, notwiilistanding Defendants' breaches and fraudulent scheme to invalidate them. 

4. Plaintiff therefore requests that it be permitted to intervene in this action, that an 

injunction be issued, at1d that a receiver be appointed so that the real and other property that is 

the subject of the contracts will be preserved at1d protected to the fullest extent of the law 

pending a resolution of the various third patiy claims of ownership to such properties. 

THE PARTIES 

5. Plaintiff SoCal Building Ventures, LLC ("SBV") is a Delaware limited liability 

company that does business in the State of California, with a principal place of business in the 

County of Los Angeles, State of California. 

6. Plaintiff Sat1 Diego Building Ventures, LLC ("SDBV") is a Delaware limited 

liability company that does business in the State of California, with a principal place of business 

in the County of Los Angeles, State of California. 

7. Defendant Sat1 Diego Holdings Group, LLC ("SDHG") is a California limited 

liability compat1y orgat1ized under the laws of the State of California, with a principal place of 

business in the County of Sat1 Diego, State of California. 
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8. Defendant Balboa Ave Cooperative ("Balboa") is a California cooperative 

corporation organized under the laws of the State of California, with a principal place of business 

in the County of San Diego, State of California. 

9. Defendant Mire Este Properties, LLC ("Mire Este") is California limited liability 

company organized under the laws of the State of California, with a ptincipal place of business 

in the County of San Diego, State of California. 

10. Defendant Roselle Properties, LLC ("Roselle") is a California limited liability 

company organized m1der the laws of the State of California, with a principal place of business 

in the County of San Diego, State of California. 

11. Defendant Chris Hakim ("Hakim") is an individual residing in the County of San 

Diego, Stale of California. 

12. Defendant Ninus Malan ("Malan") is an individual residing in the County of San 

Diego, State of California 

13. Defendant Monarch Management Consulting, Inc. ("Monarch") is a California 

corporation organized under the laws of the State of California, with a principal place of business 

in the County of San Diego, State of California. Plaintiff is informed and believes that Hakim 

and Malan are shareholders of Monarch . 

14. Defendant California Cannabis Group ("Cannabis Group") is a California 

nonprofit mutual benefit corporation organized under the laws of the State of California, with a 

principal place of business in the County of San Diego, State of California. 

15. Defendant Devilish Delights Inc. ("Devilish Delights") is a California nonprofit 

mutual benefit corporation organized under the laws of the State of California, with a principal 

place of business in the County of San Diego, State of California. 

16. The true names or capacities, whether individual, corporate, associate, or 

otherwise, of defendant Does 1 through 20, inclusive, are unknown to Plaintiff, who therefore 

designates those defendants by these fictitious names. Each of the defendants sued herein as a 

Doe is legally responsible in some manner for the events and happenings referred to and 
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proximately caused the injuries suffered by Plaintiff. Plaintiff will amend this Complaint to 

allege the true names and capacities of these Does when the same becomes known to Plaintiff. 

17. Plaintiff is informed and believe, and based thereon allege, that each of the 

Defendants named above are alter egos of the other Defendants herein, have commingled assets, 

have commingled business operations, have undercapitalized operations, have ignored corporate 

formalities and have exercised such dominion and control over the operations of certain 

Defendants that it would be unjust to permit such Defendants to avoid individual liability. 

18. Plaintiff is further informed and believe, and based thereon allege, that a unity of 

interest and ownership exists between the Uefendants, that any individuality and separateness 

between the Defendants have ceased, and that the Defendants are the alter egos of one another. 

On information and belief, Plaintiff understands and believes Lhal Defendanls share the same 

common ownership, place(s) of business, management, and operate as a single enterprise. 

19. At all times relevant to the Complaint, Defendants conducted business in the 

County of San Diego, State of California. 

20. Defendants, and each of them, caused the acts about which Plaintiff complains to 

occur in the Counties of San Diego and Los Angeles, State of California . 

FACTUAL ALLEGATIONS 

21. On or about October 17, 2017, Plaintiff entered into a Letter of Intent ("LOI") 

with Defendants that contemplated transactions in which Plaintiff would manage, with the option 

to acquire ownership in, four facilities (including their real properly) for the purposes of 

cultivating, distributing and/or selling commercial or medical carrnabis: (I) the "Mira Facility," 

a 16,000 square foot facility located at 9212 Mira Este Court, San Diego, CA 92126; (2) the 

"Roselle Facility," a 4,000 square foot facility located at l 0685 Roselle Street, San Diego, CA 

92121, (3) the "Balboa Facility," located at 8863 Balboa Ave., Suite E, San Viego, CA 92123, 

and (4) the "Sunrise Facility," located at 3385 Sunrise Street, San Diego. 

22. Plaintiffs entry into the LOI was premised on its desire for transactions including 

all four of the aforementioned facilities. However, Plaintiff was ultimately able to enter into 

definitive agreements for only three. No agreement could be reached for the Sunrise Facility, and 
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in retrospect, the reason why the Sunrise Facility was excluded from the deal is instructive to 

understanding Defendants' larger fraudulent scheme and pattern of fraudulent business practices 

which, unfortunately, only became apparent to Plaintiff long after definitive agreements were 

executed. 

23. The LOI as it concerned the Sunrise Facility expressly represented to Plaintiff that 

Defendants Mira Este, Cannabis Group, Devilish Delights, Monarch, and Roselle (collectively 

referred to in the LOI as "Mira") "own[ ed] 30% of a fully built out dispensary," and that upon 

Plaintiffs purchase of an interest in such dispensary, the parties would form a new limited 

liability company "in which ... lPlaintiffj will own a 66.7% membership interestl.J" 

24. Despite this unequivocal statement of ownership in the Sunrise Facility by 

Defendants, Plaintiff ultimately learned that this representation was completely and u!lerly false. 

In actuality, Defendants owned exactly zero percent of the Sunrise facility, and therefore had no 

power to enter into any agreement with Plaintiff respect to its management or ownership. As 

Plaintiff would come to learn, Defendants were hoping to gain control of the Sunrise Facility 

from "other partners" by causing the failure of certain "covenants," which was unsuccessfol. 

Plaintiff, who at the time did not know the extent of Defendants' fraudulent scheme, was 

shocked by Defendants' blatant misrepresentation that they had owned the Sunrise Facility, but 

at the time believed that Defendants had been mistaken, that the truth had finally been told, and 

that they could now proceed with executing definitive agreements for the remaining three 

facilities. 

25. On or about January 2, 2018, Plaintiff entered into the: (I) Management Services 

and Option Agreement with Defendants Balboa, SDHG, Monarch, Hakim and Malan (the 

"Balboa Agreement"); (2) the Management Services and Option Agreement with Defendants 

Cannabis Group, Devilish Delights, Mira Este, Hakim and Malan (the "Mira Este Agreement"); 

and (3) the Management Services and Option Agreement with Defendants Roselle, Hakim, and 

Malan (the "Roselle Agreement") (collectively, the "Agreements"). 

26. The Agreements are substantially similar in that they each entitle Plaintiff to 

provide various managerial, financial, administrative, and operational services for the facilities in 
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exchange for, in part, a portion of the facilities' profits and a valuable option to acquire a 50% 

ownership interest in the facilities at specified purchase prices (the "Options"), for which 

Plaintiff was obligated to pay and did pay the nonrefundable sum of$22S,OOO. 

27. The absolute deadline for Plaintiff to exercise the Options under each Agreement 

was set for July 1, 2018; however, the Options under the Mire Este and Roselle Agreements were 

different, and became effective only upon an express condition precedent. Specifically, these 

agreements provided that the deadlines to exercise the Options for Mire Este and Roselle 

facilities would be tolled and begin to run only upon the granting of the facility's respective CUP 

"to the [Plaintiffs] satisfaction." 

28. Pursuant to the Agreements, Plaintiff is obligated to pay various one-time and 

recurring sums to Defendants; this included specified monthly payments to Monarch, Balboa and 

other Defendants. 

29. The Agreements specify that "[a]ll net income, revenue, cash flow, and other 

distributions from Operations will be held by [Plaintiff] as a Management Fee, subject to 

[Plaintiffs] further obligation to make payments and pay rent and expenses as otherwise 

provided herein." To facilitate Plaintiffs receipt and distribution of money in connection with 

its billing and other financial responsibilities, the Agreements provide that Plaintiff would set up 

a "Manager's Account," and that Defendants "will not take any action that interferes with the 

transfer of funds to or from Manager's Account, nor will Company or its agents remove, 

withdraw or authorize the removal or withdrawal of any fw1ds from the Manager's Account for 

any purpose." 

30. Of particular importance to Plaintiff when entering into the Agreements were 

various "Representations and Warranties of Company" concerning Defendants' ownership of 

and control over the Facilities and their authority to enter into these agreements, including that: 

a. Defendants "ha[vel full power, authority and legal right to execute, perform and 

timely observe all of the provisions of [the Agreement]"; 

b. "Th[e] Agreement constitutes a valid and binding obligation of [Defendants] and 

does not and will not constitute a breach of or default.. .or the terms, conditions, 
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or provisions of any law ... agreement, or instrument to which [any Defendant] is a 

party or by which it or any of its assets is bmmd or affected"; 

c. Defendants are "the sole owner of the real property on which the Facility is 

located and is the sole owner of the improvements comprising the Facility and all 

real and personal property located therein. [Defendants] ha[ve] full power, 

anthority and legal right to own such real and personal property." 

d. "There is no litigation or proceeding pending or threatened against [any 

Defendant] that could reasonably be expected to adversely affect the validity of 

this Agreement or the ability of LDefendants] to comply with its obligations under 

this Agreement." 

31. The Agreements each include 20-year terms of duration, subject to earlier 

termination npon (l) mutual consent, (2) termination by Plaintiff in the event that any CUP or 

local or state approval or permission or license is not obtained, or (3) termination by Defendants 

upon Plaintiff's failure to make any required payments under the Agreements, provided that such 

failure has gone uncured for "twenty-five (25) days" following written "notice to [Plaintiff] by 

Company and/or Old Operators." 

32. Considering the lengthy contract period set forth in the Agreements and the 

substantial sums and extensive time and effort that Plaintiff needed to invest in the facilities, the 

Agreements contained additional provisions precluding unilateral, summary termination. 

Specifically, in addition to limiting each party's ability lo unilaterally terminate the Agreements 

for the aforementioned events or specified causes above and with a cure period, the Agreements 

also contain a broad "Dispute Resolution" process which is triggered whenever there is "any 

disagreement, dispute or claim arises among the Parties hereto with respect to the enforcement or 

interpretation of this Agreement or any specific terms and provisions ... or with respect to 

whether an alleged breach or default hereof has or has not occurrectr.J" Upon any such 

"Dispute," the Agreements obligate the parties to: 

fl I 
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a. Meet and confer in San Diego County to discuss the Dispute "in good faith" and 

within "five (5) days following the other Parties' receipt of the Dispute Notice in 

an attempt to resolve the Dispute; 

b. If the parties are unable to resolve the Dispute within 10 days following the 

receipt of the Dispute Notice, "then the parties shall allempt in good faith to settle 

the Dispute through non binding mediation under within 30 days of delivery of the 

initial Dispute Notice; and 

c. For any Dispute which cannot be resolved by the Parties as outline above, the 

Dispute shall be resolved by final and binding arbitration in San Diego County. 

33. Plaintiff, for its part, at all times performed under the Agreements, diligently and 

in good faith, and sank approximately $2.6 million into carrying out Plaintiffs managerial, 

financial and administrative duties, and to help ensure the long-term viability of the facilities for 

which Plaintiff held the Options. 

34. In or around May 2018, however, Plaintiff discovered that the true ownership of 

the facilities and hence the value and legitimacy of its Options may be in jeopardy. This is 

because Plaintiff learned that Defendants had failed to disclose critical facts that put into 

question Defendants' representations that they are in fact the sole owners of the facilities 

(including the associated real and personal property) that are the subject of the Agreements and 

Options. 

35. Given its concern about the viability of the Options and legitimacy of the 

transactions set forth in the Agreements, counsel for Plaintiff on May 24, 2018 sent a letter to 

Defendants Malan and Hakim and requested various informational and diligence items as soon 

as possible so that Plaintiff could try and confirm for themselves the status of Defendants' 

representations of ownership and title with respect to the nalboa, Mira Este and Roselle 

facilities. Among other things, Plaintiff requested evidences of any and all liens and 

encumbrances, federal and California lax returns filed pertaining lo properties, and any notices 

of, and any documentation related to, litigation or disputes relevant to any of the facilities. 

II I 
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36. On June I, 2018, counsel for Defendants responded by letter and promised to 

"start gathering the requested documentation" Plaintiff had requested in the May 24, 2018 letter. 

37. In or around June 2008, contrary to the Representations and Warranties in the 

Agreements set forth above, Plaintiff was informed for the first time by Defendant Malan that a 

pending lawsuit existed, San Diego Patients Cooperative Corporation, Inc. et al. v Razuki 

Investments, L.L.C., et al (Case No. 37-2017-00020661-CU-CO-CTL), filed roughly one year 

earlier on June 7, 2017 in which Malan (along with others) was named as a Defendant and in 

which a claim of ownership was being made to the Balboa Facility by a third party. Plaintiff was 

stum1ed by this bombshell and its timing could hardly have been worse, since Plaintiff was 

obligated to exercise its Option in the Balboa Facility by no later than July I, 2018 and, unlike 

the other Agreements, the Balboa Option deadline would not be tolled pending the receipt of a 

CUP. 

38. On June 19, 2008, by letter dated same, Malan purported to formally notify 

Plaintiff of the San Diego Patients Cooperative case, but did not furnish Plaintiff the actual 

complaint nor provide any further information regarding the merits of that case. In this letter, 

Malan offered to toll the deadline to exercise the Balboa Option (that facility only) to 15 days 

following written notice that this lawsuit was privately settled or otherwise resolved. 

Unfminnately, Malan had no intention of tolling anything, and this was not the last surprise in 

store for Plaintiff. 

39. Around the same time, Plaintiff came to learn that it was not only the Balboa 

Facility that was the subject of a third party claim and pending civil dispute, but also the Mira 

Este and Roselle facilities as well. Plaintiff was informed that "Salam Razuki" and "Razuki 

Investments," along with Malan, Balboa, SDGH, and Cannabis Group were also named 

defendants in the San Diego Patients Cooperative case, and that Salam Razuki and/or Razuki 

Investments was claiming ownership rights to all three facilities. 

40. On June 22, 2018, Plaintiff sent a letter to Malan and Hakim and expressed 

serious concern over the apparently colorable claims of ownership being made by various third 

parties, now to all three of the facilities. Plaintiff explained that these claims implicated the 
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Representations and Warranties in each Agreement and created a "fog" over the title of the 

propeities that made Plaintiff's determination whether or not to exercise the Options a potentially 

futile exercise. Neveitheless, given the vast amount of time, money and resources that Plaintiff 

had thus far expended, Plaintiff expressed hope that the issues concerning the title of the properly 

still might be resolved, and therefore requested that Defendants sign a tolling agreement to 

suspend the Option deadline on each propeity pending a resolution of any and all claims by third 

parties to the ownership and/or rights in all three of the properties. Unfortunately, Defendants 

had no intentions of preserving any relationship and ignored Plaintiff's reasonable request. 

41. Instead, on July 10, 2018, the same day Salam Razuki filed the lawsuit Salam 

Razuki v. Ninus Malan et al (Case No. 37-2018-00034229-CU-BC-CTL) claiming ownership of 

all three facilities, counsel for Defendants sent a letter to Plaintiff purporting to unilaterally and 

immediately terminate all three Agreements. Defendants did not provide any detail or 

explanation in this letter, other than claiming abstractly that Plaintiff had failed to make 

"contractually agree upon payments" and somehow failed to "manage as required." The letter 

concluded by threatening that Defendants were "investigating whether additional malfeasances 

occurred." 

42. Counsel for Plaintiff responded to this letter the same day. Plaintiff informed 

Defendants that their attempt to terminate the Agreements was invalid, and that their false 

Representations and Warranties and intentional concealment of known claims to the facilities by 

third parties represented a material breach of the Agreements. Defendants were also put on 

notice that their ineffective termination of the Agreements constituted an actual, further breach 

and repudiation of those contracts. Nevertheless, Plaintiff - having expended substantial time 

and resources in performing under the Agreements to preserve its interest in the facilities and 

valuable rights under the Options - concluded this letter by again indicating its desire to salvage 

the deal, and warned Defendants not to act on their threat of terminating the Agreements. 

43. Sadly, Defendants had no intention of honoring the Agreements' termination and 

dispute resolution provisions either, including the requirements to provide the requisite dispute 

notice, cure period, and meet and confer process, among others. In fact, the day before this so-

10 
[PROPOSED] COMPLAINT-IN-INTERVENTION 

D 



185

1 

2 

3 

4 

5 

6 

7 

8 

9 

0 10 
0 

w 
11 r • 

a. ; ~ 
-' w 0 

-' .• 12 z ~ ~ 
"' <, :::; > • 

13 - w 0 
Cl " w " -O'. 0" 

"' • < 14 :r: 0 
0 

z;:;: <I) 

0:::;: ~ 15 UJ > w 
-' " 0 
w 0 

2 z, < 16 w 
w • 
> 0 
, " 

17 . 
" 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

489091.1 

called "termination" letter was sent, on July 9, 2018, Malan had already put in motion 

Defendants' plan to "lock out" Plaintiff from all three facilities so that Plaintiff could not access 

the cash at the three sites or the approximately $1 million worth of equipment Plaintiff had 

installed at the facilities, and which Defendants knew was Plaintiff's personal property alone. 

44. By the morning of July 10, 2018, Defendants had already physically barred 

Plaintiff from the Balboa and Mire Este facilities by, for example, changing the locks on the 

doors and changed passwords/access codes for security cameras. 

45. Plaintiff is informed and believes that Defendants at this time also put into action 

their plan to "cover their tracks" by destroying the facilities' financial records, receipts, receipt 

printers, barcode scanners, and point of sale tracking information that is critical to the facilities' 

operations. 

46. On the morning of July 11, 2018, for example, one of Plaintiffs employees, 

James Holler, arrived at the Balboa Facility for his regularly scheduled shift. However, instead of 

a usual day at work, there he found a number of people affiliated with another cannabis 

dispensary called Golden State Greens, who were attempting to gain access to the facility. 

Deeply confused, Holler tried to call Malan, but realized that Holler's phone number was being 

blocked by Malan. Only after botrnwing and using another person's phone was Holler able to 

contact Malan, but Malan refused to provide any explanation as to what was occuning. Still 

trying to make sense of this apparent "coup," Holler next spoke with Alexandra Clarke and 

Maria Ortega, sales associates who he knew were close to Malan and were also scheduled to 

work that day. Clarke and Ortega informed Holler that Malan had Clarke and Ortega to come to 

the dispensary the afternoon of July 10, 2018 to take inventory and meet the "new management." 

4 7. On July 11, 2018, the very next day after purporting to terminate the Agreements, 

the Balboa Facility's interior was repainted and a new sign was placed in front of the building 

that read "Golden State Balboa." 

48. On July 13, 2018, Hakim and Malan entered the Mira Este and falsely claimed to 

law enforcement on scene that Plaintiffs equipment - which is Plaintiffs own personal property 

and Defendants knew was only to be used by Plaintiff in connection with its performance under 
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the Agreements - was that of Defendants. Law enforcement, rightfully confused, was 

successfully misled by Defendants' blatantly false representations of ownership. Plaintiff is 

informed and believes that Defendants have since removed and converted this and other money 

and property at the Balboa and Mire Este facilities for their own use or the use of third parties. 

FIRST CAUSE OF ACTION 

(For Breach of Contract -Against All Defendants) 

49. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

50. Plaintiff and Uefendants entered into the Agreements. 

51. Plaintiff performed all duties required under the Agreements, except to the extent 

that its performance was excused by Defendants' material breaches of the Agreements and/or 

conduct by Defendants or third part_ies that prevented Plaintiffs performance. 

f II 

52. Defendants materially breached the Agreements by, among other things: 

a. Failing to disclose material facts related to their representation of ownership (or 

lack thereof) and pending and threatened litigation by third parties in which 

claims were made to the ownership of the facilities that are the subject of the 

Agreements; 

b. Failing to allow Plaintiff to enter the facilities and perform its management 

activities which were and remain vital toward preserving the value of the facilities 

and, by extension, the value of its Options; 

c. Taking control of Plaintiffs Manager Account and other monies and personal 

property and equipment, and preventing Plaintiffs access to money that is and 

belongs to Plaintiff; 

d. Unilaterally installing a "new" management team and displacing Plaintitl; and 

e. Stealing and converting Plaintiffs equipment, which is Plaintiffs personal 

prope1iy and was to be used only by Plaintiff in connection with its performance 

under the Agreements. 
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53. Defendants also materially breached the Agreements and repudiated them by 

positively indicating, through their words and conduct, that they would no longer honor and 

perform under the Agreements and therefore honor the Options. 

54. In addition, Defendants breached the Agreements by failing to provide the requite 

wrillen notice of an alleged breach, failing lo provide the required 25 day cure period for any 

alleged default, and by failing to meet and confer and abide by the dispute resolution process that 

was set forth in each of the Agreements before terminating the Agreements. 

5 5. As a direct and proximate result of the aforementioned breaches, lies and 

misconduct by Defendants, Plaintiff has been damaged, and continues to be damaged, in a sum 

to be determined at trial. 

SECOND CAUSE OF ACTION 

(For Breach of the Implied Covenant-Against All Defendants) 

56. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

57. Plaintiff and Defendants entered into the Agreements, which included an implied 

covenant of good faith and fair dealing that the parties would not do anything which would 

unfairly interfere with the rights of any other party. 

58. The Agreements entitled Plaintiff to manage the facilities and the right to, if 

Plaintiff chose to, exercise the right to acquire an ownership interest in each of the facilities. 

59. Defendants intentionally interfered with Plaintiffs right to manage the facilities 

and the right to exercise the Options by, among other things: 

a. Withholding and concealing material facts from Plaintiff concerning the true and 

actual ownership and control of the facilities and associated real, personal and 

other property; 

b. Failing to provide Plaintiff a reasonable extension of time to perform additional 

due diligence necessary to properly and intelligently exercise (or refrain from 

exercising) the Options, despite Defendants' fraudulent acts and omissions which 

directly caused such additional diligence to be necessary; 
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c. Failing to provide the requisite written notice to Plaintiff and to engage in the 

dispute resolution process contemplated in the Agreements; 

d. Purporting to unilaterally terminate the Agreements in a manner contrary to the 

terms of the Agreements and by taking steps to do so even before such 

''termination"; 

e. Barring Plaintiff from entering the facilities and installing a "new" manager of the 

facilities who may threaten the legitimacy and viability of the facilities and, 

hence, the value of Plaintiff's Options; 

f. Falsely claiming. ownership to and stealing Plaintiff's personal equipment, which 

Defendants at all times knew and understood was to be used only by Plaintiff in 

connection with its performance under the Agreements; and 

g. Taking control of Plaintiff's Manager's Account, and seizing other monies that 

belonged to and is the property of Plaintiff. 

60. As a direct and proximate cause of Defendants' breaches of the implied covenant, 

Plaintiff has suffered substantial damage in an amount to be proven at trial. 

THIRD CAUSE OF ACTION 

(For Fraud and Deceit-Against All Defendants) 

61. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

62. Defendants made numerous misrepresentations to Plaintiff, which Defendants 

knew were false when made; these representations include: 

a. Falsely claiming that they held any ownership interest in the Sunrise Facility; 

b. Falsely claiming and representing and warranting that no actual or threatened 

litigation existed which involved any claim of ownership or any lien or 

encumbrance on any of the three facilities; 

c. Falsely representing that Defendants were sole owners and held complete 

authority to sell or otherwise grant Plaintiff the right to manage and acquire 

ownership interests in the facilities under the Agreements and Options; 
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d. Falsely representing that they would gather additional due diligence items after 

Plaintiff discovered and informed them of the material facts that were concealed 

and which threatened Plaintiffs interests in the facilities; and 

e. Falsely representing that they would toll the deadlines to exercise the Balboa 

Option pending the resolution of any claim or dispute as to the ownership of this 

facility by any third party. 

63. Defendants intentionally concealed material facts from Plaintiff, despite owing a 

duty to Plaintiff to huthfully inform Plaintiff of such facts and other relevant information 

regarding the facilities, the Options and Agreements; these facts include, without limitation: 

a. Concealing the fact that third parties had instituted and threatened litigation in 

which they claimed ownership in the facilities; 

b. Concealing the fact that the. facilities were subject to actual or threatened liens, 

claims, and other encumbrances which were pending and had not been resolved; 

c. Concealing the fact that Defendants were planning on swmnarily and unlawfully 

terminating the Agreements, barring Plaintiff from entering the facilities, and 

installing a new management company, rather than performing under the 

Agreements as Defendants had promised and pledged. 

64. Defendants also made false promises to Plaintiff. Among other things, Defendants 

falsely promised to abide by the terms of the Agreements and to grant Plaintiff the right to 

manage the facilities and acquire an ownership interest in them, if Plaintiff so chose under the 

Options. 

65. Plaintiff is informed and believe that Defendants, despite entering the 

Agreements, had no intention of honoring them and the promises they made therein at the time 

they entered into the Agreements, and that Defendants instead had always desired to use and take 

advantage of Plaintiffs money, resources, skill and diligence in managing the facilities, and then 

to ultimately renege on their promises by summarily and nnlawfnlly terminating the Agreements 

so as to cut off Plaintiffs rights and benefits under the Agreements. 

Ill 
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66. The aforementioned actions caused and continue to cause severe damage to 

Plaintiff and, because such conduct was done intentionally and fraudulently, Defendants acts 

entitle Plaintiff to seek punitive, exemplary damages against Defendants. 

FOURTH CAUSE OF ACTION 

(For Conversion -Against All Defendants) 

67. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

68. Plaintiff owns substantial money and properly that was placed, deposited or 

installed at or for the facilities. 

69. At the Mire Este facility, Plaintiff has approximately $1 million in equipment 

installed alone. At the Balboa Facility, approximately $150,000 in fixtures and equipment was 

placed, in addition to over $750,000 that was advanced for this facility's operations, $60,000 

deposited in a bank account, and over $100,000 in a safe and ATM on site. These monies and 

property are Plaintiff's, and were earned by and/or deposited or installed by Plaintiff for 

Plaintiff's use only. Plaintiff made this clear to Defendants and Defendants at all times knew this 

equipment was and remains Plaintiff's property . 

70. Defendants are also destroying the facilities' financial records, receipts, receipt 

printers, barcodc scanners, and point of sale tracking information that is critical to the facilities' 

operations. 

71. Defendants intentionally and knowingly stole and converted Plaintiff's money, 

property and equipment. As part of this theft, Defendants Malan and Hakim falsely represented 

to law enforcement that this ·equipment was theirs, so that Defendants could obtain access to and 

ca11'y out such theft. 

72. Defendants have and continue to refuse to return this money and property to 

Plaintiff, despite Plaintiff's demands to return and restore it. 

73. As a proximate cause of this theft and conversion, Plaintiff has been injured and 

continues to be injured in an amount to be proven at trial. 

f II 
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74. The aforementioned actions were undertaken fraudulently and intentionally, and 

therefore entitle Plaintiff to punitive and exemplary damages against Defendants. 

FIFTH CAUSE OF ACTION 

(For Appointment of Receiver -Against All Defendants 

75. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

76. Plaintiff is informed and believes and thereupon alleges that unless and until a 

receiver is appointed, the money, personal property and rights and interests that Plaintiff holds, 

including those under the Agreements and Options, arc in imminent danger of being lost, 

removed, and materially and permanently injured given Defendants' unlawful control of the 

facilities and the bank accounts created in connection with PlaintifP s rights and duties under the 

Agreements. 

77. Plaintiff is informed and believes that Defendants are intentionally and actively 

stealing, diverting and secreting Plaintiff's property, and tilfeatening to permanently injure 

Plaintiff's rights and interests in the facilities and the Options. These acts include the theft of 

Plaintiff's equipment, the theft of Plaintiff's money, and the installation of a dubious "new" 

management company who Plaintiff is concerned will permanently diminish or destroy the value 

and legitimacy of the facilities and, by extension, the value of PlaintifPs investment and the 

Options. 

78. Plaintiff requests that a temporary restraining order and preliminary and 

permanent injunction be entered to aid the receiver in stopping and preventing such theft and loss 

and harm to property and Plaintiff's interests in the facilities and Options. Specifically, Plaintiff 

requests that the Com1 order Defendants to restore all money and property and prohibit 

Defendants from: 

I II 

a. Accessing or withdrawing any money in Plaintiff's manager's account; 

b. Taking, destroying, or using any of Plaintiff's equipment that was left at any of 

the facilities; 
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c. Destroying the facilities' financial records, receipts, receipt printers, barcode 

scanners, and point of sale tracking information that is critical to the facilities' 

operations; 

d. Installing or using any other management company to manage or administrate any 

aspect of the facilities' operations, other than Plaintiff or, alternatively, a 

management company appointed by the receiver; 

e. Transferring, moving or tampering with any real, personal or intangible property 

of any kind related to or used by the facilities and their operations, except where 

necessary to permit access to the receiver; 

f. Collecting any money or property from any source that is related to the facilities 

or their operations; and 

g. Failing to turn over, return, restore, and release control over money, property, 

assets, licenses, accounts, approvals, checks, receivables, funds, and proceeds and 

other things that belong to or are related to Plaintiff or any of the facilities and 

their operations. 

SIXTH CAUSE OF ACTION 

(Injunction - Against All Defendants) 

79. Plaintiff hereby repeats, rep leads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

80. As set forth above, presently, money and property is being stolen, diverted and 

secreted from Plaintiff by Defendants. In addition, the facilities, for which Plaintiff holds the 

Options and the right to manage them, are under the control of Defendants and the "new" 

management company who Defendants have wrongfully and fraudulently installed as pait of 

their scheme to defraud Plaintiff. Plaintiff fears that this conduct and usurpation of Plaintiffs 

legitimate control will cause permanent, irreparable injury to the facilities and their lawful status 

and, hence, threatens to diminish or permanently destroy the value of Plaintiffs Options. 

81. Unless Defendants are immediately enjoined from assuming any control over the 

facilities, the facilities' operations, and associated money and property related thereto, Plaintiff 
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will suffer great and irreparable harm, and will lose the value of its Options for which Plaintiff 

expended substantial time, money and resources to maintain to preserve. 

82. Accordingly, Plaintiff requests the Court to issue an injunction which: 

a. Prohibits Defendants from accessing or withdrawing any money in Plaintiffs 

Manager's account and monies placed in safes, ATMs, or other locations at any of 

the facilities; 

b. Prohibits Defendants from taking, destroying, selling or using any of Plaintiffs 

equipment and fixtures that were installed at any of the facilities; 

c. Prohibits Defendants from destroying the facilities' financial records, receipts, 

receipt printers, barcode scanners, and point of sale tracking information that is 

critical to the facilities' operations; 

d. Prohibits Defendants from installing or using any other management company to 

manage any aspect of the facilities, other than Plaintiff or, alternatively, a 

management company appointed by the receiver; 

c. Prohibits Defendants from transferring, moving or tampering with any real, 

personal or other prope1ty of any kind related to or used by the facilities, except 

where necessary to permit access to the receiver; 

f. Prohibits Defendants from collecting any money or property from any source that 

is related to the facilities or their operations; and 

a. Orders Defendants to tum over, retnrn, restore, and release control over money, 

property, assets, licenses, bank accounts, approvals, checks, receivables, funds, 

and proceeds and any other things that belong to or are related to Plaintiff or any 

of the facilities and their operations. 

SEVENTH CAUSE O.F ACTION 

(Declaratory Relief-Against All Defendants) 

83. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

Ill 
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84. An actual controversy has arisen and now exists between Plaintiff and Defendants 

concerning their respective rights, duties, and interests under the Agreements and Options. 

85, A judicial declaration is needed by the parties so that Plaintiff can determine its 

rights and duties and obligations with respect to the Agreement and Options. 

86. Plaintiff has and continues to suffer financially, and Plaintiffs future interests in 

the facilities are now in jeopardy and unclear, and thus requires a judicial declaration by this 

Court. 

87. Plaintiff therefore desires and requests a determination by this Court with respect 

to its rights and duties under the Agreements; specifically, that: 

I fl 

a, The Agreements remain in effect and have not been terminated by Defendants; 

b. Plaintiff currently holds and continues to hold the Options, which entitle Plaintiff 

to a 50 percent ownership in the facilities, pursuant to the terms of the 

Agreements; 

c. Plaintiffs deadline to exercise t11e Options are tolled pending the resolution of 

any claims, liens or disputes with respect to the ownership and control of the 

facilities that are inconsistent with Plaintiffs rights under the Agreements; 

d. Money, equipment and property that Plaintiff has invested in tl1e facilities 

connection with its performance under the Agreements remains Plaintiffs 

property, subject to and in accordance with the terms and conditions of the 

Agreements; 

e. Defendants have no right or authority under the Agreements to prevent Plaintiff 

from continuing to manage the facilities, or to install any other management 

company, besides Plaintiff; and 

f. Defendants have materially breached the Agreements by fraudulently concealing 

material facts and improperly terminating the Agreements and thereby preventing 

Plaintiff from performing under them, which entitles Plaintiff to, among other 

remedies, specific performance of the Agreement. 
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PRAYER 

WHEREFORE, Plaintiff prays for the following relief: 

I. For specific performance of the Agreements and Options; 

2. For damages in an amount to be proven at trial, including direct and consequential 

damages plus all applicable interest and costs; 

3. For restitution and disgorgement of any ill-gotten profits obtained by Defendants; 

4. For prejudgment interest; 

5. For an award of attorneys ' fees and costs incurred in this action, to the extent recoverable 

by law; 

6. For an temporary, preliminary and permanent injunction; 

7. For the appointment of a receiver; 

8. For punitive damages in an amount sufficient to punish and deter Defendants from their 

willful and outrageous misconduct; and 

9. For such other and further relief as the Cami deems, appropriate, just and proper. 

Dated: July 16, 2018 NELSON HARDIMAN LLP 

By:___,L.....1,,,~----.!.:______.l.._.."'-----
S vat e-timmitti 
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VIA E-MAIL 

Steven A. Elia, Esq. 
Law Offices of Steven A. Elia, APC 
2221 Camino Del Rio South, Suite 207 
San Diego CA 92 108 
steve@elialaw.com 

Tamara Marie Leetham, Esq. 
Auslin Legal Group, APC 
3990 Old Town Avenue, Suite A 11 2 
San Diego, CA 92110 
tamara@austinlegalgroup.com 

July 16, 2018 

David Jarvis, Esq. 
Garia & Weber 

ZAOiAR YE. ROTAENBERG 

Z R OTHENBERG@NELSONHARDIMAN.COM 

FILE No.: 481 6-010 

101 1 Camino Del Rio S., #210 
San Diego, Ca 92108 
da vejarvisi i@yahoo.com 

Re: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL 

NOTICE OF EX P ARTE HEARING 

Dear Counsel: 

My fom represents SoCal Building Ventures, LLC. Please take notice that we intend to 
appear on an ex parte basis on Tuesday, July 17, 2018, at 8:30 a.m. in Department 66 of the San 
Diego County Superior Court, Honorable Judge Kenneth Medel presiding, located at 330 West 
Broadway, San D iego, CA 92101 , for leave to intervene in the pending action pursuant to section 
387 of the Code of Civil Procedure, by fi ling a Complaint-in-Intervention. 

Please let me know whether any of you intends to appear and/or oppose the application. 

7 
By: 

ZER:mf 

489296.1 

11835 West Olympic Boulevard Suite 900 I Los Angeles, California 90064 I tel 310.203.2800 I fax 310.203.2727 nelsonhardlman.com 
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Rhonda Soll 

From: Rhonda Soll 

Sent: Monday, July 16, 2018 7:35 AM 

To: 
Cc: 

'steve@elialaw.com'; 'davejarvisii@yahoo.com'; 'tamara@austinlegalgroup.com' 

Zachary Rothenberg; Salvatore J. Zimmitti 
Subject: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE 

HEARING 

Attachments: 2018.07.16 Notice to Counsel re Ex Parle Hearing.PDF 

Counsel, 

Attached please find the Notice of Ex Parte hearing for July 17, 2018 at 8:30 a.m. 

Rhonda Soll I Litigation Secretary 
t 310.203.28171f310.203.2727 
rsoll@nelsonhardiman.com 

For sending large files and documents please use my sharefile link below. 

https: //nelson hard I man .shareflle .com/r-r5f72bee8f 5b41859 

LLP 

H1~.;i!thcare Attorney!; 

..11..&111.,1. ,. 
JA-.io i\.'1';if,tJ1Slh,11i1l'tfM, Jt-.(.'!\°"'\t 

B 
Places to Wort\ 
~2017 -

Ranked Top 100 Best Places to Work in Los Angeles, 2017 
Top 150 Under 150 Best Mid·Slzed/Small law Firms to Work For 
Ranked #1 in the USA by Vault for Firm Culture, 2018 

This message contains information that may be confidential and privileged. Unless you are the addressee (or authorized to receive e-matls for the 

addressee), you may not use, copy, or disclose to anyone this message or any information contained in this message. If you have received this 
message in error, please advise the sender by reply e-mail to rsoll@nelsonhardiman.com and delete the message. Thank you. 
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Rhonda Soll 

From: 
To: 
Sent: 
Subject: 

Microsoft Outlook 
steve@elialaw.com; davejarvisii@yahoo.com; tamara@austinlegalgroup.com 

Monday, July 16, 2018 7:35 AM 
Relayed: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF 
EX PAR TE HEARING 

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 

steve@elialaw.com (steve@ellalaw.com) 

davejarvlsll@yahoo.com (davejarvisii@yahoo.com) 

tamara@austinleqalqroup.com (tamara@austinleqalqroup.coml 

Subject: RAZUKI v. MALAN, et al, case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE HEARING 
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Robert E. Fuller (SB 171770) 
Zachary E. Rothenberg (SBN 215404) 
Salvatore J. Zimmitti (SBN 245678) 
NELSON HARDIMAN LLP 
1183 5 West Olympic Boulevard, Suite 900 
Los Angeles, CA 90064 
Telephone: (310) 203-2800 
Facsimile: (310) 203-2727 
rfuller@Nelsonhardmian.com 
zrothenberg@NelsonHardiman.com 
szimmitti@NelsonHardiman.com 

Attorneys for Plaintiffs-in-Intervention 
SOCAL BUILDING VENTURES, LLC AND SAN 
DIEGO BUILDING VENTURES, LLC 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO - CENTRAL COURTHOUSE 

SALAM RAZUKI, an individual, , 

Plaintiff, 

v. 

NINUS MALAN, et al., 

Defendants. 

AND RELATED COMPLAINT-IN
INTERVENTION 

CASE NO. 37-2018-00034229-CU-BC-CTL 

[PROPOSED] COMPLAINT-IN
INTERVENTION FOR: 

(1) BREACH OF CONTRACT 
(2) BREACH OF IMPLIED COVENANT 
(3) FRAUD AND DECEIT 
(4) CONVERSION 
(5) INJUNCTION 
(6) APPOINTMENT OF RECEIVER 
(7) DECLARATORY RELIEF 

INTRODUCTION 

1. Plaintiffs-in-Intervention SoCal Building Ventures, LLC and San Diego Building 

Ventures, LLC (hereinafter collectively referred lo as "Plaintiff'') are apparently just one of the 

latest victims of Defendants' fraudulent business schemes. Plaintiff, like others unfortunate 

enough to have crossed paths with Defendant Ninus Malan and the other Defendants, was 

induced to divest extensive money and/or personal property based on false promises and active 

concealment of facts by Defendants. In Plaintiffs case, Defendants induced Plaintiff to enter into 

a series of contracts and future options to real and other properties that Defendants had no 

intention of honoring. 
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2. As a professional liar, Malan and the other Defendants with whom he conspires 

had a plan. They would lure Plaintiff into patiing with large sums of money and personal 

property investing into three local properties and related businesses, based on the promise of 

contractual option rights to purchase those properties and businesses in the future -- all the while 

secretly knowing that they would never actually allow any of t11e options to be exercised. First, 

Defendat1ts would belatedly disclose third-party claims to ownership of the subject properties 

that, Defendat1ts imagined, would scare Plaintiff away from exercising the options. Or 

alternatively, if Plaintiff chose not to walk away in t11e face of t11ese belated disclosures, 

Defendants would mat1ufacture some pretextual ground under the contracts to otherwise "kill" 

the deal before Plaintiff could actually exercise the options. 

3. Whatever Defendants' reasons for wanting to ultimately invalidate their promises, 

Plaintiff has not gone for the "bait." Plaintiff has thus far upheld its end of the bargain and stat1ds 

ready to continue do so. Accordingly, Plaintiff hereby seeks specific performance of the 

contracts, notwiilistanding Defendants' breaches and fraudulent scheme to invalidate them. 

4. Plaintiff therefore requests that it be permitted to intervene in this action, that an 

injunction be issued, at1d that a receiver be appointed so that the real and other property that is 

the subject of the contracts will be preserved at1d protected to the fullest extent of the law 

pending a resolution of the various third patiy claims of ownership to such properties. 

THE PARTIES 

5. Plaintiff SoCal Building Ventures, LLC ("SBV") is a Delaware limited liability 

company that does business in the State of California, with a principal place of business in the 

County of Los Angeles, State of California. 

6. Plaintiff Sat1 Diego Building Ventures, LLC ("SDBV") is a Delaware limited 

liability company that does business in the State of California, with a principal place of business 

in the County of Los Angeles, State of California. 

7. Defendant Sat1 Diego Holdings Group, LLC ("SDHG") is a California limited 

liability compat1y orgat1ized under the laws of the State of California, with a principal place of 

business in the County of Sat1 Diego, State of California. 
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8. Defendant Balboa Ave Cooperative ("Balboa") is a California cooperative 

corporation organized under the laws of the State of California, with a principal place of business 

in the County of San Diego, State of California. 

9. Defendant Mire Este Properties, LLC ("Mire Este") is California limited liability 

company organized under the laws of the State of California, with a ptincipal place of business 

in the County of San Diego, State of California. 

10. Defendant Roselle Properties, LLC ("Roselle") is a California limited liability 

company organized m1der the laws of the State of California, with a principal place of business 

in the County of San Diego, State of California. 

11. Defendant Chris Hakim ("Hakim") is an individual residing in the County of San 

Diego, Stale of California. 

12. Defendant Ninus Malan ("Malan") is an individual residing in the County of San 

Diego, State of California 

13. Defendant Monarch Management Consulting, Inc. ("Monarch") is a California 

corporation organized under the laws of the State of California, with a principal place of business 

in the County of San Diego, State of California. Plaintiff is informed and believes that Hakim 

and Malan are shareholders of Monarch . 

14. Defendant California Cannabis Group ("Cannabis Group") is a California 

nonprofit mutual benefit corporation organized under the laws of the State of California, with a 

principal place of business in the County of San Diego, State of California. 

15. Defendant Devilish Delights Inc. ("Devilish Delights") is a California nonprofit 

mutual benefit corporation organized under the laws of the State of California, with a principal 

place of business in the County of San Diego, State of California. 

16. The true names or capacities, whether individual, corporate, associate, or 

otherwise, of defendant Does 1 through 20, inclusive, are unknown to Plaintiff, who therefore 

designates those defendants by these fictitious names. Each of the defendants sued herein as a 

Doe is legally responsible in some manner for the events and happenings referred to and 
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proximately caused the injuries suffered by Plaintiff. Plaintiff will amend this Complaint to 

allege the true names and capacities of these Does when the same becomes known to Plaintiff. 

17. Plaintiff is informed and believe, and based thereon allege, that each of the 

Defendants named above are alter egos of the other Defendants herein, have commingled assets, 

have commingled business operations, have undercapitalized operations, have ignored corporate 

formalities and have exercised such dominion and control over the operations of certain 

Defendants that it would be unjust to permit such Defendants to avoid individual liability. 

18. Plaintiff is further informed and believe, and based thereon allege, that a unity of 

interest and ownership exists between the Uefendants, that any individuality and separateness 

between the Defendants have ceased, and that the Defendants are the alter egos of one another. 

On information and belief, Plaintiff understands and believes Lhal Defendanls share the same 

common ownership, place(s) of business, management, and operate as a single enterprise. 

19. At all times relevant to the Complaint, Defendants conducted business in the 

County of San Diego, State of California. 

20. Defendants, and each of them, caused the acts about which Plaintiff complains to 

occur in the Counties of San Diego and Los Angeles, State of California . 

FACTUAL ALLEGATIONS 

21. On or about October 17, 2017, Plaintiff entered into a Letter of Intent ("LOI") 

with Defendants that contemplated transactions in which Plaintiff would manage, with the option 

to acquire ownership in, four facilities (including their real properly) for the purposes of 

cultivating, distributing and/or selling commercial or medical carrnabis: (I) the "Mira Facility," 

a 16,000 square foot facility located at 9212 Mira Este Court, San Diego, CA 92126; (2) the 

"Roselle Facility," a 4,000 square foot facility located at l 0685 Roselle Street, San Diego, CA 

92121, (3) the "Balboa Facility," located at 8863 Balboa Ave., Suite E, San Viego, CA 92123, 

and (4) the "Sunrise Facility," located at 3385 Sunrise Street, San Diego. 

22. Plaintiffs entry into the LOI was premised on its desire for transactions including 

all four of the aforementioned facilities. However, Plaintiff was ultimately able to enter into 

definitive agreements for only three. No agreement could be reached for the Sunrise Facility, and 
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in retrospect, the reason why the Sunrise Facility was excluded from the deal is instructive to 

understanding Defendants' larger fraudulent scheme and pattern of fraudulent business practices 

which, unfortunately, only became apparent to Plaintiff long after definitive agreements were 

executed. 

23. The LOI as it concerned the Sunrise Facility expressly represented to Plaintiff that 

Defendants Mira Este, Cannabis Group, Devilish Delights, Monarch, and Roselle (collectively 

referred to in the LOI as "Mira") "own[ ed] 30% of a fully built out dispensary," and that upon 

Plaintiffs purchase of an interest in such dispensary, the parties would form a new limited 

liability company "in which ... lPlaintiffj will own a 66.7% membership interestl.J" 

24. Despite this unequivocal statement of ownership in the Sunrise Facility by 

Defendants, Plaintiff ultimately learned that this representation was completely and u!lerly false. 

In actuality, Defendants owned exactly zero percent of the Sunrise facility, and therefore had no 

power to enter into any agreement with Plaintiff respect to its management or ownership. As 

Plaintiff would come to learn, Defendants were hoping to gain control of the Sunrise Facility 

from "other partners" by causing the failure of certain "covenants," which was unsuccessfol. 

Plaintiff, who at the time did not know the extent of Defendants' fraudulent scheme, was 

shocked by Defendants' blatant misrepresentation that they had owned the Sunrise Facility, but 

at the time believed that Defendants had been mistaken, that the truth had finally been told, and 

that they could now proceed with executing definitive agreements for the remaining three 

facilities. 

25. On or about January 2, 2018, Plaintiff entered into the: (I) Management Services 

and Option Agreement with Defendants Balboa, SDHG, Monarch, Hakim and Malan (the 

"Balboa Agreement"); (2) the Management Services and Option Agreement with Defendants 

Cannabis Group, Devilish Delights, Mira Este, Hakim and Malan (the "Mira Este Agreement"); 

and (3) the Management Services and Option Agreement with Defendants Roselle, Hakim, and 

Malan (the "Roselle Agreement") (collectively, the "Agreements"). 

26. The Agreements are substantially similar in that they each entitle Plaintiff to 

provide various managerial, financial, administrative, and operational services for the facilities in 
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exchange for, in part, a portion of the facilities' profits and a valuable option to acquire a 50% 

ownership interest in the facilities at specified purchase prices (the "Options"), for which 

Plaintiff was obligated to pay and did pay the nonrefundable sum of$22S,OOO. 

27. The absolute deadline for Plaintiff to exercise the Options under each Agreement 

was set for July 1, 2018; however, the Options under the Mire Este and Roselle Agreements were 

different, and became effective only upon an express condition precedent. Specifically, these 

agreements provided that the deadlines to exercise the Options for Mire Este and Roselle 

facilities would be tolled and begin to run only upon the granting of the facility's respective CUP 

"to the [Plaintiffs] satisfaction." 

28. Pursuant to the Agreements, Plaintiff is obligated to pay various one-time and 

recurring sums to Defendants; this included specified monthly payments to Monarch, Balboa and 

other Defendants. 

29. The Agreements specify that "[a]ll net income, revenue, cash flow, and other 

distributions from Operations will be held by [Plaintiff] as a Management Fee, subject to 

[Plaintiffs] further obligation to make payments and pay rent and expenses as otherwise 

provided herein." To facilitate Plaintiffs receipt and distribution of money in connection with 

its billing and other financial responsibilities, the Agreements provide that Plaintiff would set up 

a "Manager's Account," and that Defendants "will not take any action that interferes with the 

transfer of funds to or from Manager's Account, nor will Company or its agents remove, 

withdraw or authorize the removal or withdrawal of any fw1ds from the Manager's Account for 

any purpose." 

30. Of particular importance to Plaintiff when entering into the Agreements were 

various "Representations and Warranties of Company" concerning Defendants' ownership of 

and control over the Facilities and their authority to enter into these agreements, including that: 

a. Defendants "ha[vel full power, authority and legal right to execute, perform and 

timely observe all of the provisions of [the Agreement]"; 

b. "Th[e] Agreement constitutes a valid and binding obligation of [Defendants] and 

does not and will not constitute a breach of or default.. .or the terms, conditions, 
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or provisions of any law ... agreement, or instrument to which [any Defendant] is a 

party or by which it or any of its assets is bmmd or affected"; 

c. Defendants are "the sole owner of the real property on which the Facility is 

located and is the sole owner of the improvements comprising the Facility and all 

real and personal property located therein. [Defendants] ha[ve] full power, 

anthority and legal right to own such real and personal property." 

d. "There is no litigation or proceeding pending or threatened against [any 

Defendant] that could reasonably be expected to adversely affect the validity of 

this Agreement or the ability of LDefendants] to comply with its obligations under 

this Agreement." 

31. The Agreements each include 20-year terms of duration, subject to earlier 

termination npon (l) mutual consent, (2) termination by Plaintiff in the event that any CUP or 

local or state approval or permission or license is not obtained, or (3) termination by Defendants 

upon Plaintiff's failure to make any required payments under the Agreements, provided that such 

failure has gone uncured for "twenty-five (25) days" following written "notice to [Plaintiff] by 

Company and/or Old Operators." 

32. Considering the lengthy contract period set forth in the Agreements and the 

substantial sums and extensive time and effort that Plaintiff needed to invest in the facilities, the 

Agreements contained additional provisions precluding unilateral, summary termination. 

Specifically, in addition to limiting each party's ability lo unilaterally terminate the Agreements 

for the aforementioned events or specified causes above and with a cure period, the Agreements 

also contain a broad "Dispute Resolution" process which is triggered whenever there is "any 

disagreement, dispute or claim arises among the Parties hereto with respect to the enforcement or 

interpretation of this Agreement or any specific terms and provisions ... or with respect to 

whether an alleged breach or default hereof has or has not occurrectr.J" Upon any such 

"Dispute," the Agreements obligate the parties to: 

fl I 

I fl 
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a. Meet and confer in San Diego County to discuss the Dispute "in good faith" and 

within "five (5) days following the other Parties' receipt of the Dispute Notice in 

an attempt to resolve the Dispute; 

b. If the parties are unable to resolve the Dispute within 10 days following the 

receipt of the Dispute Notice, "then the parties shall allempt in good faith to settle 

the Dispute through non binding mediation under within 30 days of delivery of the 

initial Dispute Notice; and 

c. For any Dispute which cannot be resolved by the Parties as outline above, the 

Dispute shall be resolved by final and binding arbitration in San Diego County. 

33. Plaintiff, for its part, at all times performed under the Agreements, diligently and 

in good faith, and sank approximately $2.6 million into carrying out Plaintiffs managerial, 

financial and administrative duties, and to help ensure the long-term viability of the facilities for 

which Plaintiff held the Options. 

34. In or around May 2018, however, Plaintiff discovered that the true ownership of 

the facilities and hence the value and legitimacy of its Options may be in jeopardy. This is 

because Plaintiff learned that Defendants had failed to disclose critical facts that put into 

question Defendants' representations that they are in fact the sole owners of the facilities 

(including the associated real and personal property) that are the subject of the Agreements and 

Options. 

35. Given its concern about the viability of the Options and legitimacy of the 

transactions set forth in the Agreements, counsel for Plaintiff on May 24, 2018 sent a letter to 

Defendants Malan and Hakim and requested various informational and diligence items as soon 

as possible so that Plaintiff could try and confirm for themselves the status of Defendants' 

representations of ownership and title with respect to the nalboa, Mira Este and Roselle 

facilities. Among other things, Plaintiff requested evidences of any and all liens and 

encumbrances, federal and California lax returns filed pertaining lo properties, and any notices 

of, and any documentation related to, litigation or disputes relevant to any of the facilities. 

II I 
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36. On June I, 2018, counsel for Defendants responded by letter and promised to 

"start gathering the requested documentation" Plaintiff had requested in the May 24, 2018 letter. 

37. In or around June 2008, contrary to the Representations and Warranties in the 

Agreements set forth above, Plaintiff was informed for the first time by Defendant Malan that a 

pending lawsuit existed, San Diego Patients Cooperative Corporation, Inc. et al. v Razuki 

Investments, L.L.C., et al (Case No. 37-2017-00020661-CU-CO-CTL), filed roughly one year 

earlier on June 7, 2017 in which Malan (along with others) was named as a Defendant and in 

which a claim of ownership was being made to the Balboa Facility by a third party. Plaintiff was 

stum1ed by this bombshell and its timing could hardly have been worse, since Plaintiff was 

obligated to exercise its Option in the Balboa Facility by no later than July I, 2018 and, unlike 

the other Agreements, the Balboa Option deadline would not be tolled pending the receipt of a 

CUP. 

38. On June 19, 2008, by letter dated same, Malan purported to formally notify 

Plaintiff of the San Diego Patients Cooperative case, but did not furnish Plaintiff the actual 

complaint nor provide any further information regarding the merits of that case. In this letter, 

Malan offered to toll the deadline to exercise the Balboa Option (that facility only) to 15 days 

following written notice that this lawsuit was privately settled or otherwise resolved. 

Unfminnately, Malan had no intention of tolling anything, and this was not the last surprise in 

store for Plaintiff. 

39. Around the same time, Plaintiff came to learn that it was not only the Balboa 

Facility that was the subject of a third party claim and pending civil dispute, but also the Mira 

Este and Roselle facilities as well. Plaintiff was informed that "Salam Razuki" and "Razuki 

Investments," along with Malan, Balboa, SDGH, and Cannabis Group were also named 

defendants in the San Diego Patients Cooperative case, and that Salam Razuki and/or Razuki 

Investments was claiming ownership rights to all three facilities. 

40. On June 22, 2018, Plaintiff sent a letter to Malan and Hakim and expressed 

serious concern over the apparently colorable claims of ownership being made by various third 

parties, now to all three of the facilities. Plaintiff explained that these claims implicated the 
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Representations and Warranties in each Agreement and created a "fog" over the title of the 

propeities that made Plaintiff's determination whether or not to exercise the Options a potentially 

futile exercise. Neveitheless, given the vast amount of time, money and resources that Plaintiff 

had thus far expended, Plaintiff expressed hope that the issues concerning the title of the properly 

still might be resolved, and therefore requested that Defendants sign a tolling agreement to 

suspend the Option deadline on each propeity pending a resolution of any and all claims by third 

parties to the ownership and/or rights in all three of the properties. Unfortunately, Defendants 

had no intentions of preserving any relationship and ignored Plaintiff's reasonable request. 

41. Instead, on July 10, 2018, the same day Salam Razuki filed the lawsuit Salam 

Razuki v. Ninus Malan et al (Case No. 37-2018-00034229-CU-BC-CTL) claiming ownership of 

all three facilities, counsel for Defendants sent a letter to Plaintiff purporting to unilaterally and 

immediately terminate all three Agreements. Defendants did not provide any detail or 

explanation in this letter, other than claiming abstractly that Plaintiff had failed to make 

"contractually agree upon payments" and somehow failed to "manage as required." The letter 

concluded by threatening that Defendants were "investigating whether additional malfeasances 

occurred." 

42. Counsel for Plaintiff responded to this letter the same day. Plaintiff informed 

Defendants that their attempt to terminate the Agreements was invalid, and that their false 

Representations and Warranties and intentional concealment of known claims to the facilities by 

third parties represented a material breach of the Agreements. Defendants were also put on 

notice that their ineffective termination of the Agreements constituted an actual, further breach 

and repudiation of those contracts. Nevertheless, Plaintiff - having expended substantial time 

and resources in performing under the Agreements to preserve its interest in the facilities and 

valuable rights under the Options - concluded this letter by again indicating its desire to salvage 

the deal, and warned Defendants not to act on their threat of terminating the Agreements. 

43. Sadly, Defendants had no intention of honoring the Agreements' termination and 

dispute resolution provisions either, including the requirements to provide the requisite dispute 

notice, cure period, and meet and confer process, among others. In fact, the day before this so-
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called "termination" letter was sent, on July 9, 2018, Malan had already put in motion 

Defendants' plan to "lock out" Plaintiff from all three facilities so that Plaintiff could not access 

the cash at the three sites or the approximately $1 million worth of equipment Plaintiff had 

installed at the facilities, and which Defendants knew was Plaintiff's personal property alone. 

44. By the morning of July 10, 2018, Defendants had already physically barred 

Plaintiff from the Balboa and Mire Este facilities by, for example, changing the locks on the 

doors and changed passwords/access codes for security cameras. 

45. Plaintiff is informed and believes that Defendants at this time also put into action 

their plan to "cover their tracks" by destroying the facilities' financial records, receipts, receipt 

printers, barcode scanners, and point of sale tracking information that is critical to the facilities' 

operations. 

46. On the morning of July 11, 2018, for example, one of Plaintiffs employees, 

James Holler, arrived at the Balboa Facility for his regularly scheduled shift. However, instead of 

a usual day at work, there he found a number of people affiliated with another cannabis 

dispensary called Golden State Greens, who were attempting to gain access to the facility. 

Deeply confused, Holler tried to call Malan, but realized that Holler's phone number was being 

blocked by Malan. Only after botrnwing and using another person's phone was Holler able to 

contact Malan, but Malan refused to provide any explanation as to what was occuning. Still 

trying to make sense of this apparent "coup," Holler next spoke with Alexandra Clarke and 

Maria Ortega, sales associates who he knew were close to Malan and were also scheduled to 

work that day. Clarke and Ortega informed Holler that Malan had Clarke and Ortega to come to 

the dispensary the afternoon of July 10, 2018 to take inventory and meet the "new management." 

4 7. On July 11, 2018, the very next day after purporting to terminate the Agreements, 

the Balboa Facility's interior was repainted and a new sign was placed in front of the building 

that read "Golden State Balboa." 

48. On July 13, 2018, Hakim and Malan entered the Mira Este and falsely claimed to 

law enforcement on scene that Plaintiffs equipment - which is Plaintiffs own personal property 

and Defendants knew was only to be used by Plaintiff in connection with its performance under 
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the Agreements - was that of Defendants. Law enforcement, rightfully confused, was 

successfully misled by Defendants' blatantly false representations of ownership. Plaintiff is 

informed and believes that Defendants have since removed and converted this and other money 

and property at the Balboa and Mire Este facilities for their own use or the use of third parties. 

FIRST CAUSE OF ACTION 

(For Breach of Contract -Against All Defendants) 

49. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

50. Plaintiff and Uefendants entered into the Agreements. 

51. Plaintiff performed all duties required under the Agreements, except to the extent 

that its performance was excused by Defendants' material breaches of the Agreements and/or 

conduct by Defendants or third part_ies that prevented Plaintiffs performance. 

f II 

52. Defendants materially breached the Agreements by, among other things: 

a. Failing to disclose material facts related to their representation of ownership (or 

lack thereof) and pending and threatened litigation by third parties in which 

claims were made to the ownership of the facilities that are the subject of the 

Agreements; 

b. Failing to allow Plaintiff to enter the facilities and perform its management 

activities which were and remain vital toward preserving the value of the facilities 

and, by extension, the value of its Options; 

c. Taking control of Plaintiffs Manager Account and other monies and personal 

property and equipment, and preventing Plaintiffs access to money that is and 

belongs to Plaintiff; 

d. Unilaterally installing a "new" management team and displacing Plaintitl; and 

e. Stealing and converting Plaintiffs equipment, which is Plaintiffs personal 

prope1iy and was to be used only by Plaintiff in connection with its performance 

under the Agreements. 
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53. Defendants also materially breached the Agreements and repudiated them by 

positively indicating, through their words and conduct, that they would no longer honor and 

perform under the Agreements and therefore honor the Options. 

54. In addition, Defendants breached the Agreements by failing to provide the requite 

wrillen notice of an alleged breach, failing lo provide the required 25 day cure period for any 

alleged default, and by failing to meet and confer and abide by the dispute resolution process that 

was set forth in each of the Agreements before terminating the Agreements. 

5 5. As a direct and proximate result of the aforementioned breaches, lies and 

misconduct by Defendants, Plaintiff has been damaged, and continues to be damaged, in a sum 

to be determined at trial. 

SECOND CAUSE OF ACTION 

(For Breach of the Implied Covenant-Against All Defendants) 

56. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

57. Plaintiff and Defendants entered into the Agreements, which included an implied 

covenant of good faith and fair dealing that the parties would not do anything which would 

unfairly interfere with the rights of any other party. 

58. The Agreements entitled Plaintiff to manage the facilities and the right to, if 

Plaintiff chose to, exercise the right to acquire an ownership interest in each of the facilities. 

59. Defendants intentionally interfered with Plaintiffs right to manage the facilities 

and the right to exercise the Options by, among other things: 

a. Withholding and concealing material facts from Plaintiff concerning the true and 

actual ownership and control of the facilities and associated real, personal and 

other property; 

b. Failing to provide Plaintiff a reasonable extension of time to perform additional 

due diligence necessary to properly and intelligently exercise (or refrain from 

exercising) the Options, despite Defendants' fraudulent acts and omissions which 

directly caused such additional diligence to be necessary; 
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c. Failing to provide the requisite written notice to Plaintiff and to engage in the 

dispute resolution process contemplated in the Agreements; 

d. Purporting to unilaterally terminate the Agreements in a manner contrary to the 

terms of the Agreements and by taking steps to do so even before such 

''termination"; 

e. Barring Plaintiff from entering the facilities and installing a "new" manager of the 

facilities who may threaten the legitimacy and viability of the facilities and, 

hence, the value of Plaintiff's Options; 

f. Falsely claiming. ownership to and stealing Plaintiff's personal equipment, which 

Defendants at all times knew and understood was to be used only by Plaintiff in 

connection with its performance under the Agreements; and 

g. Taking control of Plaintiff's Manager's Account, and seizing other monies that 

belonged to and is the property of Plaintiff. 

60. As a direct and proximate cause of Defendants' breaches of the implied covenant, 

Plaintiff has suffered substantial damage in an amount to be proven at trial. 

THIRD CAUSE OF ACTION 

(For Fraud and Deceit-Against All Defendants) 

61. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

62. Defendants made numerous misrepresentations to Plaintiff, which Defendants 

knew were false when made; these representations include: 

a. Falsely claiming that they held any ownership interest in the Sunrise Facility; 

b. Falsely claiming and representing and warranting that no actual or threatened 

litigation existed which involved any claim of ownership or any lien or 

encumbrance on any of the three facilities; 

c. Falsely representing that Defendants were sole owners and held complete 

authority to sell or otherwise grant Plaintiff the right to manage and acquire 

ownership interests in the facilities under the Agreements and Options; 
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d. Falsely representing that they would gather additional due diligence items after 

Plaintiff discovered and informed them of the material facts that were concealed 

and which threatened Plaintiffs interests in the facilities; and 

e. Falsely representing that they would toll the deadlines to exercise the Balboa 

Option pending the resolution of any claim or dispute as to the ownership of this 

facility by any third party. 

63. Defendants intentionally concealed material facts from Plaintiff, despite owing a 

duty to Plaintiff to huthfully inform Plaintiff of such facts and other relevant information 

regarding the facilities, the Options and Agreements; these facts include, without limitation: 

a. Concealing the fact that third parties had instituted and threatened litigation in 

which they claimed ownership in the facilities; 

b. Concealing the fact that the. facilities were subject to actual or threatened liens, 

claims, and other encumbrances which were pending and had not been resolved; 

c. Concealing the fact that Defendants were planning on swmnarily and unlawfully 

terminating the Agreements, barring Plaintiff from entering the facilities, and 

installing a new management company, rather than performing under the 

Agreements as Defendants had promised and pledged. 

64. Defendants also made false promises to Plaintiff. Among other things, Defendants 

falsely promised to abide by the terms of the Agreements and to grant Plaintiff the right to 

manage the facilities and acquire an ownership interest in them, if Plaintiff so chose under the 

Options. 

65. Plaintiff is informed and believe that Defendants, despite entering the 

Agreements, had no intention of honoring them and the promises they made therein at the time 

they entered into the Agreements, and that Defendants instead had always desired to use and take 

advantage of Plaintiffs money, resources, skill and diligence in managing the facilities, and then 

to ultimately renege on their promises by summarily and nnlawfnlly terminating the Agreements 

so as to cut off Plaintiffs rights and benefits under the Agreements. 

Ill 
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66. The aforementioned actions caused and continue to cause severe damage to 

Plaintiff and, because such conduct was done intentionally and fraudulently, Defendants acts 

entitle Plaintiff to seek punitive, exemplary damages against Defendants. 

FOURTH CAUSE OF ACTION 

(For Conversion -Against All Defendants) 

67. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

68. Plaintiff owns substantial money and properly that was placed, deposited or 

installed at or for the facilities. 

69. At the Mire Este facility, Plaintiff has approximately $1 million in equipment 

installed alone. At the Balboa Facility, approximately $150,000 in fixtures and equipment was 

placed, in addition to over $750,000 that was advanced for this facility's operations, $60,000 

deposited in a bank account, and over $100,000 in a safe and ATM on site. These monies and 

property are Plaintiff's, and were earned by and/or deposited or installed by Plaintiff for 

Plaintiff's use only. Plaintiff made this clear to Defendants and Defendants at all times knew this 

equipment was and remains Plaintiff's property . 

70. Defendants are also destroying the facilities' financial records, receipts, receipt 

printers, barcodc scanners, and point of sale tracking information that is critical to the facilities' 

operations. 

71. Defendants intentionally and knowingly stole and converted Plaintiff's money, 

property and equipment. As part of this theft, Defendants Malan and Hakim falsely represented 

to law enforcement that this ·equipment was theirs, so that Defendants could obtain access to and 

ca11'y out such theft. 

72. Defendants have and continue to refuse to return this money and property to 

Plaintiff, despite Plaintiff's demands to return and restore it. 

73. As a proximate cause of this theft and conversion, Plaintiff has been injured and 

continues to be injured in an amount to be proven at trial. 

f II 
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74. The aforementioned actions were undertaken fraudulently and intentionally, and 

therefore entitle Plaintiff to punitive and exemplary damages against Defendants. 

FIFTH CAUSE OF ACTION 

(For Appointment of Receiver -Against All Defendants 

75. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

76. Plaintiff is informed and believes and thereupon alleges that unless and until a 

receiver is appointed, the money, personal property and rights and interests that Plaintiff holds, 

including those under the Agreements and Options, arc in imminent danger of being lost, 

removed, and materially and permanently injured given Defendants' unlawful control of the 

facilities and the bank accounts created in connection with PlaintifP s rights and duties under the 

Agreements. 

77. Plaintiff is informed and believes that Defendants are intentionally and actively 

stealing, diverting and secreting Plaintiff's property, and tilfeatening to permanently injure 

Plaintiff's rights and interests in the facilities and the Options. These acts include the theft of 

Plaintiff's equipment, the theft of Plaintiff's money, and the installation of a dubious "new" 

management company who Plaintiff is concerned will permanently diminish or destroy the value 

and legitimacy of the facilities and, by extension, the value of PlaintifPs investment and the 

Options. 

78. Plaintiff requests that a temporary restraining order and preliminary and 

permanent injunction be entered to aid the receiver in stopping and preventing such theft and loss 

and harm to property and Plaintiff's interests in the facilities and Options. Specifically, Plaintiff 

requests that the Com1 order Defendants to restore all money and property and prohibit 

Defendants from: 

I II 

a. Accessing or withdrawing any money in Plaintiff's manager's account; 

b. Taking, destroying, or using any of Plaintiff's equipment that was left at any of 

the facilities; 
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c. Destroying the facilities' financial records, receipts, receipt printers, barcode 

scanners, and point of sale tracking information that is critical to the facilities' 

operations; 

d. Installing or using any other management company to manage or administrate any 

aspect of the facilities' operations, other than Plaintiff or, alternatively, a 

management company appointed by the receiver; 

e. Transferring, moving or tampering with any real, personal or intangible property 

of any kind related to or used by the facilities and their operations, except where 

necessary to permit access to the receiver; 

f. Collecting any money or property from any source that is related to the facilities 

or their operations; and 

g. Failing to turn over, return, restore, and release control over money, property, 

assets, licenses, accounts, approvals, checks, receivables, funds, and proceeds and 

other things that belong to or are related to Plaintiff or any of the facilities and 

their operations. 

SIXTH CAUSE OF ACTION 

(Injunction - Against All Defendants) 

79. Plaintiff hereby repeats, rep leads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

80. As set forth above, presently, money and property is being stolen, diverted and 

secreted from Plaintiff by Defendants. In addition, the facilities, for which Plaintiff holds the 

Options and the right to manage them, are under the control of Defendants and the "new" 

management company who Defendants have wrongfully and fraudulently installed as pait of 

their scheme to defraud Plaintiff. Plaintiff fears that this conduct and usurpation of Plaintiffs 

legitimate control will cause permanent, irreparable injury to the facilities and their lawful status 

and, hence, threatens to diminish or permanently destroy the value of Plaintiffs Options. 

81. Unless Defendants are immediately enjoined from assuming any control over the 

facilities, the facilities' operations, and associated money and property related thereto, Plaintiff 
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will suffer great and irreparable harm, and will lose the value of its Options for which Plaintiff 

expended substantial time, money and resources to maintain to preserve. 

82. Accordingly, Plaintiff requests the Court to issue an injunction which: 

a. Prohibits Defendants from accessing or withdrawing any money in Plaintiffs 

Manager's account and monies placed in safes, ATMs, or other locations at any of 

the facilities; 

b. Prohibits Defendants from taking, destroying, selling or using any of Plaintiffs 

equipment and fixtures that were installed at any of the facilities; 

c. Prohibits Defendants from destroying the facilities' financial records, receipts, 

receipt printers, barcode scanners, and point of sale tracking information that is 

critical to the facilities' operations; 

d. Prohibits Defendants from installing or using any other management company to 

manage any aspect of the facilities, other than Plaintiff or, alternatively, a 

management company appointed by the receiver; 

c. Prohibits Defendants from transferring, moving or tampering with any real, 

personal or other prope1ty of any kind related to or used by the facilities, except 

where necessary to permit access to the receiver; 

f. Prohibits Defendants from collecting any money or property from any source that 

is related to the facilities or their operations; and 

a. Orders Defendants to tum over, retnrn, restore, and release control over money, 

property, assets, licenses, bank accounts, approvals, checks, receivables, funds, 

and proceeds and any other things that belong to or are related to Plaintiff or any 

of the facilities and their operations. 

SEVENTH CAUSE O.F ACTION 

(Declaratory Relief-Against All Defendants) 

83. Plaintiff hereby repeats, repleads and incorporates by reference all paragraphs 

alleged above as if fully set forth herein. 

Ill 
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84. An actual controversy has arisen and now exists between Plaintiff and Defendants 

concerning their respective rights, duties, and interests under the Agreements and Options. 

85, A judicial declaration is needed by the parties so that Plaintiff can determine its 

rights and duties and obligations with respect to the Agreement and Options. 

86. Plaintiff has and continues to suffer financially, and Plaintiffs future interests in 

the facilities are now in jeopardy and unclear, and thus requires a judicial declaration by this 

Court. 

87. Plaintiff therefore desires and requests a determination by this Court with respect 

to its rights and duties under the Agreements; specifically, that: 

I fl 

a, The Agreements remain in effect and have not been terminated by Defendants; 

b. Plaintiff currently holds and continues to hold the Options, which entitle Plaintiff 

to a 50 percent ownership in the facilities, pursuant to the terms of the 

Agreements; 

c. Plaintiffs deadline to exercise t11e Options are tolled pending the resolution of 

any claims, liens or disputes with respect to the ownership and control of the 

facilities that are inconsistent with Plaintiffs rights under the Agreements; 

d. Money, equipment and property that Plaintiff has invested in tl1e facilities 

connection with its performance under the Agreements remains Plaintiffs 

property, subject to and in accordance with the terms and conditions of the 

Agreements; 

e. Defendants have no right or authority under the Agreements to prevent Plaintiff 

from continuing to manage the facilities, or to install any other management 

company, besides Plaintiff; and 

f. Defendants have materially breached the Agreements by fraudulently concealing 

material facts and improperly terminating the Agreements and thereby preventing 

Plaintiff from performing under them, which entitles Plaintiff to, among other 

remedies, specific performance of the Agreement. 
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PRAYER 

WHEREFORE, Plaintiff prays for the following relief: 

I. For specific performance of the Agreements and Options; 

2. For damages in an amount to be proven at trial, including direct and consequential 

damages plus all applicable interest and costs; 

3. For restitution and disgorgement of any ill-gotten profits obtained by Defendants; 

4. For prejudgment interest; 

5. For an award of attorneys ' fees and costs incurred in this action, to the extent recoverable 

by law; 

6. For an temporary, preliminary and permanent injunction; 

7. For the appointment of a receiver; 

8. For punitive damages in an amount sufficient to punish and deter Defendants from their 

willful and outrageous misconduct; and 

9. For such other and further relief as the Cami deems, appropriate, just and proper. 

Dated: July 16, 2018 NELSON HARDIMAN LLP 

By:___,L.....1,,,~----.!.:______.l.._.."'-----
S vat e-timmitti 
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VIA E-MAIL 

Steven A. Elia, Esq. 
Law Offices of Steven A. Elia, APC 
2221 Camino Del Rio South, Suite 207 
San Diego CA 92 108 
steve@elialaw.com 

Tamara Marie Leetham, Esq. 
Auslin Legal Group, APC 
3990 Old Town Avenue, Suite A 11 2 
San Diego, CA 92110 
tamara@austinlegalgroup.com 

July 16, 2018 

David Jarvis, Esq. 
Garia & Weber 

ZAOiAR YE. ROTAENBERG 

Z R OTHENBERG@NELSONHARDIMAN.COM 

FILE No.: 481 6-010 

101 1 Camino Del Rio S., #210 
San Diego, Ca 92108 
da vejarvisi i@yahoo.com 

Re: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL 

NOTICE OF EX P ARTE HEARING 

Dear Counsel: 

My fom represents SoCal Building Ventures, LLC. Please take notice that we intend to 
appear on an ex parte basis on Tuesday, July 17, 2018, at 8:30 a.m. in Department 66 of the San 
Diego County Superior Court, Honorable Judge Kenneth Medel presiding, located at 330 West 
Broadway, San D iego, CA 92101 , for leave to intervene in the pending action pursuant to section 
387 of the Code of Civil Procedure, by fi ling a Complaint-in-Intervention. 

Please let me know whether any of you intends to appear and/or oppose the application. 

7 
By: 

ZER:mf 

489296.1 

11835 West Olympic Boulevard Suite 900 I Los Angeles, California 90064 I tel 310.203.2800 I fax 310.203.2727 nelsonhardlman.com 
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Rhonda Soll 

From: Rhonda Soll 

Sent: Monday, July 16, 2018 7:35 AM 

To: 
Cc: 

'steve@elialaw.com'; 'davejarvisii@yahoo.com'; 'tamara@austinlegalgroup.com' 

Zachary Rothenberg; Salvatore J. Zimmitti 
Subject: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE 

HEARING 

Attachments: 2018.07.16 Notice to Counsel re Ex Parle Hearing.PDF 

Counsel, 

Attached please find the Notice of Ex Parte hearing for July 17, 2018 at 8:30 a.m. 

Rhonda Soll I Litigation Secretary 
t 310.203.28171f310.203.2727 
rsoll@nelsonhardiman.com 

For sending large files and documents please use my sharefile link below. 

https: //nelson hard I man .shareflle .com/r-r5f72bee8f 5b41859 

LLP 

H1~.;i!thcare Attorney!; 

..11..&111.,1. ,. 
JA-.io i\.'1';if,tJ1Slh,11i1l'tfM, Jt-.(.'!\°"'\t 

B 
Places to Wort\ 
~2017 -

Ranked Top 100 Best Places to Work in Los Angeles, 2017 
Top 150 Under 150 Best Mid·Slzed/Small law Firms to Work For 
Ranked #1 in the USA by Vault for Firm Culture, 2018 

This message contains information that may be confidential and privileged. Unless you are the addressee (or authorized to receive e-matls for the 

addressee), you may not use, copy, or disclose to anyone this message or any information contained in this message. If you have received this 
message in error, please advise the sender by reply e-mail to rsoll@nelsonhardiman.com and delete the message. Thank you. 

D 



224

Rhonda Soll 

From: 
To: 
Sent: 
Subject: 

Microsoft Outlook 
steve@elialaw.com; davejarvisii@yahoo.com; tamara@austinlegalgroup.com 

Monday, July 16, 2018 7:35 AM 
Relayed: RAZUKI v. MALAN, et al, Case No. 37-2018-00034229-CU-BC-CTL NOTICE OF 
EX PAR TE HEARING 

Delivery to these recipients or groups is complete, but no delivery notification was sent by the 
destination server: 

steve@elialaw.com (steve@ellalaw.com) 

davejarvlsll@yahoo.com (davejarvisii@yahoo.com) 

tamara@austinleqalqroup.com (tamara@austinleqalqroup.coml 

Subject: RAZUKI v. MALAN, et al, case No. 37-2018-00034229-CU-BC-CTL NOTICE OF EX PARTE HEARING 
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Robert E. Fuller (SBN 171770) 
Zachary E. Rothenberg (SBN 215404) 
Salvatore J. Zimmitti (SBN 245678) 
NELSON HARDIMAN LLP 
11835 West Olympic Boulevard, Suite 900 
Los Angeles, CA 90064 
Telephone: (310) 203-2800 
Facsimile: (310) 203-2727 
ZRothenberg@NelsonHardiman.com 
 
Attorneys for Plaintiffs-in-Intervention SoCal 
Building Ventures, LLC and San Diego Building 
Ventures, LLC 
   
 

 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO - CENTRAL DIVISION 

 

SALAM RAZUKI, an individual, 
 
 Plaintiff, 
 
 v. 
 
NINUS MALAN, an individual; 
MONARCH MANAGEMENT 
CONSULTING, INC. a California 
corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California 
limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; and DOES 1-100, 
inclusive, 
 
 Defendants. 
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The Court, having reviewed the Ex Parte Application of Plaintiffs-in-Intervention that 

came before the Court on this date, July 17, 2018, including all other papers submitted in 

connection therewith, having heard argument of counsel, and good cause appearing therefore:  

IT IS HEREBY ORDERED that Leave is granted for Plaintiffs-in-Intervention to file 

their Complaint-in-Intervention. 

 

 

DATED:  July 17, 2018    _______________________________ 

     JUDGE OF THE SUPERIOR COURT 
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v. 
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California corporation; SA DIEGO 
UN ITF.D HOLDING GROUP, LLC, a 
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PlaintiffSALAM RAZUKI (''Plaintiff' or "Razuki"). by and through his counsel, hereby applies 

2 ex parte for the appointment of a receiver and preliminary injunction or. in the alternative. a temporary 

3 restraining order (TRO) an<l an OSC re appointment of receiver and preliminary injunction. 

4 I. This applicalion is based on the ground Lhat Razuki's interest in real prope1ty is in 

5 immediate dangerof being lost due to Oefendams NINUS MALAN ('·Malan") and CHRIS HAK IM's 

6 ("Hakim'' ) conspiracy co defraud Razuki by (a) failing to comply with Lhe terms of an A~reement of 

7 Compromi.~e. Settlement wul Mutual General Re!et1.1·e dated November 9. 20 17 entered into between 

8 Razuki and Malan (the "Senlement Agreement") whereby Molan agreed to 1ranster partnership assets 

9 (including. but not limited to. hi~ interests in and to several limited liability companies thot either own 

10 real property or manage legal marijuana businesses on said properties (reterred 10 herein as the 

11 ··Marijuana Operations'') whid1 llrt:: held in Malan's mHne to RM Property Holdings. LLC ("RM 

J 2 Holdings"), a limited liability company that was fonned specifically to hold sucb interests and is owned 

13 by Ra.wki anJ Malan; and. tb) for diverting $2.6 m ii lion in asse1s and r~nt.al or mamigemem im:o1m: 

14 from Razuki and/or RM Holdings in relation to the afore-mentioned real properties and the Marijuana 

15 Operarions. 

16 l. This application is based on Lhe attached memorandum of points and authorities (the 

17 ''Memorandum"). the Declarations of Salam Razuki and James T°''nsend. and the records and files in 

18 this action, and any further evidence and argument that the Court will receive at or before the hearing 

19 on Lhis motion. 

20 

21 

3. Based on the foregoing, Razuki now moves this Court for the following rel ief: 

a. for an order appointing MlC HA EL W. ESSARY as receiver (the "Receiver'') to 

22 take possession of the assets ofR.\-1 Holdings, as well as San Diego United Property Hold[ngs. LLC 

23 ("SO United"), Flip Management, LLC ("Flip''), Mira Este Properties, LLC ("Mira Este"), Roselle 

24 Properties, LLC (''Roselle"), Balboa Ave Cooperative ("Balboa). California Cannabis Group ("CC'G"). 

25 and Devi lish Delights, lnc. ('·Devil ish") which are col lectively referred to herein as the "Marijttana 

26 Operations" (as futther described in Section Jl(B) of the Memorandum), for the purpose of the 

27 

28 2 
Pl.AJ.'ITIFF'S Ex PARTE Af'l'LICA I ION FOR A rPOINTMEN'I OF RECFIYEll AND PRELIMINARY 
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following: (i) preserving and protecting said entities ownership interests in and to both the Mar~juana 

2 Operations and tJie subject real properties which are assets of RM Holdings pursuant to the terms of the 

3 Settlement Agreement pending resolution of this action; (ii) determining whether any member, 

4 shareholder. director and/or officer of RM Holdings has committed waste as co any of its asst::ts: (iii) 

5 esi:ablish ing the current fair marker value of the assets of RM Holdings and/or the Marijuana Operations; 

6 (iv) performing an accoun ting of the assets and debts of RM Holdings and the Marijuana Operations 

7 including. but not limited to, determining the monetary contributions of its members and/or the parties 

8 10 this lawsuit; (v) establishing whether any fraudulent transfers of the assets of RM Holdings and/or 

9 the Marijuana Operations have occurred; (vi) determining whether Malan and/or Hakim have the proper 

10 authority to act on behalf of the Marijuana Opera1ions aJ1d/or any oflhe LLC's which should have been 

t I transferred to RM Holdings pursuant to che Senlement Agreement: (vii) dererm ining what secured and 

12 unsecured loans have been taken by Defendants to operate the Marijuana Operations: (viii) performing 

13 an accounti ng as to the Marijuana Operations including, but not limited to, determini'ng what salaries 

14 and/or dividends have been paid, determining the amount invested by each shareholder/member. and 

15 making any and all other determinations regarding the management and operation of the Marijuana 

16 Operations as required by the Court: (ix) marketing and selling the assets of RM Holdings and/or the 

17 Marijuana Operations for the purposes of paying the respective debts of RM Holdings and Marijuana 

18 Operations witJ1 the balance to be allocated amongst the shareholders/members of RM Holdings and the 

19 Marijuana Operations as determined by rhe Court; (ix) managing the rental units owned by the 

20 Marijuana Operations including 1,;.ollecting rents, paying expenses. repairing and maintaining the subject 

21 properties, and preparing the su~ject properties for sa le pending d issol ut ion of partnership between 

22 Razuki and Malan and the sale of said properties; and, (xi) any and all otl1er actions required lo dissolve 

23 RM Holdings and/or the entities involved in the Marijuana Operations. Jn the alternative, Plaintiff 

24 requests thatthe Court set an OSC re appointment ofreceiver and preliminary injunction. A proposed 

25 order further describing the duties and powers oftl1e Receiver is being submitted herewith. 

26 

27 

28 

b. For a preliminary injunclion (or, alternatively a TRO) restraining and e1~oining 

3 
PLAINTIH ·s Ex PARTL: APPLICAJ ION ~OR Al'PUIN l'Ml.N I m Rt:.Cl:.IVl:.KANU PKELIMINARY 
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Defendants' use. modification, t:i k ing, removal and/or conversion of any :md all furn iture. lixlmes. other 

2 equipment and/or inventory currently located at any or the following. parcels of real property: 8863 

3 Balb0a Ave. San Diego, CA 92123. &861 Balboa Ave. San Diego, CA 92 123. 9212 Mira l:.stc Ct.. San 

4 Diego, CA 92126, and I 0685 Roselle Street, San Diego, CA 92121. 

5 c. For a preliminary injunction (or, alternatively a TRO), restraining and enjoining 

6 Malan and/or Hakim from: ( i) committing or permitting waste of the assets of RM I loldings and/or lht: 

7 Marijuana Operations; (ii) removing, transrerring, encumhering or otherwise disposing of the asse1s of 

8 RM Holdings and/or the Marijuana Operations: (iii) demanding, collecting and/or diverting business 

9 profits, rents and/or management foes from RM Holdings and/or the Mar~juana Operations; and, (iv) 

JO interfering with the discharge of the Receiver's duties. 

ll d. For an order requiring Malan and Hakim to do lhc fo llowing: (i) to turn over 

12 possession of the real properties owned by RM Holdings <md the Marijuana Operations to the Receivl!r 

1.3 including, but not limiteci to. all keys and access t:odes; (ii) to turn over al I fi nancial and management 

14 records. including books. ledgers, spreadsheets. contrat:ts, bill:s, lax records, bank acwunt infonnalion 

15 and computers: (iii) to turn over all information concerning insurance coverage related to the Marijuana 

16 Operations and/or its assets; (iv) to turn over all information concerning insurance coverage related to 

17 RM Holdings, or any entities owing any interest in the Marijuana Operations; (v) to cum over any and 

18 all licenses and/or permits related to the Marijuana Operat ions~ and, (vi) to turn over all monies relating 

19 to RM Holdings and the Marijuana Operntions and/or their assets, including security deposits. rental 

20 income and/or any other monetary runds held in any accounts pending trial or further order of1his Cou rt. 

21 4. This Motion is made pursuant to California Code of Civil Procedure Section 564(b)(9) 

22 which authorizes the appointment of a receiver where it is necessary lo preserve the property rights of 

23 a party to a lawsuit; and, California Rule of Court 3.1175 allowing the ex parte appointment of a 

24 receiver. 

25 5. A receiver is nt:cessary to protect rhe intt:n:sl!> of Plaintiff in that the partnership property 

26 has deteriorated ~ignilicanlly a~ a result or De lend ant Malan 's fraud and mismanagement. Defendants 

27 

28 4 
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1 Malan and l lakim have diverted rents and management lees li·om the Marijuana Operations and/or the 

2 subject properties. Plaintiff will b1; irreparably injured irthe)' are unable to take control of the subject 

3 properties an<l Lhe Marijuana operations from Defendants in order to protect the value of the assets of 

4 the partnership and/or RM Holdings pending fina l determ ination of this action. 

5 6. ram Himiliar with Mr. bsary who has worked as a rece iver on m least two of my prior 

6 cast:s. lk is not a party nor an attorney representing a party in this action. I am informed and believe 

7 based on my office's conversations with Mr. Essary 1hat he is not a person interes1ed in this action nor 

8 related to an y judge of the Court v. ithin the lhird degree. 

9 7. On July 13, 201 &, at approximately 12:00 p.m .. my office ca lled counsel for Malan and 

10 Hakim and infonned him of the instant ex parte application. At approximately 4:00 p.m. on July 13. 

11 20 18, my office e-mailed notice of this ex parte application to counsel for Malan and Hakim. 

12 8. Al the time of filing this application, I am unaware of whether Malan and/or Hakim 

13 intend 10 oppose this application. 

14 9. Counsel for SoCaJ Building Venrures, LLC ("SoCal Building'') has informed me that it 

t 5 intends to tile an ex 11m·1e application in intervention on tJ1is matterto ensure its interes1s are represented 

16 at the hearing as well. 

17 I declare under penalty of pe~jury under the laws of the State of California that lhe forgoing is 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

true and correct. This Declaration was executed on July 16. 20 I 8. al San Oiego. Ca lifornia. 

Jama:tr: 

5 
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2 

3 

MEMORANDUM OF POINTS AND AUTHORITIES rN SUPPORT OF 
PLAfNTTFF'S EXPARTE APPUCATION !<'OR A Tl!:Ml'URAHY 
RESTRAINJNG ORDER ANO APPOINTMENT OF A RECEIVER 

I. 
4 INTRODUCTION 

5 This case involves a parlnership driven to col lapse by the greed of one partner, Defendant ~inus 

6 Malan ("Malan"), wl10 has conspired with Defendant Chris Hakim ("Hakim") to steal millions of dollars 

7 from his partner. Plaintiff Salam Razuki ("Razuki"'J. Razuki and Malan were pa11ners in several legal 

8 marijuana husinesses (which included the ownership of real property) and finally memorial ized their 

9 oral agreements by way of a "'ritten agreement entitled ~weeme111 nj Compromise, Se11/emenl and 

10 
Mutual Ge11eruf ReleWil! entt::red into on November 9. 2017 (the ''Settlement Agreement"). However. 

Malan failed to comply with the rerms of the Set1lement Agreement and transfer his interest in the 
11 

pa11ncrship assets held in his name to RM Properties 1 loldings, Im:. ("RM Holdings") and for the past 
12 

13 

14 

several months has conspired with Hnkim to lie nnd steal 111 i II ions ol~ dollars from Razuki and others. 

Since approximately January 2. 20 18, SoCal Building Ventures. LLC ("SoCal Building") has 

served as the operator fbr the Marij uana Operations (as defined in Section ll(B) below) and i nve~ted 

15 
appro.l\ imatcly 2.6 mil lion dollars into lhe Managemen t Operations most of which \J,:as received or stolen 

16 
by Mala n and Hakim. Most of these runds were <livt:rlt:d from an entity called Flip Munagernem. LLC 

17 ("Flip'') which is ownt:d by Razuki and Malan. SoCal Building made these investments with the intent 

l8 to ultimately purchase hal f of the Marijuana Operntions. During this time, Malan und Hakim told 

19 Razuki that SoC'al Building was refltsing Lo pay their management lees and claiming that rhe Marijuana 

20 Operations were struggling. In May of20 18, Razuki began to discover Malan and Hakim 's fraudulent 

21 scheme and learned the trulh ubout the diversion of pro lits from Flip to an entity owned jointly by Malan 

22 and Hakim called Monarch Management Consuhing, Inc. ("Mo11arcb"). On July 10. 20 18, Razuki sued 

23 Malan and Hakim, among olhers. 10 secure and protect his interests in the real properties and the 

24 Marijuana Operations. 

25 When SoCal Building began questioning Malan and Hakim 's ownership, it stopped making 

26 
monthly payments unti l Malan and Hakim came clean as to Lhe true ow ners of the Marijuana Operations. 

27 
Consequently, Malan and 1 lakim resorted Lo self-help measures and locked out SoCal Building from 

28 6 
Pw\INTll'I· ·s Ex PARTI:: APPLICATION FOR APl'OIN"IMENT Of Rt Ct.IVl::K ANU PKELIMINi\RY 

INJ L.NC llON UR. IN rl·ll:. ALI ERNA IJVI::. A TEMPORARY RESTRAINING 0RDEK Al'IO 
osc RI:: Al'l'OJN l'Ml::N r 01' R EC cl VJ:.K /\NU PR~UMINAK y fl\JUNCTIOJ\ 

D 



233

1 the Marijuana Operations replacing them with a new operator who is unaware of the true ownership of 

2 the Marijuana Operations. Malan and [ lakim have wrongli.1lly claimed ownership and possession over 

3 SoCal 's inventory, furn iture, fixtures and eqt1ip111ent v. ith no intent lo ever return it. Razuk i now seeks 

4 this emergency remedy to prevent incurring futu re liabilities associated with Malan and Hakim's illegal 

5 
conduct ancl to prorect his ownership interests in the subject partnership assets all of which rightfully 

6 
belong to RM Hold ings pursuant lo the Settlement Agreement. 

II. 
7 PERTLNENT FACTUAL BACKGROUND 

8 A. The Relationship Between Razuki and Malan. 

9 
Razuki and Malan have heen husincss partners investing in multiple businesses and properties. 

See the DeclC:1n:1Lion ol'Salam Razuki ("Razuki Deel .") at 13. Per their oral agret:ment. Rawki provided 
10 

the initial investment capital and Malan managed Lhe investment asset. ld. at ~4. After Razuk i 
J 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

17 

28 

recuperated his initial investment, Razuki and Malan agreed they wou Id split the profits of the 

investment 75%/25%, respectively. ld. Over the course of their business relationship, Malan and 

Razuki acquired the followiJtg assets (referred to herein as the "Partnership Assets"): 

Asset Membership Membership 
Interest Interest Held 

San Diego United Property Holdings. LLC ("SD United") 100% 
which owns the following real property: 8859 Balboa A venue, 
Suites A-E, 8861 Balboa Avenue, Suite B, and 8863 Balboa 
Avenue, Suite E. 

Flip Management, LLC (''Flip'') 100% 

Mira Este Properties. LLC ("Mjra Este") which owns the 50% 
following real property: 92 12 Mira Este Court, San Diego. 
CA 92126. 

Rosellt: Properties, LLC ("Rost:lle") which owns lht: 50% 
following real property: I 0685 Roselle Street. San Diego, 
CA 92 121 

Sunrise Properties, LLC ("Sunrise") 20% 

Super 5 Consulting, LLC ("Super 5'') 27% 

7 
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id. a1 il~5 and 8. Hakim owns the other 50% interest in both Mira Este and Roselle. fd. at 17. 

2 Regardless of' any paperwork. Razuki and Malan maintained an oral agreement to split the profits for 

3 all Partnersh ip Assets 75%/25%,, resrectfully. Id. at ~5. 

4 B. The Settlement Agreement. 

5 
On or aboul November 9. 20 I 7. Razuki and Malan entered in Lo the Sett lement Agreement Lo 

6 
memorial ize Lheir oral agreement regarding the Partnership Assets in an Agreement entitled Ag1·eeme111 

of Compmmi.o;e, Selllement a11d Mu111al Generul Release. Id. at ,l I. A true and correct copy or the 
7 

Settlement Agreement is attached to the Razuki Deel as l!:.xhibit D. The ettlement Agreement required 
8 

9 

10 

each of Malan and Razuki to transfer any and all of' their O\\ nership interest in and to the Partnership 

Assets to a newly formed enlily \!ailed RM Property l loldings. LLC ("RM Holdings''), a California 

limited liab ility company of which Malan and Razuki were rhe only members. Id. The Se1rlemcnr 

11 
Agreement provided that each member wou ld 1rnnsrer their interest in the Paitnership Assets wilhin 

12 thirty ( 30) days of executing the agreement. id. Jus1 a:; with their oral agreements regarding the profit 

13 split. the Settlemem Agreement slated that after recuperating their initial capital in vestments (if any). 

14 Razuki would be entitled to 75% of all pro lits of RM Holdings and Malan -would be entitled to the 

15 remaining 25% of che profiG. Id 

16 c. Ttte Marijuan::i Operation!>. 

17 Four of the Partnership Assets (SD United. Fl ip.Mira Este, and Roselle. \\ohich are shaded in the 

18 1able helow) are al l entities involved in the "Ma1ijua11a Opera1ions." Id. at i18. The Marijuana 

19 Operations consist of the followi ng: 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Role Entity Name 

Holder of California talc License -Balboa Ave Cooperative {"Balboa) 
-Cali fomia Cannabis Group ("CCG") 
-Dev il bh Delights, Inc. (''Devilish") 

Operalor (day-to-day management) -Flip 
·-

Landlords (and owner of Conditional use -SD United (Cannabis Dispensary Only) 
Permits (CU Ps)) -Mira Bsle (Cannabis ManufacLuring and 

Dispensary) 
-Roselle (Note: No active cannabis 
operations at present lime) 

8 
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Id. l'he Marijuana Operations possessed the necessary licenses and capacily lo legally cultivate, 

2 manufacture, distribute and/or sell marijuana products in San IJiego. id. 

3 D. Dealings with SoCa l Build ing. 

4 Razuki and Malan originally agreed Lhat Flip would manage the day-to-day business of the 

Marij ua11a Optm11ions. Id. al ~1 2. However. on or around January 2. 2018. Malan and Hakim 
~ 

6 
unilaterally comrac1ed with SoCal Building. a third-party operator, co manage the day-to-day business 

of the Marijuana Operations thcreb) replacing Fl ip. Id. l'his arrangement was rnemori<tlized in three 
7 

separate agreements for each of the properties owned by SD United. Mira E:ste and Roselle. known as 
8 

9 
the vlanagement Abrreements. lei. True and correcc i;opies or each of the Management Agreement are 

attached to the Razuki Deel. as Exhibit E (SD United owned propert)'). Exhibit F (Mira Este owned 
10 

property) and Exhibit G (Roselle owned property). 
11 

Under the terms of the Management Agreements. SnCal Building would retain al I revenue from 
12 the Marijuana Operations but would pay a guaranteed payment of approximately$ I 00,000 a month for 
13 the opportunity to manage and prolir from rhe Ralboa retail location and the Mira Este manufacturing 

14 and cullivation (reft::rrcd to herein as the ·'Management fees"'). kl. at i 13. The Roselle location is in 

15 the process of' onerating a culti vation busi ne~s. but operation!\ have yet to begin. Id. Based on Malan 's 

16 representations. Razuki believetl SuCal Bui lding would pay tlu.: Manage111ent Fee:, to either SD Uuited. 

17 Flip. Mira Este, or Rosel le under the Management Agreements. Id. 

18 SoCal Building has spent approximately $2,600.000 in tenant improvements. machinery. and 

19 the guaranteed monthly payments it paid lo Malan and I lakim. Id. l'he Management Agreements also 

20 state SoCal paid Malan and Hakim nearly $1.000.000 in loans, for the sale of furn iture fixtures anJ 

21 equ ipment (FF&E's) and for the grants oft:ertain options under said agreements. id. Malan and Hakim 

22 
never told me Razuki thac the)' received this money and did nm give Ra?uki any share of these funds. 

23 Id. 

24 
E. Discovery of Mulao & l:lakim 's fraudulent Drversion of Management Fees to 

Monarch. 

25 Before the Management Agreements were finaliz~d and pursuant to the terms of the Settlement 

26 Agreement, Razuki pressed Malan ro transfer his in1erest in the Paitnership Assets to RM Holdings. Jd. 

27 

28 9 
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l al ~ill 4 and 18. Malan. through his counsel. intentional ly delayed t.hetransfer. claiming that effectuating 

2 th!! transfer would "complicate'' the Management Agreements. fc/. Based Oil Malan's 

3 misrepresentations, Razuki then orally agreed to extend the time in which to transfer the Partnership 

4 Assets to RM Holdings. Id at 19. Malan never provided copies of the Management Agreements lo 

5 
Razuki. Id. at ~1 14. Ru2uki did eventually obtain copies of the executed Management Agreements from 

6 
SoCal Building in July of20 18. Jd. 

7 
Upon Razuki's inquiry as to the Management Fees that SoCal Building was supposed to be 

paying to either SD United. Flip. Mira Este or Roselle. Malan daimed that the Marijuana Operations 
8 

and/or SoCal Building were suffering financia l hard:-,hip ant.I SoCal Building was simply not paying the 
9 

required 'vlanagement Fees. Id. at i120. 
10 

In May of 20 18. Ruuki happened to learn from SoCal 13uilding that the Management Fees due 
11 

under the Management Agreements (i.e. about $ I 00.000 a month) were actua lly being paid to Monarch 
12 

Management Consulting, Inc. ("Monar~h") an<l or her entities owned b)' Malan and Hakim rather than 
13 being paid to SO United. Flip, Mira Este or Roselle. Jd. at ~~2 l Lhrough 23. Razuki had no knowledge 

14 of Monarch 's existence or which entities were receiving the Management Fees before May 1018. Id. al 

15 i!22. This money should have been deposited into Flir> (or, altemarively. the respective owners of the 

16 propen ies) to ensure Razuki would receive his share orchc proli ts. id. 

17 At the same timt. Razuki in fo rmeJ SoCal Building that he had a substantial m~11ership interest 

18 in each of SD United, Mira Este and Roselle. hi. at~25. Before this, SoCal Building believed that on ly 

19 Malan and 1 lakim had an ownership interest i11 thc-;e cntit ie'>. id.; see also the Declaration of .James 

20 Townsend ('Townsend Dee l.") at ~!4. Shortly after this. SoCal Building sent a letter to Malan an<l 

21 1-hlkim demanding proof of their ownership interest. Rnzuki Uecl. at 116: Townsend Peel. al 7. 

22 
F. Malan and Hakim 's R<'eenr Attempts to Steal the Marijuana Operations. 

23 
Less rhan a week ago. Malan and Hakim rook the drastic action to find a new operator and 

con"erc SoC..al Building's assers. On July I 0, SoCal Ruilding was locked out of chc property and Lhe 
24 

Marijuana Operations were closed so that a new operator could be conLracted with die operate the 
25 

26 

27 

28 

marijuana business. Id. at 27. Malan chang.ed the locks and access codes lo r the security features at 

the propc1ty. Id. SoCal Building was denied access to the c.::nsh in safes or the bank accounts for the 

I() 
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MarUuann Operations at all three locations. rownscnd lJccl. at i110. On July I 0. 2018. a letter was se11L 

2 to SoCal Building informing it that the Management Agreements were immediately terminated fo r non-

3 performance. Razuki Dec. at ~28(b) . 

4 /\l the Mira Este Site, SoCal Building has approximately $1,000.000 in equipment installed. 

5 
Townsend Deel. at i1 1. /\t the SD United Site. SoCal Building has approximately $160.0UO in 

6 
invemory. cash, tixtures and equipment, and has advam:l!u <1 tuia l of over Sr0.000. Id. SoCal Bui I cling 

also believes there is over$ I 00,000 in the safe and A TM and $60,000 in a bank account associated with 
7 

that property. ld. SoCal Huilding has now been denied access to all these assers by Malan and Hakim. 
8 

9 

JO 

11 

Id. On July 13, 2018, SoCal Bui lding employees observed Malan and Hakim entering Lhc Mi ra Este 

property and Laking possession or equipment that belonged 10 oCal 13ui lding. Razuk i Deel. at il28\g). 

They attempted to cal l the police on Malan and Hakim. kl. at 128(h). I lowever. because Malan and 

Hakim were the property o~'ners, rh~ rolicc -were unable 10 s1op chis 1hcll. Id. 

12 10. 

13 

14 

ARGUMENT 

A. The Court May Appoint a Receiver on an Ex Parte Basis. 

CCP §564(b){9) allows for the appointment of a receiver "where necessary to preserve the 
15 

property or rights of any party." Armbrust v. Armbrust ( 1946) 75 Cal.App.2d 272, 275. The trial cou rt 
16 

is not required to determine the ultimate issues involving the precise relationship of the parties; 11otlting 

17 more titan a probable joint or co11m1011 interest ilt tire propertv concem ed need be shown. See 

18 Maggiora v. Palo Alto Inn. Inc:. (1967) 249 Cal.App.2d 706. 711. The pertinent question i::i whether the 

19 facts establish that an enterprise is "in danger of loss, removal. or material injury." Maggiora. supra. 

20 at 712. 

21 CRC 3. 11 75 authorizes the Court to appoint a receiver on an ex parte if the appl icant can show, 

22 by declarations ofveritied pleading, the following: 

23 

24 

25 

26 

27 

28 

( l) 

(2) 

(3) 

l'he nature of the emergency and the reasons why "i rreparable injury" wou ld be 
suffered if no ex parte receiver was appointed: 
A description of the pro pert} and the names. addresses. and Lelephone numbers 
of the persons in possession or it: 
If the propeny in quesrion is used by a business. facts sufficient to show the nature 
and size oft he business and the impacl that appointment of a receiver might have 
on Lhe business (affecting the amount of bond); and, 

II 
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(4) Reasonable diligence to ascertain any or these matLers if such mauers have not 
been fully asce1tained . CRC 3.1 175. 

2 Finally, the moving pany must also provide a bond to secure any potential injury the defendants may 

3 suffer by the appointment of a receiver. CCP ~566 . 

4 B. T lte Appointment of A R~eeiver is Warranted in this Case. 

5 1t is in interest ofjustice to appoint a receiver in this case as Plaintiff has a "probable interest" 

6 in property (including, but not limited to. real prope1ty) that is in danger of being lost removed or 

7 injured. CCP §564(b)(I). rtere, there is both real property and the significant monthly income 

8 generated from the Marijuana Operations that needs to be protected. In the case of the real property. 

9 Defendants Malan and Hakim have already received a non-refundable Option Exercise Price from 

10 
SoCal Building of $75,000 per Management Agreement (i.e. n tota l of $225,000) to purchase a fifty 

percent (50%) interest in certain properties. See Sections 8. I of each of the Management Agreements. 
l l 

Now Malan and Hakim have locked out SoCal Building and have found a new operator to manage the 
12 

day-to-day business of the Marijuana Operation. Although Plaintiff does not have a copy of any new 
13 

ml:lnagemenl contracts. presumably Malan and Hakim will continue to anempt to collecL non-refundable 
14 

option deposits from the new operators. misappropriate said funds for Lheir own benefit and leave the 
JS 

Marijuana Operations (and Plaintiff who has personaJ guarantees on the properties) exposed to even 
16 more liability in relation to the properties. 

17 Meanwhile. the Marijuana Operations were generating approximately $100,000 per month prior 

18 to the lockout of SoCal Building. These funds have been paid to Monarch for months and are 

19 unaccounted for. Assuming the new operators wil l be paying Monarch asimilar monthly Management 

20 Fee. hundreds of thousands of dollars could disappear into the hands of Malan and Hakim pending 

21 resolution of this dispute. The on ly way to ensure that these fu nds are secured and ultimately allocated 

22 to the proper entity is lo appoioL a receiver to take control of the Marijuana Operations, the properties 

23 and the income generated by them. 

24 Without thi control offered by the appointment of a receiver, Malan and I lakim will scuttle a 

potential sale worth over$ I 0 million in order to cover up their fraudulent conduct. SoCal Building has 25 

26 
already invested over two million dollars into the Marijuana Operalions. It made these investments 

because the Managemenl Agreements gave SoCal Building the options to purchase a 50% interesL in 
27 

28 12 
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I th~ Marijuana Opcrat ions and lhcy dearly intended lo exercise these options given they paid the $75.000 

2 no1Hefundablc option foes. 

3 Now, Malan arid ITakim·s recent act ion~ threaten SoCal Building's entire in vestment anJ any 

4 chance or exercising tJ1e option. As soon ai, the instanl litigation began1 Malan and Hakim's counsel 

5 
had the audacity to attempt to terminate the Management Agreements and lock SoCa l Building out or 

6 
the properties. Despite SoCal Bt1 ilding successfully running the Marijuana Operations for 10 months. 

Malan and I lakim are hirin g new operators. 
7 

8 

9 

IO 

A new operator risks irreparable harm 10 SoCal and Razuld. Firs1, a new operator will disrupt 

SoCal Building's bu"ine-.s opcrnlions and slrat egy. Without the ahility lo conlrul it 's FF&E, SoCal 

Building caunot ensure proper maintenance or u111: of ib a::.se~ . SD United. Mira Este. and Roselle, all 

of which are parties to the Management Agreements. will be liable for the wasted investment. This will 
11 

directly affect Razuki. who has an ownership interest in these entities. Second. Razuki will be 
12 irreparable banned because lhcrc is no guarantee a new buyer will offer the same purchase price for the 

13 M<1riju:ma Operations. 

14 Razuki is not asking the Court to enforce a favorable business den!. Rather, Razuki is asking 

15 the Court to protect him against Ma lan and Hnkim·s fraudulent conduct. Tlte 011~11 reason Ma/au n11d 

16 Hakim are nttempti11g 10 1ermi11a1e 1/leir relationsltip with SoCal B11ildi11g is because SoCal Builrling 

17 learned about Razuki's imerest in SD United, Mira E.'\te, a11d Rose/Je. On .June 2~, :w 18. SoCal 

JS Building sent n letter to Malan and Hakim demanding clue diligence documents that proved their 

19 ownership in SD United. Mira t:ste. and Roselle. SoCal Building wanted to ensure; they v.ould be able 

20 to rece ive clear titk when they exercised their option. SoCal Building withheld the monthly payments 

21 until Malan and Hakim provided the necessary documents. Jnsteqd of providing documents to save u 

22 
$10.5 million dollar deal, Mula11 amJ Haliim attempted to terminate the M1111ageme11t Agreements. 

23 
Malan and Hakim ·s conduct demonstrate they are willing to scuttle a $10.5 mi l lion deal in order 

to avoid recognizing Razuki·s ownership inrercst. It is likely that Malan and I lakim are attempting ro 
24 

negotiate a new sale agreement wi th a new operator that does not know about Razuki's interest or t11e 
25 

26 

17 

28 

liability created by Monarch. Malan anti Hakim 's attempt to cctncel the Management Agreements with 

SoCal Building. 

13 
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In order to prevent further irreparable harm and protect the business the Court must appoint u 

2 receiver with broad power over all Marijuana Operations and the real property involved. As explained 

3 in Razuki 's Declaration. Balboa. CCG and Devilish hold the State license to sell marijuana. SD United. 

4 Mira E.sh.:, and Roselle own the CUPs from the City of San Diego that ullow marijuanu cultivation. 

5 
distribution, manufacturing. and retail to occur. Both the state license and the CUPs are required to 

6 
legall)' operate a marijuana business in San Diego. If a receiver only contt'olled SD Un ited. Mira Este. 

and Roselle. Malan could stil I withhold authority to operate the business. 
7 

8 

9 

10 

Thi:; Court does not need to make any final determination regarding Razuki's interest in the 

Marijuana Operations or the Partner.ship Assets. The Sett lement Agreement alone estab lished that 

Razuki has ··probable joint or common interest in the prope11y .. in question. Given that Razuki has an 

inten:st in SD United. Mira Este. and Roselle. he has an interest in any contracts those entities are parties 
11 

to. Therefore. the Court should protect further damage to the Partnership Assets and appoint a receiver 
12 

to control all Marijuana Operations. 

13 Finally, the receiver must have contro l over all Marijuana Operations to ensure funds arc not 

14 divc1ted into Monarch. As previously mentioned, Monarch is an entity that Malan and Hakim created 

15 in order to hide any profits lhnn Razuki . Malan repcmeuly l ied tr1 Razuki. telling him that SoCal 

16 Building was not remining the Management fee of S/00,000 PER MONTH while Malan and Hakim 

17 v,,ere simply pocketing the funds !'>ent to Monarch. Jf a receiver is appointed over all Marijuana 

18 Operations. the receiver can reinstate SoCal Ruilding as rhe operator of the Marijuana Operations 

19 thereby Hvoiding further I iabiliLy 10 Plain ti IT relating IU the unwarranted termination of lht: Managcmcnl 

20 Agreements and the lockout and ensure the Management Fees due to Flip. SD United. Mira Este and 

21 Rosel le arc preserved pend ing the Court's allocation of fonds a111ongst the parties. 

22 c. 

23 

T he lm mcdfate Appointment of a Receiver ls the Only Viable Remedy at this Time. 

Al a minimum, it cou ld cost Plnintiffand RM Holdings SWO,()()fJ PER MONTH if a receiver is 

not immediately appointed. This does not even consider the exposure to Plaintiff for Monarch. Malan 
24 

25 

26 

7.7 

28 

and/or Hakirn 's reck less termination of the SoCal Building Management Agreements. Merely issuing 

<l Preliminary Injunction or TRO that restricts Malan and Hakini's access to the properties will not allow 

the Marijuana Operations to continue busines8. MaJan. as the CEO of Balboa, CCG. and Devilish. 

14 
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con trols lile stnte licenses that perm it Lhe ,vtarijuana Operations to operate. Without the receiver to 

2 enst11·e coordination with Balboa. CCG. and Devi lish, ll1ere is no way to legally run the Marijuaml 

3 Operations. 

4 Waiting to appoi nt a receiver on a noticed motion risks damage to SoCal Building 's FF&Es (as 

5 
defined in Section TIJ(H)(2) below). Unless SoCal Bui !ding is given immeuiate control and access to 

6 
1he Marijuana Operations and a receiver takes control of the peninenl licenses and CUPs. irreparable 

harm is likely. 
7 

8 

9 

10 

o. A Receiver Will Not Oisrupt the Marij uana Operations 

Malan and Hakim have already disrupted the Marijuana Operations by terminating the 

Management Agreements \vith SoCal Building and hiring a new operator. A receiver will merely 

reestablish the status quo by allowing SoCal Building lo nm the Marijuana Operations, as it has 
11 

successfully done for the past ten monlhs. Considering SoCal Building is ab le to remit monthly 

12 
payments of !lpprox imately $ I 00,000, the receiver' s expenses should nol be of concern . 

13 E. Michael Essarv Is a Qualified Receiver 

l4 Razuki proposes the appointment or M ichael Essary 10 serve ns receiver lbr th is marter. Mr. 

15 Essary is widely recognized and wel l respecLed receiver in San Diego. Mr. Essary charges a reasonable 

16 ralt: fur hb time ($250/li r) aml ha~ years of experience as a rcc1:ive1 in San Diego. See Mr. Essary's CV 

17 and rate sheet which are attached collecth•ely as Exhibit J to the Razuki Dec. Mr. Essar)' has also 

J 8 inf'om1ed Plaintiff that he is ready and willing to step and serve as a receiver on this matter and is a 

19 neutral in this action. 

20 F. Razuki has L'rovic.Jed AJI loformation Required under CRC 3.11 75. 

21 The Declaration of Razuki contains all the relevant in forma tion required to obtain the ex partc 

22 
appointment ofa receiver under CRCJ. 11 75. 

23 G. 

24 

Razuki Intends to Secure an Adeciuatc Bond Prior to the He.oaring on this Application. 

Razuki is currently invt:stigating llbta ining a bond tu protect Malan aml Hakim\ potenliu l 

interests. Although the Marijuana Operations are profitable. the bond in question should not be very 
25 ' 

high as there is sufficient evidence to demonstrate Pl::iLntifrs likelihood of success. Razuki is attempting 
26 

lo rcinstale SoCul Building as the operator of the Marijuana Operations under the 1\fanagement 
27 

28 15 
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Agreements, thereby replliring any damage done b) Malan and I lakim. Therefore, a bond in the amount 

2 of$ l0,000 will sufficiently cover any potential damages Malan and Hakim may claim given it is 

3 unlikely they will prevail in this matter. In Ll1e event L11 t Cou1t determines a higher bond is warranted, 

4 Plaintiff will obtain such a bond in the time period proscribed by the Court. 

s H. A TRO Should Be Issued Pending au OSC Re Preliruiirnor In junction. 

6 A TRO may issue when "rill appears from the facts shown by aftidavit ... that great or 

7 irreparable injury will result to the applicanl before the matter can be heard on notice ... " CC'P 

8 §527(c)(1 ).) The Cou1t should evaluate two interrelateu !'actors: ( I ) the likelihood that the plai11tiITwiJI 

9 prcv:iil on lh<.: 1m:ri1s UL Lrial and (2) the imerim harm that the plaintiff is likely to sustain if the restraining 

10 order is denied, as compared to the harm that the defendant is likely to suffer if the order is issued. 

11 ( ( 'hurch of ('hr isl ill I ful(vwood ,._ Supl!rior Cow·r (2002) 99 Cal. App. 4th I 244. 125 1.) ·1 he granting 

12 or denial or a temporary restraining order is discretionary with the trial judge and amount!> 10 a mere 

13 preliminary M intl?t'locutory order to keep the SLlbject of the litigation ht status quo pending the 

14 detem1inmion uf the action on i ts merits. (Gruy "·Bybee ( 1943) 60 Cnl. App. 2d 564, 57 1. ) 

15 1. Razuki Is Likely to PreYail on the Merits of the Instant Litigation . 

16 There are two fundamental issues for the instant litigation: (I ) detem1ining Razuki 's ownership 

17 interest in SD United. Flip. Mira Este. and Roselle: and, (2) de1ermini11g whether Malan & Hakims 

JS comm itled fraud. Razuki is likely m prevail on both claims. 

19 Razuki's ownership interest can be proven by a wrirten contract. an oral agreement, and by 

20 tracing Razukj 's investments into the assets in question. First, the Settlement Agreement is a valid 

21 agreement between Razuki and Malan. It was drafted by Razuki and Malan's attorney after many 

22 meetings between them. Under the expressed terms of the Settlement Agreement. Malan is required to 

23 transfer his ownership in SD United , f:'lip. Mira Este. and Roselle to RM Holdings (which Razuki has a 

24 75% ownership interest in). Malan entered this agreement while represented by counsel. When Razuki 

25 wanted to complete the transfer, Malan requested more time to complete the deal with SoCal. Therefore. 

26 Razuki was excused from performance. as he was attempting to accommodate Malan. Under the terms 

27 of the Settlement Agreement, Malan is still obligate to transfer the Partnership Assets to RM Holdings. 

28 16 
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1 Second, the reci tals of the Settlement Agreement e>-pressly recognize 1he previous oral 

2 agreement between Razuki and Malan. As slated in Section 1.2 of the Settlement Agreement: 

3 

4 

5 

6 

7 

8 

9 

10 

RAZUKJ and MALAN have an understanding such that regardless of 
wlliclt Party or e11tily holds title a11d owr1ersflip lo tlte Part1rerslrip Assets, 
RAZUIZI is entitled to a seventy-five percent (75%) interest in the capital. 
profits, and losses of each Partnership Asset and MALAN is entitled to a 
twenty five percent (25%) interest. and no Party is entitled to receive any 
profits whatsoever until. and unless the Parties have first been repaid their 
investment in fl.ill (hereinafter referred to as the "Partnership Agreement"). 
[Emphasis added.] 

Thiid. Razuki will be able to trace his initial investment into SD United. Flip, Mira Este. and 

Roselle. Razuki's declaration shows he has invested between fi ve ro six million dollars in the 

Partnership Assets. Malan will only be able to show a nominal investment. if any. At this early stage 
11 

of litigation, this evidence shou ld suffice as Razuki has not completed discovery. Additionally, Malan 
12 

has intentionally denied Razuki financial records tJiat would demonstrate his ownership in the 
13 

Partnership Asse1s. The Court should not reward Malan for intentional withholding the financial records 
14 

15 

16 

from Razuki. 

Additionally. there is ample evidence of Malan and Hakim's fraudulent conduct. Razuki's 

dedaration shows that Malan repeatedly rt:presented that the Partnership Assets were not generating 
17 

revenue. These representations were false because SoCal has remined approximately $2.600,000 under 
18 

the Management Agreements. Malan conspired wil11 Hakim to divert this revenue to Monarch without 
19 

tel ling Razuki. 1 lakim has no interest whatsoever in SD United, yet shared in the profits earned by SD 
20 

Uni too that SoCal Bt1ilding paid to Monard1 fo r the retai I marijuana operstious. These funds were 
21 

suppo::.ed to be paid to I-lip Management. There is no doubt Razuki will prevail on his claims. 
22 

2. 
23 

Razuki Will Suffer Irreparable Harm Without the TRO While Malan and Hakim 
Will Not Suffer Anv Harm if the TRO ls Granted. 

24 Razuk i is requestin~ a 1 RO to prevent the use. n1od ilication, taking, removal and/or 

25 conversation of any and all equipment currently located al 8863 Balboa Ave. San Dii.!go. CA 92 I 23. 

26 8861 Balboa Ave. San Diego. CA 92 123, and 92 12 Mira Este Ct., San Diego. CA 92126. According. 

27 

28 17 
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1 to the I ownscnd Dcclnrntion, there is over S 1,000.000 worth of Furniture, fixtures and equipment that 

2 oCal provided at the Mim Cste location and over $250.000 worth of fixture and cash at the Balboa 

3 location ("SoCal 's PF&Es"). Malan and Hakim have already secured a new operator ror the Balboa 

4 location. Razuki believes that they will soon find an operato1· for the Mira Este location, if they ha1;c 

5 not already. 

6 Allowing Malan and I fakim foll control over SoCal 's fF&Es wi ll direclly harm Razuki 's 

7 inlcrl!st in Mira l:::!;tc and SD United. As the property owners. SD United and Mira l:..ste would be 

8 pcrmining a conversion of SoCal's FF&Es if they permit a new operator tl> take over the business and 

9 util ize SoCal's Ff &cs. SD United and Mira Esrc, 1i::. parties to the Management Agreement. may be 

10 liahle for this imentional conversion. 

11 Because Malan and Hakim do 11ot own the assets in quesrion. the} cannoL claim any hardship if 

l2 the Coun's denies !hem contro l over said assecs. SoCal is not permining Ma lan or Hakim. or their 

13 agents lo use the assets in question. Razuki rt!cognizes that preventing the use orSoCal's FF&Es may 

14 disrupt the business. However, the complete conversion of SoCal 's FF&E • wil I creare liabilities 

15 totHling in the millions. The short-time di~ruption of the business is insignificant when compared to the 

16 rotential mill ions of dol lnri:; of liabilities if SoCal's FF&F..s ore converted. 

17 Al this stage of d1e li tigation. the Court should uttenipt to preserve the status quo. Permitting 

I H the convers ion of mil lions of dollars ol'SoC'al's Ff-&Es wi II complete cbange the nature of this litigation 

19 and unly invite additional lawsuits. 

20 CONCLUSION 

21 l·or the prc1.:eding reasons. Razuki requests that the Court immediately grant the TRO and 

22 appoinl a receiver in accordance with the attached proposed order. 
Ill 

23 !II 
Ill 

24 /II 
Ill 25 
Ill 

26 Ill 

27 

28 

Ill 
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1 theirs should and wOC1ld be pmtccteJ hy 1h<c Court's appointment of a receiver over the subject entities. 

2 prop~'Tties and the Morijuana Operations. 

3 l haw not persor1ally reviewed the fiimncials for the Marijua!1a Operations because 

4 Malan bas not giveJ1 me access to those documents. However, I run informed that the business is quite 

5 profitable llrtd can Stlppor1 the cost oi' the receiver if appointed. In fact, prior to the lockout of SoCal 

6 
Building, the Marijuana Operations were generating approximately $100,000 a montb in income which 

was paid to Monarch and other entities b¢f01·c SoCal Building and I discovered their fraud and started 

7 
af.king questions, l am confident tha: the Marijll•na Operations will be able to cover the cxpens~> 

8 

9 

10 

11 

12 

associated with a receiver. Furthemi.or~, I respecdul!y request that the Court reserve the right 10 

rea ll<>catc the costs of the rcc..:i vmhip to Monarch, Malan and/or Hakim in the interests of justice based 

on their wrongdoing. 

40. A u·uc and correct c:opy of Michael Essary' s CV and Race Sheet are attached hereto 

collectively as Exhihlt ,r. I have been advi.;ed by my cowml that Mr. Essary is a competent receiver 

13 and well-equippctl w '1am\k this receivership if the Cou11 grants my application. 

14 41. l am furthenMrc informed by my counsel that I will be required to obtain a bond to 

15 secure any potential claim by Defendants, which l tllll prepared to do in the event the Court grant> thi; 

16 application. l respectfolly reque~t that the Court order me to obtain a bond of$10,000, which l believe 

17 to be fair and reasonnble given the grievot1s and fraudulent acts of Malan ll.Ild Hakim, both individually 

18 and through their mtiiy Monarch. l will acquire "aid bond immediately upon the Court's gicanting of 

19 this motion. 

20 l declare under pcrrnlty ofpc1jury under rh¢ laws of the State of California that the foregoing is 

21 true and correct. 

22 

23 

24 

25 

26 

27 

28 

This Declaration was executed on July 16, 2018, at San Diego, California. 

II 

., . ' .... ----~----..w--.. -
//---;:-_:;:'~ ~:::::::::" 

,~RJazuki'--------

DECLt\Kil\.l'(l)N QF SALAM RAZUKI 

D 
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N
State of California

Secretary of State

Statement of Information 
(Domestic Nonprofit, Credit Union and General Cooperative Corporations)

Filing Fee: $20.00. If this is an amendment, see instructions. 
IMPORTANT – READ INSTRUCTIONS BEFORE COMPLETING THIS FORM

1. CORPORATE NAME  

2. CALIFORNIA CORPORATE NUMBER 
This Space for Filing Use Only

Complete Principal Office Address (Do not abbreviate the name of the city. Item 3 cannot be a P.O. Box.)
3. STREET ADDRESS OF PRINCIPAL OFFICE IN CALIFORNIA, IF ANY CITY STATE ZIP CODE 

4. MAILING ADDRESS OF THE CORPORATION ITY STATE C ZIP CODE 

5.     EMAIL ADDRESS FOR RECEIVING STATUTORY NOTIFICATIONS 

Names and Complete Addresses of the Following Officers (The corporation must list these three officers.  A comparable title for the specific 
officer may be added; however, the preprinted titles on this form must not be altered.)

5. CHIEF EXECUTIVE OFFICER/ ADDRESS ITY STATE C ZIP CODE 

6. SECRETARY ADDRESS CITY STATE ZIP CODE 

7. CHIEF FINANCIAL OFFICER/  ADDRESS ITY STATE C ZIP CODE 

Agent for Service of Process If the agent is an individual, the agent must reside in California and Item 9 must be completed with a California street 
address, a P.O. Box address is not acceptable.  If the agent is another corporation, the agent must have on file with the California Secretary of State a 
certificate pursuant to California Corporations Code section 1505 and Item 9 must be left blank.
8. NAME OF AGENT FOR SERVICE OF PROCESS 

9. STREET ADDRESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL  ETATS YTIC ZIP CODE 

Common Interest Developments
10. Check here if the corporation is an association formed to manage a common interest development under the Davis-Stirling Common Interest 

Development Act, (California Civil Code section 4000, et seq.) or under the Commercial and Industrial Common Interest Development Act, 
(California Civil Code section 6500, et seq.).  The corporation must file a Statement by Common Interest Development Association (Form SI-CID) as 
required by California Civil Code sections 5405(a) and 6760(a).  Please see instructions on the reverse side of this form. 

11. THE INFORMATION CONTAINED HEREIN IS TRUE AND CORRECT. 

DATE TYPE/PRINT NAME OF PERSON COMPLETING FORM TITLE SIGNATURE 

SI-100 (REV 01/2016) APPROVED BY SECRETARY OF STATE  

FJ98007

FILED
In the office of the Secretary of State

of the State of California

BALBOA AVE COOPERATIVE
FEB-21 2017

C3963195

8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS MALAN    8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS  MALAN     8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS  MALAN     8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

NINUS  MALAN     8863 BALBOA AVE UNIT E, SAN DIEGO, CA 92123

GEORGE  COSTA
[Note: The person designated as the corporation's agent MUST have agreed to act in that capacity prior to the designation.]

3645 RUFFIN RD, SAN DIEGO, CA 92123

02/21/2017 NINUS  MALAN PRESIDENT
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N
State of California

Secretary of State

Statement of Information 
(Domestic Nonprofit, Credit Union and General Cooperative Corporations)

Filing Fee: $20.00. If this is an amendment, see instructions. 
IMPORTANT – READ INSTRUCTIONS BEFORE COMPLETING THIS FORM

1. CORPORATE NAME  

2. CALIFORNIA CORPORATE NUMBER 
This Space for Filing Use Only

Complete Principal Office Address (Do not abbreviate the name of the city. Item 3 cannot be a P.O. Box.)
3. STREET ADDRESS OF PRINCIPAL OFFICE IN CALIFORNIA, IF ANY CITY STATE ZIP CODE 

4. MAILING ADDRESS OF THE CORPORATION ITY STATEC ZIP CODE 

5.     EMAIL ADDRESS FOR RECEIVING STATUTORY NOTIFICATIONS 

Names and Complete Addresses of the Following Officers (The corporation must list these three officers.  A comparable title for the specific 
officer may be added; however, the preprinted titles on this form must not be altered.)

5. CHIEF EXECUTIVE OFFICER/ ADDRESS ITY STATEC ZIP CODE 

6. SECRETARY ADDRESS CITY STATE ZIP CODE 

7. CHIEF FINANCIAL OFFICER/  ADDRESS ITY STATEC ZIP CODE 

Agent for Service of Process If the agent is an individual, the agent must reside in California and Item 9 must be completed with a California street 
address, a P.O. Box address is not acceptable.  If the agent is another corporation, the agent must have on file with the California Secretary of State a 
certificate pursuant to California Corporations Code section 1505 and Item 9 must be left blank.
8. NAME OF AGENT FOR SERVICE OF PROCESS 

9. STREET ADDRESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL  ETATS YTIC ZIP CODE 

Common Interest Developments
10. Check here if the corporation is an association formed to manage a common interest development under the Davis-Stirling Common Interest 

Development Act, (California Civil Code section 4000, et seq.) or under the Commercial and Industrial Common Interest Development Act, 
(California Civil Code section 6500, et seq.).  The corporation must file a Statement by Common Interest Development Association (Form SI-CID) as 
required by California Civil Code sections 5405(a) and 6760(a).  Please see instructions on the reverse side of this form. 

11. THE INFORMATION CONTAINED HEREIN IS TRUE AND CORRECT. 

DATE TYPE/PRINT NAME OF PERSON COMPLETING FORM TITLE SIGNATURE 

SI-100 (REV 01/2016) APPROVED BY SECRETARY OF STATE  

FU99882

FILED
In the office of the Secretary of State

of the State of California

CALIFORNIA CANNABIS GROUP
MAR-02 2018

C3857559

8865 BALBOA AVENUE UNIT A, SAN DIEGO, CA 92123

NINUS  MALAN     8865 BALBOA AVENUE UNIT A, SAN DIEGO, CA 92123

NINUS  MALAN     8865 BALBOA AVENUE UNITB A, SAN DIEGO, CA 92123

NINUS  MALAN     8865 BALBOA AVENUE UNIT A, SAN DIEGO, CA 92123

DAVID C JARVIS
[Note: The person designated as the corporation's agent MUST have agreed to act in that capacity prior to the designation.]

1011 CAMINO DEL RIO SOUTH SUITE 210, SAN DIEGO, CA 92108

03/02/2018 NINUS  MALAN PRESIDENT
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c·"'11.. Secretary of State 51-100 ; ..:!) Statement of Information 
'
1 I " / (California Nonprofit. Credit Union and ~... General Cooperative Corporations) 

IMPORTANT - Read instructions before completing this form. . .. 
" 

F\llng Fee - $20.ao; \: // 

Copy Fees - First page $1.00; each attachrnenl page $0.50; 1 
Cer11flcallon Fee ~ $5.00 plus copy fees 

1. Corporation Nam a (En1er th& euict namE1 of the corpcratron ea II 1$ c~rrenl~ reco1ded wit~ the 
Gallfa!f\ie. SllCOllllr,' ot Ste.to] 

Devilish Delights, Inc. 

3. Bu11inl!s.• Addrene11 

a. StrietAddnis:; ci' C1111!om1a Pr1rdpal OffiCE.11 any- Do not 11&1 e P.O. Box 

This 
F--~~-- ·----

2. 7-Dlglt 5ee~ta 

Cit) (rm ~Dbro,iat1ons) 

16-645188 

FILED 
Secretary of State 
State of California 

DEC I 3 2016 

Stet& Z1pCDde 

qz.17 M 1'J".o... f 5 fc. 5•11 ()ie.'lo CA Cf 2. JZ.-6 
ti. Mailing Aa~res• of Coryor&lion, If dlt!u-.mt th1rt H•m 31 Clly (no ot1brevit11ions) $\ate Zip Codi 

A. Officer& The CorPOrot.iDtl 15 t11quired to lh~1 111 tt'lrae of 1ho ollioora ~et lorth below. An adcli\J~al lltle !or Ct'11ef Executilill Officer or Chief 
F1na~al omcer may be adOOc:t ticiwe111!1'. llKI prepnnted trtles on 1h1nfrJrm mu~t rot~ al!ltl'ed. 

Slate Z1pC0o<1P. 

CA &f 2-i <>2-

1 ·;;; 

Sliltu Zip Cooa 

oro.-; 0/- CfN~:i. 
Sulfi• 

N f. I'\"!. s. ..l'.Y:\ «..J "".":.'. 
Addrn.u Cit~ ino 8btl1a~lallon.5) 918111 j Zip Code 

3oz.'1 ~ro~<L~ . s ... ,..,, i-eo rA--f'l2to.2.. 
~. Ag•n\ tor Service of ltinn It •nd Sb: I~ !~a agori\ Is Jn indl11ldu•I. 1he egont must rnitJa in C11litomig ind Item 5a and 5tl mus! be completed 'Nitn the 

p 11gent'a Mm11 end Cahfo"~a eddre.n. Item Sc:: 11 llie ai;ient ill a C1111rom1a R1g1s1ereo Ct>tPGl'lltt Agenl 11 t;Urntn! agent regi11re~on 
roces• cert1fi1;.11!11 mui;t t;e un r.la Wllh 1ho Californ111 Secrelary ut Siilli:J end 1tarn S~ mu.11 be i;ornplelod (!11eve Item ISa·Sb bler1k.). 

I). SU9Dl Ad<lr11"~ (i( agurtl II nae II COlpOfEl~'l). Do nol 111111 P.O. BoJI 

~ I DI\ C'(Lffilt\O !>ti ~b s ~.,;)\ 5 
c. CalifQmia Regis~arod Cotporatu Agen\'11 Na.,,e (ii agent i' ;i ocri:mra.tien) ·-De niil ~mp1ale ;llll"I Sa or Sb 

(I/, 
6. Common lnteroot Oovolopmenta 

0 Chee~ hore i[ the corporation \c. ar\ a£s.ociation k!rmGd to manage a common !n.teres.t development under the Davis·St~rling 

Common Interest Oevelopmant Act (Ca;l[fornia Civil Code section 4000, et seq.) or under the Commercial and lndLJstr!al Common 
lntoreet Development Act {Califomia Civil Coda section 6500, et seq.). The corporation must file a Statement by Common lnteres1 
Development Association (Form SI-CID) a:i required by Ceilifomia Civil COOe sections 5405(a) and 676Q(e). See instrLJclions. 

7. Tho lnformaUon c:ontalned herein, Including in any attec:hmorlts, is true arld correct. 

1d13 b6 -X:.. N1a11<-j M111it,, f!-e5;/r,,r 
Diller i T'fl"I °" Pn~t Name of Periion ConpleUno; lh~ Form T•Lie 

:31·100 (REV 1112015.1 

D 

~016 Califomia Secretary of Stale 

www. sos ca.gov/b~sines51be 

I 
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AGREEMENT OF' COMPROMISE, SETTLEMENT, 
AND MUTUAL G.J.!;NERAL RELEASE 

This AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENERAL 
RELEASE ("Agreement") is entere~ into by and belween SALAM RAZUIG (herein.aftt:r 
collectively "RAZUIG"), on the one hand, and and NINUS 1v1ALAN (hereinafter "MALAN"), 
on the other. The persons to this Agreement may sometimes be refen-ed to collectively as the · 
"Parties" or separately as "Party". This Agreement is entered into with reference to the recitals 
set fotth in the Article titled "Recitals" helow and constitutes (1) a settlement agreement between
.the Parties and (ii) a mulual rdease uf all liabilities of the Parties arising out of the matters 
described below and except as expressly otherwise noted herein. 

ARTICLE I. 
RECITALS 

Thfa Agreement i:; enlereu inlo wi!h referenci:: lo the following facts: 

1.1 RAZUKI and MALAN have engaged in several business transactions, dealings,. 
agreements (oiru nnd written), promises, loons, payments, related to the acquisition of real 
property and interests in various medicaI marijuana businesses. Specifically, R.AZUKI and 
MALAN have each invested ceitain smns of capital for the acquisition of the folJowing assets 
(colleclively hereinafler referretl to as the "Parlnership Assets"): 

(a) · MALAN'S one hundred pe1'cent (100%) metnbership interest in SAN. 
DIEGO UNITED HOLDJNG GROUP LLC, a California Limited Liability Company, and record 
owner ofthe following properties: 

i. Th.e real property commonly .known as 8859 BALBOA AVE., 
STE.. A, SAN DIEGO, CA 92123. 

ii. · The real property commonly known as 8859 BALBOA AVE., 
STE.. B, SAN DIEGO, CA 92123. 

iil. The real prope1ty commonly lmown as 8859 BALBOA A VE., 
STE.. C, SAN DIEGO, CA 92123. 

iv. The real property commonly known as 8859 DAI.DOA A VE., 
STE .. D, SAN DIEGO, CA 9?.123. 

v. The real property commonly known as 8859 BALBOA AVE., 
STE .. E, SAN DIEGO, CA 92123. 

vi. The real property commonly lmown as 8861 BALBOA, STE. B, 
SAN DIEGO, CA 92123. 

vii. The real property commonly known as 8863 BALBOA, STE. E, 

AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENERAL RELEASE 
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SAN DIEGO, CA92123. 

(b) One hundred percent (100%) membership interest in FLIP 
MANAGRMENT LLC, a California Limited Liability Company. 

(c) MALAN'S :fifty percent (50%) membership inteJest in MIRA ESTE 
.PROPERTIES LLC, a California Limited Liability Company, and record owner of lhe real 
property commonly known as 9212 MIRA ESTE CT., SAN DIEGO, CA 92126. 

(d) MALAN'S Fifty percent (50%) membership :interest in ROSELLE 
PROPERTIES, LLC, a California J ,linited Liahility Company, and record owner of the real 
property commonly known as 10685 ROSELLE ST., SAN DIEGO, CA 92121. 

(e) RAZUIG'S twenty percent (20%) membership interest in SUNRISE 
PROPERTY INVESTMENTS, LLC, a California Limited Liability Compf.llly, the record owner 
of lh!frea1 propl"Jiy located:l385 Sln-JRT8E STREET, SAN DIEGO, CA 92012. 

. (f) RAZillG'S twenty seven percent (27%) membership interest in SUPER 5 
CONSUL TING GROUP, LLC, a California Limited Liability Company, which is the operator of 
a medical martjuana dispensary located at 3385 SUNRISE STREET, SAN DIEGO, CA 92012. 

1.2 RA.ZUK! and MALAN have ::in understanding such that regardless of which Party 
or entity holds titl~ and ownership io the Partnership Assets, RAZUKI is enlitled lo a seventy
five percent (75%) interest in the capital, profits, and loss~s of each Partnership Asset and 
MALAN is entitled to a twenty five percent (25%) interest, ~nd no Party is entitled to receive 
any profits whatsoever until. and unless t.he Parties bave :first been repaid their investment in full 
(hereinafter refen-ed to as the "Partnership Agreement"). 

1.3 RA.zura and MALAN have now fu1med ruv.i: PROPERTY HOLDlNGS, LLC, " 
California Limited Liability Company (the "Company"), whereby RAZUKI and MALAN have 
agreed to transfer title to .the Paitnership Assets to the Company, and forever resolve any and all 
matters, claims or controversies that each Party may have against each other related to the 
Partt1ership AgTeement as stated jn this Agreement 

1.4 RAZUIG and MALAN have not recouped their financial investments in the 
Partnership Assets. 

l.5 The Parties consider it to be in their best interests, in light of the cost of litigation, 
and to I.heir best advantage, to forever dismis::;, settle, adjust and compromise all claims and 
defenses which have been, or coulcl have been assert·ed relalive to their P<irluersbip Agree::rnent. 

1.6 All claims are denied and contested, and nothing contained herein should be 
construed as an admission by any Party hereto of any liability of any kind to any other Party 
hereto or to any other person. · 

1.7 The Parties .oow wish to settle tJ1e dispute between them and forever release, 

AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENERAL RELEASE 
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dis<.;harge, and terminate any and all liabilities arising out of, or existing or emanating from their Partnership Agreement., including all demands and causes of action, whether state, federal, or administrative, and whether actually raised or could have been raised by way of comp12inr, supplemental complaint, or cross-complaint except ·as cxpres~ly otherwise set forth within this Agreement. Jn order to effectuate this rdease, the Potties hereto enter into this Agreement. 

NOW T.f:l.EREFORE, in consideration of lhe mutual promises aud covenants, and upon the conditions coutained herein, and for other good and valuable c-.onsideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 

ARJICLTI TI 
TERMSOFSETILEMENT 

2.1 Transfer of Partnership Assets to the Company. The Parties shall use their best efforts to effectuate the trfiusfcr of the Partnership Assets to the Compauy within thiLiy (30) days, and shall execute any and all further documents as may b~ necessary to carry out the same. 
2.2 _Financial Accounting. The .Parties agree to work in good faith to calculate each of their respective cash i..uvesttnent amollllts in the Partnership Assets within thirty (30) days and shall execute an amendment or exhibit to this Agreement to memorialize the same. Once executed, the exhibit or amendment shall be incorporated and become a part of th:is Agreement as though set forth originally (the "Accounting"). For· avoidance of doubt, the runom1t agreed to in the Accounting shall be the amount of cash capital investment that must be :first repaid to the Parties by the Company before either Party receives any profits therein (each referred to as the "Partners' Cash fnvestnient"). 

2J The Company's Operating Agreement. The Parties hereby reaffirm and nclcnowledge the tenns of the Openiting Agreement provl<le for repayment of the Partners' Cash Investment prior to any distrihution of profits and Iossts. The Parties furthe.r reaffirm that once the Partners' Cash Contrihution has been rcpairl by !11e Company, then RAZUIG shall receive seventy five percent (7S%) of the profits and losses of the Company and MALAN. shall receive twenty five percent (25%), all as set forth tmder the teims of the Operating AgreemeHL It is the Parties' intention that once the .Partnf'J-ship Assets have been transferred to the Company and the Accounting has been agreed upon, then all other business matters fhall be governed and controlled by the teims of the Operating Agreement and the Parties shall thereafter be released from all further liability to each other arising under their Parttlership Agreement as set forf.h below. 

ARTICLElil 
MUTUAL GENERAL RELEASE OF ALL CLAIMS 

3.1 General Release. In considcrationofthe te1ms and provisions of this Agreement, the Parties hereto, 011 behalf of themselves, successors, and assigns, hereby forever relieve, release, and discb~rge each other, nnd their respective successors and assigns, and ~Ii of theix respective present and fonner attomeys, accountants, ager1ts, employees, representatives, 
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administrntors, insurers, partn.ers, directors, officers, shareholders, aml heirs of and from any and 

all claims, debts, liabilities, demands, obligations, promises, acts, agreements, costs, and 

expenses, including lmt not li,tnited to attorney's fees, damages, actions, and causes of action of 

whatsoever kin<l ur nalure, specifically including those related to in any .way, directly or 

indirectly, to any alleged past, present, or future claims for violations of any state, federal, or 

administrative code or statlle, or any type of to1~ or conversion, or jndemn.i:fication, contribution, 

or declaratory relief based on any type of allocation of fault, whelher now known or unknown, 

sus11ected or unsuspected, based on, arising out of, 01· in connection with anything whatsoever 

done, omitted, or suffered to be done at any time, relating to, or in any matter connected with, 

directly or inc.liieclly, the matters, facts or claims related to their Partnership Agreement as set 

forth in the Article of this Agreement titled "Recitals". This Agreement shall not be interpreted 

to barony claims for the enforcement of the provision.s of this Agreement or any provision o~·the 

Company's Operating Agreement. Furthermore, this release and settlement shall only be 

.effective upon (i) the transfor to the Company of the Partnership Assets pursnarrt to ·st:diun 2.1 

above, and (ii) execution of an a111endment or exhibit related to the Accounting. Thereafter, the 

Patties shall forever be barred from·bringing any claims related to the Partnership Agreement as 

set forth herein, and all claims or controversies shall be governed by the terms of the Company's 

Operating Agreement 

3.2 Waiver under Section 1542 of the California Civil Code. The Pru.ties hereto 

expressly waive :my and all rights under Section 1542 of the ·Civil Code of the State of 

California, which provides as follows: 

"A general release does not extend to claims which tbe credjf:or 

docs not know or suspect to exist in his or her favor at the time of 

executing the release, which if known by him or lier must have 

maierially affected his or her settlement with the debtor." 

In coI111ection with such waiyer and rdinquishrnent, the Pru.ties aclmowledge that it may 

hereafter disco'ver claims presently unknov.:n or unsuspeclecl, ur facts in addition to or diffurent 

from those which it now knows or believes to be true. Nevertheless, it is the intention of the 

Pat1ies, through this Agreement, and with the advice of counsel, if any, to fully, finally, a11d 

forever settle this dispute. Pmsuant to that intention, the Parties expressly consent that this 

release shall have the same foll force and effuct as to unknown and unsuspected claims, 

demands, and cau$eS of action, if any, as to those tenns and provisions relatine to claims, 

demands, and causes of actiouhereinabove specified, 

3.3 Reuresentations and Warranties. The Patties hereby represent and wrurnnt to, and 

agree with each other as fo11ows: 

(a) The Parties hereto, and each of lhem, represent and declare that in executiue this 

Agreement they have relied solely upon their own judgment, belit:f an<l k.nowleclge, and the 

advice and recommendations of their own independently selected counsel, if any, concerning the 

minu·e, extent, and duration of their rights and ·claims, and that they have not ·been influenced to 

any ~xteut whatsoever in executing the same by any representations or statements covering any 

matters made by the other party hel'eto or by any person representing him or it. 

AGREEMENT OF COMPROMISE, SETILEMENT, AND MUTUAL GENERAL RBLHASE 
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(b) Except as expressly stated in this Agreement, neither of the Pru.ties have made any 
statements or representations .regarding any fact relied upon in t:nh::ring inlo this A greellle11t, and 
the Parties specifically do p.ot rely on any statements, representations, or prumist::s in ~ecuting 
this Agreement, or in making the settlement provided for herein, except as expressly stated in 
this Agreement; 

(c) The Partit::s, au<l lheiT attorneys, if desired, have made such investigation of the 
facts pertaining to this Agreement and all of the matters pertaining t!-1e.reto, es they deem 
necessary; 

(d) TI1e terms of this Agreement are contractual, not a mere recital, and-are the result 
of negotiations betwew the Parlies; 

(e) The Recitals to this Agreement ate expressly made a pait hereuf; 

(t) This Agreement bas been carefully read by the Parties hereto, and if they choose, 
by their attorneys; it is signed.freely by each person executing this Agreement and each person 
executing this Agreement is empowered to do so. 

(g)" In entering into this Agreement, the Parties recognize that nu facts or 
representations are absolutely certain. The Parties ackhowledge that they are aware that they 
may, after execution of this Agreement, disco vex facts different from or in addition to those they 

. now know or believe to be true with respect to the liabilities, actions or causes of action to be 
released. Accordingly, the Patties each 11ssu.me their own risk of any incomplete disclosure or 
mistake. If the Parties, or each of them, should subsequently <liscuv·1::r !hat any fact itreliel) upon 
.in enteiing into this Agreement was unnue, or that any understanding of the facts or of the law 
was incorrect, such party shall not be entitled to set aside this Agreement by i·eason thereof. This 
Agreement is intended to be final and binding between the Parties hereto, and is further intended 
lo bt: effoctive as a :final accord and satisfaction between the Paliies. The Parties are relying on 
the finality of lhis Agreement as a material factor inducing the. Patties' execution of this 
Agreement. 

(h) The consideration specified herein is given for the purpose of (i) settling and 
compromising all claims and disputes which have arisen bct\veen the l'mties, and (ii) releasing 
the Parties by operation of this Agreement from any an all claims and liabilities, past, present, 
and future, that have or may arisen out of the maLlers Jescribed in tht: Article titled "Recitals". 
Neither the payment nol' tender of consideration, nor anything herein, shall be construed as au 
admission by any of the Parties, their agents, servants or e:rµployees, of any liability of any kind 
to the other. 

(i) The Pru.ties represent and warrant that they have not heretofore transferred or 
assigned or pw-ported to transfer or assign to any person, firm, or corporation any claim, di::mand, 
damage, debt, liability, account~ action or cause of action herein to be released. 

(j) The Parties acknowledge the adequacy of the consideration given for the release 
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of all Parties in this Agreemenl and understands that itres_pective of whether the considcru1ion is 

expressly described herein, adequate consideration exists for the release of aJl Parties under this 

Agreement 

3.4 Non-Disparagement. The Parties further agrees not to make any statement or take 

any action, direltly or indirectly, ihat hauns, or could harm, the other Party's business interests, 

reputation or good will, including any slaleme.nts that may he made to any past, cimeut, or 

prospective employees, vendors, or any other third parties whatsoever. Acco.rdiugly, the Parties 

shall not make any statements, written or oral, which disparage the other; however, this provision 

shall not prevent the any Party from truthfully responding to any inquiry required by Jaw or 

[Hirsuant to a comt order. 

ARTICLE IV 
GENERAL PROVISIONS 

4.1 Integration. This Agreement constitutes a single, integrated, written contract 

expressing the entire Agreement of the Pru.ties hereto relative to the subject matter hereof. No 

covenants, agreemenls, representations, or warranties of any kind whatsoever have been made by 
any Pru.ty hereto, except as specifically set forth in this Agreement. All prior discussions and 

negotiations, if any, are superseded by this Agreement. 

4.2 No Construction Against Drafter. Each party to this Agreement and its legal 

counsel have reviewed 1rnr1. xevised this Agreement. The rule of constmction that any ambiguities 

are to be resolved against the drnftiug patty shall not be employed in the interpretation of this 
Agreement or of any amendments or exhibits to this .A_greement This Agreement shall not be 

deemed prepared or drafted by one party or mother, or its attorneys, and will be construed 

accordingly. 

4.3 Modification. No .modification, waiver, amendment, discharge, Ol' any change of 
this Agreement shall be valid unless the same is in writing and signed by the party ·against which 

the enforcement of such modification, waiver, amendment, discharge, or change is or may be 
sought. · 

4.4 Heirs. Successors. and Assigns. This Agreement shall inure to the benefit of, nn.d 

shall be bin<ling upon, tbe lJeirs, successors, and assigns of the Patties hereto, and each of them. 

4.5 Severability. In the event that any term, covenant, condition, or provision of this 

Agreement should, be held to be void, voidable, or unenforceable, the remaining portions .hereof 
shall remain in fnll force and effect. 

4.6 Goveming La:\¥. This Agreement shall he construed in accordance with, and be 

governed by the laws of California. 

'1·. 7 Y~ue and Jurisdiction. In the event that any action, suit, or other proceeding 
arising from this Agreement is instituted, the parties agree that venue fol' such action shall be in 

~an Diego County, and that personal jurisdiction and subject matter jurisdiction shall be 

- - - - - - - --- - - - - - - - - -
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exercised by the Superior Court of the State of California, in and foi· the Cou11Ly of Sau Diego, 
Central Division. 

4. 8 .Execution in Countcroatis. This Agreement may be executed an_d delivered in 
two or more counterparts, each of which, when so executed and delivered, shall be an original, 
but such cuimterparts shall to.gdht:r constitute but one and the same Agreement. This Agreement 
shall be deemecl to be executed on the lust date any :mch couutetpar l is executed. 

4.9 :t.acsin1ile _ Signatwes.. This Agreement may be executed and a copy of such 
executed Agreement transmitted by facsimile, which when received can be used as an original of 
tl1e Agreement for all purposes. 

4.10 Costs and Attorney's Fees. Tne Patties hereto agree to bear his or its .own costs 
and attorney's. fees, and each party he!eby waives any statute, rule of cou1t, or other law, 
awarding costs, fees, or expenses relating to any litigation. Said waive1· shall be effective with 
respect io the statutes, rules of comi, or other laws or provisions of the United States and/or of 
each state, including, without limitation, the State of California. However, in the event that any 
action, suit, or other proceeding is instituted to interpret and/or enforce this Agreement, or 
arising out of a breach of this Agreement, the prevailing party shall recover all of such party's 
reasonable attorney's fees and costs incurred in each and every action, suit, or other proceeding, 
including any and all appeals or petitions therefrom. 

4.11 Waiver. A11y waive:r of a default under this Agreement tnust he in writing <1nd 
shall not be a waiver of any o l.her defaolt concerning the same or any other provision of this 
Agreement. No delay or ornissio11 in the exercise of any right or remedy shall i.tnpair such right 
or remedy or be construed as a waiver. Consent to or approval of any act shall not be deemed to 
waive or render unnecessary consent to or approval of any other or a s1lbsequent act. 

4.L?. Confidentfality. The tem1s of this Agreement are confidential. The P<Uties 
expressly understand. an<l agree that it shall corutitute a breach of Lhis Agreement to disclose or 
co1nmunicate the terms of this settlement or to disseminate tliJs Agreement to any third patty 
(unless iequired by Cmut order or operation of law or to the Patties' respective attorneys, 
accountants or tax advisers). 

4 .13 Timr; of Essence. The Parties herr:to ae;ree ::i.nd ~onfirm that time is of the essence 
for execution, completion, and full performance of the terms and conditions of this agreement. 

/Ill 

Ill/ 

Ill/ 

fl/I 
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lN WITNESS WHEREOF, the Parties hereto have each approved and executed this 
Agreement on ihe dates set forth opposite their respective signatures. 

Dated -11f1-r-
Dated:/~~ 

AGREEMENT OF COMPKO.MfSB, SH'lTLHM..l:!N"l', ANJJ MUTUAL GENERAL :KELEASH 
Page 8 of R · 
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MANAGEMENT SERVICES AND OPTlON AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the 'Agreement") is 
made, entered inlo and effective as of January 2, 2018 (lbe "Effective Date") by and among 
SoCal Building Ventures, LLC ("Manager" and ''Optionee'' as context requires). and Balboa 
Ave Cooperative, a CaJifornia nonprofit mutual benefit corporation, and San Diego United 
Holdings Group, LLC, a California limited liability company (collectively, the "Company" and 
"Optionor" as context requires), Monarch Management Consulting, Inc., a Ca lifornia 
corporation (individually referred to herein as "Monarch"), Chris Ilakim, an individual, and 
Ninos Malan, an individual (together, the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WHEREAS, 

A. Company is a California mutual benefit corporation (which may also be referred 
to herein as the ' 'Nonprofit") which operates a medical marijuana dispensary for the benefit of its 
members (the "Operations"), and is in need of business consulting, accounting, administrative, 
technological, managerial, human resources, financial, intellectual property, and related services 
in order lo provide services to its patients. The Company operates its di spensary at 8863 Balboa 
Avenue, Suite E., San Diego CA 92123 and 8861 Balboa Avenue, Suite B, San Diego, CA 
92123 (collectively, the "Faci lity'), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego United Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) other parcels within the HOA where the Faci lity is located . The Facility 
needs to receive HOA approval before commencing Operations at the site. 

B. Manager is engaged in the business of providing administrative and management 
services to health care entities and has the capacity to manage and administer the operations of 
Com pany and to furnish Company with appropriate managerial, administrative, financial, and 
teclmological support (the "Administrative Services")- Manager may assign its obl igations 
hereunder to an affiliate, San Diego Building Ventures, LLC, which shall also be' Manager" 
hereunder as if an initial party hereto. 

C. Company desires management assistance in the Operations. To accomplish this 
goal, Company desires to engage Manager to provide Administrative Services as are necessary 
and appropriate for the day-to-day administration and management of the Operations, and 
Manager desires lo provide Administrative Services to Company. all upon the terrns and subject 
to the conditions set forth ia this Agreement. 

D. Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility, and Company is willing to grant such an option as provided herein. 

,~,7'.2 ( )1 IA · 
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NOW, THEREFORE, in consideration of the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I. l. Engagement of Manager. Company hereby engages Managerto provide the 
Administrative Services for the Operations on the terms and cond itions described herein, and 
Manager accepts such engagement. Manager shall be the sole and exclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Adm inistrative Services are provided in compliance with this Agreement. For purposes of this 
Agreement, "Administrative Services" shall not include any management services relating to 
ownership of the Faci lity by San Diego United Holdings Group, LLC unless and until Manager 
exercises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

l .1.1. No Warranty or Representations. Company acknowledges that Manager 
has not made and will not make any express or implied warranties or representations that the 
Administrative Services provided hy Manager will result in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will result in higher revenues, lower expenses, greater profits, or growth in the number 
of clients receiving services or purchasing goods at t11e Facility. 

1.2. Agency. Company hereby appoints Manager as Company's true and lawful agent 
throughout the Term of this Agreement, and Manager hereby accepts such appointment. 

1.3. Power of Attorney. In connection with billing, collection, banking, and related 
services incident to or under the Administrative Services to be provided hereunder, Company, in 
accordance with applicable law, hereby grants to Yianager a limited power of attorney and 
appoints Manager as Company's true and lawful agent and attorney- in-fact consistent with 
Manager's duties under this Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 

1. To submit bills in Company's name and on Company's behalf, including all 
claims for reimbursement or indemnification from, health plans. all other third 
pany payors, and its patients and customers for aJ I services provided to 
patients and customers. 

11. To colJect and deposit all amounts received, including all cash received. 
patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at all 
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times remain in Company's name through accrual on Company's accounting 
records. 

iii. To make demand with respect to, settle, and compromise such clajms and to 
coordinate with collections agencies in the name of Company or Manager. 

1v. To take possession of and endorse in the name of Company on any note, 
check, money order, insurance payment or any other instrument received. 

v. To effectuate the payment of Company expenses, including to the Manager 
for the Management Fee as it becomes due. 

vi. To sign checks, dra~s, bank notes or other instruments on behalf of Company 
and to make withdrawals from the Manager's Account for other payments 
specified in this Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shall execute and 
deliver to the financial institution wherein the Manager's J\.ccount is maintained, such additional 
documents or instruments as may be necessary to evidence or effoct the limited power of 
altorney granted to Manager. Company will not take any action that interferes with t he transfer 
of funds to or from Manager's Account, nor will Company or its agents remove, withdraw or 
authorize the removal or withdrawal of any funds Crom the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California agency 
law. 

1.5. Expiration of Power of A ttorncy. The power of attorney shall expire on the date 
that this Agreement is terminated. Upon termination or expiration of this Agreement. Manager 
further agrees to execute any and all documentation confirming tJ1e tem1ination of this limited 
power of attorney. 

1.6. Manager Payment to Company on Effet;live Dale. From and a!l.t:r Lht: Effoctive 
Date, Manager shall lend Company up to the sum of$150,000 for working capital. Such amount 
shall be a short tenn working line of credit to facilitate purchase of new inventory and 
operational costs. Manager shall thereafter take possession of the Facility, the Operations, and 
FF&E. Further, upon the Effective date Manager shall pay the Company$ l 25,000 for the 
FF&E. which amount shall also serve as a credit against Lbe purchase price if Manager wr?ises "#At · 

iLs option under Section 8 below. Manager shal l lend Company an additional ~fb'P1L\1 oc.c) 
reimbursement for old inventory, whkh shall be payable by Company to Old Operators. Lastly, Ui 
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for re imbursement / 
of legal and mitjgation costs. Except for the $15,000 monthly payments referenced in Section 5.2 
and the monthly Balboa-Guaranteed Payments, all loans discussed in this Section 1.6 shal l have 
priority for repayment from avai lable funds more particularly referenced in Article 5 below. 
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2. DUTIES AND RESPONSIBILJTIES OF MANAGER 

2.1. General Responsibilities. During the Term of this Agreement Manager shall , in a 
manner determined at the Manager's sole discretion, provide such services as are necessary and 
appropriate for the day-to-day administration and management of Company' s business in a 
manner consistent with good business practice, including without lim itation: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Marke1ing, Management of Patient 
Records, and Licensing oflntellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2. 1.1. Personnel. Manager has full right, obligation, and authority to hire and 
retain personnel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. All personnel will be employees, agent<;, or independent 
contractors of the Company, and all costs (including payroll and withholding taxes and expenses, 
any employment insurance costs, health insurance expenses am! insurance, and other customary 
expenses) associated with such personnel shall be paid by Manager from Company funds 
managed by Manager, or by Manager if such funds are insufficient. 

2. 1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Personnel") it reasonably needs to provide the Administrative 
Services hereunder. Such personnel shall be under the direction, supervision, and control of 
Manager, and shall be employees of Manager. Manager shall be responsible for setting and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel, and Manager indemnifies, defends, 
and holds Company harmless from any such liability. 

2.1.3. Training. Manager shall provide reasonable training to personnel in all 
aspects of the Operations material to the role of such personnel, including but not limited to 
administrative, fmancial, and equipment maintenance matters. 

2.1 .4. Insurance. Manager shall assist Company in Company's purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2.1.5. Accounting. Manager shall establish and administer accounting 
procedures and controls and systems for the development, preparation, and keeping of records 
and books of accounting related to tbe business and fmancial affairs of Company. Such books 
and records shall al all rimes be accessible and available to Company and the Old Operators. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax information returns required to be filed by Company. All of Company s tax obligations 
shall be paid by Manager out of Company' s funds managed by Manager. Manager sha ll provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 
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2.1.7. Reports and Lnformation. Manager shaU furnish Company in a timely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Company, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information and financial 
statements relating to Operations. 

2.1 .8. Budgets. Manager sliall prepare for review and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2.1.9. Expenditures. Manager shall manage all cash receipts and disbursements 
of Company, including the payment on behalf of Company for any of the items set forth in this 
Article 2, such as taxes, assessments, licensing fees, and other fees of any nature whatsoever in 
connection with the operation of lhe Operations as the same become due and payable, unless 
payment thereof is being contested in good faith by Company. 

2. 1.10. Contract Negotiations. Manager shall advise Company with respect to 
and negotiate, either directly or on Company' s behalf, as appropriate and permitted by appl icable 
law, such contractual arrangements with thfrd Parties as are reasonably necessary and 
appropriate for Company's Operations. 

2.l.11. Billing and Collection. On behalf of and for the account of Company, 
Manager shall establish and maintain credit and billing and collection policies and procedures, 
and shall exerc.ise reasonable efforts to bill and co.llect in a timely manner all professional and 
other fees for a ll billable services provided by Company. 

2.1.12. All Other Matters Reasonably Needed for Operations. The Manager sha ll 
perfonn all tasks required for the good governance and operation of the Operations, including 
making reasonable repairs, at Company' s expense, for any faciliL)' used in tbe Operations as may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.13. Company Approval of Various Actions Relating to Operations. The 
patties agree Manager has authority to make decisions relating to the day-to-day business operations 
of the Operations and execute on behalf of Operations all instruments and documents needed i11 the 
course of the customary and orrunary operation of Operations, including the payment of ordinary 
expenses incurred during Operations and other related payments. Manager shall also coordinate 
any public statements or press interactions. 

2.2. Responsibilities as Agent. In connection with the appointment of Manager as 
Agent of Company under Section 2.1 above, Manager shall furth er undertake the following: 

2.2.1 . Billing. Manager shall bill, in Company's name and on Company's 
behalf, any claims for reimbursement, cost offset, or indemnification from members or 
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customers, insurance companies and plans, all state or federally funded benefit plans, and all 
other third patty payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall collect and receive on Company's behalf, all 
accounts receivable generated by such billings and claims for reimbursement, to take possession 
of, and deposit into the Manager's Account (accruing such deposits on the general ledger of 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instruments received in payment of accounts receivable, to adm inister such accounts including, 
but not limile<l lo, extending the time ur payment uf any such accounts for cash, credit ur 
oLherwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
discow1t such accounts to collection agencies; or taking other measures to require the payment of 
any such accounts. 

2 .2.3. Banking. The Parties shall cooperate in opening such bank accounts as 
shall be required for prudent administration of the Operations, including a Manager's Account, 
opened by an<l under the control and domain of Manager for the deposit of collections and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole discretion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes or other instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
discretfon, may make a pledge or ass ignment of Company's accoW1ts to s upport financing 
instruments. 

2.2.4. Litigation Management. Manager shall, in consultation with Company, (a) 
manage and direct the defense of al l claims, actions, proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such, and (b) 
manage and direct the initiation and prosecution of all claims, actions, proceedings or 
investigations brought by Company against any person other than Manager. 

2.2.5. Marketing, Advertising, and Publit.; Relations Programs. Manager shal1 
propose, with Company's consultation, markd.ing and advertising programs to be implemented 
by Company to effectively notify the community of the se1vices offered by Company. Manager 
shal l advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compl iance 
with all applicable standards of ethics, laws, and regulations. 

2.2.6. Information Technology and Computer Systems. Manager shall set up 
workstations and other information technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all suppl ies in connection 
with the Administrative Services and the Operations, including a ll necessary forms, supplies and 
postage, provided that all such supplies acqu ired shall be reasonably necessary in connection 
with the Operntions. 

6 

D 



279

2.2.R. Retention Payments. Manager shall make payments to Monarch in the 
ag~regate 0[$35,000 per month (the "Balboa-Guaranteed Payment'') which shall be due on the 
I 5t of each m onth starting on January 15, 2018. The Balboa-Guaranteed Payment shal I be 
increased by 12.5% on December I , 2018, and increased again by 12.5% on December I, 2019. 
Monarch sha ll be responsible for a ll income and other taxes due relating to the monthly Bal boa
Guaranteed Payment paid to Monarch. Further provided, the Balboa-Guaranteed Payment shall 
continue to be paid to Monarch from and after Manager's exercise of the Option, and by 
execution of this Agreement the Company consents to all such payment'> to Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3. 1. Relationship of the Parties . Nothing contained herein shall be construed as 
creating a partnership, trustee, fiduciary j oint venture, or employment relationship between 
Manager and Company. In performing al l services required hereunder, Manager shal l be in the 
relation of an independent contractor to Company, providing Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

4. l. Genera l Responsibilities of Company. Company shall own and operate the 
Operations during the Term of th is Agreement, with Manager managing the day-to-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in fu ll force and effect all avai lable and necessary 
licenses, approvals, permits and/or certificates (col lectively "Approvals") required under any and 
al l local and state laws allowing the Company to engage in the Operations at the Facili ty, and the 
Company's performance of its respective obligations pursuant to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial or revocation of any such Approvals 
within three (3) calendar days of receipt by the Company. From and after the Effective Date. 
Company and Manager shall coordinate and insure, at Company' s expense, that the Operations 
are in compliance with all Approva ls issued by any and all local or state government regarding 
lhe Company's legal standing and ability to engage in the Operations at the Faci lity, including 
but not limited tu all requirements of any insurance or underwriters or any other body which may 
exercise similar functions. Company agrees to promptly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivitv. During the term of this Agreement, Manager shall serve as 
Company' s sole and exclusive manager and provider of the Administrative Services. and 
Company shall not engage any other person or entity to furnish Company with any si tes for 
conduct of its Operations, any policies or procedures for conduct of the Operations, or any of the 
financial or other services provided hereunder by Manager. Manager may assign its rights 
hereunder to manage the operations (but not under the Option) to San Diego Building Ventures. 
Ll.C, or such other enti ty formed for such purpose by Manager, and Company and Old Operators 
acknowledge i ts approval of such assignment. 

4.3. Representations and Warranties of Company. 
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4.3. l. Company represents and warrants to Manager as follows: 

4.3.2. Company is duly organized, validly existing and in good standing under 
the laws ofCalifornja. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all. required Approva ls, which for purposes of this Agreement means 
collectively a ll applicable California San Diego City and San Diego County licenses, approvals. 
permits, authorizations, registrations and the like required by any governmental organization or 
unit having jurisdiction over Company or the Facility necessary to permit the Company to own 
and operate the Facility as a cannabis reta il store. 

4.3.3. The Company bas fu ll power, authority and legal right to execute, perform 
and timely observe all of the provisions of this Agreement. The Company's execution, delivery 
and performance of this Agreement have been duly authorized. 

4.3.4. This Agreement constitutes a valid and binding obligalion or the Company 
and does not and wil l not constitute a breach of or default under the f charter documents, 
membership agreements or bylaws] of Company or the terms, conditions, or provisions of any 
law, order, rule, regulation , judgment, decree, agreement, or instrument to which Company is a 
party or by which it or any of ii::; u:s:sets is bound or affected. 

4.3.5. Company shall, at its own expense, keep in full force and effect its legal 
existence; and Company shall make commercially reasonable efforts to obtain, as and when 
required for the performance of its obligations under this Agreement, and to maintain the 
Approvals required for it timely to observe all of the terms and conditions of this Agreement. 

4.3.6. Company is the sole owner of the real property on which the Facility is 
located and is the so le owner of the improvements com prising the Facility and all real and 
personal property located therein. The Company has fu ll power, authority and legal r ight to own 
such real and personal property. 

4.3.7. There is no litigation or proceeding pending or threatened against 
Company that could reasonably be expected to adversely affect the validity of th is Agreement or 
the abi lity of Company to comply with its obligations under this Agreement. 

4.3.8. The Company nor any of its agents or subsidiaries has received any notice 
of revocation. modification, denial or legal or administrating proceedings relating to the denia l, 
revocation or modification of any local or state approvals, which, singly or in the aggregate, 
would prohibit the Company's Operations at the Facility. 

5 . FINANCIAL ARRANGEMENTS 

5.1 . All net income, revenue, cash tlow, and other distributions from Operations wi ll 
be held by Manager a'i a Management Fee, subject to Manager's fu rther obligations to make 
payments and pay rent and expenses as otherwise provided herein. 
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5.2. Staiting on Decemher 1, 2017, Manager shal I make monthly payments of 
$15,000 lo Balboa Ave Cooperative. 

5.3. Both before and after the closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the monthly Balboa-Guaranteed Payments 
payable to Monarch, (ii) the $15,000 monthly payments to Balboa Ave Cooperative prior to the 
Option as referenced in Section 5.2, and after the Option to San Diego United Holdings Group, 
LLC as monthly rent payments to tl1e then-title holder of the Facil ity, (iii) n::imbursernenl to any 
party as a preferential payment the reimbursement of sums spent for tenant improvements, and 
(iv) Manager's Operations expenses. Prior to the closing of Manager's exercise of the Option, 
one third (1 /3) of any remaining net income is to be paid to Company (it being understood and 
agreed that the Balboa-Guaranteed Payments are credited toward this payment of 1/3 of 
remai ning net income sharing.) All such payments constitute a material part of Manager's 
obligation s under th is Agreement. 

5.4 Notwithstanding anything else herein, the Old Operators and Manager will split 
the costs of CUP and other mitigations 50/50, and once the Option is exercised, t he Manager (or 
its assignee) and the Old Operators will own the property and cash flows from Manager on a 
50150 basis. 

6. TERM AND TERMINATION 

6.1. Term. Subject to the provisions coatained in this Agreement, th is Agreement 
shal I commence as of the Effective Date and continue in full force and effect for a period of 
twenty (20) years. 

6.2. Termination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the term 
hereunder through the provis ion of ninety (90) days advance written notice. This Agreement 
may be terminated thmugh mutual consent of Manager and Company. This Agreement may also 
be terminated at the option of the Manager if the Operations fail to obtain either (i) any HOA or 
other local approvals, or (i i) the required California State perm.issions and licenses. in each case 
to al low the operation of a retaj}, non-medical cannabis business. This Agreement may be 
terminated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such fai lure has gone uncured for twenty-five (25) days following notice 
to Manager by Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

7.1. Access to Infonnation. Company hereby authorize and grants to Manager full 
and complete access to all infonnation, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make ava i !able to representatives of Manager for review and photocopying all relevant 
books, agreements, papers, and records of Company. Manager shal I further timely provide 
Company with all books and records generated from Operalions. This shall be a continuing 
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obligation of the Patties following the termination of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facil ity, as well as a 50% interest in all applicable permits and rights thereto. 
that constitutes the land, buildings and improvements owned by the Company at and for the 
Facility location ("Option"). The Option is granted for and in consideration of Manager' s 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy fjve 
Thousand Dollars ($75,000.00), which $75,000 shall be paid to Old Operators on March I 5, 
20 18, regardless of whether Option has been exercised. 

8.2 Option Exercise Price. The Option for this 50% interest shall be exercised by the 
Manager sending notice of exercise to the Company. Thereafter, bt:fore the C losing Date, 
Manager shall deposit into Escrow the following amounts (each an independent "Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Optio11 Exercise: 

December 31 , 2017 (or prior) 

March 31. 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
rnternsl in Facility: 

$2,700,000 (50% of $5,400,000 
Facility valuation 

$2,850,000 (50% of$5,700,000 
Facility valuation 

$3,000,000 (50% of $6,000,000 
Facility valuatjon 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise, at 
the mutual direction of the Parties, with a qualified escrow company located in San Diego 
County. The Parties shall cooperate and execute such documents as are required to transfer the 
50% interest in the land, building, and improvements to the Manager at the time of Closing. San 
Diego United Holdjngs Group. LLC owns other real property in addition to the Facility also 
located within the HOA where the Facility is located. As such, the Parties agree to cooperate in 
holding tit le to the Facility separate from the other real property O\lvned by San Diego United 
Holdings Group, LLC consistent with the terms of this Agreement. 

8.4 Expiration of Option. If Manager does not exercise the Option prior to July I. 
2018, all of Manager's rights to exercise the Option shall expire. The expira1ion of the Option 
shall not affect or niter the non-Option related terms of this Agreement. 

8.5 Manager's Operating Agreement-Old Operator's Ownership in Manager. It is 
tbe intent of the Parties to, upon exercise of the option hereunder al Section 8.1 , grant Old 
Operators, or their designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liability Company 
upon. Such ownership interest shall become effective as of the closing of the Option, and the 
Parties shall incorporate into that Operating Agreement Series such terms as are reflected in Lhat 
certain LOJ dated October 17, 2017 among the Parties with respect to Managers of the Series and 
related issues set forth therein. The terms of the Operating Agreement for San Diego Building 
Ventures, LLC shall govern the operations of the Balboa facility and the Manager upon the 
closing of the Option. The Parties shall cooperate on the final strucrural decisions and 
documentation consistent with the terms contained in the LOI. From and after the closing of 
Manager's exercise of the Option, this new management company shall further take over all of 
the Manager' s duties and responsibilities as outlined in this Agreement. 

8.6 Addition of up to Five Units in Commercial Park . As stated herein, there are five 
(5) other units in the HOA commercial park owned by San Diego United Holdings Group, LLC 
not covered by this Agreement and this Option. The "Facility" referenced in Recital A above is 
the only real property subject to thjs Agreement. Manager is considering the purchase of an 
additional four (4) units not owned by San Diego United Holdings Group, LLC in the HOA 
commercial park. Further, in the event Manager desires to pun.:hase om: or more of these other 
five (5) units already owned by San Diego United Holdings Group, LLC , the parties agree co 
negotiate the purchase a 50% interest in one or more of these other units in addit ion to the Option 
Exercise Price referenced in Section 8.2 above, and held by Manager 50% with the Company. 

8.7 HOA Resolution. Notwithstanding anything else contained in thi s 
Agreement, no obi igation, passage of time, date, or other matter with respect to the Option sh al I 
become effective until the dispute with the Montgomery Field Business Condominiums 
Association (the ' HOA Matter," which shall include Case No. 37-2017-00019384-CU-CO-CTL 
pending in the Superior Court of San Diego, the dispute underlying said action, and all related 
matters) is resolved to the satisfaction of Manager. ln that regard each of the dates set forth in 
Section 8.2 above are tol led until the 30th, 90th, and l SO'h day, respectively, following the 
resolution of the HOA Matter, to Manager's satisfaction. The expiration date of the Option in 
section 8.4, above, is similarly tolled . 

9. GENERAL 

9.1. Conversion. At the option of Manager and in consultation with the Old Operators, 
any Nonprofit may be converted into a for-profit entity and owned as the Parties may otherwise 
agree, and as is required for compliance with law. 

9.2. lndenmification. 

9 .2.1. Indemnification by Company. Company hereby agree to indemnify, 
defend, and hold harmless Manager, its officers, directors, owners, members, employees, agents, 
affi liates. and subcontractors, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, judgments, fines, 
assessments, penalties, awards, costs, and expenses (including reasonable attorneys' fees) related 
to third party claims, whether or not covered by insurance, arising from or relating to any will ful 
misconduct relating to the breach ofthls Agreement by Company. The provisions of this ection 
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shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manager of a11y lawsuits or: actions, or any threat thereof, that are known or become known to 
Company that might adversely affect any interest of Company or Manager whatsoever. 

9.2.2. Indemnification bv Manager. Manager hereby agrees to indemnify, 
defend, and hold harmless Company, their respective officers, directors, shareholders. employees 
and agents from and against any and all claims, damages, demands, diminution in value, losses, 
liabilities, actions, lawsuits and other proceedings, judgments, fines, assessments, penalties, and 
awards, costs, and expenses (including reasunablt: atlomeys' fees), whether or nul covered by 
insurance, arising from or relating to (a) any material breach oftbis Agreement by Manager, (b) 
any acts or omissions by Manager and its employees to the extent that such is not paid or covered 
by the proceeds of insurance, and (c) all other Operations conduct at the Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shalJ survive termination or expiration of this Agreement. Notwithstand ing the foregoing, 
Manager shall not indemnify Company for the acts or omissions of any physicians, or others 
employed or engaged by Com pany. Manager shal l immediately notify Company of any lawsuits 
or actions, or any threat thereof, that are known or become known to Manager that might 
adversely affect any interest of Manager or Company whatsoever. 

9.3. Dispute Resolution. ln the event that any disagreement, dispute or claim arises 
among the Parties hereto with respect to the enforcement or interpretation of this Agreement or 
any specific terms and provisions hereof or with respect to whether an alleged breach or default 
hereof has or has not occurred (collectively, a "Dispute"), such Dispute shall be settled in 
accordance with the following procedures: 

9.3. 1. Meet and Confer. ln the event of a Dispute among the Patties hereto, a 
Party may give written notice to all other Patties setting forth the nature of such Dispute (the 
"Dispute Notice"). The Parties shall meet and confer in San Diego County to discuss the 
Dispute in good faith within five (5) days following the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. ALI representatives shall meet at such date(s) and 
time(s) as are mutually convenient to the representatives of each participant within the "Meet and 
Confer Period" (as defined herein below). 

9.3.2. Mediation. If the Parties are unable to resolve the Dispute within ten (10) 
days fol lowing the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the parties shall attempt in good faith to settle the Dispute throu gh 
non binding mediation under the Rules of Practice and Procedures (the "Rules") of ADR 
Services, Lnc. ("ADR Services") in San Diego County within thirty (30) days of delivery of the 
infriaJ Dispute Notice. A single disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then current Rules. The Parties to the Dispute shall share rhe 
expenses of the mediator and the other costs of mediation on a pro rata basis. 

9.3.3. Arbi tration. Any Dispute which cannot be resolved by the Parties as 
outlined above, such Dispute shall be resolved by final and binding arbitration (the 
"Arbitration"). The Arbitration shall be initiated and administered by and in accordance with the 
then current Rules of ADR Services. The Arbitration sha ll be held in San Diego County, unless 
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the parties mutually agree to have such proceeding in some other locale: the exact time and 
location shall be decided by the arbitrator(s) selected in accordance with lbe then current Rules 
of ADR Services. The arbitrator(s) shall apply California substantive law, or federal substantive 
law where state law is preempted. The arbitrator(s) selected shall have the power to enforce the 
rights, remedies, duties, liabilities, and obligations of discovery by the imposition of the same 
terms, conditions, and penalties as can be imposed in like circumstances in a civil action by a 
court of competent jurisdiction of the State of California. The arbitrator(s) shall have the power 
to grant all legal and equitable remedies provided by California law and award compensatory 
damages provided by California law, except that punitive damages shall not be awarded. The 
arbitrator(s) shall prepare in writing and provide to the Parties an award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Superior Court for tbe State of California in 
San D iego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' tees, expert and nonexpert witness costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

T HIS ELECTION OF AN ALTER ATIVEDlSPUTE PROCESS IS AN AFFIRMATIVE 
W l\fVER OF THE PARTIES' RIGHTS TO A JURY TRJAL UNDER Cl\LIFORNI.I\ LAW , 
Cal. C. C iv. Pro. Sec 631. BY S1GNING BELOW, EACH PARTY IS EXPLICITLY 
WAIVING J URYTRlAL AND AUTHORIZfNG ANY ANUALL PARTIES TO FLLE TH IS 
WAIVER WITH ANY COURT AS THE WAIVER REQUIRED UNDER Cal. C. C iv. Proc. 
Sec. 63 l(f)(2): 

JURYTRIAL WAIVED: 

Manager 

RxL ____ _ 

9.4. Entire Agreement: Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes all prior agreements, 
understand in gs, and letters of intent relating to the subject matter hereof. This Agreement may 
be amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated here in by this reference. 

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received when delivered, if delivered in person, or four (4) days 
after being mailed by certified or registered maiJ , postage prepaid, return receipt requested, or 
one (I) day after being sent by overnight courier such as Federal Express, to and by the Parties at 
the following addresses, or at such other addresses as the ParLies may designate b y written not ice 
in the manner set forth herein: 
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If to Manager: SoCal Building Ventures, LLC 

rf to Company: 

If to Old Operators: 

9.6. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be an original, but all of which, when taken together, will constitute one and 
the same instrument. 

9.7. Governing Law. This Agreement shal l be construed and governed in accordance 
with the laws of the State of California, without reference to conflict of Law principles. 

9.8. Assignment. Unless expressly set forth to the contrary hereinabove, this 
Agreement shall not be assignable by any Party hereto without the express written consent of the 
other Parties; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Build ing Ventures, LLC may assign 
al I or a po1tion of its rights and obligations to San Diego Building Vt:ntures, LLC. 

9 .9. Waiver. Waiver of any agreement or obligation set forth in thi s Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of deal ing, partial exercise or any delay or failure on the 
part of any Party hereto in exercising any right, power, privilege, or remedy under this 
Agreement or any related agreement or instrument shall impair or restrict any such right, power, 
privilege or remedy or he construed as a waiver therefor. No waiver shall be valid against any 
Party unless made in writing and signed by Lhe Party against whom enforcement of such waiver 
is sought. 

9.10. Binding Effect. Subject to the provisions set forth in this Agreement, this 
Agreement shall be binding upon and inure to the benefit of the Parties hereto and upon their 
respective successors and assigns. 
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9 .11. Waiver of Rule of Construction. Each Party ha<> had the opportunity to consult 
with its own legal counsel in connection wi th the review, drafting, and negotiation of thjs 
Agreement. Accordingly, the rule of construction that any ambigui ty in this Agreement shall be 
construed against the drafting party shall not apply. 

9.12. Severabilitv. If anyone or more of the provisions of th.is Agreement is adjudged 
to any extent invalid, unenforceable, or contrary to law by a court of competent jurisdiction, each 
and al l of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to the fullest exlent petmitted by law. 

9.13. Force Majeure. i\ny Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fault of such party, including without limitation, any act of God, war, terrorism, bio
terrorism, riot or insurrection, law or regulation, strike, flood, earthquake, water shortage, lire, 
explosion or inability due:: to any of the aforementioned causes to obtain necessary labor, 
materials or facilities. This provision shal l not release such Party from using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-performance, such Party shall give prompt written notice thereof to the other Party, provided 
that failure to give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. The execution and performance of th is Agreeme::nt 
by Company and Manager have been duly authorized by all necessary laws, resolutions, and 
corporate or partnership action, and this AgreemenL constitutes the valid and enforceable 
obligations of Company and Manager in accordance with its terms. 

9. 15. D uty to Coopernte. The Parties acknowledge that the Parties ' mutual cooperation 
is critical to the ability of Manager and Company to perform su ccessfully and efficiently its 
duties hereunder. Accordingly, each party agrees to cooperate fu lly with the other in formulating 
and implementing goals and objectives which are in Company' s best interests. 

9. 16. Proprietary and Confidential lnformatjon. The Parties agree with regard to 
Confidential information that Manager may be given or obtain as a result of Manager's 
performance under this Agreement, or vice versa, such Confidential Information is secret, 
confidential and proprietary, and shall be uti lized only for those pltrposes of this Agreement or as 
otherwise d irected or agreed to in writing. The term "Confidential Jnformation" means any 
infonnation or knowledge concerning or in any way related to the practices, pricing, activities, 
strategies, business plans, financial plans, t rade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure that all employees permitted 
access to Confidential lnformation are aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Tnfo1mation of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Party shall di sclose or otherwise make the Confidential 
lnformation available to any other person, corporation, or other entity, except to the other Parry, 
or as otherwise required by law. 
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9.16.1. All Confidential Information constitutes a valuable, confidential, special 
and un ique asset. The Parties recognize that the disclosure of Confidential Infom1ation may give 
rise to irreparable injury or damage that are difficult to calculate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entitled to an injunction restraining such violation. 

9. 17. Additional Assurances. The provisions of this Agreement shall be self-operative 
and shat I not require further agreement by the Parties; provided, however, at the request of either 
Party, the other Party shall execute such additional instruments and take such additional acts as 
are reasonable and as tbc requesting Party may deem necessary to effectuate this Agreement. 

9.18. Consents. Approvals, and Exercise of Discretion. Whenever this requires any 
consent or approval to be given by either Party, or e ilher Party must or may exercise discretion, 
and except where specifically set forth to t11e contrary, the Parties agree that such consent or 
approval shall not be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.19. Third Party Beneficiaries. Except as otherwise provided herein, this Agreement 
shall not confer any rights or remedies upon any person other than Manager and Owner and their 
respective successors aml permitted assigns. 

[signature page follows] 
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fN WITNESS WHEREOF, the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized representatives as of the Effective Date. 

"COMP ANY" 

Balboa Ave Cooperative 

~ ~ 

By: -
'ItS'. 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERA TORS" 

anagement Consulting, Inc. 
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