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MANAGEMENT SERVlCES ANO OYUON AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (lhe "Agreernenr") is 
made, entered into and effective as of January 2. 2018 (the UEffective Date") by and among 
SoOtl Building Ventures, LLC ("Manager" and •·optionee'' as context requires), and 
California Cannabis Group, a Cal ifornia nonprofit mutual benefit corporation, Devilish 
Delights, Inc., a California nonprofit mutual benefit corporation, and Mira Esle Properties, 
LLC, a Cali forn ia lirnlted liability company (collectively the "Company" and "Optionor"' us 
context requires), and Ch1'is Hakim, u11 individual. and Ninus Malan, a.n im.li"idual (together 
who may also be referred 10 as the ·'Old Operators"') (colJe,ctively. the "Parties''). 

RECITALS 

WHEREA S, 

A. Company consists of the real property owner as well as two California mutual 
benefit corporalions (which may also be referred to herein as the "Nonprofits") which operate a 
rnedlcaJ marijuana manuracturing operation (the "Operations"), and which are in need of 
business consulting, accounting, adminislrnt1ve, technological, managerial. human resources, 
lina11cial, intellecrual properly, and related services in order Lo conduct Operations, The 
Company's Operations are located at 92 12 Mira Este Court, San Diogo, CA 92 126 (the 
'·Facility'), for which a CUP has been submitted with the City of San Diego for such purposes. 
Mira Este Properties, LLC (which may also be referred to herein as lhe "Mira Este LLC") owns 
lht: Facility in ft:t: simple. The f acility also incl udes om:: of1he downstairs suitus ol' 
lipprox imately 1,200 sf for a manufacturing room. The Facility Operations has an existing 
manager hired by the Nonprofits, namely Monarch Management Consulting, Inc. (wh ich ma.)' 
also be referred lo herein as "Monarch") which as part of this Agreement is assignin g its 
management right~ and entering into the Assignment and Release appearing as ExhibiL A to this 
Agreement. Chris Hakim and Ni nus Malan co-own Monarch and Mira Estc LLC, and arc tilso 
the sole members of the Board of Directors of the Nonprofits, 

8. Mam1gcr is engaged in the business of providing admLnistrative and management 
services to health care entilies and lias the capacicy lo manage and administer the operarions of 
Company and to furnish Company with appropriate managerial, admini~trari ve, financial, and 
technological support (the " ,<\dministrative Services") for the Operations. M anager may assign 
its obligations hereunder to an afliliate, San Diego Building Ventures, LLC. which shall also he 
•·Manager" hereunder as if' an ini tial party hereto. 

C. Company desires management assistance in the Operations. To accomplish rhis 
goal. Company desi res to (i) ensure Old Operators arc compensated Lo retain rheir expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as are necessary and appropriate for the day-to-day administration and managemen~ of the 
Operations, and Manager desires to (i) assist Company in retaining the expertise of Monarch, nnd 
(ii) provide Administrative Services to Company, all upon the terms and subject to 1he co11ditio11S 
scl forth in this Agreement. 

D 



293

D. Manager is :ilso seeking an option to acquire a 50% owner<:hip interest in the 
Facility, nnd Company is willing lo grant such an option as provided herein. 

NOW, THEREFORE. in consideration of the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which arc acknowledged by 
Lite Pa1ties. the Par1ies agree as follows: 

TERMS OF AGR[HMl~N'J' 

I. ENGAGEMENT 

1.1. Enl:!age111e11l uf Manager. Comp;rny h1: r\:b}' e11~uges Manager lo provide Lhe 
/\dm inistrative Services for 1he Operations on the terms and conditions described herein , and 
Manager accepts such engagement Manager shall be the sole and exclusive provider ofrhe 
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 os the 
J\dministrative Services are provided in compliance with this Agreement. For purposes or this 
Agret:mt:nt, .. Admin istrcnive Services'' shall not include any management ~ervk:e!) to Mira Este 
LLC relating lO its ownership of the Facility unless and until Manager exercises the op1ion LO 
purchac;c 50% of the facility as more particularly outlined in 1his Agreement. 

1. 1.2 Se!.!regated Portion of Facilitv. The Facility co11tains two downstairs suites. 
comprising approximutely 3,000 square feet. One of the suites of appro:l.imutely 1,200 sris 
included in this transaction, and the remaining space is outside the scope of this Agreement. 
Provided, however. the Parties agree to allow the Company 01 its assignee, designee, or one or 
more Company Parties to operate in the remaining cluwn!)tairs !>Llite under all t<innabis lil.:ensei. 
issued at the facili1y. with rent of s; 1.00 per month paid 10 Mira Es1e LLC fo r •mch tenancy_ and 
continuing for a period of 34 years. 

1.1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make nny express or implied warranties or representations lhat the 
Administrative Services provided by Manager will resull io any particular amount or level or 
income to lhe Company. Specifically, Manager has not represented thal its Administra1ive 
Services will result i11 higlu.:r revenui::s, luwcr c,xpcrn;cs, grcalt:r profils. or growth in the number 
oC cliems receiving services or purchasing goods at the FaciliLy. 

1.2. A!!.ency. Company hereby appoints Manager as Company's true anti lawl'ul agent 
throughout the Tenn of th is Agreement, and Vian ager hcrchy accepts such appointment. 

1.3. Power of Attorney. In connection with billing, collection, banking. and related 
services inc"denl to or under lhe Administrative Services to he provided hereunder, Comp::iny, in 
accordanc~ with applicable law, hereby grants to Manager a limited power of atto rney and 
appoint~ Manager as Compa.ny·s true and lawful agent and attornc:y-in-fact consistent i.vith 
Manager's duties under lhis Agreement, and Manager hereby accepts uch special power of 
attorney and appoi ntment, tor the following purposes: 
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i. To collect and deposit all :imo11nL.c: received, including all c:ish received. 
patient co-payments, cost reimbur9?ments. co-insurance and deductibles, and 
accounts receivable. into the "Manager's Account," which shall be and at all 
times remain in Compnny·s name through occnial on Company's accounting 
records. 

ii. To make demand with respect to, settle, and compromise such c laims and to 
coordinate with collectio1\S ngcncics in the name of' Company or Manager. 

iii. To take possession of and endorse in the name of Company on :iny note. 
check. money order. insurance payment or any other instrument received. 

iv. To effectuate the payment of Company expenses, including to lhe Manager 
for the Management Fee as it becomes due. 

v. To sign checks, drafts. hank not.es or other instruments on belullr of C(1mp~1ny 
and to make withdrawals from the Manager's Account for other pnymcnts 
spccifii;d in this Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Rank. llpon request of Manager. Company shall execute and 
deliver to the financial institulioD wherein the Manager's Acx:ount is maint:iined. <:uch additional 
documents or instruments as may be necessary to evidence or effect the limited power of 
attorney granted to ~lanagcr. Company will not take any action that interfere with the transfer 
of funds to or from Manager's Account, nor will Company or its ugcms remove, withdraw or 
aulhori.te the removal or withdrawal of any funds from 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. Expirntion of Power of Allorney. The power of attornc) shall expire on U1c date 
this Agreement is lcrminated. Upon termination or expiration of this Agreement, Manager 
further agrees to execule any und all documentation confirming the termi nation of this limited 
power 0 r attorney. 

2. DUTIES AND RESPONSI.BlLl'HES OF MANAGER 

~. I. General Responsibi lilies. During the Term of t'1 is Agrccmenr Manager sha 11. in 
manner determined at Manager's sole discretion, provide such services as are necessary and 
al'rropl"i:ue for the day to -day administration and manascmcnt of Company's business in a 
manner consistent with good business practice, including without limitation: I luinan Resources, 
lnforn1ation Technolog). Equipment and Supplies. Banking, Accounting and Finance, Insurance 
Procuremc=m, Risk Managemem, Comraet Negotiation. Manufacturing, larketing. and 
Licensing of lntcllccrual Property, Trade Names and Trademarks. as all arc more specifo.;ally set 
forth below. 

'"'"" ~ 3 
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2. I. I. Personnel. Manager has full righ1, obligation, nnd a:ilhority to hire and retain 
personnel and other persons or entities needed to perform the Administrative Services for Manager under 
this Agn:c1m:nt. All personnel will be employees. agents. or independent con:ractors of the Company. 
and all costs (including payroll and withholding ta.\eS nnd expenses, any employment insurance costs, 
ncnlth insurance c:-.pcnses and insurance. and other customary <lXpenses) associated wi1h such personnel 
shall be fXlid by Manager from Company funds managed by Mnnager. or by Manager if "uch fond!> are 
insufficient. 

2. \ .2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Person11el'') it reasonably 11ceds to provide the Administrative 
Services hereunder. Such personnel shall be under the direction. supervisiun, ttnd cuntrol or 
Manager. and shall be employees of Manager. Manager shall be responsible for sening and 
paying lhe compcnsntio11 and providing the fringe benefits o f all Manager Person nel. Company 
shall be not responsible in any way for Manager Personnel, and Manager in<lemnifies, defends. 

::md holds Com pany harmless ftom any such liability. 

1.1.3. Training. Manager shall provide rcasonublc trllining lo personnel in all 
aspects of the Operations material to the role of such personnd, including but not limited to 
<ldmi11ic:1ra1ive. lina11cial, and equipment nrnintemmce numerc;. 

2.1.4. Insurance. Manager shall tl!>"S isl Company in Company's purcha_c:;e of 
nccessal') 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 
rrocedurcs and controls and systems for the devclopmenl, preparation, and keepi11g of records 
:rnd hooks of accounting rel8ted to the businr.~c: and financia l affair.; of Company. Such books 
and records shall al all limes be accessible and available to Company aml the Old Operalors. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax infom1ation returns required to be filed by Company. All ofComrany's tax obligations 
shnll be paid by Manager out orCompany·s fonds managed by Mnnagt:r. Manager shall provide 
sudl i11for111<1Lio11 , i;ompil<tlions. and olht:r relt:v.int i11fonnaLion Lo Company on a timely basis in 
order to tile all rewms with 1l1e raxing agencies .. Company shall also make such reserves and 
Sl!t ~$ides fo r taxes as directed by Manager throughout the year. 

2.1.7. Reports and b1formation. Manager !>hal I rurnish Company in a timely 
fashion quarterly or more frequent operating reports and other busi11css reports as reasonably 
requested by Company, including without limilatiou (i) copies ofbanl !)!Hkmc.::nt.s and checks 
rchuin~ to Company's bank account:s and (i i) all other financial information and financial 
stacements relating to Operations. 

2. 1.8. Budu.etS. Manager shall prepare for review and nprroval by Company, all 
~apital and annual operating budgets as needed, and such approvul shall nol be unreasonably 
withheld. 
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2. T .9. Expcndiwres. Manager shall manage all cash receiplS and disbur:;t:mt:rn!> 
of Company, including the payment on behalf of Company for any of the items i.et fonh in this 
Article 2, such as taxes, assessments. licensing tees, and other fees of any nature whatsoever in 
eonnc.ction with the operation of the Operations as the same become due and payable. unless 
poyment thereof jg being conlested in good faith by Com pan). 

2.1. I 0. Contmct Negotiutions. Munagcr ~hall aJvisc Company with respecl to 
and negotiate, either directly or on Company·s behalf, as appropriate and perminecl by applicable 
low, such contractual arrnngements with third Pttrties as arc reasonably necessary and 
appropriate for Company's Operations. 

2.1.11. Oil ling and Collection. On behalf of and for the Recount of Company, 
Munagt:r shall c:stublish and maint11in credit and billing and collection policies und procedures, 
and shall exercise reasonable efforls to bill an<l colh:ct in a timely mm1ner all prort::ssional and 
other fees lor all billable services provided by Company. 

2.1 .12. All Olher Matters Reasonabl v Needed for Operations. The Manager shall 
pcrfmm ull tasks required for t.hc good gov.::rnance and opcmtion of the Operations, including 
making reasonable repairs, at Company's expense, for any facility used in tht: Operations as may 
bt: required under uny lease or mortgage that encumbers the propeny, or to protect public sarery. 

2 .1 . 13. Companv Approval of Variou" Actions Relating ro Operations. The 
pru11es 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 document:. needed in the 
course of tl1c customary and ordinary operation of Operations. including the payment ofordimlfy 
c.'\pcnScs incutTed during Operations and other related payments. Manager shall also coordinate 
uny public swtemems or press interactions. 

2.2. Responsibilities as Agent. In connection with the appointment of Man:.igcr as 
Agent or Company under Section 2.1 above, Manager shall further undertake the follo\\·ing: 

2.2. 1. Billing. Manager shall bill. in Comrany's name and on Company's 
behalf, any claims for reimbursement, cost oflset, or indemnification from members or 
customers. insurance companies and plans, all state or fo<lemlly funded benefit plans, and all 
other chird parry payers or fiscal intermed iaries. 

2.2 .7. Collections. Manager shall collect and r~ceive on Compan)1 s behal f, all 
accounts receivable generated by such billings and claims for reimbursement, to lake possession 
of, and deposit into the Manager's Account (accruing :;uch deposits on the gcncral lcdgcr of 
Company) any cash, notes, checks, money orders. insurance payments, unJ any other 
instruments received in payment ofaccoun1s rcccivahle. to administer such ;1ccm111ts including, 
but not limited to. extending the time or payment of any such accounts for cash. credit or 
otherwise; discharging or releasing the obligors or any such accounis; assigning or sellinf; at a 
discount such accounts to collection agencies; or tnking other measures to rcquir~ the payment of 
any such accounts. 
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::!.23. Oankine. The Parties shall cooperate in opening such bani< nccounLc; 3S 

shall be required for prudent administration of the Operations, including a Manager's AccounL 
opened by and under lhe control and domain of Manager for lhc deposi t or colb:tions and the 
disbursement of expenses and other purposes as set forrh herein. and (ii) such other accounts as 
Manager determines in its sole dis<..1etion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes or otJ1er instruments on behnlf of Company, ond make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
discretion, may make a pledge or assignment of Company's accounts lo support fi nancing 
instruments. 

2.2.4. Litigation ManagemenL Mana~er 'hall, in consultation with Company. 
(a) man age and direct the defense of:ill claims, actions. proceedings or investigations against 
Comp:my or any of its officers, directors, employees or agents in their capacity as such. and (b) 
manage and direct the initiation and prosccutiM of al I claims, actions, procccdi11gs or 
investigations hroughl by Company against any person othi::r than Manager. 

2.25. Marketing. Advertising. and Puhlic Relations Programs. Manager sball 
proposes, with Company"s consultation. marketing and advertic;ing programs to he implemented 
by Company to effectively notify the community M the services oflcred by Company. Manager 
slu1ll advise and implement such marketing and advertising programs, including. but not limited 
lo, analyzing the effectiveness of such programs, preparing mal'kcting and advertising materials, 
negotiating marketing and ad"vertis!ng contracts on Company•s behalf, and obtaining services 
necessary co produce and present such marketing and advenising programs. Manager and 
Com1>any ai,,rree that all marketing and advertising program~ shall be conducted in compliance 
with :i II npplicabll' standards of ethics, lalks, and regulations. 

2.:1.6. fnfonnation Technology and Computer Syi.Lems. Manager .shall sel up 
workstntions and other informacion technology requ ired for the Operations. 

2.2.7. Supplies. Manager shall order and purcha5c all supplies in con11ection 
wi1h the Administrative Services and the Operations. including all necessary forms, supf1lies and 
pMl~1e,e, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.1.8. Retention Payments. from Company funds monaged by the Manager or 
ai; otherwise provided herein, Manager shall make payments to MQnllrch in the nggregnle of 
$50,000 pllr month (the "Mira-Guaranteed Payment") which shall begin accruing on October I. 
20 17. The ftrst payment of $75,000 (Lhe first half of the total Mira-Guaranteed Payments from 
Ocwber I. 2017 to December 3 I, 2017) shall be paid upon execution of this Agreement: Lhc 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October I , 2017 lo December 31, 20 17) shall be paid on February 28, 2018. Thereafter each 
monthly payment .shnll be due on the 15111 of the subsequent month starting on Januaty I. 20 18. 
The Mirn-Cuarontccd Payment shall be increased to $56.250 per month on October 1,2018, and 
i ncrcased again on December I, 2019 to $63..280 per month. Monarch shal I be responsible for all 
income and other taxes due relating to the monthly Miru-GuaranLeed Payment paid to Monarch. 
furt her provided, the Mira Guaranteed Paymcnr shall cominue to be paid to Monarch from and 
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a1ler Managcr·s exercise of the Option, and by execution of this Agreement the Company 
consents to all such payments to Monarch. 

3. RELATIONSHIP 01<' Tiffi PARTIJ!:S 

3.1. Relationship of the Parties. 'Jothing contained herein shall be construed as 
creating a partnership, trustee, fiduciary joint venture, or employment rcla1ionship between 
Manager and Company. In performing all services required hereunder. Manager shall he in the 
relation of an independent contractor to Company. providing Administrative Services to the 
Operations operaced by Company. 

4. RESPONSIBILITIES OF COMPANY 

4. l. General Responsibilities of Company. Company shall own and operate the 
Operations during the Term o f this Agreement, with Manager managing the day-to-day 
Operations as provided herein. At all times during t11is /\greement, lhe Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses, approvals. permits and/or certiticates (collecli vely ··Approvals .. ) required under any and 
all loc31 and stale laws allowing lhe Com pony to engage in lhe Operolions at the Facility. and the 
Compnn{s pcrfonnancc of its respective obligations pursuant lo this Agreement. Company 
lgrccs to promptly deliver lO Manager any notice of denial or l\!VOt.:ation of any such Approv<1ls 
wl1hi11 l11ree (3) l:alemlar days of receipt by the Company. rrom and after lhe Effective Date. 
Company and Manager shall coordinate and insure, at Company· ~ expense, that the Operations 
Are in compliance with all Approvals issued by any and all local or srate government regarding 
the Compan~ 's legal standing and ability to engage in the Operations at tllc Facility. including 
but not limited lo all requirements of any insurance or underwriters or iiny other body which may 
~'<c rcisc similar functions. Company agrees to promptly deliver to Manager any notice or 
violotiCJn of any said Approvals within thrix (3) cah:n<lar days or receipt by the Company. 

-t.2. Exclusivitv. During t.he Term oflhis Agreement. l\lhmitger shall serve as 
Company's sole and exclusive manager and provider or the Admi11istrativc Services, and 
Company shall not engage any other person or entity to fumish Company with any sites for 
conduct or its Operations, any policies or procedures for conduct of the Operations. or any of the 
fi11 011cial or other services provided hereunder by Manager. Manager may assign its rights 
hereunder 10 manage the operations (but not under 1he Option) to San Diego Building Vcmures. 
LLC, or such ot11er enlily lurmed for such purpose:: by Mam1gcr, and Company and Old Operators 
m:knowlt!dge its approval of such assignment. 

4.3. Representations and Warranties of Company. 

4.3.1. Company represents and wa1Taots lo Manager as follows: 

-t.3.2. Company is a duly organized, validly existing and in good !.landing under the 
l;-iw'> of California. The Company represents and warrants that. 10 Company"s 
knowledge, it holds all required approvals, which for purposes of this Agreement 
means collectively all applicable Califomia San Diego City and Son Diego Counl) 
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licenses, approvals, pem1its, authorizations, regisu·ations and the like required by 
any governmental organization or unit hnvingjurisdictioo over Company or Lhe 
facility nece.ssary to 11e1mit the Company to own and operate the facility as a 
1.:annabis manulacturing facility. 

4.3.3. The Company has tull power, authority and legal right Lo execute. pe1'form 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 Agrei;:menl co11stitutes a valid and binding obligution of the Company and 
does not and will not constitute a breach of or defaull under lhc charier documents, 
membership agreements or bylaw~ as the case may be of Company or the terms, 
conditions. or provisions of an}' law_ order, rule. regulation, judgment, decree, 
agreement. or instrument to which Company is a party or by which it or any of its 
assets 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 effons to obtain, as 
and when required for the performance of its obligations under this Agreement. nnd 
LO maintain the Approvals required for it timely to observe all ofthclerms and 
conditions oi'this Agreement. 

4.3.6. Company is tnc sole owner of the reol property on which the Facility i::; located 
and is the sole owner of the improvements comprising Lhe facil ity and all real and 
personal property located therein. The Company has full power, authority and legal 
righl Lo own such real and personal property. 

4.3.7. There is no litigation or proceedi11g pending or threatened against Company that 
could reasonably be eh:pected to adversely affect the validity of this Agreement or 
the obi lily 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 nroceedings relating lo 
the denial, revocation or mocliticarion of any local or state approvals, which, singly 
or in the ag~egate, would prohibit the Company"s Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

5.1 All net income, revenue, cash t1ow, nnd other distributions from Operations will 
be held by Manager as a Management Fee, subject tu Manager'::; further obligations to make 
payments and pay rent and expenses a<:: otherwise provided herein. 

5.2 Prior to the time that the ·'Option., is exercised, such payments by Manager shall 
include payment LO the Nonprofits of $55,500 necessary to make rental payment to Mira Estc. 
LLC. Such rental payment shall increase to $60,300 upon receipt of the certificate of occupancy. 

8 

D 



300

5.3 Both before and after the closing of Manager' s exercise of the Optioh. such 
monthly payments by Manager shall include (i) the monthly Mire Es1e-Guaranlt:ed Payments 
payable to Monarch. (ii) reimbursement to any party as a preferential payment Lhe 
reimbursement of sums spent For tenant improvements, and (iii) Manager's Operations expenses. 
Prior to the closillg of Manager's exercise of lhe Option, one lhird ( I /3) of any remaining net 
income is robe paid to Company (it being understood and agreed that the Mice Estc-Guaranteed 
Payments uri:; credited towurd this pay111e11t of I /3 ol' remaining net Income sharing.) A 11 such 
11aymcnts constitu1e a mmerial part of Manager's obligations under this Agreement. 

5.4 To lhe extent that Old Operators provide receipts for tenant improvemenrs made 
to the 1,100 sfmimu facturing room, !he certificate or occupancy is received, and this Agreement 
is e1<ecutcd, then Manager shall reimburSe the Oki Operators for $125,000 representing 50% of 
the tenant improvcmcnLs incurred for the 1,200 sf manu fhcturing room. Such payment for tenant 
improvements shall be due thi11y (30) days after receipt of the certi ticate of occupancy. 

S.5 Notwilhs1a1iding anything else herein .. upon execution of this Agreement. the Old 
Operators and Manager will split the costs of CUP and other mitigations 50/50, and once the 
Option is exercised, the Manager (or its assignee) and the Old Operators will OV;Jl the property 
and cash flows from Manager on a 50/50 basis. 

6. TERM AND TERMINATION 

6.1. Term. Subject to the provisions contained in lhis Agreement, lhis Agreement 
shall commence as of the Effective Dale and continue in full force and effect for a period or 
t~venty (20) years. 

6.2 Termination. Except as provided herein, this Agreement is not lerm inablt! by any 
J>arty and may only be not-renewed at the option of the Manager at the expiration or the term 
hereunder through the provision of ninety (90) days' advance written notice. This Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be rermiriated at the option of 1l1e Manager if the Operations fail to obtain ei1her (i) any CUP or 
other local approvals, or (ii) the required California State permissions and licenses, in each case 
lo allow tlie conduct of Operations at Lhc Fat:ility. This t\greement may be terminated at tbe 
option of the Colllpany upon the foi lure by Manager to make any payments as are required 
hotein, and suob failure has gone uncured for twenty-live (25) days following notice to Manager 
by C\nnpany and/or Lhe Old Operators. 

7. RECORDS AND RECORD KEEPING 

7.1. Access to Information. Company hereby authorize and grants to Manager full 
and complete access to all informatio11, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perfo1111 rls obligations hereunder, and shall disclose 
and make available to represenlati ves of Manager fo r revii::w an<l phoLOcopying all relevant 
books. agreements, papers, .and records of Company. Manager shall further timely proviul! 
Company with all books and records generaLed fi"om Operations. This shall be a continuing 

, I r~' . :\J I 
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ohligalior of the P~rties following tbe terminruion ofthii: Agreement to 1hc extent needed to 
implement the tenns conta·ned herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants \llanager an option to acquire a 
50% interest in the Faciliry, as well as 50% of all applicable permits and rights thereto, that 
constitutes the luncl, bui ldings and improvements owned by the Company at and for the Faci lity 
location (' 'Option"). 111e Option is granted for and in eonsiderntion of Manager's payment of a 
non-refu ndable Option tee cowards the Option F,xercise Price or Sev~rlly Five Thousand Dollars 
($75,000.00), which $75,000 shall be paid to Oki Operators on March 15, 20 I B. regardless of 
wlil:Lht:rOptirn1 lias b~tm exerciSt::d. 

a. TI'e Old Operators and Manager aclu1owledge that the real estate interest shall 
not be conveyed free and clear or all liens, bul lhat existing liens on the real 
estate will remain in effect. The Ol<l Operators agree that they will be 
personally responsible for the e:-1isting ot the time of Closing of Escrow as 
follows: 

i. The Old Operators will cause the prope1 ty ov.ncr lo !\tltisfy. 
pay, and discharge. within ten days of Closing of Escrow. the 
second lien of approximately $1.4 million 

11. The Old Operators \\>ill be solely nnd personally responsible for 
paying in a timely fashion and ultimately paying off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager a11d i~ .succe:s.sor.s from an<l again:st uny and all 
claims, damages, or paymencs that the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect to the property. 

&.2 Option Exercise Price. The Option for th is 50% interest shal I be e1<ercised by the 
Manager sending notice of exercise to the Company. Thereafter, before the Closing Date, 
Manager shall deposit into Escrow the followi11g amounts (each an indepenc.Jcnl "Option 
Cxercise Price") depending upon the llate ofthc notice of exercise as fo llows: 

Date of Option Exercise: 

December 31, 20 17 (or prior) 

Man.:h 3 1. 20 J 8 (or prior) 

June JO, 20 18 (or prior) 

Option l:.xercise Pric;e fo r 50% 01· 
Eacilfil: 

$4,500,000 

$4,750,000 

SS.000,000 

8.3 Closing of Escrow. Escrow shall close on Lhc Dute of the Option Exercise. al 

lhe mutual direction of the Parties, with a qualified escrow compauy locatc.;d in San Diego 
County. The Parties shall cooperate and execute such documenls as are required to 1ransfer Ute 
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50% interest in the la11d, building, ancl improvements to the Manager at the time of Closing, w-ith 
lhe protections for Manager against lien holders as stated in 8.1 a, above. 

K.4 Expiration of Option. If Manager does not exercise the Oprion prior to July I. 
2018. all of Manager's rights to exercise this Option shall expire. The expiration ot' the Option 
shall not affect or alter the non-Option related terms of this Agreement. 

8.S Manager' s Operaling_Agrecment- Old Operator's Ownership in Manager. lt is 
Lhe intem of the Parties to. upon exercise of the option hereunder <1l Section 8.1, grant Old 
Operators, or their designee, a 33% ownership interest in the Series applicable to the Mira Este 
Facility in San Diego Building Ventmes, LLC, a Delaware Series Limited Liability Company, 
Such ownership imet·est shal I become effective as of the closing of the Option, and the Parties 
shall inoorporate. ii1Lo that Operating Agreement Series such terms as are rellected in that certain 
LOI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 
issues sel forth therein. The tem1s of the Operating Agreement for San Diego Build ing Ventures, 
LLC shall govern the operations of the Mira Este Facilily and the Manager upon the closing or 
the Option. The Parties shall cooperate on Lhe fJrml strucrural decisions and docL1memation 
consistent with the terms contained in lhe LOI. From and after the closing of Manager's 
exercise of the Option, this new management company shall further ta.ke over all of the 
Mru1ager's duties and responsibitiries as oullined in this Agreement. 

8.6. Grant of' CUP. Nut withstand ing anything else contained in this Agreement, 110 
obligation, passage of t ime. date, or other matter with respect to the Option shall become 
effective unti l the City of San Diego has granted the Facility a cone itional use permit ("CUP") 
permitting the Company's Operntions to the satisfaction or Manager. ln that regard t!ach Of the 
dates set forth in Section 8.2 above are tolled until the 301

h, 90°', and I 501
h day, respecti ve ly, 

fo llowing the granting of the CUP, to Mnnager's satisfaction. The expiration dale of the Optiotl 
in section 8.4, above. is similarly tolled. 

9. GENERAL 

9. I. Conversion. /\t the option or Manager and in consultation with the Old 
Operators, any Nonprofit may be converted intl) a for-profit entity and owned as the Parties may 
oLhei:wise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2.1. Indemnification by Companv. Company hereby agree to indemnify. 
defend, and hold harmless Manager, its officers, directors, ow11ers, members, employees. agents, 
affiliates, and subcontractors, from and against any and al l claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, judgments, fines, 
assessments, penalties, awards, costs. und expenses (including rea:ionable auomeys' lees) related 
to third party claims, whether or not covered by insurance, arising from or relating to any willful 
mi:5conduct relating to die breach of this Agreement by Company. Tht: µrovisions ofthi~ Section 
shall survive le11T1inacion or expiration onl1is Agreement. Company shall immediately notify 

11 

D 



303

Mu11a~cr oruny luwsui~ or at:tjons, or any Um::at thereof, that are known or bocomc known to 
Company that might adversely affect any interest of Company or Manager wharsoevcr. 

9.2.2. lndemni lication bv Manager. Manager hereby 11grees to indemnify. 
detend. and hold harmless Company, their respe<.:tive ollicers, directors, shareholders, emplo}ees 
and agents from und against any and all claims, dnmuges. demands. diminution in value. los~es. 
liabilities, actions. lawsuit> and other proceedings, judBments, fines, assessments, penalties, and 
awards. costs. and expenses (including reasonable attorneys' fees), whether or not covered hy 
insurance. arising from or relating to (ll) any ma1erial breach of this Agrocmenr hy M::mager. (h) 
any acts or omissions by Manager and its employees to the extent that such is not paid or coveretl 
by the proceeds ofinsurnnce, rltld (c) all L)thcr Operations conduct at lhc Facility as parl or 
Manager providing Adminislrntive Services to the Company. The provisions of this Sectio11 
shall survive termination or expiration of this Agreement. Notwithstanding the forego ing, 
Manager :.hat I noL indemnify Company for the acts or omissions of others employed or engaged 
by Company, or lbr matters relating to operations at the two downstairs suites unless due lo Lhe 
gross negligence of the Manager. Manager shall immediately notify Company of any la•..vsLtits or 
ac1ions. or any threat thereol: that are known or become known to Manager that might adversely 
ntfoct any interest o f Manager or Company whatsoever. 

9.3. Dispute Resolution. In the event that uny disagreement, dispute or claim arises 
DJT1ong the Parties hereto with resp~t to the enforcement or interpretation of this Agreement or 
any spcci fie terms and provisions hereof or wi1h respt:eL to whether an alleged breach or default 
hereof has or has not occurred (collectively. a '·Dispute' '), such Dispute shall be seuled in 
accord:ince with the fo llowing procedures: 

9.3 . l. Meet and Confer. In the event or a l)ispute among the Parties hereto. a 
Part) may give wri1ten notice to all other Partit::s sell ing forth t.he nature of such Dispute (the 
-Dispute Notice''). Tht:: Parties sh1dl met:! and um fer in San Diego County to discuss the 
Dispute in good faith with in live (5) days following the other Parties' receipt of the Dispute 
Notice in an auempt to re1;olvc the Dispute. All represent.olives shall meet at such date(s) snd 
1im1!(s) as are mutually convenient to the rcprescnunives of each participimt within the ''Meet and 
Confer Period" (ns detined herein below). 

9.3.2. Mediation. If the Parties are unable to resolve !he: Dispute:: within ten (10) 
days fol lowing the date of rect:ipl of the Dispute Notice by the other panics (the "Meet. anct 
Ct•rde r Period"), then the parties shal I attempt in good faith to set lie the IJisputc through 
11011binding mediation under the Rules of Practice and Proce<lure~ (Ilic "Rules'") of ADR 
• ervices, Inc. ( .. ADR Services") in San Diego County within thil'ty (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediator shull be selected b) ADR 
Services in accordance with its then current Rules. The Parties Lo the Dispule shall share the 
C)(pCO:lCS of lhe mediator and the other COSlS of' 'lledialiOn Oil ll pro rata basis. 

9.3 .3. Arbitrarion. Any Dispute which cannot he resolved b) the Parties as 
outlined above. such Dispute shall be resolved by final and bindhg arbitration (the 
"/\rllitratinn") The Arbitration shall be initiated and administered by and in accordance with 1hc 
then current Kules or ADR Services, Inc. The ArbiLration shull be held in Sun Diego County. 
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vnless the parties mutually agree Lo huve such proceeding in some olher locale; the exact time: 
and location shall be decided by U1e a1·bitrator(s) selected in accordance with the then crnTent 
Rules of ADR Scrvic~, Inc. The arbitrator(s) shall apply California substantive law, or federal 
substamivc lttw where state law is preempted. The arbitrator(s) selected shall have the power to 
enfurct: th~ rights, remcllie:1, du lies, lic1bilities, and obligations of discovery by the imposition of 
1he same t.erms, conditions, and penalties as can be imposed in like circumstancei; i11 a 1.:i vii 
action by a court of competent jurisdiction of the State of California. The arbitrator(s) shall have 
U1e power to grant all legal and equitable remedies provided by California law and award 
compensatory damages provided by California law, excepl that punitive damages shall not be 
awarded. The arbitrator(s) shall prepare in writing and provide to Lhe Parties an award including 
factual findings and 1he legal reasons on which 1he award is based. The arbitration award may be 
tin forced through an m:liun thereon broughl in the Superior Court for the State of Cali fomia in 
San Diego County. The prevailing party iii any Arbitration hereunder shall be awarded 
reasonable attomeys' fees, expert and nonexpert wih1ess costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

Tl llS ELECTION OF ,-\N ALTERNATIVE DISPUTE PROCESS IS AN AfirlRMATIVC 
WA IVER OF THE l'ARTLES' RIGHTS TO A JURY'rRl/\L LINDER C.ALIFORN IA LAW, 
Cal. C. Civ. Pro. Sec 631. BY SIGNING BELOW, E/\CH PARTY LS EXPLICl1LY 
WAIVTNG J\JRYTRIAL ANO J\UTHOR l7. ING /\NY AND ALL PARTI ES TO FILF. T HIS 
WAIVER WITH ANY COURT AS TflE WAIVER REQU IRED UNDER Cal. C. Civ. Prnc_ 
Sec. 631(n(2): 

JURY TRJAL WALVEO: 

Ma=:1 ~ 
By~-~---7'-"---......::..------

By: _ ________ _ 

Old'dt." 
By: A/ . -~/~/ 

Dy:~# · 

9.4. Entire Agreement; Amendment. This Agreement constitutes the entire agreement 
among U1e Parties related to Lhe subject maner hereof and supersedes al I prior ngr~ements, 

understandings, and lerters of in Lent relati ng to the subject matter hereof. This Agreement niay 
be amended or supplemented only hy a writing executed by all Parties. The Recilals of this 
Agreement are incorporated herein by this refere11ce. 
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9.5. Notices. All notices. requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received wbcn delivered, if delivered in person, or four (4) days 
a!l.cr being mailed by certified or registered mail, postage prepaid, return receipt requested, or 
one (I) day after being sem by overn ighl courier such as Federal Express, Lo and by the Parties ul 
the following addresses, or at such other addresses as the Parties may designate by written notice 
in the manner set !Orth herein: 

I I" to Manager: 

I I" LO l.ompany: 

lfto Old Operators; 

9.6. Counterparts. Tbjs Agreemeut may be executed in any number of counterparts, 
cimh of which shall be an otiginal. but all of which, wht:n taken logt:lhcr, will constitute one and 
the same instrumenL 

9.7. Governing Law. This Agreement shall be conlotrued and governed in accordance 
with the laws of the State of California. without refere1tce Lo eonniot of low principles. 

9.8. Assignment. Unless expressly set forth to lh1.: contrary h1.:reimlbove. this 
Agreement sh al I not be assignable by any Party hereto without the e.xpress written consent of 1hc 
otlltir Panies; prov ided, however. Old Operators may assign thei r holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures. LLC may assign 
all or a portion of its rights and obligations to San Diego Building Ventures. LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insi:>ting upon full performanc.e of such 
agr~c.:rncnt or obli~alion and no course of dealing. panial exercise or any delay or failure on lhe 
pnrt of any Part)" hereto in exercising any right, power. privilege. nr remedy under this 
Agreement or any related agreement or instrument shall imrair or restrict any ~uch righl, power_ 
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privilege or remedy or be construed us a waiver therefor. No waiver shall be valid againSL an} 
Pany unless made in writing and signed by the Pa.-ty against \>\hom enforcement of such waiver 
is soughL 

9. 10. Rindino Effect. Subject to the provisions set fb11h in this Agrcemt:nt. thb 
Agreement shall be binding upon and inure to the benetlt of the Parties hereto and upon their 
respective successors and assigns. 

9.11. Waiver of Rule of Construe Lion. F.ach Party has had the opportunity Lo consult 
with it$ own legctl counsel in connection with rhe review, draf1ing, and negotiiniun ufthis 
Agreement. Accordingly, the rule of construction that any arnhiguity in this /\greemelll sha11 be 
construed against the draFting party shall not apply. 

9.12. SeverobilitY. If anyone or more of the prnvisions of this Agreement is adjudged 
lo any extent invnlid, unenforceable. or contrary to law by a court of competent jurisdiction. each 
and nil of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to tJ1e fullest extent permined by law. 

9.13. Force Majeure. Any Party shall be excused for failure and delays in performance 
of its respective oblig:itions under this Agreement due to any cause beyond the control and 
without the fault of such party, including without limitntion. any act of God. war. terrorism, bio­
tcrrorism, riot or insurrection, law or regulation, strike, Oood, earthquake, water shortuge. fire, 
C:\plosion or inabi lity due tv illl) of the aforementioned cause~ to obtain necessary labor, 
materials or faciliLies. This provision shall not release :>uch Party fi·om using its best efforts to 
avoid or remove such cause and such Party .shall continue pcrformaru;c hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delny for 
non-p1.:rlonnance. such Party shall give prompt written notice thereof to the other Party, provided 
that failure tt> give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. The execution and performance of this Agreement 
by Com1>nny and Manager have been duly authorized by all nccessa1y laws. resolutions, and 
i.:orporatc or partnership aclion. and this Agreement constitutes the valid and enforceable 
nbligatlo11s of Company imd Manager in accordance with its terms. 

9.1 S. Dutv to Cooperate. The Parties acknowledge that the Parties' mutual cooperation 
is critical lo lhe abili ty of Manager and Company to perfom1 successful ly and efficiently its 
duties hereunder. Accordingly, each party agrees Lo coopcrnte fully with the other in formulating 
and implementing goals and objectives which arc in Company's hcst inrere~ts. 

9. 16 l'mprielarv and Confident ial lnf'nrma1io11. rl1e Parties agree with regard to 
f"on fidcnlial lnfotmation that Manager may be given or ohtain a'> a result of Manager's 
perform:ince under this Agreement. or vice versa, such Confidential Information is secret. 
confidential and proprietary, and shal l b~ utili1.ed only for those purpoi;es of this Agreement or as 
otherwise directed or agreed Lo in writing. The tem1 ·•Conlidcntial Information·· means any 
information or knowledge concerning or in any way related co the practices, pricing, activities. 
->lratc::giQ;, bL1::.in~ plans, financial plans. trade secrets. relationships and methodology of 
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Operations of the business, performance of the Administrative Services, or olher matter relating 
to the business. Tile Parties shall take appropriate action to ensnre tlrnt all employees permitted 
access to Confi dential Information are aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
lnfom1ation of the Company, or any pe1rl thereot: in any manner other than is necessary to 
perform under rh is Agreement, and no Parry shall disclose or otherwise makt: the ConfiJential 
In formation available to any other person, corporation, or other entity, exc,;epl to the other Party. 
or us otherwise required by law. 

9.1 6.1 All Confidential Information constitutes a valuab le, confidential, special and 
unique asset. The Purties recognize that lhe disclosure of Confidential Information may give rise 
to irreparable i1ljury or damage that an:. difficult to calculate, tmd which cannot be adequately 
1.:u111pen::;ated by rnonelary damages. Accordingly, in the event of any violation or threatened 
violation of che confidemiality provisions of this Agreement, a non-violating Party shall be 
entitled w 1:111 injunction restraining such violation. 

9.17 Additional Assurances. The provisions of this Agreement shall be self-operative 
and shall not require forther agraemenl by the Parties; provided, however, at the request 

of either Party, the other Party shall execute sucl1 additional instruments and take such additional 
acts as are reasonable a.ml as tht: requesting Party ma)' deem necessary lo effcctuat~ this 
Agreement. 

9.18 Consents. Approvals. and Exercise of DiscretiOtL Whenever this requires al'ly 
consent or approval to be given by either Party, or either Pa11y must or may exercise discretion. 
and except where specifically sef forth to the contrary, the Parties agree that such consent or 
approval shall no\ be unrensonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9. 1 CJ Third Party Beneficiaries. Except as otherwise provided herein, th is Agrnement 
shall nol confer any rights or remedies upon any person other than Manager and Ow.ner and their 
respect.ive successors and pennitted assigns. 

[signa111re:; to folluwl 
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IN WITNES. WHF.REOF, the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized representative!; :is of the Effec1ive Date. 

"COMPANY,, 

Califomi1:1 Cunnabb Group 

Devilish Delights, Inc. 

"MANAGER'' 

:~Cal Ou:::J/?LLC 
<~~-fn-,e,-/\-ktf1-
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Monarch Management Consulting. Inc. 
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MANAGEMENT SERVICES AND OPT IO~ AGREEMEN I' 

rt\i!; MANAGEMENT SERVICES A\ID OPl 10!': 1\GRLl:Ml:.N"J lthe ··. \greemcnt"') is 
made. ~nt~r~d into and cfTccti' c as or Januar: ~. 2018 (th~ .. Hfct.:li'l'c Dal\: .. ) b) and among 
SoCal Building Ventures, LLC (the ··Manager .. and ··option~e-- ~L' conte>.t require!<). anJ 
Roseth~ Properties, LLC. a lalifornia limited liabilit} compan~ (the .. Compun:i ··and 
''Oplionnr"' as comext reyuires1. and Chris Hakim. an i11dhidual and ~inus Malan. an 
individual (together who may also be referred to as th1: .. Old Operators") (collectively. the 
··Parties""). 

REC ITALS 

WI IFlrn.1\S. 

A. \ompany consis1s of rhe real propeny nwncr whic ll thc Panies believe ma) he 
used to operate a medical marijuana cultivation and/or mum1fachtring site (the ··operation:-."). 
am.I whid1 b in need of busines~ consulting. accounting, .idminis1ratiH!. tl.!chnulogit:al. 
manageri<il, human resources. financial. intelle1.:tual pn1p1!rt). and cc lated services 111 order to 
conduct Operations. The Company's real proper!) is loc11tcd ,\l I 0685 Ro:idk Street. San Diego. 
California 92111 \ the "Facility''). fon\hich :i CUP has been submitl~cl with the Cit~ of San 
Diego for such purposes. The Companys owns the Facility in l'ee simple. The planned Facilit~ 
will consist of approximately ~0.000 SF. There i~ currcml) an unaffiliated tenant at the Facilit~ 
( whi1;h currentl y has 4000 Sf). The Compnn) :;eeks to kvd.:J~ thl! T·al!ility to one Or mor~ 
aflil iuted. quali fied cannabis cultirntion andtor munufm;turing llpcraturs tollm.., ing lhe 
tcrmil'lution l)f the current lease consistent"" ith the terms of this '\.grt:emcnt. fh~ existing 
management compan~ for the Company has us:signcd it:. righL" to Manager under other 
agreement.!i oel\.\t)Cn the primary parties. 

B. Manager is engaged in the business or pmviding adminismuivi: and management 
services to health can;i entities nn<l has the capaeit) lt' 1mmag.e ;.me.I administe1· tht! operations of 
Company an<l tu rurnii:;h Company with ctppmpriall' rnam.1gcrial. a<lministrati\ e. linancial. and 
technolo&ical support (the ·'Administrali\•t.' ~erviccs" ) for th~ Of)C1'tltiol1$., Manager ma] as~ign 
its obligations hereunder to an affi liate. San Diego Uuildin~ Vcnt\1rcs. LLC. '""hich shaJl also l-ic 
··Manager" hereunder as if an initial par1y hereto Thl're :m: currently to i.::mn:ibi5.-rt>lat~d 

operations ClC:Curring at the facility. 

C. Compan: desires management as!.i::;tance in the Operations. Tl> accomplish thi<> 
goal. Company desires tu (i) en-.un: Ol<l Operators are compensated co retain lhcir expeni~c and 
continued suprort of the Operatinns. and ( ii) engage Manager to f>ro\1dc .\Jm1mstrative Serdces 
as are necessat) and appropriate for the da)-lci-dar administration atlll rnanagement of the 
Opi..:r:itions. and Manager desires to (i) assil>"t Compun) i11 rc.!luining the expertise of Old 
Opera1ors. ;md (ii) prm idc Administrati\ t: Scrvicc:s to l l.llnpttn) . ull upon the tem1s and subjert 
to the condi1lnn<. set fnrth in this Agreement 
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0. Manager is also seeking an opt ion to acquire a 50'Yo 0wncrsh1p inte:rc~t 111 the.: 
Facility. and Compatl) is will ing to grant such an option a::. pro,·idl!J hc~in . 

NOW. THEREFORE, in consideration of the mutual promises corn:ii11ed hert!in and for 
otlx:r good and val uablc consideration. the rccci pl and sufficiency of \v hi ch arc ackmrn !c<lg.ed by 
the Parties. the Parties agree as follov;s: 

TERMS OF A<J REEMENT 

1. ENGAGEMENT 

1.1 . Engagement of Manager. Company hereb; engages Manager to provide the 
Administrative Servicel:.l fo r the Operations on the terms and conditions dl!l>Cribcd he;!rein. and 
Manager accepts such engagemenl. Manager shall be the sole and exclusive provider of the 
administrarive. managem~nt. and other services to be provided ro or on hehaff of Compan)' {(11· 

the Opera1ions as more particularly outlined herein. Mimagcr in its sole discn.~tiun shall 
deL<.:!rmine \vhich services shall be provided 10 Company from 1 ime-10-ti me <;o long as the 
Admin.istruli\'c Sen ices are provided in compliance Vvitb this Agrc~ml.!nt. For purposes of tbis 
Agrccm~nt. ·'Admin.istrati\ e Sen ices'' shall not include an) managcm1:11t services to Roselle 
Propcrtic~. LLC relating to its ownership uf the Facility unle:;s and unlil Manager exercise~ the 
option to purcha:;,e 50% of the Facility a~ mure particularly our.Lined 111 this Agrce rnen t. 

1.1. I. 1'.lo Wanantv or Re12re~11tatiQ~. Company acknov;kdges that Manager hus not 
made and w i ll not make any express or impliC'd warranties or reprt'!senlllrions that the 
Administrative Ser.ices provided by Monnger will result in m1) rarticldar nmounl nr lc\·d of 
il11:orm: Lu tl 1e Company. Spt::ciiically. :'vtaoager hu.'> nnl n::prtsenti..:J LhaL i L~ t\dmini:->trali ve 
Services wi ll result in higher revenues. lower expenses. greater pro fits. or grov,1h in the number 
of clients receiving services or purchasing, gouds a l the Facility. 

l .2 . A gene). Company hereby appoints Manager a:s CLm1puu~ ·~ lrlll'. <tnJ lavvl\1l flgcnt 
lh.roughoul the lenn of this Agreement. and Manager herchy acccpl<> such appointment. 

l .3. Power of Attorney. In connedion wiLh billing. collecLion. banking. a11J rdatt:tl 
services inl!idcnt to or under the Administrative Seivices to be pro\·ided hcrcund~r. Company. in 
accordance with appl icable Jaw. hereby grants to Manager a lirnitc<l pov, er of anorney and 
appoints Manager as Company·s true and lawful agent and attnrncy-in-fact consistent with 
~1anagcr"s duties under this Agreement, and Manager h.:::rcb~ ucccpts ~uch spec ml pCi\\·~r of 
fltlOrnC) ancJ flppoin1menl , for the followi ng fmf1JOses: 

i. To collect and deposiL all amounts recci\cd. incJuui.ng :,ill ca.sh reL:eireJ. 
patjent co-payments. cost reimbursements. co-111suranc1.: and Jc:duct1bles. ant.I 
accounts receivable. into the .. l'vhmagcr' s Account. .. which sh al I be and at all 
times remain in Company·s name through accrua l on Company ·s accounting 
records. 
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11. To make demand" ith re:.pect H'. settk. anJ cmnrrombL" ~uch daim~ •mJ Li 

coordinate wilb collections ~gcncic~ 1111h1: name nf < nmpatl} nr \lanager. 

111. To tul-..e possession or and t!ndorsl! Ill llll.! 113111C of Crnnpany Clll any note. 
1:hcck. mone) order. insuranci..' parmcnl nr iln) vthc:r in!>trumcnt rccci ,·ed . 

l\. [ 0 eff~ctuate the payment of ( ompany C'>:pCll<\CS. indu<ling. lo th.:' ~lanagcr 
for the Manage me or fee ao; it hccomcs clue:. 

'. ·1 o sign checks. drafts. hank nt1 1 c:~ or other instrumems on behalf nf Cl}mpnny 
and w makewilhdrawa ls from thl' Munugcr·~ .\l!.:m111l for vlher payment!> 
:SflL:l:ifo.:li in th is Agrecrm:nl am.I a~ Jct1.:m1m1.:d appropriatl' b) lht.: Mu1tag.cr. 

1.-l. Documentation to BmJk. Upon n:qth~:;t Lll Mana[.!cr. (. \l1t1prn1~ shall c:x1.:cuh.: und 
<leli\'er to the financial institution wherein Lhe i\1anager·, J\ccollnt is m..1i111ained. sl1chadditional 
Jot.:Ltmenls or instruments as may be necessLir) to I!\ 1 d .... nce or t'.t'l cct tht: I imitcd pov. l.!r of 
attorne) grantee.I m Manager. Company will not tak~ any uction that inicrtcres v.ith the mrnskr 
of funds to or from Manager"s -'\ccounl. nor\\ ill C'ompan) Mil:-. agent~ remove. w11hdra\\ or 
authori/c 1h1: rcmo\ i.1l 01 withdrawal of an) funds thm1 the \tanager'~ A1.:~ount for an) purpose. 
Managl.!r agrees lo hold all funds in the Man:iger' s Account in accol'd~mce \\ itb California agenc) 
la\\. 

l .5. h~piration of Po·wcr of AnornC\. The po"'t.:r ot atlMn1.·~ -..hull l·~pirc on th.: datl.' 
1hb Agreement is terminated. 1 lpon Termination m e;...pirmiun of thi'I Agrct.:mem. Manager 
further agrees to excrnte any and all documentmiun cnnlinning the 1crminnti<111 ,,f this Jimit~<l 
power or attome). 

2. Ill 1TlES AND RESPONSIBlLlTJES OF MANA(;El{ 

2. t. lien1:ral R1.:sponsibilities. During the 1\.:rm pf this Agreement Manager shall. in a 
nrnn11er determined Ht Managl:'r's sole dis<.:relion. provide ~ui.:h ~c1'\.ice!:. a~ ~t~ necc~sary and 
apprnpria1c for the day-to-day Qdministralion and manuge1m:nt of(\)tnpnn) ·s business in a 
manner 1.:onsisti.:n1 v;ith good b~ines:s prat:tit:c. 1ncludi11g withm1t l11nitmiu11: l-luman Resources. 
I nformatH'n -1 edmolog). hquipmem and ~up pl ics. Bunking. A<.:t..:mmli ng ~tnd Fi nancc. I nsurarn:t! 
Prncun:ml'nt. Risk. Management. Contract Negotiation. Cttl1ivmion. ~forkcting. and Licensing of 
lnlellectual Prope1t~. l rade ~ames and 1 rademurks. u~ ull ure mt,r(.' 'fled fitall) set forth belO\\ 

~.I 1. Personnel. \!tanager ha' full right. 11hligmion anJ au1horil! to hir\.· and 
rt:tuin pcr-.,mnt.!J und other per~;ons Or 1:ntiti~S nL'eded 11) [Wrlorm lhl.! ,\Jminislrnlivt: S~r\ !CCS Jut' 
Manager llDdt..:r lhb Agn.:t!mc:m. All pL'rsonncl will be c01pk1)Cl'"· Jg.cm:-. \)f inJL'pl!ndcnt 
comraclors 1)f lbc Company, and all costs [including puyrnll and \\ ithholding la.Xi;'!' :mrJ expense~. 
an) employ m1:nl t ll)urru1cc cosb. hcaJth insuram.:c expenses and inst11-rmc1.'. .ind 01h1.' r cusl\>mar) 
e'i<pens ... s l :l'll\l)Cinlcd \.Yith such pt:r::;onnel shal I he paid h) !\tanager rrc.im Cumpan) fund~ 
manag~d h) Manager. or h) Manager if uch fumb urc in~ullicicnt. 

D 



314

::!.1.2. Manager P~rsonnel. Ma11ag.er may i:mpll>Y ot contract v.1lh uuJ prm ic.Jl! 
all necessary personnel ( .. Mamiger Personnd .. ) it reasonabl) nl..'eJs tu pto\ idl..' th\! Adrnini:-.lrati\c 
Sen ices her~under. Such personnel 5ha11 he unc.Jer th~ Jin:ction. ~upcrYision. w1J 1.:m1trol uf 
Manager. and shaJl bt> employee!> or \/lanagcr. Manager shall he rcsponsihk for setting anJ 
pa yin~ th~: compensation nnd prm idi11g the fringe ben~fics of all Manager Persnnnd. Compan) 
shall be nut responsible in any way for Manag~r Personnel. and Manager i11J.:m11itics. dctends. 
and holds Cornpany harmless from any Sllch liuhility. 

:2.l.3. Traininf!. Manager shall proYic.Je reasonuhh: training to r11:r!-!0trnel in ull 
uspects of the Operations material m the role l1t'i;11ch personnel. including hut not l1mi1~d 111 

admmistrati\c, financial. uml i;:quipment muinknun1;e matters 

J. I..+ . Jnsuranct:. Manager i.hall assist Corn pan~ in Compa.ny· s rt:r1.;hase l>l' 

necessary insurance co' erag.e. with the cost nf such insunmcc paid from Compan) ·s furn.ls 
managed b) M~mager. 

:2 1.5. Accounting. tanager shall establish anJ admi111stcr accmmung. 
proce<lurl;!:.; und controb and syst1:m5 ror rhc dt:vdopml.!nt. prcparn1ion. aml ~\;1.·ping of records 
an<l hool>..s of acmuming related to the business ancl limmcial ntli1irs l1fCor11rwn) . Such book~ 
and rcc<1rJs shall at aU tin1es b<: accessible and available to C'lllllpany and the Old Operators. 

2. 1.6. Tax :Vbllcrs. Managl!r 'lhall on.!rsce thl.! prcparauon ol th..: ~nnual report 
and tax in fom1ation returns required to be II led b) Compun~ . t\ll of C ompan} 's tax oblig.:itiun~ 
s hall b~ paid by Manager out of Compan~ 's funds mancig~d l'~ \1u11uger. M .. 111ugc1 shall pro\ tJl· 
such information. compilations, and other rclcvunt info1wa1io11 to Company 1")11 n Limcly basi ... in 
order to lile aU returns with the taxing agendes. C'ompan;. -;hall ul..;o muke ~uch rl':-.enes and ..;ct 
asides for taxes. as directed D} Manager thmug.hout th~ year 

2.l. 7. Reporls and information. l\ tanager ..;hall furnish Com pan) in a timd) 
f~hion ttuurtcrl) or more frequen t operating. reports <ind L)lhl.'r bu:sinl'ss replm:s "" rec1sonabl~ 
requestl.'d b~ Company. induding \vithmt1 linfrtation (i} cu pies of bani slati.!ments and thee ls 
relating l<' Compan~ 's bank accounts and (ii) ull other iinunciul infomrntion umi tinancial 
s1aiemcnL-, rel~uing m Operations 

~.1.8. Budgets. Ma.nag.er shall prepare lor rc\·iev, and apprm ul b: (om pan:. ull 
cap[tal and annual operating budgets as ncedt!d. and such .tprnwul shall not b1.: unrc:u;nnatil ~ 
withheld. 

~ . 1 .9. E:-.pcnditurcs. Manager :;hull manuge all ..:a."h rcceiph 1111~1 dishurscmcnt~ 
ofCompan). inducling th.: pa~ment on behatr ofComran) fn r am of th~ iti.:m:. sct ronh in 1h1-, 

Article 2, such as taxes, u~scssmt:nts, licensing tees, ::iml nth1.:1 k\!s 01· an~ nature '"hatsoevcr i11 
connection with the operatiun of lht: Operatiom. w· the sunrc become J ue w1d payabk. uule:;s 
payment thereol'is being c~ml~sted in good faith by Compauy. 

'.! . I .10. Contract 1'egotiation!>. f\ fanager shull ud" ise Compnn~ \~1th respect tu 

and negotiate. either direi!tb or on CompaJl)' hebalt: a<; approprtate and permitted b~ applic:abk 
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la~. such comracrual arrangemenr.<; '"-; Lh third Purtic.s ~ ure reason ah!) ncccs~ur) :mtJ 
appropriate for Compan) · s Operations. 

2.1.l l. Billing and Collection. On bd1ali'of a.nd k1r the uc..:1.1Lmt ~1f Company. 
Manager shall l.'stahl ish und main Lain credit anti hi I ling 1rnd collecLion pnlk1es and proc~Jures. 
und shall ~xercisc reasonable efforts to bill und collect inn lime!~ nmrnler ul I rrotessional and 
other lees for all billable serYiccs pro\'idcd by Com nan). 

2.1 12. All Other :Vlatters Rcasonahl\ !\eeded for Opcra11011s. I he Manager shall 
perform all Lask~ rc4 ltircd for the good gon;rna11c1.· ,mJ operaticin of Lhc Operations. including 
nrnl-.ing ri;:asonahle r~pairs. at Company ·s cxpcnsl!. for ~u1~ fatilit~ used in 11tc.: Opcr<.1tions tt'\ nm' 
he required under any lease or mortgage that cn<.:umhc:rs the propcl'l). ~1r 111 rrok~I rublic sat'cl~. 

2.1. I J. Company Approval 01' Various Action;, Relating tu l )p1.1ru1io11~. lhe 
panie.s agree yfanager ha~ autbotity to make tkd.;ions relming to the tla~ -to-da} hu-.iness operation:-. 
of Lhe Operations and ~xecut~ oa behalf ofOp~rutions ull instruments :.m<l tlncuments needed in th1..· 
coursr llf the cuswmaf) anJ ordinary- opermion l,r Opemthms. im:lutling the pn}mcm of ordinary 
expenses incurred <luring Operations and other rcl,lll'd payments. Mun•1g1.:1 shall .ilso coordinate 
any public Statement~ OJ' )1fCSS inLcractions. 

~.2. Rc:-:;pon:-;ibilitk:s us Auenl. Jn i.:01mcc1 ion \.\ ith Lbc appuinlm~nl nr Muna~cr Uf> 

Age::n1 of Company under l.\cction 2. 1 aho"vc. \t1Hnager..;hull furihct tmtk:l'lak~· thc follO\\ing· 

2.2.1. Billing. ~lanagershaJI bill. m t'ompan) ·s nmm· and llO (\1mpany·, 
behaJt. an~ dairn~ for rc1m~ur~emcni. cost 01Ts1.1t. or ind.:mnificatior1 lr11m nwmht:~ or 
1:ustomers. insuranct: companies <ind plan5. JIJ "ll<1ll.: or fcdcrctll) fu11JcJ h1.:m:li1 phms. anJ all 
nther third party payor$ or liscal intermediarie~. 

2.2.~ . (,;_ollections. Manager shHll colle-:l :.mu recci,·e tin Comp:tn~ ·s hchalt', al1 
accounts receivuble g.enerat..:<l b;.- such l'>tllings und claims for reimbur"cnwnl. w take possession 
ot: am.I deposit intl' th~ Manager's Account (accruing such deposits on thc gcm:rnl Je<lg~r of 
l"N11pan~) an~ cash. notes. l'hecks. monc~ orders. in!'>urance pa~m~m)O. and an~ r1ther 
instruments n:cci\ed in pi1)mem of accown::i re1.:1."h.ihk·. tv adm111is1c1 'tKh .t\'.\.llllltb induJing 
bllt Ml JimiteJ to. extc:nding the time or pa~ m<.:nl ot' :my such accnunts li.)r cash. credit or 
othcrnise: discharging M rekasing the obl1gur ... OI an~ :-.uch accounls: •ts~1grting llr ~t:lling <.tl a 
discount such accounts 10 i..:oliection agt'nc1~<;· llr taking oth{'f mt:'asurcs to rl.!1.Juire thl' pa~mt.:tll ul 
uny such accounts. 

2.2.3. Banking. The Parties shall L'Ooperate u1 opeuing '-lli.;h b<ml-. ac-:ounts a~ 
shall be r~quired for prndenl administration 1Jftlll· Opcrm1011s. including a .'vlana~er·s '\ccoum. 
lipencd by and tinder the control and <lllmain nf \luna~~r for the depm:11 1 d i.;{lllo.:1.1t1ons and tht: 
disbursement or cxpcn ... cs und other purposes U:\ :>Cl fintb herein. ,u1d Iii I :>U\:h nthcr ilCt:Ount:-. u-; 
Manager deiennine~ in iLS sok discrelion are rcasonahle anJ nccC'>.l\!..lry , \lunager ... h~1JJ 'ign 
check::.. drafts. batll-. notl!:-. or other instruments on h~hlll fol· Comp(ln~. unJ mnkt.• withd111 .. vul~ 
from Munagcr'::i 1\ c1..:1.1un1 fur payment::, ::.pec1li1:d in lhi!> Agrt't'Im:m. ~lanuger. in ll:) ~oil: 
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discrclil'fl. mu) ma"-'-' a ple<lge or a~signment nl l 1~mp.rn) .; .1t·~·l•Unls to s.ltpp\1rl financing 
m!)lntmcms 

2.2..+. Litigation \fanal;!cmcm. Manager shall. lll l:\lt1Sullul1u11 \' ith l"ompan). 
(a) man:igc and direct the defense of all claims. actmn:-. proceedmgs or im ~~tigaticm::. against 
C'ompun) l"lr an) of it:s officers. di.rectors. emplo) t:c~ or ag~nt:> in th~·i1 cupuci11 as such. and (bl 
munnge and din:u 1hc initiation and prosecution of all cl~1im'\. action\. proceeJlng\ or 
im ..:sligal i<ms br0ugh1 b) Company agaimil any per..;1111 other than t'> lanager 

2.2.5. Marketing. Advertising,. and 11ubllc Rdutiuns Prof;,ram::.. \fanugt!r shall 
propo~c . V. ilh (~1111p!lll) • ~ COO:iLJl tation. mar!-..ctin~ und adwitr:-.ing pn>gl Wll:i to 1>c imp:cmcntcd 
b} Compun} Lo cffocti\dy notify the communit; ol Lhc l>t'rvkel> 11ff~re<l b~ <.. nmpan) . \Iannger 
shal l ad\'isc an<l im plement such rnark~ting and .:1dvcrtisin~ rir(1gram-,,. i111.:luding, but m)t limited 
10, anal~7ing thL' effcclivencss of such progr.:1ms. prcpaiing. murl..t:ting and a<l..,~rtising Jlhllcriab. 
negmintin)!. marketing. anJ advertising contracts un Compan) ·., bl:hulr. und 1>hta.ining si:n ices 
nccessill') tu produce and present surl1 m~rketing nnd :idveni"in!; prngrams. Manager anJ 
Company agree that all marl-Ming and ad..,ertising programs :;hall b,• ~onducteJ in compliance 
with all uppliL:abk standard~ {If ethics. laws. and regulation-.. 

2.2.(J. Information Technolol!v and Computer SHtcms. !\lanagcr :;hall set up 
\\orl..st:lliott.; nn<l other information technolog~ rc,1uin .. -d for lhe Op~l'..ttions. 

2.!..7. Supplies. Manag\!r s:hall orJL'r and puu.:ha~\! all suppli~s in connection 
with 1.bc Administrati' e Saviccs and lhc Op.:rati,m:-. including ~ II ncc.~~sur~ limns. suppli<.!s unJ 
posrage. prondeJ thnc all such supplies acquired ~hall he rt·asonahl) 111;•u;-,~al') 111 connl'clll'll 

with the Opcrutions. 

2.::!.8. Retenlion Payments. ~ r11m C'ompan) ru11d<; managed My the ~fan3ger or 
us othi:rn isl;! prnvh.kd herein. Manager shall muk~ puymcms LP M\rnnrch Tv1anageml.'.nt 
Co1mthing. Inc. ( .. M~1narch") in the aggregate of$50.000 per month (the ··Roselle-Guaranteed 
Payme11L'") which shall he due on Lhe 15Lh of each month starting on .lam1ar) 15. 20 I 8. The 
RQsclle-<iuw·m1Lecd Pa}'ment shall be increased ll> $56.:250 per month on the ni.:tua: first 
nnni versnr~ tl f lhc i ni tio.I payment of the Rosell c-Guurnn teed Pay men\. :m~L im:r~used agarn on 
thc :;ccond such ann ivcrsar) to iu3 .~80 per month. ~nt" ithstanding ,m~1hing dSt: herein. 110 

pn}menl or the Rn):d le-Guaranteed Paymt!nt shall be Jue or accrue un lt:'l'o). and until the 
C crti licat~ of Occupanc) and the Cl1P arc issued fi.lr the pli.!nnc<l L1rilit) Monarch shall he 
responsible tbr all income and other ia.xes due ri:la1i11~ 10 1hc mnmhl~ Roselk-Ci11aramecd 
Pa~ 1m:nt puid lLl Monarch. Further pro,ided. the Ru .... 1..·'h:-l 1 uaruntt>~d i>~I) mcm ;;hall contim1~ to 

be paid to i\lonard1 from and after ~1anager'~ cxcrc1~c ol 1hc Opuon :md b) cxccmi1m of thh 
<\grecmcnt thl! Compan~ c.:onsl!nts to all such pa~ m~nts to ~11111arch. 

3. RF:LATI ONSHJP OF THE PARTIE~ 

~.I. Rt.>lationshi p of lht! Partie~. NoLhing. t:t..intaint .. •d herein .;hall ht> construeJ as 
cr.:ating. a panncrship. trusLcc. fiduciary joint Ycnturc. or cmplo) rncnt rdotionship b.:t'' ccn 
Manager and ( ·nmpany. In performing al l serYices required hereumlcr. M:rnagcr shall he in the 
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relation of an independent contractor to Cum pan~. pnn •Jing A<lmi111str~.11 \ .... ~ .... r, ice~ to the 
Operation:. opcrnl\:d h> ((.)mpan~ . 

.J. RESPONSIB1LITl £S OF COMPANY 

-U. Generul Respons ibilities of Comruml.. l'ompany shull U\\ 11 anJ operate the 
Opernlions during Lhe fenn of this- Agreement. wi1h Vlanager managing the tla~-Lo-da~ 
Opcrauons as provided herein . . \tall times <luring thi.; \grec1m:nt. th~ Manager anJ Compan~ 
:,haJI coordinate tu obtain and maintain in full fon:c amt effect all a\ailabk am! nect.>ssaf) 
licenses. appro'vals. pcnnils anJ/or cenifica1es (collt'dhd~ ··:\pprovab·· I rcqum1d under an~ and 
all JocuJ a.n<l stale luw~ ;~lluwin~ the Compru1) tu \:llgagc in the Upt:rntinns .tl lhl' Fucility. and th1.: 
C.ompany·s perfortnt-U)CC ofits rt.!sp.:ctivc obligJlillll~ ruri-.u:Jnt tn this Ag.r~i.:mt!nl. C11mpan~ 
agrees to prompt!) deli vi::r lll \1anagcr ru11 n,Hi~c of Jenial l)f re' oc,Hil1n ,,r ,my :iuch Appro"al~ 
within three 0> calendar days of receipt b~ Lhl' C'ompuny. From and al1c1· the I ffc1.:1ive Date. 
Company and Manager shall coordinate and insurl!. at Company· s 1:>.p1;;nst>. that th\.' Opl!ration:-. 
an~ in compliam:e "ith all Approval5 issued h} an) and all lm.:al lir slate: gc)\ t::mmem ri..>garding 
the Company's leg1'11 Stam.ling and abilit) I<) cngagt:: in the Operation~ at th-: l·.1.:1lit). mduding 
hut not limited to 1\11 requirements of an) insurance ur underwriter~ ur aJl) llth~1 h11J) "hich ma~ 
e:...ercise similar l"unclitins. Compan~ agrees t11 prompt!~ JdiYcr to Manugt!r :in~ notke of 
viol~nion of any said Appw\'ub wi thin lhree ( 3) cukndar days vf rcl.'~1rH h~ the Comp<m). 

4.2. Lxdusi \ it\. During the Term of'thi:i Agreement. Manager :;l1:.1ll ~cne a!\ 
< 'nmpany·s sole and e...:clusi\ e manager anti prm i<lc:r of the Administrntive Sen·1ees. nnd 
Compan) shall not engage an~· other pcrstin or ~n111~ to furnish l 'rnnptlfl) "'ith an~ sites for 
conduct of its Operations. UTI'.\ rxilicies or procedures tor l'.l1tltl11c1 of th~ Oper:11inns. or an~ ltl' the 
fimmcial or other :>crvices provided hereunder hy ~ lunager. \llam1ger ma~ a~.:-.ign i1!> rights 
hereunder to managt.: the orcrations (but not under the Option) Lo San Dit-g.n Building Venture' 
U.C, or such other entit:- forrn~d for such ptirro~c ~) \.tanager. and l om pall\ and C Jld c >perator:. 
acknowkdgc ils approval of !)llCh assignment. 

4.3. Rcpn .. -s1.mhllio ns and Wt\rrantics of Companv. Compa11y rcprcsl·nls and warrants 
to Manager as follm\s: 

4.}. l. Compan) i:. a du!) organt.l\'d. \ t\ ltJI~ cxi:iting and in i;ol 1d :-.tanding under the 
la\\' ,)f C:ilifi)mia . fhl! Company represent.; and warrants thaL Lo C nmpany ·' i.. ncn\ ledge. it 
hold<> or is pursuing ..ill requirl.-d /\pprornls. \\hich for purposes of thi:- '\grccmcnt means 
collectiYely all applicable CaJifomia San Oiego C'il~ and San Diego ( otrnt) licc-nses. approval:-.. 
p!.!rmits. authoriL.ation~. registrations and tbe like n..:4uirt!d h~- an~ gm ernmcnrnl organizalilm or 
unit h<n ing j uriscliction o"c::r Corn pan) ur the fodliL) neces~ar) w per111i I Lhl· ( \1111pw1y tu O\\ll 

and operate the foci lit~· as a <.:annabis culliH1tion si1~ . 

.+.3 .}. The l \)mpany has full po\\'er. aulhoril) and lt!gal right to i.:'ci:Ull:. perform -.inJ 
timd) ohsenc all of lhl' provisiQn.s of this .\gn::cmcnt. The l\1mpilll) ·.:s occulion. ddi>cry· und 
performance 0i thi~ \grcc1.11cnt ha\t' bc>en dul~ .iuLhonz~cL 

;ft, . Cl/ 7 

D 



318

-L3.'\. !'ht~ Agn:t:mem constitutes a \alid anJ hind1nl.!. llhligmiun 11f Lill' t nmpan~ and 
doe!> not and'" 1ll nnt cunstitule a bn::ach of or ddaull 1111<.lt<r the ch:.met d-0rumen1s. membcr.;h1p 
agreernent:i or b~ b" ~a.-. the t:a!>t' ma) be of l m11pa11) nr tht h.:nn~. conJition~. or prm bion~ ot 
un: Jaw. order. rule. rcgulntion. judgment. decree. agrcem11m. or instrument to which Compan~ 
1s a part) orb} '" hich it or any of its assets i:i bound Clr affl"c:lcd. 

4.3..1. Company shall. al its own expense. k!!cp in full fore\! and t'lkct i1s kgal 
existence: 1111d Compan~ shJll male commen:iall~ rea~oMhh! et'forb lL1 obtajn. tL and \\hen 
req uired for the pt'rfonnam.:e of its obligation" umler thi:i A£1't!Cln\:nl. nnJ tCl maLntain the 
Approvals required fnr it timely to observe all of the term'i and conci iriono; nfthis Agreement. 

4.3 .5. Compan> is the ~ok owner of the real prop~ny t111 'v\hich Lhi: focilil) b locat~d 
anu 1s the sok mvner ot the imrrovcmcnts compnsmg t11e l·m:iht) and ull real and remmal 
propert> lo..:ntcd therctn. rhe Company hus r·u11 PO\\CT. ;111thuril) ;111d tegat right ll1 m\11 ~ULh rt:: il 
:ind personal rropcr!)' 

4J.6. There is no litigation or rroceeding pendrng or rhrcatcncd aga.insr t ompan) Lhal 
could reasonably be expected to ad\'crscl) al'foc1 the' uhdit) ur thi '> \gr~t:mt>nt or tht: ahilit:. ot 
Compan) to comp!) w ith i1s ohligations un<ler this Agrcemt!nt. 

4J.7. The Compau) nur i:lll} of its agent:-. or ... ub~id1nrit:~ ha!> rt"ct:i,ed fill) norn.:e ol 
re' ocation. mou1ficalion. denial or legal or administrating. proceedings relating lo the deniaJ. 
re\ocation or modi ti cation of atl) local or slate apprornls. \\ hich. sing I~ or i 11 the aggregak. 
Wl)Uld prohibi1 the Company·!'\ Operations al the J ~cilit~. 

5. FINANCIAL ARRA1'G£MENTS 

5.1 All net income. revenue. casb llo\\ . :md mll t:ru1-.1nhutinn ... l'rt>rn Opermion:- "ii! 
be held by Munagt>r :1s a Management 1-ee. $Ubjcct I\) Manager" ... I unhcr 11hl1gntion:> w make 
rayment~ unJ ray r¢nt and expenses as otherv. i:;~ rm' iJl!cl hcr1; in . 

5.2 Onrc the current knanc y is extinguished. Muuag,cr ~hall pu) l1' ( 1)mpany n 
monthly r~ntat nl $ I o.000 fo r its use nf space ut lhe h,.11.:ili1~·. 1'111: OIJ c >perators shall pa) the 
NNN l!Xpl!nsc.; kir the hicilit) anJ the debt si..:n ice on Ull) lien~ until lhe c~1sting tenants han• 
vacated thl.' l·ncil il". wht:reupon Lhe \fanagcr shall rnh· llll th1: r\.'spon:-.ihilit) tor the ~l\1' 
expense and remit 18.200 in monthJ) rema l pa) ment~ 

5.3. m'-' Old Operators and Manager \\·ill split thL c..:o.;t~ ut"CI P <.tlld olher mitigations 
50 50. -.md vncc the Option i:i CXl.!rciscd. the i'-.lnnagl.'r tM ih :t:."iit;.nl'C) i.lnJ the Old Operah.ir::. \',ill 
0\\.11 lhc prnpl.!n~ ur11.l ca~h nu,\s from Manager on .i 511 'l• hc1-.1~ .. 

5.4 Inc Old Operator:; are and\\ 111 remain sukl) r1:spnn~ihh.: tor 1hc:> lk~n on tile 
property or approximately $1.:!50.000. and shull make atl pu) mcn l~ Jue thcn.·under rn1 a umeh 
bttsis pur~uant to the h::r~ of the indebtednc::.s. 
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).) Prinr l\l lhc closing vf ~l:mngcr·), c'c:n:1'l' o l thl" Opllllll. l'IK' th ird I I JI of <my 
renrnining nd income b lo he paid Lo Comp<tn~ I it being um.lc:rstooJ anJ agn::1..•d tl1~1t th..: Ru!>t:llc· 
GL1t1raot~0d Payments, one~ due. are cn::diteJ tm\-nrd thi::. payment of I 1111 ~nnining 1Jd 

income sharing.) /\II suc.; h payment; constitute n materia l part of!\ lanugc:(s obligations under 
this Agreement. 

<•. TERM AND TF.RMJNATION 

6.1. I cnn. Sub.1ccl to the pro\ 1si<'11s c:\1ntu111cJ 111 thi s Agrccmi..·nt tl11 :-1 , \gre1:mcnt 
),hall comm~ncc as of lhc I· ffecrivc Oaie and comi nu~ in fut I force nnJ cflcl'. t tor a period ot 
t\\ent) CO) >'cars. 

6.~. Termnu111\1n, 1 .. xcc:pl as prn\'iJcJ llt.:rt..'irl. thi), Agreement 1s rnJl k1•minuhk h) arl\ 
Part) and ma) onl) be not·rcn1.·"cd at the option of'th1.: rvtanager at •lw c~pirn1il1n of1hc lcm1 
hereunder tbroug.h the proYision of ninety (90) Ja}s· acham:e ''·ri11;:n nulit:e. Tliis ,\gT~cmcm 
may be terminated through muhial consent o l \1:uwgl.!r um.I Compat1) !"hi::;. \t;reemcnt ma) .1l-.1l 

he tenninmcd m the opt inn of 1he \.1anager ii' the Opcra1ions fail tn oh1ain c-uhcr 1i1 ~my Cl Ip 11 

tHht:r lol.'.al appruHlb. or (ii t lhe rtitjuir~d CalJlomi..1 'ltalt' pem1is:.i\.1n:. ~111J lk1.·11:.1::-i. in i:a1.:h cJ:.c: 
10 al!o,., the co11duc1 ot Opnatiufil at the Fudli1~. rhi:- /\grccmcnl ma~ tic tc1111mull:d al the 
option of the Comp!\ny upon the failure b)· Manag.i:I' Lo m~kt' an~ p:.t> rrn:nl'< ui,, urt' required 
herein. and such lhilllrc ha!) gone uncured for t\'vcnty-ti\c t25) da~ s fl1llll\\ing 1rnlicc 10 '.\1unagl.'.1 
by C'nmpan) and/or the Old Opcralors. 

?. RECORDS A:'iO RECORD KEEPrl\IG 

7.1. .\cccss w lnfommtion, Compan) hcrco~ uuthoriLc .mJ grunb to ~lanagt'r Ii.ill 
and C<.>mplete access to aJl infom1atiu11. in:.tru1rn:111~. :md Jul:tLm~nls rdatill~ w l timpan: \\ 1111.:h 
ma~ be rcasonabl) n.~quci:tcc.I b} Manager il) perform tis obligntions h\:rc11nd~r. ,mJ shall Jbdl'~t..· 

and make available LO rl..'pn::sentaliH~~ or Munagl.'.r r()(' fl.'.\o iew and rhotuwr: ing ult n:lc\ ant 
htlllks. agreements. rapers. an<l records of Ct1mpany. Man<tger shall l'urthcr timd y prO\ idc 
Compan: \Vi th aJI bnoks anJ records generated ironi C>peratio11s. lhi :- sh.ill hen con1inuinµ 
obligation of the Panics following rhc termination ol' this Agreemem to the l'x1cm needed w 
1111rlement the tem1s contained herein. 

8. OPTIOJ\ TO PURCHASE 

8.1 Grant of Option. Company hercb~ grants \1mmgi.:r an vptit111 Lo ::icquire n 
'it)q,1 interest in the f.acility. ns \Veil a:; 50% uf ull arrlii:ahle p1:m1it:; unJ rights thereto. that 
constitutes 1he land. bui ldings and improvcm1JntS O\\ ncJ h~ the ( 'omp:m~ al :m<l ftll the Fudli1;. 
location r·Option·· L The Option is granted for anJ in consideration nr \l:.magc1"..; payment of a 
non-rcfumlabk Up lion f~e towards the Option l:xc:rri-.c P!'it:l. of St..'\ t..'nl) l'i\ t..' I ll\lUSJnd Dullar!'i 
t$75.1100,00). which $75.000 shall be paid lo C >Id < )pl'l\ttor• 1m Ylurch l '. :!1118. rl.!gardless ol 
''hcth~r Opti0n ha~ been exercised. 
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a. Tht: OIJ Up~rntors and Mimag,t'r acknowk·Jgt• that the n:ul ~~lat\.! iuterest ~hdl 
not be C'(' t1Ve~ed fret> and clear of all lien~. but that t>.xbting lio:.·ns un lb~ ro.::.tl 
estate "ill rl.'main in cfli.'ct. fhe Old Operators .1;rc.:e that t h~~ .,,,ill he 
per~onall~ re~ponsibk for 1h.: 1!\.isting at the time oi'Clm.mg 1ll [,c.:w" as 
follows: 

i. The Old Operntors "dll he solel) ;.111J rcrsnn~tll) rcsptm!>ihk few 
paying in a tiniel:r fasbi0t1 und ultimately paying nrt: thl: lir:;t 
lien of approximately $J.J5fUJOO. The; hei-eb~ indc.>tnnify 
:vlunugl.!r und it:-. ~uc:.:cs:.111·:, from and Ltgoin:;L un) anJ all 
claims. damagl'~, or paymem" that lhl' lkn h01Jcr or ils 
succ~ssor nrn:r ~eek in t:nforcing its secumy iolt:rt>st and lien 
rights with respect 10 the prn[lCrL~. 

8.~ Option E.\.t:rcis1: Price. The Option f'm this 50°,, intl·rest sha.JI lw ncrcised h) 1be 
\tanager "ending notice l.'f exercise to th~ Compan) _ Thc1'l':lft~r. bet ore the l'lo.:ing Duk. 
~Manager :.hull <leposit inlli [scro"' the follo\\ ing amoLmt:> ( c•ich dfl indcpcmknt .. Option 
Exercise Price'") depend inf! upon the date or the notice of t'\.Cl"Ct!ie as follm\"" 

Dau: of Option Ex~rdsc: 

December 3 I. ~O 17 tor prior) 

1\farch 31. :!(J I~ (nr prior) 

June 30. 2orn (or prior) 

Un1ion Exl'rcise Pd<.'1: for 5t)"" ll i 
Facilitv 

$2.250.00IJ 

$2.3 75,tllJD 

$1.500.UOO 

tU Closing of b;crov.. r:scrow shall close on nr hdm-. 1ht.> :-.i:-..lil.!lh ( 601
" l da} 

foll cw. ing the Date of the Option exercise. ot th~- mutua.I Lli rt'{: ti cm ol the Panic~. V\ ith a LJUali li~d 
escrow company locat...:c.l in. an Diego County. rhe Parties ~llal1 Cl)Operat~ and c:-..~cutc such 
documents us arc required to transfer the 501~11 int~resl in the l:ind. h.1i ldin12. anJ 1mpr11\.emc111:- 111 

the Manugcr at the rime of Closing_. with the prn1t•ction'i for \tmager again:-1 lien ht1lders a. .... 
stated in 8. l u. above. 

8.4 bpiratiun of Opnon. lf Manngcr Jot:s not cxcrc1st: the Uptilin prior Lv July I. 
2018, all of Manuger· s right., hi cxerci~e thi:; Oplilm shall i:xpm:. ·1 hi.' e;xpirat iun or the Optirn 1 
shall not ~tl'f'el't or alt~r the non-Option rt: latl!d tenns ofl11i~ .\grl!~llll'llt. 

X.5 Manager·s On~raiing Agreement Old Opt!rator\, 0\\ner~hin 111 Mana!!t:r. 11 i-. 
the imem lll' the Panics Lo. upon exercise uf the option lwn.!llnJer ..it SIC'ctinn I'!. I grant Old 
Operalurs. l>r their dt>signee. a 33% ownership imeresL in th\'. 5cries <.tpplk<.ibk U1 the Ro..,clh: 
f-acility in ~a11 Diego BuilJing Venturl's. l l <:.a D::!la\\Ut'l' '1.'fll.' ~ Limiti:d I iuhilil~ Compilll) 
Such O\\ nl.'rship intt're'it sh al I become e lfoct1"c t1~ of U1c 1.:hJ~inµ of the Optilln. unJ the Purtic' 
shall inc11rporate into that Operating Agrcenient Series $Uth term.; as are rell~deJ in th:u i:enain 
LOI dated October 17. ~O 17 among the Parth:s with rcspc\'.t tl.l ~lun::igt:r~ uf th~· Seri~s and rdati:<l 

·/Ii,:<,,, l ~ 111 
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iSSUL'S s~l r011h lhl·rdn. Thl· terms of the Or~mtlllg \ I;.rL'l.!lllC11l for "an l>il•go Bllilding Yenturcs. 
I. LC shall g1.)vem the opcrat1orb of the Ro5elk r acilit~ and the ~Ianugcr 111J<111 thl' dosrn~ ll f the 
Option. fhc Partks sh~tll coopt!wte on the 1·mnl mw:tur~d dccisiun~ "nr..I .Jocurn~ntat ion 
comi:iLcnt \,\ith the term~ contuincd in the LOl from and alter the dn:-ing of Manager"s 
e\.ercise of the Oplilln. this nev .. management ct\ntpan) ~hal I rurthcr 1aJ..c m L'r all of tJ1l' 
~lanager·:-. dutie~ and responsihilirics as m1tl inl.·d in 1h1::. Ag.rccment. 

8.6. Grant of Cl P. Notwithsmnding un~ 1hing. d~ C•lllluincJ 111 th1~ .\~rccmenl. Ol' 
ohligation. passage of ume. date. or mher mauer \\iLh rc..,pect co the Option -;hall hecnmc 
clk-ctnc until the Cit~ ofSnn Oiego has granted the I .tcilit> acond11ional 11sc permit ( .. Cl p··, 
p1.:nnitti11g tJ1e C'ornpnn) ·s Opt:rntious to the sa1isfoc1iun ol \1rurng.er. In that rt'gard each of the 
dak~ !;cl Corth in S..:clion 8.:2 ~1hove are tollt..:d unti I the Jrf", qoth_ anJ l 50111 da~. rcsp~~('ti \'el~. 
l\11lowing th~ granting of the n ip. to Manag1.:r's -;atisfoction. l'he ~xpiratiun duh: ol. lht.: Option 
in section 8A. ::ibme. i~ similarl> tolled. 

•). GENERAL 

9.1. Conversion. At the option of ~1an.t1l.er JJH.i in rnnsuhmion \\ith tht: ()Id 
Operators. on~ nunprotil mn:- 1'\' eonverted into J for-rn.llit ~ntit\' an1l l''r•.iwJ .1~ tlw Pmtie" 1m1~ 
othcrnisc agree. and •1S i:, requin.:d for c~>mplium:i.: "ilh hm. 

9 .~. Indemnification. 

9 2 I !ndcmnification b' l'omnmu.. l'ompan~ hcrcb) ngr.:e to indcmni(\.. 
defend. and hold harmless \fanager. its officer~. Ji recum .. m\ner,. mcmhL'rs. employees. agcms. 
afllliatcs. and subcontractors. from and against an: ~md all claimi:,. dai11agci-;. llcmands. 
tliminutioa in \alm:. losscs. liahilitit'~. action'). la\\Suib amJ mher prm:cnling~.judgmcnt~. lirn:s. 
assessments. pcnalli~s, a, .. ards. costs. and e;.;pens1:.; (me lulling rcas(lnahk auornc!ys· te~..-; ) relawll 
to third party claims. ""hcthcr or tmt con:red b) in:-unmci.:. uri!.'ing from nr rdating to an~ "' i lllul 
misconduct relating t<.• the bre<.lc:h of this Agreement h~ C.\1n1pan>. I h1.· p1\1visi,1n~ •d this S~ction 
~hall survi\ c tcrminulion or cxpirnlil.m of this 1\ !,!rccmcm. Compan) shall irnmcdiatd~ notiJ) 
Manager of any lawsuitli or actions. or an~ threat lhcrt:of Lhm ure kmm n ur hccnme kncm 11 tn 
C 'ompany that might ad\ crs~ I} affoct ru1~ inturc-.t tll" C timrxm) ltr \fana~l.'r \\ halMW\ er 

Q.2.2. Jndemni ti cation ta\ t\lam1111.:r. \ h1tlag.cr hi:rnh~ :l!,!1\:C).. 10 imli.!mnit~- . 

defend. and hold ham1lcss lompan). their rcspecti\1.: t1fficcrs. dinxtors. sh,m:holdl'.r~. en1plmn·:-. 
~mJ agt'nls from and ngain~l an) and all cl aims. damages. <lem:mds. di minution in valu~. losse~. 
liubililic:-.. action;). luwsuits and othc1 proceeding::.. judgments. fine:;. usscs.-;i11cnls. penalties. und 
ctwarcb. co,;is. a1ul expenses <including rcn.;;onabk anorneys· fees). \\hl•thcr or 1101 t.:n\.ered h) 
insurance. arising from ur relating to (a) any matcriul hreach of thi~ Agrcc.:nK·nt by tvJanagcr. ( h l 
an~ ucts ur umi!:>sicins b) Munager and ib cmplo) ccs w tllc c:-.tent that -..uch is not paid or covered 
h~ lhe proceeds ol in~tmmce. and (c) aJI other ( >p1:ru111m:-. nmdud ot the I : 1cil il~ as parl ,,f 
Munag.er pro,·iding A.dmini~tratiH~ Service:, IL' th1: tom pan:- 'll1c pro,1:.-ion:- of thi~ Section :;hull 
~ur\' i \'c ccrmination or expiration of this .\grccml!nl. Nul\\ ilhstanding lht.' torcg.oing.. \Janagc1 
:->hal I not indcmnit~· Compan) for the acts or ,1m 1:>~1011~ ,,f oth.:1':> cmpl\1) cJ or engaged b~ 
Compan). or f'ur matters rclatmg lo operation~ al the ''"ll J1mnsta1r~ ~uitt:~ unlc~~ Jui: tu the 

~.: ... ,, l+f 11 
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gros:. neglig1mcl! 0f th~ Manager. ~tan.ager shall immcJia:d) 11otif)· l'umpan)' llf an~ lawsuit:, or 
actiun!>. ur an) 1hr~a1 lhtm.:uC Lhat are k.nO\\ n ur become 1'.no\\n to \hma~cr thm might ad\ ersel} 
uJlcd an) 111t1.•n:st oJ Manager nr Compan~ v.hah<ll'\l.'l' 

4.3. Oi5pute R~solt1tton. In the c\ent that an) tl1~~1g.rcl'm1Jnl. dhplit1.• or claim aris.es 
among th1..· Parlte::; hereto with respect to the en lnrccmrnt ()I' 111tt:rpn.:tation ol this. \greemem \Jr 
an~ sped lie tcnns and 1m.n. is ions hereof or \\ ith r~:.pcct ll' \\ heth1..•i- .m .1lle):!etl llreuch ~~r J~fault 
hereof has w hos not occwTed ( collecti,·el). u ··Dispute''~. su~h rfo;pute shall h\: seu kd in 
accordance v. ith the follO\dng procedures: 

9.3.1 . Meet aml Confer. ln the cvcn1 or a Dispute among rhe Pnrtics hereto. n 
Party may give v.ritten notice to all other Parties sct1ing fo11h th1: nature nf ::;u<.:h Dispu:c (the 
"Dispute Notice··). 1 he Parties shal I meet and confor in Snn Di1:g.l' Cm1111~ 10 J1::.cus~ tht: 
Dispute: in good faith within live I 5) days fot lowini? 111~' urher t>urtics · receipt of the OispU1e 
l\loticl· in an attl!mpt to resolve thl! Disput\!. All rerr~l\l!ntati\ c:::. shall m1.:~1 a1 :rn<.:h datc(s 1 anJ 
timl'(S) as 3rl' mutuaJI) convenient lo the rcprescnlmh !!S of C{tch purtitip::irtt "' [Lhin the "\(eet anu 

Cl1nft:r f>l'riml" (as J\.'fincJ her.:in bdo" ). 

9.3.2. Mediation. If the Pani~s arc unahk Ill r~·:..;nh~· the Disput.: "ithin kn I 10 ) 
da} s fallm\ ing the dace of receipr of che rnspute Notice ln che mhcr 1uni6 1 thl.! ··\teet and 
Cl·mfor Period .. ). then the parties shall aacmpt in gl111d faith 1.\1 ..,..;ttlc..· lht• Oi~pu1e thwugh 
nonbinding mt:di::ition under the Rules of Practice anJ J>ru\:1.:t.lun.:~ (tht: ··Ruh:-."> uf ,-\L>R 
Scri:ico.:s. Inc. r·AIJR Ser\ ice~··i in San Die~~, Count~ \\ nhin thim ( Ill) du)'" <'I deli,·e~ l\r thl.' 
initi~d Dispute Notice. A singk disinccrcsted third-pclrl) mediator shal l he selected b) AOR 
-;t-rvice~ in :.i«.:cordnnce \.\ ith its then current Rules . Th~ Piutie" lL' th~ Dispute shall share the 
expl!nses or tht: rn~diaH>r un<l the other costs or mcdiullon un {1 pr\) mla hasis. 

9J.3. Arbitration. An)' Dispute \\hich i:anma bl:' rcsnh ~J by lhc Pmiie:::. a~ 
outlirn.:<l nbuvc. :such Oi:spult' shall be fl'::,olv1:d by linal und bimling arhitmliun (Lhe 

"'/\rhitrntion .. ). l'h\.! Arhitration !>hall b~ inittati.:d unJ administto!reJ b: ;md i11 m:cordancc- ''ith thr: 
then cum:nt Ruks of /\DR Services. Th.: Arbilrution shall b.: hdJ in ~un D11:go (\)u11t\. unk:;s 
the pa11ic.;; mutually agre~ to hai:e such proceeding in some! mher lo('.all'. tht.' e:x:1l't lime and 
location shal l he decided by the arbitrmorls 1 sekcted in a~cordw1c1.: \\ 11h tlw then current Ruic" 
of ADR Sen· ices. fhe arbitrator{s) shal l apply California substantive l::m. or fcJcrnl 'iubstanti,·c 
l:lw \<\hl'TC stnlc law is preempted. fhe arbitrator(:;) ::.dcctcJ shJll h:t\l! th~ p<1wer IO enforce th-: 
rights. remt:lfa.·s. duties. liabilities. and obligations or Jisl.·m t:r~ li~ lht: imposition or rhc 'i(llTIC'. 
temi1'. i:un<litions. :mJ p~nalties a~ can he imix1sed in Irle circ.um:'tanccs 1n :i ci' ii action l-i} a 
court of com pc-tent j urisdictiun of the: State nf Culi l'omi;i 1 h..: arbitrator( s) shall ha,·c chc po,\cr 
10 grant all kg:.tl .md 1.'ljUituble remedies pro,ided b~ l'alil(1ru1.,1 l,1\\ and ..t\l\rlrd ('.Qmpensator~ 

damagl!s pro' kkd h) Cnlifom1u la". e:-..c:epl that punitiH· du111.1gc:. <;haJl nnt be uwardcd. l he 
arhitr.uor~-:1 "hall prepare in \Hiting and prm idc w the Purties an Ll\Mrtl including 1:u:tual 
linJin~$ nnJ the legal reasons on whi~h thl! awarJ i~ ba~l·d Th~ ar'1itratiC'ln ..iward ma~ ht> 
cnf'\lrccd thrcmgh an accion thereon brought in the Snperi11r (\1url for the ~tut~ llf l alifomii:f in 
San Dicg~1 Count~. I he prevailing part~ m llil} ,\rl'>itrutitlll hcn .. :u11dc1 'hull h...: .n.\.urJeJ 
reasonnhlc ::illorne) :-· tees. expert and nonexpe11 witness ,.1\st:-. ;md ;in) other expenses incnrred 
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dirl!ctly or indirectl} \\ith said Arbitration. including v.ithout limitntion tht• fi.•cs and expenses l1I 

the arhitrator(s). 

"11118 I· LLCTIO\ OF AN AL 1·1:RNA l'IVL Dl~PI 111 . PKOCE"IS IS .\\ /\I I IRMA I IYI. 
WJ\1Vf7R OF Tll~ PART [J·s· RIG! ITS TO A .ll RY I RIAL L1'.DLR ( \I II oR:-,.l;\ LA\,\,. 
Cul. C. Civ Pro. <:ec <l11, ffY SIGt--; lt--.G l:H'.I O~. F.'\CJI P,.\R'l Y I~ 1-XPI !Cl I l V 
WAIVIKG Jl'RY TRIAL •\ '\.D AlTHORlZl\JCj \ '\ Y '\ '\D \l I P \RI ll ·S I 0 11! f TlllS 
WAIV [RWlrl l \"YCOllRT \STlff \\ \l\I H IHQl TRfOI l\IH R< I< < i\ Pm~-. 
Sec 63 ltf)(~) : 

JURY I RlAL WATV l:D: 

fiy: 

0.4. Entire /\c..reemcnt Arncn_dmi:nl. J hi:; AgrcC'mi.:nt constitutes tht' entire agrcemi..:m 
among, the Parties rclall!d \ {l the subj~ct man~r hcn:Lll .rnJ -> up~r~e<le~ Jll pri.;r .tt,lJ'eemenb. 
understandings. and il!tkr:. llf intent relating 10 the suhject ma.lll!r hl'n:ot'. I hi~ .\greement ma~ 
h~ amended or 1.,upph.!mt:nlcd uni) by il 1.ui1ing cxeern..:J h~ ull P:mics. I he lfrciWI-. Ill tllii. 
. \greement are incorporated herein b~ this rcfori.:1\CI.' 

lJ.5. Notices. All notices. rcquc,;rs. <ll'rnund), or consent~ 11c~u11<lcr -.11all he in" riu11g. 
ilnJ shall be dccmc<l gi\cn and rccci\t:<l ''hen Jdhcrc:<l . ii' de livered in p1.:r:.-;11n. 111 four<~) da!:; 
after being mailed b~ ccrti lfo<l or register~d mail. posutgt: prepaid. rctlU'n receipt requested. or 
one ( I) Jay after ht:ing sent by overnight C{)Urkr such as f'c<lcrnl h,pn:s:... to am] h) the Partic~ at 
the following addrcsse-;. or nl 1;uch 01her addreo;scs HS the Panic~ nu) <lc:signatc h~ ~ .. rit ten nollc1.: 
m the manner <;et forth herein: 

I J lo Managt:r: S1..1CaJ Buildin!,!. v\:ntun.:::.. LLl' 

I~ 
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It to Compun;: 

Jf to Oki Operators~ 

9.6 Countcrparb. fhis Agrcrrncm may be ..:xc:cuted in an) numbcr of 1.:ounu.!r[)am. 
l!!lch of\A.ohich sh::ill be .m original. but all of\~ hich. \.\hen taJ..en togeth~r. \\Ill constitute one nnd 
the same instrument. 

9.7. Go\ crning Law. This Agn:cn1cnt ..,hall he cm1::.ln11.:d nnJ i,:m l:l'ncJ in accorJanc'-' 
\\ith the law" or the State 11f"Calilomia. v.i1ho111 rl'lercnl'e Ill cont1icr 11t' I"'' prn1tiph.•s 

Q.8. 1\ssi1mmenl. l 'nless express!) ~cl forth IO lhe contrnr~ hcrcmabmc. this 
Agreement sbaJJ not be ,1ssigaabk b: an> Part~ bcrcto \\ ilhout Lh" express \Hitt~·n cnnS\:nt of th" 
nthcr Panies: prm idc<l. lmwcH:r. Old Opcratw:-. 1111:1) .1:-...,1gn their holding i1111.:n.:~t tu ~fonurcl1 01 
another legal cnti t) nwned hy the Old Opermors. anct SoCul Built.ling Yi!nlun:-:. 11 C ma~ assign 
,ill o~ a portion of it:-. rights and obligations tri Sun L>icg.o 13llil<ling Ventures. Ll.C. 

9.<> . Waiver. Wai\cr of on) ai::,trccmcnt or nhl igation :;l.'t lt1rth in thi!\ /\grccmcm b: 
d1hcr Part) sh1:11l nc1t prevl'nl that pan) from lmer insisting upon fuJI perturmanl'e of such 
agreement or obligation ;1nJ ml (;OLLrSc of dealing. p;.1rtiul l.'"crcisc or nn) dda~ or failure 1m lht 

pan of at1) Part) hi:n:to in t>\i.:rcbing an} ngln. 1w,wr. rri \ ikgi:. 111 rl·mcJ, und~1 th!'> 
.\grcement or un~ related agreement or imtrument ~hall impair "'T re;> .;trkt :.m~ "Lich right. pm\t'r. 
prh ih:g~ or rcmcJ~ 11r he c.:onstrued ds i:l \\ai\cr thcrdor. No "'ai\cr shall be H1li<l against .tn) 
Part) unless made in writing and sig.ned h: the Pan~ against \\hllm 1.•nforccmcm of ~Lu.:b \\.ahcr 
is :-.ought. 

L). I 0. Binding Hfoct. Subject lo the prm isinns set forth in this Ag.rl!t:menl, this 
J\g.rncrnc11t shall b1: bin<ling upon and inure to the h1.'ne1it of the l'Clrtk~ h~·r-=t1\ anJ upon their 
r~spective succc.."sor~ im<l assign~. 

cu I. Wai\ er of Rule of Conslrllction. I m:h Parry ha~ hau Lhe opponunit) Ill con~ulL 

with its m ·\11 I ego I counsel [n ~onncction with the r~vi~'\ Jrnfting. and n,·go1 iution or thii:. 

1-4 
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.\greement. .\ccMdingl~. the ruJe ot construct1011 thu1 an: umtiigttiL: in tJw, Agr\.'l!mcnt shall be 
cmblmcJ aguinst the dru1i.ing party shall nol oppl~ 

".11. ~C\ crabiJit'. Ir anyone ur more llf lhl! prm isilH1s ,,f this ,\~recment 1s adjudgl!U 
LO an~ cxt~nt im alid. uncnforccahlc. or contrar:. 10 la" b~ a ~ourt or competent jurisdicciorL each 
and all ol Lhl! remaining provisions of this Ag.reemt:nl \\Ill nN bl.! arti:c1cd lhcr~h~ :.m<l shall ti~ 
'al id aml ~n1orceable lo tht· 1·u1ks1 extent pennillt'd h) l<m . 

9. IJ. ~urce Mttit:Llft: . • \11} Part) ~hall bt· o.tusl.!d li.ir failure~ anJ dela:- ~ 111 pcrtormann: 
or its rcspccti\c l>C.ligations under this Agreement dw lu mt~ c:.iu<:1..' bl.'~11nJ thL· tonrml .rnJ 
"'•ithout the fault of l>LlCh part). including \.\itboul limituLiun. an;. 111.'l ot (1111.I. \\tlf. krnirhm. bi~>­
tl.!n·orism. 1fo1 or i11su1Tecli<.'n. Jaw or regulation. i.nriJ..c.?. llood. c:.irlh1..Jtt.!1'.c. \.\:llcr shortage, Jin~. 
explosion or inability due lo any of the uf<m:m1.:uti\m\;d cuu:-.1.:s lL1 ohtai11 ni.:cc:isary lubor. 
mat~rials or l'a...:ilitics. This pro' ision shall not rc-kt1"l' sud1 Part: from using its best efforts to 
uv~1id or rc1mwe such cuu~e and such Part) shall 1.•nn1inm· pcrhmnanct.: hereunder\\ ith the 
utmost disp1Hch \.\hcnc\ er :-.uch causes are removed. L.pon claiming :m:. :-.uch excu:-.i: or de la~ fur 
nn11-pcrli1rmancc.?. such Part~ shall gi,·e prompt \\Tittcn noti~1. lhcreur Lil lbc other Part}. provided 
that foilun.: lo gi'e ... uch notice sball Hulin an~ \\:tY limit the upcrn1iun 0f this provision. 

9. 14. Authorization for A!!.rccmcnt. 1 he C'\1."cutmn <111J p!:d\1rrt1mh.:'-'. vi thi' ..\grcc111cnl 
hy (\1mpa11~ and :0.1anagl!r hme been dul) authuti1cd 1'~ ttll nec.·l.'ssw: la\\s. resolution'. an" 
cMpurate 1>r partnership action. and lbis Agret'ml'nl 1:1111sti1u11:-. thl' ,aJ1J and cnforceaole 
obligations of Company and Manager in accordanc~ \\ilh fo, tcm1s 

9. I~. DUt) Lo C oopcrare. The Parties act..1111\\ lee.I gt: Lhal lh1: P<trti1:s · mut111.1I coopl'.rntiun 
ts critical lo the :ibilit) of Manager and Com ran> 10 perform 'illCl'cs:;t"ull) ,111d t'llkicntl) il~ 

c.lutic~ hc:rcum.lcr. Accordingl1. each party agree" t<i rnotll!rutc f'u II> '' ith th..: oth~r in formulating 
a.ml implementing goub :.md 0bjec.:t.ive:; which an: in Cnmpnn} ·s best imerests 

lJ.16. Proprietary and Contidemi~LI lnfomtation. The P:uiks agree with regard lo 

Confidential information that Manager may be given lH ol'ita111 usu r~:..ult of Manager's 
pcrlormunct' unc.lcr this Agret'ment. or vice 'c1~a. such l' on li1.kntial flll'nrmatiun i~ :>t:ud. 

l:On lid1.·nli~ll ~ind propri~tar~. and shall be utilizl.'d l1111~ IM lho~c rurpllS~~ oJ lhl'> Ag.n.·l.!menl or ;is 

otht.:r.visL' din:ctcd or agreed to in \\Ti ting. ThL' term "Cnnlidcntiul lnformaticin·· means ~my 
infonm.ttilllt lH kn1.mledgc conct.:rning or in all\ \~J\ rdutcJ h1 the pr<.u:ticc~. pricing. acti' ities. 
slntlC!,.!ie1;. hu:;incss plans. financial plans. trade scL:rct:;. rd.1li1111ship:- <.1lltl mc1hoJ1.1log) ot 
Opern1inns nl' the "usint:ss. performance of the AJnunistrJlt\C ~cr\ice'i. or 1nhe1 matter relatmg 
to lhc hu,,incs!>. fbl.' Parties shall takl' appropri•ltl.' acti<•n tr' ~ns11n: thal .111 empln~cl!s permiueJ 
access to l'lmlidential lnl0m1ation are av"an: of its cvnfidential and prnpm:tar: nature and th1: 
restriction~ placec.l on its use. Thc Parties shall not rcpll\c.lui:c or l:up~ the l unlidcnthil 
lnfom\atiun ol" 1ht: ( 'umpun). or ilil) part thcr~uL in Uri) 111,n1111.:r uthcr lhan is 11cccssar) to 
perform under rhi!> !\.gn·emcnt. :-md no Pflrl~ ..;hull discln~c 111,,1h~rni-.e111uk~ th~ Confidential 
[nfonnuti011 a\ ailulik lo an~ olhi:r p~rson. <'Orpmation. Mother 1.:nlit~· "''H'1.•pt to the oth~r Port). 
or as mlu:rn i:-;c rc.:4uired O) luw. 

1).16. I /\II <. onfidemial Information constitulc:- u valuable. ctmfakntial. special un<l 
unk1u1.: usset. ·r 11c PHrtk!l 1·ecogniz(.' that the di:.;c.:Josure lll Lon lidl'ntlul 1nrl11mution mu~ gi\ e rise 
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to irreparable injur~ or damage thm are Jitlicult t11 calculate. ,ind ,,111..:h CaJUH)l h~ :.tdt'4u:it<:I~ 

compensated b: monetary damages. According!~. in the t:H'111 ol <Ul~ 'iolauon l1f thremc:ncd 
'1ofal1l)O "1 the confidentiality provisions or Lhis . \gre~incnl . ~ non-notating. Party shall be 
i:ntitk<l to an injuncti('ll resLraining such violation 

9, 17 J\JJittonal .\ssttr:inces. The prm isi1ms ot thh .\grl>t:lllt:nt ~hall b~ sdf-of)l.'.rati\c 
:.ind sh,111 not re4t1ire further agreement b~ the Partii:s: prO\·idecl. hO\\'l'\"c.'f . .JI the fL't.IUC!>t or either 
Pnri). th~ <.ither Purt) ~hall execul\': such additional in:-;trumenb anJ t ak~ su..:h addit10nal 1:1ds ti!'i 

arc rcasonahl~ an<l ns the reriuesting Pany ma) det>m necessnr} 1u el'ti.•ctuatt> thi-. \t:_i:reemem. 

9. 18 Con sen ts, Approvals. and E.'l..t:rt be or Dbl'rl'tion. v\ ht:11c' i.'r t m rcq u i r'-·" .tll! 

con~...:nl or approval to be given by eilht:r P<irt). or cithl.!r Pt1rl~ rnu'>l i..>r nw: t•\.,:rcise d1c;crdi11n, 

and e\cepl when.· ~pecilkall~ set frn1h to the cl1ntrar~, the.: Pi.1r1k:::. agn;c that :-uch co:isenl or 
approval shall not be unreasonably ,,-ilhJ1cld or tlclu~ ~d. Jnd that such discrcLion shall he 
rcasonahl) cx1:rcised. 

'),I 9 I hird Part' Beneficiaries. Except \iS nthi..·rwis~· pnn iJ1:d bcn;in. th1., 1\grcemenl 
-;hall not 1.011 l'cr ~in~ rights or remellit!s upon an~ pcr-;ur1 01hc1 Lllun \tanager and 0\\ ner and their 
rcspccti' c :mcccjsor:i and permitted assigns 

l.,ignolure ]111)!.t' /01/1111 \ J 

Cl( 
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11\ WI rNl-~S ~ Hl:.Rl::.Ot . the Parties :.ign:t' 1t) the forq!1lrng ll'rms 11f :igrt'ement through 
Lhc c~ccution bclo" b~ their respecth e. dul~ authom.eJ representatl\ es as uf Lbe l::.tfectin.' IJnte. 

··COMP.l\NY'' 

••"\itANAGER:>-

SoCal Building Vcn1tn-cs, U .C I 

"OU> OPEl ArORS'' 

By: 

1:3)·:~---

17 
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Page 1 of 1

SState of California
Secretary of State

Statement of Information 
(Domestic Stock and Agricultural Cooperative Corporations) 

FEES (Filing and Disclosure): $25.00.
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

No Change Statement  (Not applicable if agent address of record is a P.O. Box address.  See instructions.) 
3. If there have been any changes to the information contained in the last Statement of Information filed with the California Secretary  

of State, or no statement of information has been previously filed, this form must be completed in its entirety.
 If there has been no change in any of the information contained in the last Statement of Information filed with the California Secretary  
 of State, check the box and proceed to Item 17.

Complete Addresses for the Following  (Do not abbreviate the name of the city.  Items 4 and 5 cannot be P.O. Boxes.)
4. STREET ADDRESS OF PRINCIPAL EXECUTIVE OFFICE CITY STATE ZIP CODE 

5. STREET ADDRESS OF PRINCIPAL BUSINESS OFFICE IN CALIFORNIA, IF ANY CITY STATE ZIP CODE 

6. MAILING ADDRESS OF CORPORATION, IF DIFFERENT THAN ITEM 4 CITY STATE ZIP CODE 

7.    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.) 
7. CHIEF EXECUTIVE OFFICER/ ADDRESS CITY STATE ZIP CODE 

8. SECRETARY ADDRESS CITY STATE ZIP CODE 

9. CHIEF FINANCIAL OFFICER/ ADDRESS CITY STATE ZIP CODE 

Names and Complete Addresses of All Directors, Including Directors Who are Also Officers (The corporation must have at least one 
director.  Attach additional pages, if necessary.)
10. NAME ADDRESS CITY STATE ZIP CODE 

11. NAME ADDRESS CITY STATE ZIP CODE 

12. NAME ADDRESS CITY STATE ZIP CODE 

13. NUMBER OF VACANCIES ON THE BOARD OF DIRECTORS, IF ANY: 

Agent for Service of Process If the agent is an individual, the agent must reside in California and Item 15 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 15 must be left blank.
14. NAME OF AGENT FOR SERVICE OF PROCESS 

15. STREET ADDRESS OF AGENT FOR SERVICE OF PROCESS IN CALIFORNIA, IF AN INDIVIDUAL CITY STATE ZIP CODE 

Type of Business 
16. DESCRIBE THE TYPE OF BUSINESS OF THE CORPORATION 
        

17. BY SUBMITTING THIS STATEMENT OF INFORMATION TO THE CALIFORNIA SECRETARY OF STATE, THE CORPORATION CERTIFIES THE INFORMATION
CONTAINED HEREIN, INCLUDING ANY ATTACHMENTS, IS TRUE AND CORRECT. 

DATE TYPE/PRINT NAME OF PERSON COMPLETING FORM TITLE SIGNATURE 

SI-200 (REV 01/2013)  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

9212 MIRA ESTE COURT, SAN DIEGO, CA 92126

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

CHRISTOPHER  HAKIM     9212 MIRA ESTE COURT 9212, SAN DIEGO, CA 92126 

NINUS  MALAN     9212 MIRA ESTE COURT, SAN DIEGO, CA 92126 

0

GEORGE  COSTA

3645 RUFFIN RD, SAN DIEGO, CA 92123

MANAGEMENT SERVICES

02/21/2017 NINUS  MALAN PRESIDENT
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SAN DIEGO BUILDING VENTURES 

VIA E-MAIL 

Ninus Malan 
Chris Hakim 
San Diego United Holdings Group 
8863 Balboa Ave .. Suite E 
San Diego, CA 92 123 

.lune 22, 2018 

Re: SoCal R11ildine Ventures~ Op1ion A~rccmen1s 

Dear Ninu:i awl Chri:> 

As you know, San Diego Building Ventures ( .. SOHV"') is party to1hose cercain Management 
Services and Option Ag1eements (each an "A~reemt:nt") with each of Balbua Ave. Cooperative 
("Balboa"), Mira Este Properties, LLC ('"Mira Esle"), and Roselle Properties, LLC 
("Roselle"). We 1eceived your lettt:r <lak:<l June 19, 20 l 8 wherein you note the pendency of 
litigation involving Balboa and offer to extend the <lea<lline on the option to purchase Balboa 
from its current Jwie 30. 20 l 8 date to a date that is " fiftee n ( 15) calendar days fol lowing written 
notice to [SDBV) that the Litigation has been privately settled or there is a decision after trial.'' 

While we appreciate Lhe accommodation, the aforementioned lawsuit represents but one of the 
signi ficant issues complicating claims to ownership not only of Balboa, but of Mira Este and 
Roselle as well. As you are aware, Salam Razuki, individually and through Rozuki Investments, 
LLC. has made and continues to make what appt:ar lo be at worst colomble claims 10 ownershlp 
of and/or liens on all real and personal property at all three of the properties. In addition to 
creating a fog over the ti tle that renders a tlctermination of whether to exercise the options a 
potential exercise in futility, the unresolved status of these claims potentially implicates several 
of your representations and warrantees in each Agreement, including but not lim ited to: 

I. Your foll power, authority and legal right Lo execute, perform and timely observe all of 
1he provisions of each Agl'eement (Section 4.3.3 of the Balboa and Mira Este Agreements 
and Section 4.3.2 of the Roselle Agreement); 

32123 LINDE RO CANYON ROAD, sum 210, WESTLAKE VILLAGE, CA 91361 
9212 MIRA ESTE CT, SAN DIEGO, (.A 92126 

(818) 865-1700 Office (818) 865-1711 Fax 

D 
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SAN DIEGO BUILDING VENTURES 

2. Your sole ownership of and rights in and lo all real and perstmal property at all tlm;;:e si1es 
(Section 4.3.6 of the Balboa ancl Mira Este Agreements and Section 4.3.5 of' the Roselle 
Agreement); and 

3. The non-existence of pending or threatened litigation that could adversely affect the 
transactions (Section 4.3.7 oft he Balboa and Mira Este Agreements and Section 4.3.6 of 
the Roselle Agreement). 

Despite our serious concerns regarding the ownership sta1Us of the three properties and your 
representations and warrantees made in the agreements, we remain hopeful that these issues can 
and will be resolved, and that SDBV will be in a position 10 make its decisions regarding 
exercise of the options on all three properties based upon business judgment alone, as 
contemplated by al l the parties at the outset. In order lo preserve that possibility, We are aI<king 
you to sig_i1 a tolling agreement Lhal suspends the oplion deadline on each property pending 
resolution of all pending issues regarding the litigation and an)' an<l all claims by lbird parties to 
owm:rship in and/or rights in and to all three of the propei1ies. 

Please let me know that you agree with this approach and I will have our attomeys send over ti 
simple tolling agreement fu-st thing Monday morning, 

Feel free lo contact me with any questions. 

Dean Bornstc::in 

32123 LINDERO CANYON ROAD, SUITE 2101 WESTLAKE VILLAGE, CA 91361 
9212. MIRA E.STE CT, SAN DIE.GO, CA 92126 

(818) 865-1700 Office (818) 865-1711 Fa>< 

D 
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ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address): FOR COURT USE ONLY 

Gina M. Austin (SBN 246833)!Tamara M. Letham (SBN 234419) 
Austin Legal Group 
3990 Old Town Ave, Suite A-112, San Diego, CA 92110 

TELEPHONE NO.: (619) 924-9600 FAXNO.(Optlonal): (619) 881-0045 
E·MAIL ADDRESS (opuanal): gaustin@austinlegalgroup.com 

ATTORNEY FOR (Name): Nin us Malan, 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION, CENTRAL COURTHOUSE, 1100 UNION ST., SAN DIEGO, CA 92101 
l!! CENTRAL DIVISION, COUNTY COURTHOUSE, 220 W. BROADWAY, SAN DIEGO, CA 92101 

CENTRAL DIVISION, HALL OF JUSTICE, 330 W. BROADWAY, SAN DIEGO, CA 92101 
.,_ CENTRAL DIVISION, FAMILY COURT, 1501 6TH AVEV SAN DIEGO, CA 92101 

CENTRAL DIVISION, MADGE BRADLEY, 1409 4TH A E., SAN DIEGO, CA 92101 
:: CENTRAL DIVISION, KEARNY MESA, 8950 CLAIREMONT MESA BLVD.NSAN DIEGO, CA 92123 
.,_ CENTRAL DIVISION, JUVENILE COURT, 2851 MEADOW LARK DR., SA DIEGO, CA 92123 

NORTH COUNTY DIVISION, 325 S. MELROSE DR., VISTAA CA 92081 
EAST COUNTY DIVISION, 250 E. MAIN ST., EL CAJON, C 92020 
SOUTH COUNTY DIVISION 500 3RD AVE. CHULA VISTA CA 91910 

PLAINTIFF(S) 

Salam Razuki 
DEFENDANT(S) JUDGE 

Ninus Malan Hon. Kenneth J. Medel 
IN THE MATIER OF DEPT 

I : C-66 
CASE NUMBER 

PEREMPTORY CHALLENGE 37-2018-00034229-CU-BC-CTL 

Gina Austin , is D a party l&I an attorney for a party in the 

above-entitled case and declares that_H_o_n_. _K_en_n_e_t_h_J_. _M_e_d_el ___________ ,, the judge to whom this case is 

assigned, is prejudiced against the party or the party's attorney or the interests of the party or the party's attorney such that the 

said party or parties believe(s) that a fair and impartial trial or hearing cannot be had before such judge. 

WHEREFORE, pursuant to the provisions of Code Civ. Proc. §170.6, I respectfully request that this court issue its order 

reassigning said case to another, and different, judge for further proceedi 9$. 
' ..,.., 

I declare under penalty of perjury under the laws of the State of Califor ia that the foregqi{g'is 
1 

ue and c 
~/ I 

Date: July 17, 2018 --· ...... . 
Signature 

ORDER OF THE COURT 

D GRANTED - This case is referred to Presiding!Supervising Department for reassignment and a notice will be mailed to counsel. 

0 DENIED 

Date: ___________ _ 
Judge/Commissioner/Referee of the Superior Court 

FOR OFFICE USE ONLY 

This case has been reassigned to Judge ------------- per Presiding/Supervising Judge 
___________ on __________ ~· 

SDSC CIV-249 (Rev. 10110) PEREMPTORY CHALLENGE Code Clv. Proc. § 170.6 

D 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 08:30:00 AM 
JUDICIAL OFFICER PRESIDING: Kenneth J Medel

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 07/17/2018  DEPT:  C-66

CLERK:  Grachelle Mendoza
REPORTER/ERM: Darla Kmety CSR# 12956
BAILIFF/COURT ATTENDANT:  V. Acevedo

CASE INIT.DATE: 07/10/2018CASE NO: 37-2018-00034229-CU-BC-CTL
CASE TITLE: Razuki vs Malan [IMAGED]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Ex Parte

STOLO
APPEARANCES STOLO
Steven A Elia, counsel, present for Plaintiff(s).
Maura Griffin, counsel, present for Plaintiff(s).
Rob Fuller, counsel, present for intervenor SoCal Building Ventures LLC.
Arden Anderson, counsel, specially appearing for defendants.

Stolo
1) 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

The Court, having read the moving papers and having heard from counsel, grants the application. Bond
to be posted by plaintiff in the amount of $10,000 within 5 days. Receiver shall file his oath of receiver
and bond in the amount of $10,000 within 5 days.  The Court signs proposed order.

OSC Re Appointment of Receiver and/or OSC Re Preliminary Injunction is set for 8/10/18 at 10:30 am in
this department.

2) EX PARTE APPLICATION BY PLAINTIFFS-IN-INTERVENTION TO FILE
COMPLAINT-IN-INTERVENTION

The Court, having read the moving papers and having heard from counsel, grants the application. The
Court signs proposed order.
 

.

STOLO

 Judge Kenneth J Medel 

MINUTE ORDER  DATE: 07/17/2018   Page 1 
DEPT:  C-66 Calendar No. 3

MINUTE ORDER  DATE: 07/17/2018   Page 1 
DEPT:  C-66 Calendar No. 3
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489362.l 

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 

f .. ~ .. ~~ .... ,.~.J) 
J\JL 11 2.0\S 

Attorneys for Plaintiffs-in-Intervention SoCal 
Building Ventures, LLC and San Diego Building 
Ventures, LLC 

ey: o.Nd>ll· Clelk 

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. 

CASE NO.: 37-2018-00034229-CU-BC-CTL 

(Assigned to: Hon. Judge Kenneth J. Medel, 
Dept. C-66) 

+;J!tt1:;n!t)Sllil!l] 0 RDER RE: EX PARTE 
APPLICATION TO FILE COMPLAINT-IN­
INTERVENTION 

Action Filed: July 10, 2018 

DATE: 
TIME: 
DEPT: 

Trial Date: 

I 

July 17, 2018 
8:30 a.m. 
C-66 

None Set 

[PROPOSED] ORDER RE: EX PARTE APPLICATION TO INTERVENE 

D 
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489362. l 

The Court, having reviewed the Ex Pane Application of Plaintiffs-in-Intervention that 

came before the Court on this date, July 17, 2018, including all other papers submitted m 

connection therewith, having heard argument of counsel , and good cause appearing therefore: 

TT TS HEREBY ORDERED that Leave is granted for Plaintiffs-in-fntervention to fil e 

their Complaint-in-Intervention. 

DATED: July 17, 2018 

2 
[PROPOSED] ORDER RE: EX PARTE APPUCATTON TO TNTERVENE 

D 



SUMMONS 

(CITA CION JUDICIAL) 

NOTI CE TO DEFENDANT: 

(A VISO AL DEMANDADO): 

See Attachment 

YOU ARE BEING SUED BY PLAI NTI FF : 

(LO ESTA DEMANDANDO EL DEMANDANTE): 

SALAM RAZUKI 

FOR COURT USE ONLY 
(SOLO PARA USO DE LA CORTE) 

S UM-1 00 

NOTICE! You have been sued. The court may decide against you without your being heard unless you respond within 30 days . Read the information 
below. 

You have 30 CALENDAR DAYS after this summons and legal papers are served on you to file a written response at this court and have a copy 
served on the p la intiff. A letter or phone call wil l  not protect you. Your written response must be in proper legal form if you want the court to hear your 
case.  There may be a court form that you can use for your response. You can find these court fo rms and more information at the Cal i fornia Courts 
Onl i ne Self-Help Center (www. courlinfo.ca.gov/selfhelp) , your county law library, or the courthouse nearest you . If you cannot pay the fi l ing fee, ask 
the court clerk for a fee waiver form . If you do not file your  response on time, you may lose the case by default , and your wages, money, and property 
may be taken without further  warning from the court. 

There are other legal requ irements . You may want to ca l l  an attorney right away. If you do not know an attorney, you may want to call an attorney 
referral service . If you cannot afford an attorney , you may be el ig ible for free legal services from a nonprofit legal services program .  You can locate 
these nonprofit g roups at the Californ ia Legal Services Web s ite (www.lawhelpcalifomia.org) , the Cal ifornia Courts On line Self-Help Center 
(www. courlinfo. ca.gov/se/fhelp) . or by contacting your local court or county bar associat ion. NOTE: The court has a statutory l ien for wa ived fees and 
costs on any settlement or a rbitrat ion award of $ 10 ,000 or more in a civi l case. The court's l ien must be paid before the court wi l l  d ismiss the case. 
jAV/SO! Lo han demandado. Si no responde dentro de 30 dfas, fa corte puede decidir en su contra sin escuchar su version. Lea la informacion a 
continuacion. 

Tiene 30 DfAS DE CALENDARIO despues de que le enfreguen esta citacion y papeles lega/es para presentar una respuesta por escrito en esta 
corte y hacer que se entregue una copia al demandante. Una carta o una 1/amada telefonica no fo protegen. Su respuesta por escrito tiene que estar 
en fonnato legal correcto si desea que procesen su caso en la corte. Es posible que haya un formulario que usted pueda usar para su respuesta. 
Puede encontrar estos fonnularios de la corte y mas informacion en el Centro de Ayuda de las Cortes de California (www.sucorte.ca.gov), en la 
biblioteca de /eyes de su condado o en la corle que le quede mas cerca. Si no puede pagar la cuota de presentacion, pida al secretario de la corte 
que le de un formulario de exencion de pago de cuofas. Si no presenta su respuesta a tiempo, puede perder el caso por incumplimiento y la corte le 
podra quitar su sue/do, dinero y bienes sin mas advertencia. 

Hay otros requisitos legales. Es recomendab/e que /lame a un abogado inmediafamenfe. Si no conoce a un abogado, puede 1/amar a un servicio de 
remision a abogados. Si no puede pagar a un abogado, es posible que cumpla con los requisitos para obtener servicios legales gratuitos de un 
programa de servicios lega/es sin fines de /ucro. Puede encontrar estos grupos sin fines de lucro en el sitio web de California Legal Services, 
(www.lawhelpcal ifornia.org}, en el Centro de Ayuda de las Carles de California, (www.sucorte .ca.gov) o poniendose en contacto con la corte o el 
co/egio de abogados locales. A V/SO: Por fey, la carte tiene derecho a reclamar las cuotas y los costos exentos por imponer un gravamen sabre 
cua/quier recuperacion de $10, 000 6 mas de valor recibida medianfe un acuerdo o una concesion de arbitraje en un caso de de rec ho civil. Tiene que 
pagar el gravamen de la corte antes de que la carte pueda desechar el caso. 

The name and address of the court is :  CASE N UMBER: 
(Numero deJ Caso): 

(El nombre y direcci6n de la carte es): San Diego Superior Court 

330  W Broadway, San Diego, CA 92 10 1  
3 7-20 I 8-00034229-CU-BC-CTL 

The name, address, and te lephone number of plaintiff's attorney, or p la i nt iff without an attorney, is :  
(El nombre, la direcci6n y el numero de telefono de/ abogado def demandante, o de/ demandante que no tiene abogado, es): 

Steve A. El ia, 222 1 Camino Del Rio S . ,  Ste 207, San Diego, CA 92 1 08 I 6 1 9-444-2244 

Clerk ,  by DATE: 
(Fecha) (Secretario) 

(For proof of service of this summons, use Proof of Service of Summons (form POS-010).) 

, Deputy 
(Adjunto) 

(Para prueba de entrega de esta citation use el formulario Proof of Service of S ummons, (POS-010)) . 

[SEAL] 

Form Adopted for Mandatory Use 
Judicial Council of Catifornia 
SUM-100 [Rev. July 1, 2009] 

NOTICE TO THE PERSON SERVED: You are served 
1 .  D as an individual defendant.
2 .  D as the person sued under the fictitious name of (specify):

3 . D on behalf of (specify):

under: D CCP 4 1 6 . 1 0  (corporat ion)

D CCP 4 1 6 .20 (defunct corporation)

D CCP 4 1 6 .40 (association or  partnersh ip)

D other (specify):

4. D by personal del ivery on (date) :

S U MMONS 

D 
D 
D 

CCP 41 6.60 (minor) 

CCP 41 6.70 (conservatee) 

CCP 41 6.90 (authorized person)  

Pa e 1 of 1  

Code of Civil Procedure §§ 41 2.20. 465 
www.courtinfo. ca.gov 
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SUM-200(A) 

SHORI 11 f LE: CASE NUMBER: 

.__ Razuki v. Malan, et al. J 7-20 18-00034229-CU-DC-CTL 

INSTRUCTIONS FOR USE 

... This form may be used as an attachment to any summons if space does not permit the listing of all parties on the summons . 

... If this attachment is used, insert the following statement in the plaintiff or defendant box on the summons: "Additional Parties 
Attachment form is attached." 

List additional parties (Check only one box. Use a separate page Tur eac/1 lype of party.) : 

D Plaintiff [{] Defendant D Cross-Complainant D Cross-Defendant 

LIST OF DEFENDANTS UNDER FIRST AMENDED COMPLAINT 

NINUS MALAN, an individual; 
CHRIS HAKIM, 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; 
BALBOA A VE COOPERATIVE, a California nonprofit mutual benefit corporation; 
CALIFORNIA CANNABIS GROUP, a California nonprofit mutual benefit corporation; 
DRVl LISH DELlGHTS, INC., a California nonprofit mutual benefit corporation 

F\'ll'm Act:>:Jted to~ McnJatay .Jsg 
JUdidal Council or C211fomia 

SUM·20:JiA) (F<ev, Jarwry 1, 2007) 

ADDITIONAL PARTIES ATTACHMENT 
Attachment to Summons 

D 

Page l of 1 
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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 

Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax: (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary 

SUPERIOR COURT OF CALIFORNIA 

FOR TIIE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRIS 
HAKIM, 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; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

CASE NO.: 37-2018-00034229-CU-BC-CTL 

EX PARTE APPLICATION OF MICHAEL 
ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER 
AUTHORIZING RECEIVER TO EMPLOY 
COUNSEL 

Judge: 
Dept: 
Date: 
Time: 

Hon. Richard E.L. Strauss 
C-75 
July31,2018 
9:00 a.m. 

25 RECEIVER'S EX PARTE APPLICATION 

26 Receiver MICHAEL ESSARY ("Receiver") submits the following Ex Paiie Application for 

27 Order Authorizing Receiver to Employ Legal Counsel, based upon the following: 

28 
-1-

EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER AUTHORIZING RECEIVER TO EMPLOY COUNSEL 

D 
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1. On JuJy 17, 2018, this Court ordered the appointment of Michael Essary as the 

2 Receiver in this matter. Pursuant to the Appointment Order, the Receiver has been ordered to take 

3 possession and control of all assets or the Marijuana Operations. 

4 2. Due to the nature and complexi ty of this matter, it is necessary for the Receiver to 

5 retain counsel Lo assist him in this action. The Receiver is not an attorney. This matter involves 

6 multi-party litigation, and further, the Receiver has been ordered to take operational control of 

7 complex business operations in a highly-regulated industry. Legal guidance is essential for the 

8 Receiver. 

9 3. Accordingly, the Receiver seeks an Order authorizing the Receiver to retain 

10 Richardson Griswold of Griswold Law, APC (''Mr. Griswold") to represent the Receiver in this 

l l action. Mr. G1iswold is not the attorney for, associated with, nor employed by an attorney for any 

12 party. 

13 4. Notice of this Ex Parle Application was properly given. See concurrently filed 

14 Declaration orRichardson OJ·iswold. 

J 5 This Application is brought under Rule 3 .1 180 of the Cali forn ia Rules of Court and is based 

J 6 upon Lhe following Memorandum of Points and Authorities, the concurrently- filed Declarations or 

17 Michael Essary and Richardson Griswold, all matters of which the Court must or may take judicial 

J 8 notice, all pleadings and records on file herein, and upon such fu1ther evidence as may be presented 

19 at or before the hearing on this Application. 

20 

21 Dated: July 27, 2018 Respectfully Submitted, 

22 

23 

24 

25 

26 

27 

28 
-2-

ORTSWOLD LAW, APC 

~Esq. 
Counsel for Court Appointed Receiver 
MICHAEL ESSARY 

EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER AUTHORlZING RECEIVER TO EMPLOY COUNSEL 

D 
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1 MEMORANDUM OF POINTS AND AUTHORITIES 

2 I. STATEMENT OF FACTS 

3 On July 17, 2018, this Court ordered the appointment of the Receiver in this matter. See 

4 Declaration of Michael Essary ("Essary Deel."), 1 3, Exhibit "1" attached thereto. Pursuant to the 

5 Appointment Order, the Receiver has been ordered to take possession and control of all assets of the 

6 Marijuana Operations. Essary Deel., ~~ 3-4. 

7 Due to the nature and complexity of this matter, it is necessary for the Receiver to retain 

8 counsel to assist him in this action. The Receiver is not an attorney. This matter involves multi-

9 party litigation, and fmiher, the Receiver has been ordered to take operational control of complex 

10 business operations in a highly-regulated industry. Legal guidance is essential for the Receiver to 

11 carry out his Court-ordered duties. Accordingly, the Receiver seeks an Order authorizing the 

12 Receiver to retain Richardson Griswold of Griswold Law, APC ("Mr. Griswold") to represent the 

13 Receiver in this Action. Mr. Griswold is not the attorney for, associated with, nor employed by an 

14 attorney for any party. Essary Deel.,~ 5; Declaration of Richardson Griswold ("Griswold Deel."), 1 

15 4. 

16 Richardson Griswold of Griswold Law, APC has extensive experience with representation of 

17 receivers, acting as a receiver, litigation and marijuana dispensary operations under receivership. 

18 Griswold Deel., 1 4. 

19 II. EXIGENT CIRCUMSTANCES 

20 It is urgent that the Receiver be permitted to employ legal counsel in order to effectively and 

21 properly carry out his Court-ordered obligations. There exist several urgent licensing and 

22 administrative matters that must be addressed immediately with multiple state and local agencies. 

23 The Receiver needs legal counsel in preparing for and satisfying all legal obligations of the 

24 receivership. Further, this matter involves several individuals and entities with litigation counsel, as 

25 well as possibly-related outside lawsuits involving overlapping parties in this matter. The Receiver 

26 needs legal counsel to navigate the substantial ongoing litigation. Accordingly, exigent 

27 circumstances exist providing good cause for the Receiver to seek the relief requested in this 

28 
-3-

EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER AUTHORJZING RECEIVER TO EMPLOY COUNSEL 

D 
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1 Application on an ex pmie basis. 

2 III. THIS COURT HAS THE AUTHORITY TO GRANT THE INSTANT EX PARTE 

3 APPLICATION 

4 Code of Civil Procedure section 1005(b) vests this Comi with discretion to allow the 

5 Receiver's application to proceed on shortened notice upon a showing of good cause. (Davison v. 

6 Gentry (1934) 136 Cal.App. 423, 431; Griffin v. SS Kresge Co .(1984) 150 Cal.App.3d 491.) Code 

7 of Civil Procedure section 128 provides in pertinent part, "(a) Every comi shall have the power to do 

8 all of the following ... ( 5) to control in fmiherance of justice the conduct of its ministerial officers 

9 and all other persons in any matter connected with the judicial proceeding before it, and every matter 

10 pe1iaining thereto." (Id.) Additionally, Code of Civil Procedure section 1005(b), relating to the 

11 amount of time required for notice of a hearing, provides in pe1iinent pmi: "[t]he comi, or a judge 

12 thereof, may prescribe a shorter time." (Id.) 

13 Fmihcrmorc, Ruic 3.1180 of the California Rules of Comi authorizes a receiver to file an 

14 application for approval to employ an attorney. The application musl be in writing, and must state: 

15 A receiver must not employ an attorney without the approval of the comi. The application 

16 for approval to employ an attorney must be in writing and must state: 

1 7 (1) The necessity for the employment; 

18 (2) The name of the attorney whom the receiver proposes to employ; and 

19 (3) That the attorney is notthe attorney for, associated with, nor employed by an attorney for 

20 any pmiy. (Cal. Rules Court Rule 3.1180.) 

21 As explained above, there is a necessity for the Receiver to employ legal counsel and Mr. 

22 Griswold is qualified to act as Receiver's counsel. The Receiver therefore wishes to employ Mr. 

23 Griswold as his counsel in this matter and any other actions that may be filed in connection with the 

24 receivership. 

25 Ill 

26 Ill 

27 Ill 

28 
-4-

EX PARTE APPLICATION OF MICHAEL ESSARY, IN HIS CAPACITY AS COURT 
APPOINTED RECEIVER, FOR ORDER AUTHORIZING RECEIVER TO EMPLOY COUNSEL 

D 
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v. CONCLUSION 

2 For the reasons slated above, the Receiver respectfully requests that the Cowi grant its ex 

3 parle Application and issue an Order authorizing the Receiver Lo employ Richardson Griswold of 

4 Griswold Law, APC to represent him in this action. 

5 

6 

7 

8 

9 

10 

1 J 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2l 

22 

23 

24 

25 

26 

27 

28 

Dated: July 27, 2018 

-5-

Respectfully Submitted, 

GRISWOLD LAW, APC 

~.Esq. 
Counsel for Court Appointed Receiver 
MICHAEL ESSARY 

EX PAR TE APPLICATION OF MICHAEL ESSARY, rN HIS CAPACITY AS COURT 
APPOINTED RECElYER, FOR ORDER /\UTI !ORJZrNG RECEfVER TO EMPLOY COUNSEL 

D 
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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 

Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax: (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plain tin: 

v. 

NINUS MALAN, an individual; CHRIS 
HAKIM, 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; BALBOA AVE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

CASE NO.: 37-2018-00034229-CU-BC-CTL 

DECLARATION OF COURT APPOINTED 
RECEIVER MICHAEL ESSARY IN 
SUPPORT OF EX PARTE APPLICATION 
FOR ORDER AUTHORIZING RECEIVER 
TO EMPLOY COUNSEL 

Judge: 
Dept: 
Date: 
Time: 

Hon. Richard E.L. Strauss 
C-75 
July31,2018 
9:00 a.m. 

DECLARATION OF RECEIVER MICHAEL ESSARY 

I, MICHAEL ESSARY, hereby declare as follows: 

1. I am the Court-Appointed Receiver in the above-captioned matter ("Action"). I have 

personal knowledge of the matters set forth herein, and if called upon as a witness, I could and would 

testify competently thereto. 

-1-
DECLARATION OF MICHAEL ESSARY 

D 
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2. I make this Declaration in support of my Ex Parte Application for Order Authorizing 

2 Receiver to Employ Counsel. 

3 3. On July 17, 2018, this Court appointed me as the Receiver in this Action. Pursuant to 

4 the Appointment Order, I have been ordered to take possession and control of all assets of the 

S Marijuana Operntions. 

6 4. Due to the nature and complexity of this matter, it is necessary for me to retain counsel 

7 to assist me in this action. I am not nn attorney. This mailer involves multi-party litigation, and 

8 further, I have been ordered to take operational control of complex business operations in a highly-

9 regulated industry. Legal guidance is essential for me to carry out my Court-ordered duties. 

10 5. Accordingly, I am seeking an Order authorizing me to retain attorney Richardson 

11 Griswold of Griswold Law, APC to represent me in this action in order lo effectively provide legal 

12 guidance in cffect11ating my Court-ordered duties in this matter. Mr. Griswold is not the attorney 

13 for, associated with, nor employed by an attorney for any patty. 

l 4 (declare, under penalty of pe1jury under the laws of the Stale of California, that the foregoing 

15 is true and correct. 

l 6 Executed this 27th day of July 2018 at San Diego, California . 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

-2-

Michael Essar 
Court-Appointed Receiver 

DECLARATION OF' MICHAEL ESSARY 

D 
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Exhibit 1 
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13 

14 

15 

16 
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20 
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22 

23 

24 

25 

26 

27 

28 

F. I L E D 
Cl11k ti lht Sup11l11 Court 

JUL I 7 2018 

By: G. Mendoza, Clerk 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRIS 
HAKIM, 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; 
BALBOA A VE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DELIGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive, 

Defendants. 

CASE NO. 37-2018-00034229-CU-BC-CTL 

f.9RO.POSE1>1 ORDER APPOINTING 
RECEIVER; PRELIMINARY 
INJUNCTION AND RELATED ORDERS 

Date: 
Time: 
Dept: 
Judge: 

July 17, 2018 
8:30 a.m. 
C-66 
Ilon. Kenneth J. Medel 

[PROPOSEDj0RDERAPPOINTING RECEIVER; PRELIMINARY INJUNCTION AND RELATED ORDERS 

D 
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1 Plaintiffs ex paite application for appointment of a receiver and preliminary injunction or, in 

2 the alternative, a temporary restraining order (TRO) and an OSC re appointment of receiver and 

3 preliminary injunction. 

4 The Court, having considered the pleadings filed in this case, Plaintiffs ex parte application, the 

5 Memorandum of Points and Authorities submitted therewith, and any and all supporting documents and 

6 declarations filed in support of same, and any opposition filed, and having heard oral argument, and 

7 good cause appearing, 

8 [_JIT IS HEREBY ORDERED THAT Plaintiff's application is granted, and that: 

9 Michael W. Essary ("Receiver") is appointed Receiver over the following businesses: 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

a) 

b) 

c) 

d) 

e) 

t) 

g) 

h) 

RM Properties Holdings, LLC ("RM Holdings"); 

San Diego United Property Holdings, LLC ("SD United"); 

Flip Management, LLC ("Flip"); 

Mira Este Properties, LLC ("Mira Este"); 

Roselle Propetties, LLC ("Roselle"); 

Balboa Ave Cooperative ("Balboa); 

California Cannabis Group ("CCG"); and, 

Devilish Delights, Inc. ("Devilish"). 

Collectively, these entities shall be referred to as the "Marijuana Operations." Pursuant to CCP 

§§529 and 566, Plaintiff shall be required to post a bond in the amount of$ 101ODD·00 , within 

five (5) days of the issuance of this Order. The Receiver shall file his oath of receiver and bond, in the 
20 

penal sum of$ I 0 r D.D Q. oO , within five (5) days of entry of this Order. The Order shall be 
21 

22 

23 

24 

25 

enforceable and effective forthwith pending the filing of said oath and bond. 

BUSINESS OPERATIONS AND MANAGEMENT 

The Receiver is empowered and directed to take possession and control of all assets of the 

Marijuana Operations, including without limitation: 

1. All receivables, machines, furniture, fixtures, equipment, vehicles and inventory and 

26 stock in trade of every description and nature (the "Marijuana Operations Property"), leases and any 

27 other personal property found to be in the name of, held by or under the custody and control of the 

28 

2 
fPROPOSED]ORDER APPOINTING RECEIVER; PRELIMINARY INJUNCTION AND RELATED ORDERS 
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1 Marijuana Operations whether tangible or intangible in nature, including, without limitation, business 

2 licenses; city, state or county business permits of any nature; service agreements or contracts; and, 

3 conditional use permits now known or hereafter discovered, The Receiver is hereby empowered to 

4 manage the Marijuana Operations until such time as the Court orders that the Marijuana Operations 

5 
and/or its assets be sold, liquidated or otherwise disposed of or allocated amongst the 

6 
shareholders/members of the Marijuana Operations. 

2. The Receiver shall take possession of all funds held for or arising out of the real prope1iy 
7 

owned by any of the Marijuana Operations, the operation of the Marijuana Operations, the Marijuana 
8 

9 

10 

Operations Property and/or on deposit in any and all bank and savings demand deposit accounts, 

including without limitation, money on deposit at any bank, or located elsewhere, certificates of deposit, 

warrants, Letter(s) of Credit, drafts, notes, deeds of trust and other negotiable instruments, choses in 
11 

action, chattel paper, accounts receivable, collateral of any kind and otherwise, in the name of, or held 
12 

for the benefit of the Marijuana Operations. All of the foregoing shall include, without limitation, such 
13 accounts and/or instruments held in the name of the Marijuana Operations for which any director, officer 

14 or employee of the Marijuana Operations is a signatory or authorized agent of the Marijuana Operations, 

15 notwithstanding the actual name under which the account or instrument is held. The Receiver shall 

16 exercise full control over said assets and Receiver shall have the right to assume any existing accounts 

17 and be allowed to exclude access to other signors or other parties. If there is a third party claim thereto, 

18 such claimant shall make said claim to this Court within such time as provided by statute, if any. 

19 3. Each and every banking, savings and thrift institution having funds on deposit for, or 

20 held for the benefit of the Marijuana Operations, shall deliver all of such funds and accrued interest, if 

21 any, and all ce1iificates and/or books, statements and records ofaccount representing said funds, directly 

22 
to the Receiver without fu1ther inquiry or impediment to the exercise of the powers of the Receiver 

23 
herein. A receipt given by the Receiver shall be full acquittance to each party for funds so delivered. 

24 
4. The Receiver is empowered to instruct the United States Postmaster, and the Postmaster 

is directed to hold, reroute and deliver any and all mail addressed to the Marijuana Operations, whether 
25 

in the name ofNinus Malan ("Malan"), Chris Hakim ("Hakim") and/or the directors, officers, members 
26 

of the Marijuana Operations and/or the Marijuana Operations, as the Receiver determines necessary and 
27 

appropriate. The Postmaster shall not respond to any change of address or instruction by Malan, Hakim 
28 

3 
IPROPOSED)0RDER APPOINTING RECEIVER; PRELIMINARY INJUNCTION AND RELATED ORDERS 
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1 or by any person purporting to act on behalf of the Marijuana Operations, in the absence of further Order 

2 of Comt or express written instruction from the Receiver. All personal mail of Malan, Hakim, and 

3 Razuki and any mail not related to the operation of the Marijuana Operations, the Marijuana Operations 

4 Prope1ty or related to this Order shall be turned over to the named addressee by the Receiver. 

5 
5. All rents, issues and profits that may accrue from the Marijuana Operations, Marijuana 

6 
Operations Property, or any part thereof, or which may be received or receivable from any hiring, 

operating, letting, leasing, sub-hiring, using, subletting, subleasing, renting thereof shall be subject to 
7 

this Order and controlled by the Receiver. Rents, issues and profits shall include, without limitation, 
8 

9 

10 

gross receipts from business operations, all rental proceeds of the Marijuana Operations' premises, if 

any, discounts and rebates of every kind, any right arising from the operation of the Marijuana 

Operations and/or Marijuana Operations Property and payment for storage, product development and 
11 

preparation of any kind, equipment rental, delivery, commercial rental of any Marijuana Operations 
12 Property and any other service or rental rendered, whether or not yet earned by performance including, 
13 but not limited to, accounts arising from the operations of the Marijuana Operations Property, rent, 

14 security and advance deposits for use and/or hiring, in any manner, of the Marijuana Operations, and to 

15 payment(s) from any consumer, credit/charge card organization or entity (hereinafter collectively called 

16 "Rents and Profits"). 

17 6. The Receiver is authorized to place managers, servants, agents, employees, clerks and 

18 accountants to administer collection of the accounts receivable, sale of inventory and stock in trade and 

19 any other assets of the parties that are subject to sale under this Order. The reasonable value of said 

20 services shall be payable from operating proceeds as incurred. No risk of operation or other obligation 

21 undertaken by the Receiver shall be personal to the Receiver; rather, all such obligations shall be at the 

22 
sole risk of the receivership estate. 

23 
7. The Receiver shall demand, collect and receive all money, funds, and Rents and Profits 

of every kind, and/or from any and all investments in which the Marijuana Operations may have an 
24 

interest, however denoted, and to hold the same pending further Order of Court. 
25 

8. The Receiver is empowered to execute and prepare all documents and to perform all 
26 

necessary acts, whether in the name of the Marijuana Operations, Malan, Hakim and/or directors, 
27 

officers, or members of the Marijuana Operations or in the Receiver's own name, that are necessary and 
28 
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1 incidental to demanding, collecting and receiving said money, obligations, funds, licenses, Rents and 

2 Profits and payments due the Marijuana Operations and/or Defendants and subject to enforcement under 

3 this Order. The Receiver will have the authority and power to bind the Marijuana Operations to the 

4 terms of the Management Agreements (a copy of which is attached as Exhibits A, B, and C, hereto) 

5 with SoCal Building Ventures, LLC. 

6 
9. The Receiver is authorized to endorse and deposit into his receiver account(s) all of said 

funds, cash, checks, warrants, drafts and other instruments of payment whatever their form, including 
7 

insurance refunds and/or claims proceeds payable to the Marijuana Operations, Malan, Hakim, or 
8 

9 

10 

11 

12 

Razuki and/or the agents of the Marijuana Operations and/or in connection with said Marijuana 

Operations. 

10. The Receiver shall duly account monthly for all funds and proceeds collected pursuant 

to this Order and shall generally perform all of the acts as may be futiher ordered by this Court. The 

Receiver, within thirty (30) days of this Order shall file herein an inventory of all prope1ty of which he 
13 shall have taken possession pursuant to this Order, and shall file such supplemental inventories of 

14 additional property that may subsequently come into his possession from time to time other than new 

15 Marijuana Operations inventory and/or stock in trade. 

16 11. The Receiver is authorized and empowered to compromise debts of the Marijuana 

17 Operations; to make, control or modify agreements relating to the Marijuana Operations Property, to 

18 fix or modify prices, rentals, sub-rentals, royalties and profits from the Marijuana Operations and 

19 Marijuana Operations Property; and, to collect, demand, sue for, attach, levy, evict, recover and receive, 

20 compromise and adjust, and execute and deliver receipts and releases for all Rents and Profits of the 

21 Marijuana Operations and Marijuana Operations Property. 

22 
12. The Receiver is further authorized and empowered to demand, sue for, attach, levy, 

recover and receive any and all assets of the Marijuana Operations, including any licenses issued to the 
23 

Marijuana Operations, if any, that any of the parties to this matter used to secure any debts of the 
24 

Marijuana Operations which were later transferred or sold in violation of any Security Agreements. 
25 

13. Malan, Hakim, and the directors, officers, and members of the Marijuana Operations and 
26 

their servants, agents, attorneys, accountants, employees, successors-in-interest and assigns, and all 
27 

other persons acting under and/or in conceit with any of them shall provide, turn over and deliver to the 
28 

5 
[PROPOSED] ORDER APPOINTING RECEIVER; PRELIMINAl{Y INJUNCTION AND RELATED ORDERS 

D 



357

1 Receiver within forty-eight (48) hours of entry of this Order any and all instruments, profit and loss 

2 statements, income and expense statements, documents, ledgers, receipts and disbursements journals, 

3 books and records of accounts, including canceled checks and bank statements, for all Marijuana 

4 Operations and Marijuana Operations Property, including electronic records consisting of hard and 

5 
floppy disks, checking and savings records, cash register tapes and sales slips and all check book 

6 
disbursement registers and memoranda and savings passbooks. 

14. Malan, Hakim, and/or any of the directors, officers, members of the Marijuana 
7 

Operations shall notify the Receiver f01thwith whether there is sufficient insurance coverage in force 
8 

9 

10 

on the Marijuana Operations Propetty, including the Marijuana Operations premises, if any. Said 

persons shall inform the Receiver of the name, address and telephone number of all insurance agents 

and shall be responsible for and are ordered to cause the Receiver to be named as an additional insured 
11 

on such policy(ies) of liability, casualty, property loss and Worker's Compensation for the period the 
12 Receiver shall be in possession of the Marijuana Operations and the Marijuana Operations Prope1ty, if 

13 any such insurance exists. 

14 15. If there is insufficient or no insurance, the Receiver shall have thirty (30) business days 

15 from entry of this Order within which to procure such insurance, if possible, provided he has funds from 

16 the business to do so. During this "procurement" period, the Receiver shall not be personally liable for 

17 any and all claims arising from business operations nor for the procurement of said insurance. The cost 

18 thereof shall be payable by and become an obligation ofthe receivership, and not at the personal expense 

19 of the Receiver. If there is insufficient operating revenue to pay for such insurance, the Receiver shall 

20 apply to the Court for instructions. 

21 

22 16. 

SALE OF BUSINESS ASSETS 

The Receiver is empowered to sell the Marijuana Operations Assets by private sale in 

23 
the event the Court deems such sale appropriate and approves such sale. The Receiver is authorized to 

engage a licensed broker as a business oppottunities broker to sell the Marijuana Operations Assets, in 
24 

the event it is necessary. 
25 

17. The broker may be engaged under an exclusive listing agreement, not to exceed ninety 
26 

(90) days at a time, without prior confirmation by the Court of said listing. However, the terms and 
27 

conditions of the listing agreement, if not pre-approved by the Court, shall be the subject ofrevfow and 
28 
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l confirmation or modification at the time of the Receiver's motion for confirmation of a proposed sale 

2 of the Marijuana Operations Assets herein. The broker's commission, however, shall not exceed six 

3 ( 6%) percent of each gross sales price. 

4 18. The listing prices initially established by the Receiver for the Marijuana Operations 

5 
Assets, shall be the established listing prices unless the Court orders otherwise following a party's 

6 
objection(s) filed with the Court and noticed to the Receiver and other party in the following manner. 

7 
a) The Receiver shall give written notice (''Notice") of the proposed listing terms 

and sales prices to the parties' counsel by facsimile transmission and by mail. The parties have five (5) 
8 

calendar days from receipt of facsimile transmission of said Notice within which to deliver to the 
9 

Receiver, by facsimile transmission or personal delivery, his or her specific objection(s) as to the price 
10 

and/or terms of the respective listing. 
11 

b) Within seven (7) calendar days of timely notice of objection(s) to the Receiver, 
12 should the objection(s) not be resolved with the Receiver, the objecting party(ies) shall file, within five 

13 (5) days thereafter, a noticed motion for hearing on their objections, on ten (10) days notice to the Couii, 

14 the Receiver and the other party. This Order shall constitute a continuing Order shortening time for 

15 hearing of such objections or the matter may be heard ex parte on twenty-four (24) hours notice duly 

16 given. In the absence of any such timely objection(s), said objections are deemed waived and the 

17 Receiver may proceed with the listing as previously noticed. 

18 19. Neither Plaintiffs nor Defendants named in the caption of this instant matter, or any 

19 person on their behalf, shall undertake any act or conduct that shall constitute an impediment, 

20 obstruction or act of interference with the marketing process by the Receiver, the broker(s) or agents 

21 thereof, or act in any manner that may be construed as committing waste or injury upon the Marijuana 

22 
Operations or the Marijuana Operations Assets. 

23 
20. The broker for the Marijuana Operations Assets shall be entitled to show the Marijuana 

Operations Assets to prospective buyers during normal business hours. In regard to the Marijuana 
24 

Operations Assets, the broker(s), prospective buyers, and their respective agents, shall not interfere with 
25 

the normal course of operations nor communicate with the Marijuana Operations' employees, if any, or 
26 

the parties herein. All information regarding the Marijuana Operations Assets that is necessary for the 
27 

brokers to be able to market said Marijuana Operations Assets shall be provided forthwith by Plaintiffs, 
28 
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1 Defendants and/or Intervenor and/or the directors, officers, members of the Marijuana Operations 

2 through and as requested by the Receiver. 

3 21. Upon confirmation of sale of the Marijuana Operations Assets, the Receiver shall take 

4 possession of all net proceeds of sale and shall duly file his repmt on sale to the Court for instructions 

5 
regarding disposition of said proceeds and for confirmation and award of the Receiver's then 

6 
outstanding fees and expenses. Said proceeds shall be held in a segregated interest bearing trust account 

in a federally insured financial institution pending fmiher Order of Court. 
7 

8 

9 

22. The Court acknowledges the professional rates of the Receiver and his employees as 

follows: Receiver: pursuant to the Receiver's rate sheet and in no event greater than $250.00 per hour; 

and, Field Staff: pursuant to the Receiver's rate sheet (See Mr. Essary's rate sheet which is attached as 
10 

Exhibit D.) Such fees and expenses shall be the subject of interim Comt review and approval upon 
11 

motion by the Receiver and/or in conjunction with the Receiver's report(s) of sales. Receiver shall 
12 submit monthly accountings to the Court and the patties to this action disclosing his monthly fees, costs 
13 and expenses and, if no objection is received within ten (10) days of the submittal of said monthly 

14 accounting, the Receiver shall be authorized to pay the fees, costs and expenses related to his services. 

15 Said payments shall also be subject to a final accounting to be submitted and approved by the Court 

16 upon the Receiver's discharge in this matter. 

17 23. From the proceeds that shall come into the Receiver's possession, from whatever source, 

18 the Receiver shall apply and disburse said monies, from time to time, in the following general Order of 

19 priority, subject to change in the Receiver's discretion: 

20 

21 

a) 

b) 

To pay the expenses and charges of the Receiver in the conduct of his office; 

To pay all expenses reasonably necessary or incidental to the continued 

22 
operation, care, preservation and maintenance of the Marijuana Operations Assets to maintain the status 

quo and providing customers and tenants, if any, with uninterrupted service; 
23 

24 
c) To pay all installments of principal and interest presently due or to become due 

under the terms of Marijuana Operations notes secured by any Security Agreement, if any, and to pay, 
25 

26 

27 

28 

as appropriate, all other liens and encumbrances secured by Marijuana Operations Property in the Order 

of their priorities; and, 
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1 d) To pay for all expenses incurred for repairs, alterations, and improvements to the 

2 Marijuana Operations Assets reasonably necessary or incidental to keep the Marijuana Operations 

3 Assets in usable and rentable or sellable condition. 

4 24. The Receiver shall hold all proceeds derived from the Marijuana Operations Assets and 

5 
heretofore described, less all costs, expenses and payments. 

6 
25. The Receiver is authorized and empowered to employ or continue to employ persons or 

hereunder. 
9 

26. The Receiver is empowered to establish such accounts as he may deem necessary at such 
10 

federally insured bank(s) as he may determine appropriate. 
11 

27. The Receiver shall take over and manage the business and affairs of the Marijuana 
12 Operations and to preserve its property pending dissolution. The Receiver shall assist in the winding 
13 up of the Marijuana Operations subject to the supervision of the Court and understands that the 

14 Marijuana Operations shall cease to carry on business except to the extent necessary for the beneficial 

15 winding up thereof. The Receiver shall be responsible for causing written notification of the 

16 commencement of the proceeding for involuntary winding up to be given by mail to all shareholders 

17 and to all known creditors and claimants whose address appear on the records of the corporation, unless 

18 the order for winding up has been stayed by appeal therefrom or otherwise or the proceeding or the 

19 execution of the order has been enjoined. 

20 28. In addition to all the powers hereinabove set forth, the Receiver is hereby vested with 

21 the general powers of receivers in cases of this kind, subject to futiher direction(s) from this Court. 

22 
[_]AND IT IS FURTHER ORDERED that: 

23 
29. Malan, Hakim and/or their respective directors, officers, members, agents, employees, 

servants, representatives, and persons acting in concert with them or under their direction or control are 
24 

hereby enjoined and restrained from interfering with or impeding the Receiver, or persons acting on 

behalf of the Receiver, in the discharge of his duties or from withholding from the Receiver any of the 
25 

26 
assets, properties, books or records to be delivered to, or as the Receiver may request pursuant to this 

27 
Order. Malan, Hakim and/or their respective directors, officers, members, agents, employees, servants, 

28 
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1 representatives, and persons acting in conceit with them or under their direction or control shall not 

2 withdraw cash or money from the Marijuana Operations, in any form, or fail to deposit into the 

3 Marijuana Operations' bank Account any money received by either of them on behalf of the Marijuana 

4 Operations in any manner. 

5 30. The Malan, Hakim, and their respective agents, employees, servants, representatives, 

6 
and all other persons and entities acting in concert with them or under their direction or control, or any 

of them, shall be, and hereby are, enjoined and restrained from engaging in or performing, directly or 
7 

indirectly, any of the following acts: 
8 

9 

10 

11 

12 

a) Expending, disbursing, transferring, assigning, selling, conveying, devising, 

pledging, mortgaging, creating a security interest in, encumbering, concealing, or in any manner 

whatsoever disposing of the whole or any part of the Marijuana Operations or Marijuana Operations 

Property, without the written consent of the Receiver first obtained; 

b) Doing any act which will, or which will tend to impair, defeat, dive1t, prevent or 
13 prejudice the preservation of the proceeds of the Marijuana Operations or the receivership's interest in 

14 the subject Marijuana Operations Property, and/or Investments, in whatever form the interest is held or 

15 used as of this date pending fmther proceedings in this action; and/or that interferes with or impedes the 

16 marketing and sale process thereof; and, 

17 c) Destroying, concealing, transferring, or failing to preserve any document which 

18 evidences, reflects or pertains to any disposition of the Marijuana Operations Property, and/or 

19 Investments, or any part thereof. 

20 31. The Receiver is authorized to make entry onto any and all business premises utilized by 

21 the Marijuana Operations and/or the Marijuana Operations Property. The Receiver shall make 

22 
peaceable entry onto said prope1ty and Malan, Hakim, their employees and representatives shall permit 

the same forthwith, without excuse or limitation. Malan and Hakim are ordered to cooperate with the 23 
Receiver in all respects under this Order. The Receiver is fu1ther authorized to change the locks of any 

24 
and all such premises and to take possession ofany and all keys thereto held by Malan, Hakim and their 

25 

26 

27 

28 

agents in Order to make entry initially; and/or thereafter to preserve and maintain the receivership assets. 

The employees and agents of Malan and Hakim shall cooperate with the Receiver and his employees 
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1 and agents and shall assist him in making peaceable entry to the Marijuana Operations as directed by 

2 the Receiver. The Receiver may also make entry through locksmiths and/or passkeys. 

3 

4 

[_]IT IS HEREBY ORDERED THAT: 

Malan, Hakim and/or their respective directors, officers, members, agents, employees, servants, 

5 
representatives, and persons acting in concert with them or under their direction or control are hereby 

6 
enjoined and restrained from using, modifying, taking, removing and/or converting any and all furniture, 

fixtures, or other equipment currently located at any of the following parcels of real prope1ty: 8863 7 
Balboa Ave, San Diego, CA 92123, 8861 Balboa Ave, San Diego, CA 92123, 9212 Mira Este Ct., San 

8 

9 

10 

11 

12 

13 

Diego, CA 92126, and 10685 Roselle Street, San Diego, CA 92121. 

IF THE COURT APPOINTS A RECEIVER AND/OR ISSUES A TRO AT THE HEARING FOR 

RAZUKT'S EX PARTE APPLICATION ON JULY 17, 2018: 

IT IS FURTHER ORDERED that: 

The Court will hold a hearing regarding an Order to Show Cause why the Appointment of the 

14 Receiver should not be confirmed and/or an Order to Show Cause why a preliminary injunction should 

15 not be granted o~ <6" ~ J 0 .-- [ 8 ..),M8, at I 0 ·. ?O kM .. _, in Department C-66 

16 before the Honorable, Kenneth J. Medel. 

17 

Hon. Kenneth J. Medel 
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Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax: (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRIS 
HAKIM, 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; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

CASE NO.: 37-2018-00034229-CU-BC-CTL 

DECLARATION OF RICHARDSON 
GRISWOLD IN SUPPORT OF 
RECEIVER'S EX PARTE APPLICATION 
FOR ORDER AUTHORIZING RECEIVER 
TO EMPLOY COUNSEL 

Judge: 
Dept: 
Date: 
Time: 

Hon. Richard E.L. Strauss 
C-75 
July31,2018 
9:00 a.m. 

25 DECLARATION OF RICHARDSON GRISWOLD 

26 I, RICHARDSON GRISWOLD, hereby declare as follows: 

27 1. I am an attorney at law duly licensed to practice before all couris of the State of 

28 California and am the principal of GRISWOLD LAW, APC, counsel for the Cami-Appointed 
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1 Receiver, MICHAEL ESSARY ("Receiver") in the within matter. If called and sworn as a witness, 

2 I could and would give competent testimony as to the facts contained herein, as I know them to be 

3 true and conect and declare them of my own personal knowledge, except for those facts declared 

4 upon infmmation and belief. 

5 2. I make this Declaration in suppmi of the Receiver's Ex Pa1ie Application for Order 

6 Authorizing Receiver to Employ Counsel. 

7 3. Due to the nature and complexity of this matter, it is necessary for the Receiver to 

8 retain counsel to assist him in this action. The Receiver is not an attorney. This matter involves 

9 multi-pa1iy litigation, and further, the Receiver has been ordered to take operational control of 

10 complex business operations in a highly-regulated industry. Legal guidance is essential for the 

11 Receiver to carry out his Comi-ordered duties. 

12 4. I have extensive experience with receivership matters and receivership litigation. I 

13 have been appointed as a receiver and/or partition referee myself over 75 times in Superior Courts 

14 in the State of California. Fmiher, I have specific experience with marijuana dispensary 

15 receiverships in California. I am not the attorney for, associated with, nor employed by an attorney 

16 for any party. 

17 5. On Friday, January 27, 2018, I provided notice to counsel for all parties in this matter 

18 via email of the date, time, location and purpose of the hearing on this ex patic application. A copy 

19 of my email is attached hereto as Exhibit A. 

20 6. As of the time of preparation of this Declaration, no patiy has contacted me to indicate 

21 that they were opposed to the Ex Parte Application or that they would be attending the hearing. 

22 111 

23 

24 111 

25 

26 Ill 

27 

28 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

7. Pursuanl lo Rule 3. I 202(b) of the California Rules of Court, there have been no prior 

ex parte applications fi led by the Receiver in this matter for the same or simi lar retie[ as requested in 

this Application. 

I declare, under penalty of pt:1jury undl.)r the laws ofthc Statc of Califomia, that lhc foregoing 

is true and correct. 
<k. 

Executed this 27 day of July 2018 al Solana Beach, Califomi.a. 

~q 
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Griswold Law Mail - Razuki v. Malan, et al: NOTICE OF EX PART ... https://rnail.google.corn/rnail/u/1/?ui~2&ik=ef8e76f7f5&jsver=UL5al. .. 

I of I 

Richardson Griswold <rgriswold@griswoldlawsandiego.com> 

Razuki v. Malan, et al: NOTICE OF EX PARTE HEARING 

Richardson Griswold <rgriswold@griswoldlawsandiego.com> Fri, Jul 27, 2018 at 4:17 PM 
To: Steven Elia <steve@elialaw.com>, Maura Griffin <MG@mauragriffinlaw.com>, miles@grantlawyers.com, Robert 
Fuller <rfuller@nelsonhardiman.com>, "Austin, Gina" <gaustin@austinlegalgroup.com>, "Leetham, Tamara" 
<tamara@austinlegalgroup.com> 
Cc: Mike <Calsur@aol.com>, Jamie Eberhardt <jeberhardt@griswoldlawsandiego.com>, Katie Coughlin 
<kwestendorf@griswoldlawsandiego.com> 

Counsel, 

I am counsel for the court-appointed receiver Michael Essary in the above-entitled matter. I write to provide 
notice that I will be appearing ex parte on Tuesday, July 31, 2018 at 9:00am in Department C-75 of the San 
Diego County Superior Court-Central. The purpose of the hearing will be for Mr. Essary to seek an order 
authorizing him to employ legal counsel. I will provide the ex parte papers upon completion via email. 

If you have any questions, please feel free to contact my office. 

Thanks, 

Richardson C. Griswold, Esq. 
Griswold Law, APC 
444 S. Cedros Ave., Suite 250 
Solana Beach, CA 92075 
Tel: 858.481.1300 
Fax: 888.624.9177 
rgriswold@griswoldlawsandiego.com 
www.griswoldlawsandiego.com 

This message is intended only for the use of the individual or entity to which it is addressed, and may contain 
information that is privileged, confidential and exempt from disclosure under applicable law. If the reader of this 
message is not the intended recipient, or the employee or agent responsible for delivering the message to the 
intended recipient, you are hereby notified that any dissemination, distribution or copying of this communication 
is strictly prohibited. If you have received this communication in error, please notify the sender immediately by 
e-mail and destroy all copies of the original message. 

IRS Circular 230 disclosure: To ensure compliance with requirements imposed by the IRS, unless we expressly 
state otherwise, we inform you that any U.S. federal tax advice contained in this communication (including any 
attachments) is not intended or written to be used, and cannot be used, for the purpose of (I) avoiding penalties 
under the Internal Revenue Code or (II) promoting, marketing or recommending to another party any transaction 
or matter addressed herein. Griswold Law does not offer tax advice to its clients. 

7/27/2018, 4:18 PM 
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Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros Avenue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax: (888) 624-9177 

Attorney For 
Court-Appointed Receiver Michael Essary 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NIN US MALAN, an individual; CHRIS 
HAKIM, 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; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

CASE NO.: 37-2018-00034229-CU-BC-CTL 

[PROPOSED] ORDER RE EXP ARTE 
APPLICATION FOR RECEIVER'S 
AUTHORIZATION TO EMPLOY 
COUNSEL 

Judge: 
Dept: 
Date: 
Time: 

Hon. Richard E.L. Strauss 
C-75 
July31,2018 
9:00 a.m. 

25 ORDER 

26 The Ex Parte Application of Receiver MICHAEL ESSARY, in his capacity as Court 

27 appointed Receiver ("Receiver") for Order Authorizing the Receiver to Employ Counsel came on for 

28 
-!-
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hearing on July 31, 2018 in Department C-75 of the San Diego County Superior Court, with the 

2 Honorable Richard E.L. Strauss presiding. Richardson Griswold appeared with the Receiver and 

3 other appearances were noted in the Court's minutes. Based upon the papers filed and the arguments 

4 of counsel, and good cause appearing therefor, 

5 IT IS ORDERED that: 

6 1. Richardson Griswold of GRISWOLD LAW, APC is authorized to act as legal counsel 

7 for the Receiver in this matter. 

8 2. The Receiver is hereby authorized to pay GRISWOLD LAW, APC its fees and expenses 

9 for services provided to the Receiver at its usual and customary rates, from the other 

10 funds extant in the Receivership estate, with such payments subject to final approval by 

11 this Court. 
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3. [and/or] ___________________________________ _ 

DATED: ____ ,2018 
JUDGE OF THE SUPERIOR COURT 
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PROOF OF SERVlC.E 

Salam Razufti v. N ;1111s Mafa11, et al. 
Sa11 D;ego County Superior Court Case No. 37-2 018-00034229-CU-B C-CTL 

I am employed in lhe County of San Diego. State of California. I am over the age of 18 and 
am not a party to the within action. l am employed by Griswold Law, APC and my business address 
is 444 S. Cedrns Avenue, Suite 250, Solana Beach, California 92075. 

On July 27, 2018, l served lhe documents described as EX PARTE APPLICATION OF 
MICHAEL ESSARY, IN HCS CAPACITY AS COURT APPOINTED RECEIVER, FOR 
ORDER AUTHORIZING RECEJVER TO EMPLOY COUNSEL; DECLARATION OF 
COURT APPOINTED RECEIVER MICHAEL ESSARY lN SUPPORT OF EX PARTE 
APPLlCATlON FOR ORDER AUTHORIZING RECEIVER TO EMPLOY COUNSEL; 
DECLARATION OF RICHARDSON GRISWOLD JN SUPPORT OF RECEIVE R'S EX 
PARTE APPL ICATCON FOR ORDER AUTHORIZING RECEIVER TO EMPLOY 
COUNSEL; [PROPOSED] ORDE R RE EX PARTE APPLICATION FOR RECEIVER'S 
AUTHORIZATION TO E MPLOY COUNSEL on each interested party, as follows: 

SEE A TT ACHED SERVICE LIST 

_(VIA MAIL) I placed a true and correct copy(ies) of the foregoing document in a seaJed 
envelope(s) addressed to each interested party as set fo1th above. l caused each such envelope, with 
postage tbereon folly prepaid, to be deposited with the United States Postal Service. I am readily 
familiar with the firm's practice for collection and processing of correspondence for mailing with the 
United States Postal Service. Under that practice, lhe conespondence would be deposited wit11 the 
United States PostaJ Service on that same day with postage thereon fully prepaid in the ordinary 
course of business. 

_ (VIA OVERNIGHT DELIVERY) I enclosed the documents in an envelope or package 
provided by an overnight delivery carrier and addrnssed to each interested party. I pl.aced the 
envelope or package for collection and overnight delivel'y in the overnight delivery carrier depository 
at Solana Beach, California to ensure ncxl day delivery. 

X (VTA EMAIL) Based on a court order or an agreement of the parries to accept electronic service, 
I caused the doctuncnts to be senl Lo each interested party at the electronic service addresses listed. 

_ (BY FACSIMILE) I transmitted a true and correct copy(ies) of the foregoing docwnents via 
facsimile. 

I declare under penally ofpetjury under tbe laws of the Slate of California that the forego.ing 
is true and coro~ct. ExecutOO on July 2 7, 2018, in So;;~ 

Katie Westendorf 
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SERVICE LIST 

Counsel for Plaintiff Salam Razuki 
Steven A. Elia, Esq. 
Maura Griffin, Esq. 
LAW OFFICES OF STEVEN A. ELIA, APC 
2221 Camino Del Rio South, Suite 207 
San Diego, CA 92108 
Email: steve@elialaw.com; MG@mauragriffinlaw.com 

Counsel for Defendant Ninus Malan 
Gina M. Austin, Esq. 
Tamara M. Leetham, Esq. 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Avenue, Suite A-112 
San Diego, CA 92110 
E-mail: gausiin@ausiinlegalgroup.com; tamara@austinlegalgroup.com 

Counsel for Defendant Chris Hakim 
Miles D. Grant, Esq. 
GRANT & KESSLER 
13 31 India Street 
San Diego, CA 92101 
Email: miles@grantlawyers.eom 

Counsel for SoCal Building Ventures, LLC 
Robe1i Fuller, Esq. 
NELSON HARDIMAN 
11835 W Olympic Blvd., Suite 900 
Los Angeles, CA 90064 
Email: rfuller@nelsonhardiman.com 
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I! I L E D 
f;llll ti~· •~11dtr Coull 

JUL 1 7 2018 

ey: G. Mendota, aerx 

SCPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRIS 
HAKTM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO 
UNITED HOLDING GROUP, LLC, a 
California limited liabil ity company; FLLP 
MANAGEMENT, LLC, a Cal ifornia limited 
liabi lity company; MffiA ESTE 
PROPERTIES, LLC, a California limited 
liabi lity company; ROSELLE PROPERTIES, 
LLC, a California limited liability company; 
BALBOA A VE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNTA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DEUGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive, 

Defendants. 

CASE NO. 37-2018-00034229-CU-BC-CTL 

--£-ll:IWil9GE:9) ORDER APPOINTING 
RECEIVER; PRELIMINARY 
INJUNCTION AND RELATED ORDERS 

Date: 
Time: 
Dept: 
Judge: 

July 17, 201 8 
8:30 a.m. 
C-66 
Hon. Kenneth J. Medel 
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1 Plaintifrs ex pa1te application for appointment of a receiver and preliminary injunction or, in 

2 the alternative, a temporary restraining order (TRO) and an OSC re appointment of receiver and 

3 preliminary injunction. 

4 'The Coutt, having considered the pleadings filed in this case, Plaintiff's ex parte application, the 

5 Memorandum of Points and Authorities submitted therewith, and any and all supporting documents and 

6 declarations filed in support of same, and any opposition filed, and having heard oral argument, and 

7 good cause appearing, 

8 [_]IT IS HEREBY ORDERED THAT Plaintiff's application is granted, and that: 

9 Michael W. Essary ("Receiver") is appointed Receiver over the following businesses: 

10 

11 

12 

13 

14 

15 

16 

17 

a) 

b) 

c) 

d) 

e) 

f) 

g) 

h) 

RM Propetties Holdings, LLC ("RM Holdings"); 

San Diego United Property Holdings, LLC ("SD United"); 

Flip Management, LLC ("Flip"); 

Mirn Este Properties, LLC ("Mira Este"); 

Roselle Properties, LLC ("Roselle"); 

Balboa Ave Cooperative ("Balboa); 

California Cannabis Group ("CCG"); and, 

Devilish Delights, Inc. ("Devilish"). 

18 
Collectively, these entities shall be referred to as the "Marijuana Operations." Pursuant to CCP 

§§529 and 566, Plaintiff shall be required to post a bond in the amount of$ 101000-00 , within 
19 

five (5) days of the issuance of this Order. The Receiver shall file his oath of receiver and bond, in the 
20 

penal sum of$ 10,.DDQ. oD 'within five (5) days of entry of this Order. The Order shall be 
21 

22 

23 

24 

25 

enforceable and effective forthwith pending the filing of said oath and bond. 

BUSINESS OPERATIONS AND MANAGEMENT 

The Receiver is empowered and directed to take possession and control of all assets of the 

Marijuana Operations, including without limitation: 

I. All receivables, machines, furniture, fixtures, equipment, vt:hii.:lt:s and inventory and 

26 stock in trade of every description and nature (the "Marijuana Operations Property"), leases and any 

27 other personal property found to be in the name of, held by or under the custody and control of the 

28 

1 
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1 Marijuana Operations whether tangible or intangible in nature, including, without limitation, business 

2 licenses; city, state or county business permits of any nature; service agreements or contracts; and, 

3 conditional use pem1its now known or hereafter discovered. The Receiver is hereby empowered to 

4 manage the Marijuana Operations until such Lime as the Court orders that the Marijuana Operations 

5 and/or its assets be sold, liquidated or otherwise disposed of or allocated amongst the 

6 
shareholders/members of the Marijuana Operations. 

2. The Receiver shall take possession of al I funds held for or arising out of the real property 
7 

owned by any of the Marijuana Operations, the operation of the Marijuana Operations, the Marijuana 
8 

9 
Operations Property and/or on deposit in any and all bank and savings demand deposit accounts, 

including without limitation, money on deposit at any bank, or located elsewhere, certificates of deposit, 
10 

warrants, Letter(s) of Credit, drafts, notes, deeds of trust and other negotiable instruments, choses in 
11 

action, chattel paper, accounts receivable, collateral of any kind and otherwise, in the name of, or held 
12 for the benefit of the Marijuana Operations. All of the foregoing shall include, without limitation, such 
13 accounts and/or instruments beld in the name of the Marijuana Operations for which any director, officer 

14 or employee of the Marijuana Operations is a signatory or authorized agent of the Marijuana Operations, 

JS notwithstanding the actual name under which the account or instrument is held. The Receiver shall 

16 exercise full control over said assets and Receiver shal l have the right to assume any existing accounts 

17 and be allowed to exclude access to other signors or other parties. If there is a third party claim thereto, 

18 such claimant shall make said claim to this Cou1t within such time as provided by statute, if any. 

19 3. Each and every banking, savings and thrift institution having funds on deposit for, or 

20 held for the benefit ofthe Marijuana Operations, shall deliver aJI of such funds and accrued interest, if 

21 any, and al I certificates and/or books, statements and records of accounr representing said funds, directly 

22 
to the Receiver without futther inquiry or impediment to the exercise of the powers of the Receiver 

herein. A receipt given hy the Receiver shall be full acquittance to each party for funds so delivered. 
23 

24 

25 

26 

4. The Receiver is empowered to instruct the United States Postmaster, and the Postmaster 

is directed to hold, reroute and deliver any and all mail addressed to the Marijuana Operations, whether 

in the name ofNinus Malan ("Malan"), Chris Hakim ("Hakim") and/or the directors, officers, members 

of the Marijuana Operations and/or the Marijuana Operations, as the Receiver determines necessary and 
27 

appropriate. The Postmaster shall not respond to any change of address or instruction by Malan, Hakim 
28 

3 
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1 or by any person purporting to act on behalf of the Marijuana Operations, in the absence of further Order 

2 of Court or express written instruction from the Receiver. All personal mail of Malan, Hakim, and 

3 Razuki and any mail not related to the operation of the Marijuana Operations, the Marijuana Operations 

4 Property or related to this Order shall be turned over to the named addressee by the Receiver. 

5 
5. All rents, issues and profits that may accrue from the Marijuana Operations, Marijuana 

6 
Operations Property, or any part thereof, or which may be received or receivable from any hiring, 

operating, letting, leasing, sub-hiring, using, subletting, subleasing, renting thereof shal I be subject to 
7 

this Order and controlled by the Receiver. Rents, issues and profits shall include, without limitation, 
8 

gross receipts from business operations, all rental proceeds of the Marijuana Operations' premises, if 
9 

any, discounts and rebates of every kind, any right arising from the operation of the Marijuana 
LO 

Operations and/or Marijuana Operations Property and payment for storage, product development and 
11 

preparation of any kind, equipment rental, delivery, commercial rental of any Marijuana Operations 
12 

Property and any other service or rental rendered, whether or not yet earned by performance including, 

13 but not limited to, accounts arising from the operations of the Marijuana Operations Property, rent, 

14 security and advance deposits for use and/or hiring, in any manner, of the Marijuana Operations, and to 

15 payment(s) from any consumer, credit/charge card organization or entity (hereinafter co llectively called 

16 "Rents and Profits"). 

17 6. The Receiver is authorized to place managers, servants, agents, employees, clerks and 

18 accountants to administer collection of the accounts receivable, sale of inventory and stock in trade and 

19 any other assets of the parties that are subject to sale under this Order. The reasonable value of said 

20 services shal I be payable from operating proceeds as incurred. No risk of operation or other obi igation 

21 undertaken by the Receiver shall be personal to the Receiver; rather, all such obligations shall be at the 

22 sole risk of the receivership estate. 

23 
7. The Receiver shall demand, collect and receive all money, funds, and Rents and Profits 

of every kind, and/or from any and all investments in which the Marij uana Operations may have an 
24 

interest, however denoted, and to hold the same pending further Order of Court. 
25 

8. The Receiver is empowered to execute and prepare all docwnents and to perform all 
26 

necessary acts, whether in the name of the Marijuana Operations, Malan, Hakim and/or directors, 
27 

officers, or members of the Marijuana Operations or in the Receiver's own name, that are necessary and 
28 
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1 incidental to demanding, collecting and receiving said money, obligations, funds, licenses, Rents and 

2 Profits and payments due the Marijuana Operations and/or Defendants and subject to enforcement under 

3 this Order. The Receiver will have the authority and power to bind the Marijuana Operations to the 

4 terms of the Management Agreements (a copy of which is attached as Exhibits A, B, and C, hereto) 

5 with SoCal Bui lding Ventures, LLC. 

6 
9. The Receiver is authorized to endorse and deposit into his receiver account(s) all of said 

funds, cash, checks, warrants, drafts and other instruments of payment whatever their fo rm, including 
7 

insurance refunds and/or claims proceeds payable to the Marijuana Operations, Malan, Hakim, or 
8 

9 

to 

11 

12 

Razuki and/or the agents of the Marijuana Operations and/or in connection wi th said Marijuana 

Operations. 

10. The Receiver shall duly account monthly for all funds and proceeds collected pursuant 

lo this Order and shall generally perform all of the acts as may be further ordered by Ch is Court. The 

Receiver! within thirty (30) days of this Order shall ftle herein an inventory of all property of which he 

13 shall have taken possession pursuant to this Order, and shall fi le such supplemental inventories of 

14 addi tional prope1iy that may subsequently come in to his possession from time to time other than new 

15 Marijuana Operations inventory and/or stock in trade. 

16 11. The Receiver is authorized and empowered to compromise debts of the Marijuana 

17 Operations; to make, control or modify agreements relating to the Marijuana Operations Property, to 

18 fix or modify prices, rentals, sub-rentals, royalties and profits from the Marijuana Operations and 

19 Marijuana Operations Property; and, to collect, demand, sue for, attach, levy, evict, recover and receive, 

2o compromise and adjust, and execute and deliver receipts and releases for all Rents and Profits of the 

21 Marijuana Operations and Marij uana Operations Property. 

22 
12. The Receiver is fiut hcr authorized and empowered to demand, sue for, attach, levy, 

recover and receive any and all assets of the Marijuana Operations, including any licenses issued to the 
23 

Marijuana Operations, if any, that any of the parties to th is matter ust:d to secure any debts of the 
24 

Marijuana Operations which were later transferred or sold in violation of any Security Agreements. 
25 

13. Malan, I lakim, and the directors, officers, and members of the Marijuana Operations and 
26 

their servants, agents, attorneys, accountants, employees, successors-in-interest and assigns, and all 
27 

other persons acting under an<l/or in concert with any of them shall provide, turn over and deliver to the 
28 
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t Receiver within forty-eight (48) hours of entry of this Order any and all instruments, profit and loss 

2 statements, income and expense statements, documents, ledgers, receipts and disbursements journals, 

3 books and records of accounts, including canceled checks and bank statements, for all Marij uana 

4 Operations and Marijuana Operations Property, including electronic records consisting of hard and 

5 
floppy disks, checking and savings records, cash register tapes and sales slips and all check book 

6 
disbursement registers and memoranda and savings passbooks. 

14. Malan, Hakim, and/or any of the directors, officers, members of the Marij uana 
7 

Operations shall notify the Receiver forthwith whether there is sufficient insurance coverage in force 
8 

9 

10 

on the Marij uana Operations Property, including the Marijuana Operations premises, if any. Said 

persons shall inform the Receiver of the name, address and telephone number of all insurance agents 

and shall be responsible for and are ordered to cause the Receiver to be named as an additional insured 
11 

on such policy(ies) of liability, casualty, property loss and Worker's Compensation for the period the 
12 Receiver shall be in possession of the Marijuana Operations and the Marijuana Operations Property, if 

13 any such insurance exists. 

14 15. If there is insufficient or no insurance, the Receiver shall have thirty (30) business days 

15 from entry of this On.ler within which to procure such insurance, if possible, provided he has funds from 

16 the business to do so. During this "procurement" period, the Receiver shall not be personally liable for 

17 any and all claims arising from business operations nor for the procurement of said insurance. The cost 

18 thereof shall be payable by and become an obl igation of the receivership, and not at the personal expense 

19 of the Receiver. Jf there is ins11fficient operating revenue to pay for such insurance, the Receiver shall 

20 apply to the Court for instructions. 

21 

22 
16. 

SALE OF BUSINESS ASSETS 

The Receiver is empowered to sell the Marijuana Operations Assets by private sale in 

the event the Court deems such sale appropriate and approves such sale. The Receiver is authorized to 
23 

engage a licensee.I broker as a business opportunities broker tu sell the Marijuana Operations Assets, in 
24 

the event it is necessary. 
25 

17. The broker may be engaged under an exclusive listing agreement, not to exceed ninety 
26 

(90) days at a time, without prior confirmation by the Court of said listing. However, the terms and 
27 

cond itions of the listing agreement, if not pre-approved by the Court, shall be the subject of review and 
28 

6 
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L confinnation or modification at the time of the Receiver's motion for confinnation of a proposed sale 

2 of the Marijuana Operations Assets herein. The broker's commission, however, shall not exceed six 

3 (6%) percent of each gross sales price. 

4 18. The listing prices initially established by the Receiver for the Marijuana Operations 

5 Assets, shall be the established listing prices unless the Court orders otherwise following a party's 

6 
objection(s) filed with the Court and noticed to the Receiver and other party in the following manner. 

7 
a) The Receiver shall give written notice ("Notice") of the proposed listing terms 

and sales prices to the parties' counsel by facsimile transmission and by mail. The parties have five (5) 
8 

9 

10 

11 

12 

calendar days from receipt of facsimile transmission of said Notice within which to deliver to the 

Receiver, by facsimile transmission or personal delivery, his or her specific objection(s) as to the price 

and/or terms of the respective 1 isting. 

b) Within seven (7) calendar days of timely notice ofobjection(s) to the Receiver, 

should the objection(s) not be resolved with the Receiver, the objecting party(ies) shal l file, within five 

13 (5) days thereafter, a noticed motion for hearing on their objections, on ten ( I 0) days notice to the Court, 

14 the Receiver and the other party. This Order shall constitute a continuing Order shortening time for 

15 hearing of such objections or the matter may be heard ex parte on twenty-four (24) hours notice duly 

16 given. ln the abst::nce of any such timely objeclion(s), said objections are deemed waived and the 

17 Receiver may proceed with the listing as previously noticed. 

18 19. Neither PlaintitlS nor Defondants named in the caption of th is instant matter, or any 

19 person on their behalf, shall undertake any act or conduct that shall constitute an impediment, 

20 obstruction or act of interference with the marketing process by the Receiver, the broker(s) or agents 

21 thereof, or act in any manner that may be construed as committing waste or injury upon the Marijuana 

22 
Operations or the Marijuana Operations Assets. 

23 
20. The broker for the Marijuana Operations Assets shall be entitled to show the Marijuana 

Operations Assets lo prospective buyers during nonnal business hours. In regard to the Marijuana 
24 

Operations Assets, the broker(s), prospective buyers, and their respective agents, shall not interfere with 
25 

the normal course of operations nor communicate with the Marijuana Operations' employees, if any, or 
26 

the parties herein. All information regarding the Marijuana Operations Assets that is necessary for the 
27 

brokers to be ab le to market said Marijuana Operations Assets shall he provided forthwith by Plaintiff", 
28 

7 
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1 Defendants and/or Intervenor and/or the directors, officers, members of the Marijuana Operations 

2 through and as requested by the Receiver. 

3 21. Upon confirmation of sale of the Marijuana Operations Assets, the Receiver shall take 

4 possession of all net proceeds of sale and shall duly tile his report on sale to the Court for instructions 

5 
regarding disposition of said proceeds and for confirmation and award of the Receiver's then 

6 
outstand ing fees and expenses. Said proceeds shall be held in a segregated interest bearing trust account 

in a federally insured financial insti tution pending fu1i her Order of Court. 
7 

22. The Court acknowledges the professional rates of the Receiver and his employees as 

follows: Receiver: pursuant to the Receiver's rate sheet and in no event greater than $250.00 per hour; 

and, Field Staff: pursuant to the Receiver's rate sheet (See Mr. Essary's rate sheet which is attached as 

8 

9 

10 
Exhihit 0 .) Such fees and expenses shall be the subject of interim Court review and approval upon 

J1 
motion by the Receiver and/or in conjunction with the Receiver's report(s) of sales. Receiver shall 

12 submit month ly accountings to the Court and the parties to this action disclosing his monthly fees, costs 

13 and expenses and, if no objection is received within ten ( I 0) days of the submittal of said monthly 

14 accounting, the Receiver shall be authorized to pay the fees, costs and expenses related to his services. 

15 Said payments shal l also be subject to a final accounting to be submitted and approved by the Court 

16 upon the Receiver's discharge in this matter. 

17 23. From the proceeds that shall come into the Receiver's possession, from whatever source, 

18 the Receiver shall apply and disburse said monies, from time to time, in the followi ng general Order of 

J9 priority, subject to change in the Receiver's discretion: 

20 

21 

a) 

b) 

To pay the expenses and charges of the Receiver in the conduct of his office; 

To pay all expenses reasonably necessary or incidental lo the continued 

22 
operation, care, preservation and maintenance of the Marijuana Operations Assets to maintain the status 

23 
quo and providing customers and tenants, if any, with uninterrupted service; 

24 
c) To pay all installments of principal and interest presently due or to become due 

under the terms of Marijuana Operations notes secured by any Security Agreement, if any, and to pay, 
25 

26 

27 

28 

as appropriate, all other liens and encumbrances secured by Marij uana Operations Property in the Order 

of their priorities; and, 

8 
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d) To pay for all expenses incurred for repairs, alterations, and improvements to the 

2 Marijuana Operations Assets reasonably necessary or incidental to keep the Marijuana Operations 

3 Assets in usable and rentable or sellable condition. 

4 24. The Receiver shall hold all proceeds derived from the Marijuana Operations Assets and 

5 
heretofore described, less all costs, expenses and payments. 

6 
25. The Receiver is authorized and empowered to employ or continue to employ persons or 

business entities presently employed by the Marijuana Operations on their present basis of employment, 
7 

shuuh.I the Receiver determine the same is consistent with his official duties and responsibilities 
8 

9 

10 

11 

12 

hereunder. 

26. The Receiver is empowered to establish such accounts as he may deem necessary at such 

federally insured bank(s) as he may detennine appropriate. 

27. The Receiver shall take over and manage the business and affairs of the Marijuana 

Operatfons and to preserve its property pending dissolution. The Receiver shal l assist in the winding 

13 up of the Marijuana Operations subject to the supervision of the Cou11 and understands that the 

14 Marijuana Operations shall cease to carry on business except to the extent necessary for the beneficial 

15 winding up thereof. The Receiver shall be responsible for causing written notification of the 

16 commencement of the proceeding for involuntary winding up to be given by mail to all shareholders 

17 and to all known creditors and claimants whose address appear on the records of the corporation, unless 

18 the order for winding up has been stayed by appeal therefrom or otherwfae or the proceeding or the 

19 execution of the order has been enjoined. 

20 28. In addition to all the powers hm:in above set forth, the Receiver is hereby vested with 

21 the general powers of receivers in cases of this kind, subject to further direction(s) from this Collrt. 

22 

23 

LJAND IT IS FURTHER ORDERED that: 

29. Malan, Hakim and/or their respective directors, officers, members, agents, employees, 

servants, representatives, and persons acting in concert with them or under their direction or control are 
24 

hereby enjoined and restrained from interfering with or impeding the Receiver, or persons acting on 
25 

behalf of the Receiver, in the discharge of his duties or from withholding from the Receiver any of the 
26 

assets, properties, books or records to be del ivered lo, or as the Receiver may request pursuant to this 
27 

Order. Malan, Hakim and/or their respective directors, officers, members, agents, employees, servants, 
28 
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1 representatives, and persons acting in concert with them or under their direction or control shall not 

2 withdraw cash or money from the Marijuana Operations, in any form, or fai l to deposit into the 

3 Marijuana Operations' bank Account any money received by ei ther of them on behalf of the Marijuana 

4 Operations in any manner. 

5 
30. The Malan, Hakim, and their respective agents, employees, servants, representatives, 

6 
and aJl other persons and entities acting in concert with them or under their direction or contro~ or any 

of them, shall be, and hereby are, enjoined and restrained from engaging in or performing, directly or 
7 

indirectly, any of the fo llowing act<>: 
8 

9 

10 

11 

12 

a) Expending, disbursing, transferring, assigning, selling, conveying, devising, 

pledging, mortgaging, creating a security interest in, encumbering, concealing, or in any manner 

whatsoever disposing of the whole or any part of the Marijuana Operations or Marijuana Operations 

Property, without the written consent of the Receiver first obtained; 

b) Doing any act which will, or which will tend to impair, defeat, divert, prevent or 

13 prejudice the preservation of the proceeds of the Marijuana Operations or the receivership's interest in 

14 the subject Marijuana Operations Property, and/or investments, in whatever form the interest is held or 

15 used as of this date pending further proceedings in this action; and/or that interferes with or impedes the 

16 marketing and sale process thereof; and, 

17 c) Destroying, concealing, transferring, or failing to preserve any document which 

18 evidences, reflects or pertains to any disposition of the Marijuana Operations Property, and/or 

19 Investments, or any part thereof. 

20 31. The Receiver is authorized to make entry onto any and all business premises util ized by 

21 the Marijuana Operations and/or the Marijuana Operations Property. The Receiver shall make 

22 
peaceable entry onto said property and Malan, Hakim, their employees and representatives shall permit 

the same forthwith, without excuse or limitation. Malan and Hakim are ordered to cooperate with the 
23 

Receiver in all respects under this Order. The Receiver is further authorized to change the locks of any 
24 

and all such premises and to take possession of any and all keys thereto held by Malan, Hakim and their 
25 

26 

27 

28 

agents in Order to make entry initially, and/or thereafter to preserve and maintain the receivership assets. 

The employees and agents of Malan and Hakim shall cooperate with the Receiver and his employees 

10 
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I and agents and shall assist him in making peaceable entry to the Marijuana Operations as directed by 

2 the Receiver. The Receiver may also make entry through locksmiths and/or passkeys. 

3 [_]IT TS HEREBY ORDF.RED THAT: 

4 Malan, Hakim and/or their respective directors, officers, members, agents, employees, servants, 

representatives, and persons acting in concert with them or under their direction or control are hereby 
5 

6 
enjoined and restrained from using, modifying, taking, removing and/or converting any and all furniture, 

fixtures, or other equipment currently located at any of the fo llowing parcels of real property: 8863 
7 

Balboa Ave, San Diego, CA 92123, 8861 Balboa Avt:, San Diego, CA 92123, 92 12 Mira Este Ct., San 
8 

9 

JO 

11 

12 

13 

Diego, CA 92126, and 10685 Roselle Street, San Diego, CA 92121. 

IF THE COURT APPOINTS AREC.ElVERAND/ORISSUES A TRO AT THE HEARING FOR 

RAZUKT'S EX PARTE APPLICATION ON JULY 17, 2018: 

IT IS FURTHER ORDERED that: 

The Court will hold a hearing regarding an Order to Show Cause why the Appointment of the 

14 Receiver should not be confinned and/or an Order to Show Cause why a preliminary injunction should 

15 not be granted o~ cg' - J 0 ~ / 8 ~,at I 0 "?o ./tM. , in Department C-66 

16 before the Honorable, Kenneth J. Medel. 

17 

Hon. Kenneth J. Medel 

I I 
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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMRNT (the ·'Agreement") Is 
made, entered into and effective as of January 2, 2018 (the .. Effective Date'") by and among 
SoCal Building Ventures, LLC ("Manager'' and ''Optioncc'' as context requires). and 
California Cam:ialJis Grocrp. a California nonprufil mutual btneCit corporation. Devilish 
Delights. Inc., a California nonprofit mutual benefit corporation. and Mira Estc Properties, 
LLC, :i California limited liability company (collectively the ' 'Company" :ind ··o ptinnnr .. as 
context requires), and C b1ii:; H:ikim, an individual, nnd Ninus Malan. an individual (toge!ht:r 
whl,.) may also be referred to as the "Old Operators") (collectively, the ·'Parties"). 

RECl'fALS 

WH EREAS. 

A. Company consists of the real property owner as ~,•e ll as two California mutual 
benefit corporations (which may also be referred to herein as the "Nonprofits'') which operate a 
medical marijuana manufacturing operation (Lhe "Operations"), nnd which ure in need of 
bu:1incss consulting, accounting. administrntive. technological, managerial. human resources, 
linan\;ial, intellectual propt:rty, and rdatt:<.l service:. in order Lo conduct Orcrations. The 
Compnny's Operations arc located al 9212 Mira Este Court, San Diego. CA 92126 (che 
~Facility"), for which a C UP ha.c; been submitted with the City of San Oicgo for such purposes. 
Mira cste Properties. LLC (which may also be referred to herein as the ''Mira Este LLC") owns 
the Facility in fee simple. The Facility also includes one of the downstairs suites rof 
approximntcly 1,200 sf for a manufacturing room. The Facility Operations has an existil"lg 
manager hired by the Nonprofits. namely Monarch Mnnagcmcnt Consulting, Inc. (which may 
also be refcm:d to herein as ·'Monarch") which as part of this Ag11Xmenl is assigning its 
1mmugt:mcnl right:i <tnd entering into the J\.ssignmem and Release appearing as Exhibit A lo this 
A3recmen1. Chris Hakim and Ninos Malan co-own Monarch and Mira Este LLC, and are also 
the sole mernberc; of the Hoard or Directors of the Nonprofits. 

B. Manager is engaged in the business of providing administrative and management 
services to h.:al th c;;ire entities and has the capacity to munagc and udministcr the operations of 
Company and lo furnish Company with appropriate managerial, n<lrninisrrntive, linancinl. nnd 
tcchnulogicnl supporL (the·· Administrative Services'') for the Operations. Manager may assign 
its obligations hereunder to an affilialt:. Sun Diego Building Vcnturos, LLC. which shall alsu be 
"Manager" hereunder as if an initial party hereto. 

C. Company desires management assistance in the Operations. To accomplish this 
gonl, Company desires to (i) ensw-e Old Operators arc compensated to retain their expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as arc necessary and appropriate for the day-Lo·day administration and mllnagement of the 
Oµt:mtions. 11ml Manager de>ires to (i) assist Company in n:taining the expenise of Monarch. and 
(ii) provide Administra1ive Services to Company. all upon the terms and subject Lo the conditions 
set forth in this Agreement. 

, J}M. 
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0. Manager is also seeking an option to acquire a 500/o owner!>hip intere.<:t in the 
Facil ity, and Company is willing to grant such an option :is provided herein. 

l\OW, THEREFORE, in considemtion or the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
thl' f>ctrtk!., thi:: Parties agree as fol lows: 

TERMS 01<' AGREEMl':IVl' 

I. ENGAGEMENT 

1.1. J:; 11gagc111~1 1l of Manager. Company hereby engages Manager to proviue Lhe 
Administrative Services for the Operalions on the te1ms and conditions described herein. and 
Manager accepts such engagemeor. Manager sh al I be the ole ::ind exclt1sive provider nf the 
administrative, mimagcment, and other services to be provided to or on behalt" ot"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-lo-time so long as the 
Administrative Services are provided in compliance with this Agreement. for purposes ol"this 
Agrec:nient, ''AdminisLJaLive Servio::s"' shall nol include any niana~ement services to Mira Estc 
LLC relating 10 its ownership of the Facility unless and until Manager exercises the option tc> 
purcha.<:c 50% of the Facility as more pariicularly outlined in this Agreement. 

1.1.2 Se!!regated Portion of Facility. The F:icilit) cont:lins two downslairs suites, 
comprismg upproximntely 3,000 square feet. One of the suites of approximately 1,200 sf is 
included in this transaction, and the remaining space is outside the scope of this Agreement. 
Provided, however, the Parties agree to allow the Company 01 its a~signcc, dcsignec, or one or 
more Company Parties lo operate in the remaining duwn:.tairs ::.ltite under all cannabis lkenses 
issued at the Facility_ with rent of$ I .OO per month paid to Mira F.stc LLC for such tenancy. and 
continuing for a period of 34 )'ears. 

1. 1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made and will not make any express or implied warranties or representations that the 
1\dministrative Services prnvidcd by Manager will n::sull in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Adrni11istra1ive 
Services will result i11 higher revenues, lowt:r c.xpcnsci>. gnmLcr profits. or growth in the number 
or clients receiving services or nurchasing goods at the Fae ii ity. 

1.2. Agem:y. Company hereby appoints Manager as Companfs true and lawtul agent 
throughout lhe Term of th is Agreement, one.I Ma11nger hcrchy accepts such uppointmcnt. 

I .J. Power of Attomev. In connection with billing, collenion. banking, and related 
services incident lo or under the Administrative Service~ ti"> he pmviciorl hcrc1mrlr:r, Compony, in 
nccordance with applicahle law. hereby grants to Manager a limited power or attorney and 
Appoints l\llanager as Company's true and lawful agent and artorney-in-foct consistenl v..i th 
Manager's duties under this Agreement, and Manager hereby accepts such special power of 
attorney and appoimmcnt, for the following purposes: 

'.! 
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i. To oollecland 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 
times remain in Company' s name through accrnal on Company's accounting 
records. 

ii. To make demand with respect to, settle, and compromise such claims and to 
coordinate with collections agencies in the name of' Company or Managct'. 

iii. To Take possession of and endorse in the name of Company on any note. 
check. money order, insurance payment or any other instrument received. 

iv. To effectuate the payment of Company expenses, including to the Manager 
l'or !he Management Fee as it becomes due. 

v. To sign checks, draf!S. b1:1nk notes or other iustrumems on behalf or Company 
and to make withdrnwals !tom the Manager's Account for oLher paymcnLs 
spcci fted in lhis Agreement and as determined appropriale hy lhe Manager. 

1.4. Documentation to Bank. Upon request of Manager. Company shat I execute and 
deliver to the linanciaJ in:;titution wherein the Manager' s Account is maintained, such additional 
documents or instruments as may be necessaty lo evidence or effect the limited power of 
attorney gnrnted lo Manager. Company will nol tak1:: any action that. interferes with lhe transfer 
of fLmds to or from Manager's Account, nor will Company or its agems remove. withdraw or 
uuthorize the removal or withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California a&ency 
law. 

l .5. !:;xpiration of Power of Allorney. The power of attorney shall expire 011 lhc date 
this Agreement is Lcnninated. Upon termination or expiration oflhis Agreement, Manag.er 
funher agrees co execute any and all documentation confinning the tem1ination of this limited 
power of attorney. 

1. DUTIES AND RESPONSlBlLITIES OF MANAGER 

2 .1 . General Responsibilities. During the Term of L'iis Agreement Manager shall. in 
manner clelermined at Manager'::; soil:: <li:si..:retiun, proviJt: sut.:h :service:> as are necessary and 
appropriace for the day-to-day odmi.nJstration and management of Company's business in a 
manner consislent with good business practice, includingwithout limitation: Human Resources. 
fnformarion Technology, Equipment and Supplies, Banking, Acco11ming and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Manufacturing, Marketing, and 
Licensing of Intellectual Property, Trnde Names and Trademarks. !ls all are more specifical ly set 
forth helow. 
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2.1.1. Personnel. Manager has full right. obligution, and authority to hire and retain 
personnel and other persons or entities needed to perfonn the Administrative Ser\ ices for Mnnager under 
this Agrt:it:111cnt. All personnel will be employees, agents, or independent contractors of the Company. 
and all costs (including payroll and withholding taxes and expenses, any employment insurance costs. 
health insurance .::xpcnscs nnd insurance. and other customary expenses) associated u:ith such personneJ 
shall be paid by Manai;er from Company funds manuged by Manager. or by Manager if such fund!' are 
insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel (·'Managt:r Pe::rsonnd") il re::asonably 11ceds to provide the Administrative 
Services hereunder. Such personnel shall be under the direction. supervisio11, and co111rol of 
Manager, and shall be employees of Manager. Manager ~ hall be responsible !or setting and 
puying the compensatio11 and providing the fringe benefits of nil Manager Personnel Compan~ 
shnll be not responsible in any way for Manager Personnel. and Manager indemnifies, defends. 
and holds Comp<111y ham1less from any such liability. 

2.1.3. Training. Manag.:r shnll provide reasonable training lo personnel in all 
aspects of the Operations material to the roll! of such pt!rsor111tl, i11duui11g but not limjted to 
ndministrntive, linancial, and equipment maintenance mauers. 

2.1.4. Insurance. Manager shall assist Company tn Company·s purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
mnnnged by Manager. 

2. 1.S. Accounting. Manager shall establish and administer accounting 
procedures and controls and systems for the development, preparation. and keeping of records 
noel hooks of accnuntjng related to the business and financial affairs or Company. Such books 
nnd records !>hall ~1t all Limes be accessible and available to Company and the Old Operators. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the anm1al report 
and tax. information returns required to be filed by Company. All of Company's tax. obligations 
shall he: paid by Manager out of Company's funds manuged hy Manager. Ma1mg1A" shall provide 
:.uch informutinn . compilations. and other relevant infonnmiun Ill Com puny nn a timcly ba:;is in 
order to tile all returns wiLh the taxing agencies . . Company shall also make such reserves and 
se1 n~ide!: for taxes as directed by Manager throughout the yem. 

2.1.7. Repons and information. Manager shall furni sh Company in a timely 
fashion qunrtcrly or more frequent operating reports nnd other business reports as reasonably 
requested by Company, iucluding without limitatiou (i) copies of ba11~ :,talcmt:!nls a11d checks 
relating lo Company' s bank acL'Ounts and (ii) all other financial information and financial 
statements relating co Operations. 

2.1.&. Budgets. Manager shall prepare for review and apprClval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 
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2.1.9. Cispendirures. Manager shall manage all cash re1.:~i pt5 and disbursements 
of Company. including t'1e payment on behalf of Company for any of the items set forth in this 
Anicle 2, such as t.axcs, assessments. licensing fees, and other fees of any n:uure whaLc;oever in 
connection with the operation or the Operations as the same become due and pa~able. un les:. 
payment thereof is being contested in good faith by Compan). 

2. 1.1 0. ContraGt Neg_oJ.iations. Manager shall aJvisc Company with respect lo 
and m::goliate, eicher directly or on Company':; behul r. a.'> approprialt: uud prn1tilletl by applicable 
law, such contractual arrangements ''ith third Partie~ as arc reasonably necessary and 
appropriate for Company's Operations. 

2.1.1 L Billing and Collection. On heholf of and fo rthc account of Company, 
Manager shall est<iblish and maintain credit a.nd billing and collection policies and procedure:>, 
and shall exercise reasonable efforts LO bill and collect in a timely manner al l professional and 
other fees for all billable services provided by Company. 

2.1. 12. All OU1er Matters Reasonably Needed for Operations. I he Manager shall 
.rlorm all t:lsks required for the good governance and operation of the Operations, including 

naking reasonable repairs. nt Company's expense, for ony facility used in the Operations as may 
oe required under any lease or mortgage that encumbers the pmperty, or Lo protect public safety. 

2.1.13. Cornpanv Approval of Various Accions Relating to Operations. Tht: 
parties agree Manager has authority to make decisions relating to the day-to·day busine;;s operarions 
of the Operations and execute on behalf of Operations all insll\lments and documents needed in the 
course of the customary and ordinary operation of Operations, including the pa)ment of ordinary 
expenses incurred during Opemtions and other related payments. M:rnager shall also coordinate 
nny pllblic 'latcmcms or press interactions. 

2.2. ResponsibiJities as Agent ln connection with the appointment of Manugcr as 
Agent of Company under Section 2. 1 above, Manager shall further undertake the following: 

2.2. 1. Billing. Manager shall bil l. in Company's name and on Company's 
behalf, :my claims for reimbursement, cost offset, or indemnification from members or 
cusLomcrs. insurw1cc companies nnd plnns, all slate or federally funded benefit plans, and a ll 
other third porty payors or fiscal intermediaries. 

1.2.2. Collection§. Manager shall collect and receive on Company·s bchnlf. all 
nccoums receivable generated by such billings and claims for reimbursement. 10 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 pnymcnlS, and any other 
instruments received in payment of accounts rcccivahle, to adrninislcr such account:; including, 
but not limited to, extending the time or pa)mcnt of MY :iuclt acwunt:i frn ca5h. 1:1 IA!it or 
olherwii;c; discharging or releasing the obligors of any such accounts; assigning or selling at :i 

discoun1 such accounts to collection agencies: or taking other mcru.urcs 10 require the payment of 
any such accounts. 
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2.2.3. Bankim;. The Parties shall cooperate in opening such bunk nccountc: :is 
shall be required for prudent administration of the Operations, including a Manager's Accounl, 
opened by and under the control and domain of Manager for the deposit or col lel:tions and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole diS\..Tetion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes 01· olher instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement Manager, in its sole 
discretion, may make a pledge or assignment of Company's accounts to support tina11cing 
instrum!')ncs. 

2.2.4. Litigation Mana11.e111en1. Manager shall, in conS1tltation with Company. 
(a) nianage and direct the defense of al I claims, actions. proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such. and (b) 
rnanage 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. MarketilH!, Advertising. and Public Relations Programs. Manager sball 
proposes, with Company's consulf!ltion. marketing ant.I advertising programs to be implemented 
by Company to eftectively notify the community orthe setvices ollcred by Company. Manager 
shall advise and implement such mal'keting and advertising programs, including. but not limited 
to, analyzing the effectiveness of such programs, p1·cparlng marketing and advertising materials, 
negotiating marketing and advertising contracts on Company's bebalf, and obtaining :>crvices 
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. 
wi th all applicable standards of ethics., laws. and regulations. 

2.2.6. Information Technoloity and Compu1er Systems. Manager shall ~et up 
workstations and other informatio11 technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
wilh the Administrative Services and the Operations. including all necessary fom1s, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.'.2.8. Retention Payme11ts. From Company funds man::iged by the Manager or 
as otherwise provided herein, Manager shall make payments 10 Mo1111rch in the aggrcgaLe of 
$50,000 per monih (the "Mlra-Guaranteed Payment") .yhich shall begin accruing on October 1. 
2017. The ftrst payment of $75,000 (the first half of the total Mira-Guaranteed Payments from 
Octobl':r I. ZOJ 7 to December 31, 20 17) shall be paid upon execution of this Agreement: the 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October I, 2017 to December 31 , 2017) shall be paid on February 281 2018. Thereafter each 
monlhly payment shall be <lue ort the 1511

' of the subsequent month starting on Ja11ua1y I. 20 18. 
The M ira-Guarantecd Payment shall be increased to $56.250 per month on October I, 2018, and 
increased again on December I, 2019 lo $63,280 per month. Monarch shall be respon.sible for all 
incorncand other ta-;es due relating Lo the monthly Mira-Guaranteed Payment pa id to Monarch. 
forlher provided, the Mira Guaranteed Payment sh al I cominue 10 be paid to Monarch from and 
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after Manager"s exercise ofthe Option, and by execution ofrhis Agreement che Compan)I 
consents tO :ii I such payments Lo Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of Lhe Parties. '\lothing comained ht:rdn shall be construed as 
creming a partnership, rrustee, fiduciary joint venrure, or employment relationship between 
Manager and Company. In performing all services required hereunder, Manager shall be in the 
relation of an independent contractor to Company, prnviding Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILJTTES OF COMPANY 

4. l. General Responsihilities of Company. Company shall own and operate the 
Operlltions during the Te1m of this Agreement, with M<1n11gcr 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 full force and effect all available and necessary 
licenses. approval:;. permits und/or ce1tificotes (collectively ·'Approvals'") required under ru1y and 
all local and :.talc law!> allowing the Company to engage in the Ope1ations at the Facility. and the 
Company·~ performance of its respective obl igations pursuant to this Agrecmt:nt. Company 
agrees to promplly deliver t.n lanager any notice of denial or revocation of any • 1ch Approv:ils 
wi1hin 1hree (3) calendar days of receipt by the Company. I- rom and after the l:.ITective IJate. 
Company and Manager shal l coordinate and insure, at Company·s expense. that the Operations 
ar<! in compliance with all Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations al the Facility. including 
but not limited to all requirements of any insurance or undervaitcrs or uny other body which may 
i:xercise :iimilar functions. Company agrees 10 promptly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

t.l.2. Exclusivity. During the Term of this Agreement, Manager sh:ill ·erve ai. 
Company" s sole tind exclusive manager and provider of the /\dministral ivc Services, and 
Co01p;,i11y sh(1ll not engage any other person or entity to rumish Company with 011 y sites fo r 
conduct of' its Opcrntions, any policies or procedures for conduct of the Operations, or any of the 
finnncial or othel' services provided hereunder by Manager. Manager may assign its rights 
hcrcundcl' to manage the operations (but not UJ1de1 the Optiu11) lO Sau Diego Building Ycntur~s. 
LLC, or such other entity formed for such purpose by Manager, and rompany and Old Operators 
acknowledge its approval of such flssignment. 

4.3. Representations and Warranties of Company. 

4.3. l. Company rcprcscntS and wamUlls lo Manager as follow:;: 

4.3.2. Company is a duly organized, validly exic:ting and in good standing und~r the 
laws of CaJifom1a. The Company represents and warrants that. lo Company" s 
knowledge, iL holds all required approv:tls, which for purposes of this Agrl}ctncnt 
means collectively all applicable Califomin Sun Diego City and Sun Diego Count) 
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licenses. appro\'als, permil5. aulhoriwlion:i, rc~btralion:i and the like required by 
any governmental organization or unit having jurisdiction over Comp:my or the 
r:aci liry necessary to permit the Company to O\.\>n and operate lhe Facility as a 
cannabis manufacturing facility. 

4.3.3. The Com1Jany has full power, authority and legal right lo execute, perfonn and 
timdy observe all of the provisions of this Agreement. The Company's execution, 
rlclivcry and performance of this Agreement havt: been duly authoriLt::d. 

4.3.4. This Agreement constiLutes a valid and binding ob ligation of the CompMy and 
does not and will not constitute a breach of or del·ault under the cha1ter documents.. 
membership agreements or bylows as the ensc may be ofCompuny 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 il or any ofi1s 
asscrs is bound or affected. 

4.3.5. Company shall. at its own expense. keep in ii.tll !Orce and effect its legal 
existence: and Company shall make commercially rt:asonahle efforts to obtain. as 
nnd when required for the performance of its obligations under this Agreement. and 
to maintain the Approval::; required for it timely to observe all of the terms and 
condition:; of this Agreement. 

4.3.6. Company is 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. The Company has full power, authority and lcgaJ 
right to own such real and personal property. 

4.3.7. TI1erc is no litiga1ion or proceeding pending or thn:atcned against Company that 
could reasonably be expected to adversely affect the validity of tbis Agreement or 
the ability of Com puny to comply with itS obligations under this Agreement. 

•t.3.&. The Company nor any of its agents Clr subsid iaries has received any notice of 
revClcation, modification, denial or legal or administraling proceedings relating to 
the denial. revocation or modification of any local or state upprovals. which. singly 
or in the aggregate, would prohibit the Company':; Operations at the Facility. 

S. FINANCIAL AltHANGEMENTS 

'l I All net income, revenue. cash tlow. and other distributions from Opera1ions will 
be held by \ilanager as a Management Fee, subject lo Manager's further obligations to make 
payments and pay rent and expenses as otherwise provided herein. 

5.2 Prior lo th~ time that the ~Option .. is exercised, ;;uch payments by Manager shall 
include payment LO the Nonprofits of $55.500 necessary to make rental payment lo Mira Estc_ 
LLC. Such rental payment sh2ll increase to $60.300 upon receipt of the certificate of occupanc~. 
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5.3 Both before and after the closing of Manager's exercise of Lhe Optio11, such 
monthly payments by Manager shall include (i) the monthly Mire Este-Guarnnlt::ed Payments 
payable to Monarch, (ii) reimbursement to any party as a preferential payment Lhe 
reimbursement or sums spent for tenant improvements, and (iii) Manager's Operations expenses. 
Prior lo the closing of Manager's exercise of lhe Option, one third (I /3) of any remaining net 
income is to be paid to Company (it being understood and agreed that the Mice Estc-Guaranteed 
Puyrnenl~ an:;i.;reuiled Lowl:lrd this puymenl of 1/3 of remaining net income sharing.) A II such 
payments constitme a mmorial patt of Manager's obligations u1i.der Lhis Agreement. 

5.4 To U1e extent that Old Operators provide receipts for tenant improvernenrs made 
to the 1,200 sf mmlu facturing room, the certificate or occupancy is received, and this Agreement 
is executed, then Manager shall reimhurse the Old Operators for $125,000 representing 50% of 
the lci1a.nt improvcmcnLs i'nct1rrcd for the 1,200 sf manufnc.turing room. Such payment for tenant 
improvements shall be due thi1ty (30) days after receipt of the certificate of occupanc.y. 

5.5 Notwilhs1anding anything else he.-ein. upon execution of this Agreement. the Old 
Operators and Manager will split the costs of CUP and other m ltigations 50/50, and once the 
Option is exercised, lhe Manager (or its assignee) and the Old Oper-alors will own the properly 
and cash tlows from Manager on a 50/50 basis. 

6. TERM. AND TERMINATION 

6.1. Term. SubjecL to lhe provisiotis contained in lhis Agreement, this Agreement 
shall commence as of the Effective Date and continue in fu ll force and effect for a period of 
hventy (20) years. 

6.2 Termination. Except as provided herein, Lhis Agreement is not term inable by any 
Party and may only be not-renewed at the option of the Manager ai the expiration of the term 
hereunder Lhrough the provision of ninety (90) days' advance written notice. This Agreement 
may be lem1inated through mutual consent of Manager and Company. This Agreement may also 
be termiriated at the option of tbe Manager if the Operations fail to obtain either (i) any CUP or 
other loca l approv~ils, or (ii) the required California State permissions and licenses, in each case 
to allow the conduct of Operations al lhc Facility. This Agreement may be terminated at the 
option of the Company upon th~ foi lure by Manager to make any payments ns are required 
hcreir1, and such failure has go11c uncured for twcnly-tivc (25) days following notice to Manager· 
by Company and/or the OlcJ Operators. 

7. RECORDS AND RECORD KEEPING 

7.J. Access to lnformation. Company hereby authorize and grants to Manager· full 
and complete access to all information, instruments, and docttmcnts relating to Company which 
may be reasonably requested by Manager to perfo1111 ns obligations hereunder, and shall disclose 
and make available to represcnlati ves of Manager for revit:w an<l photocopying all relevant 
books. agreemems, papers, and records of Company. Manager shall fu1ther timely provitl~ 
Com pany with all books and records generated from Operations. This shall be a continuing 
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obl igation ofthc Parties following the terminal ion of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Grrull of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable permits and rights thereto, that 
constitutes the land, building~ and improvements owned hy the Company al and for the Facilily 
location ("Option"). 111e Option is granted for and in consideration of Manager's payment of a 
non-refundable Option ft:t: towards the Option Exercise Price of Seventy Five Thousand Dullars 
($75,000.00), which $75.000 shal l be paid to Old Operarors on March 15. 2018. regardless of 
whether Option has been exercised. 

a. The Old Operators and Manager acknowledge Lhm the real estate interest shall 
not be conveyed free and clear of all I iens, but that existi ng I iens on the real 
estate will remain in effoct. The Ohl Operators agree that they will be 
personally responsible for the existing at the time of Closing of Escrow as 
follows: 

i. The Old 01>crators will cause the property owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow, lhe 
second lien of approximately $1.4 milljon 

11. The Old Operators will be solely and personally responsible for 
paying in a timely fashion and ultimately payi11g off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its successors from and against any and alt 
claims, damages, or payments rhat the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect lo the property. 

8,2 Option Exercise Price. The Option for this 50% irnerest shall be ext:rcised by the 
Manager sending notice of exercise to the Company. Thcreufler, before the Closing Dare, 
Manager sha ll deposil into Escrow the fol lowing amounts (each an independent "Option 
Exercise Price") depending upon the date of the notice of exercise as fo l lows: 

Dale of Option b:xercise: 

December 3 I, 2017 (or prior) 

March 3 I. 2018 (or prior) 

June JU, 2018 Lor prior) 

Option Exercise Price fo r 50% of 
Facilitv: 

$4,500,000 

$4,750,000 

$5,000,000 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise. at 
the mutual direction of the Parties, with a qual ified escrow company located in San Diego 
County. The Pe:u-lies shall cooperate and execulc such documenls as are required to Lransfer the 
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50% interest in the land, building, and improvements 10 the Manager at the time of Closing, with 
lhe protections for Manager against lien holders as stated in 8. la, above. 

8.4 Expiration of Option. If Manager does not exercise the Option priorto July I, 
2018. all of Manager's rights to exercise this Option snail expire. Tbe expiration of the Oprion 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Manager' s Operating Agreement-Old Operator·s Owncrshfo in Manager. It is 
the intem ofrhe Parries to, upon exercise of the option hereunder <1t Section 8.1. grant Old 
Operators, or their designee, a 33% ownership in re rest in the Series applicable to the Mira Esre 
Facility in San Diego Building Ventures, LLC, a L>elawa.re Series Limited Liability Company. 
Such ownership inlei·est shall become effective a<J of the closing of the Option, and the Parries 
shall incorporate into that Operating Agreement Series such lcrmsas are re(lected in that certain 
LOI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 
issues set forth Lherein. The tenm of the Operating Agrt:llment for San Diego Bl.!ilding Ventures, 
LLC shall govern the operations of the Mira Este Facility and the Manager upon the c losing or 
the Option. The Parties shall cooperate on the final structura l decisions and documentaLion 
consistent with the tem1s contained in the LOL From anc1 after the closing of Manager·s 
exercise of the Option, this new management company shall further take over all of the 
MaJ1ager's duties and responsibili~ies as outlined in th is Agreement. 

8.6. Grant of CUP. Not withstand ing anything else oontained in this Agreement, no 
obligation, passage of time. date, or other matter with respect to the Option shall become 
effective until the City of San Diego ha..~ granted the Facility a cone itional use permit ("CUP") 
permitting the Company's Operations to the satisfaction or Manager. In that regard each of the 
dates set forth in Section 8.2 above are tolled until the 30lll, 901

\ and l 50th day, respectively, 
fo llowing the granting of the CUP, to Manager's satisfaction. The expiration date of lhe Option 
in sect~on 8.4, above, is similarly tolled. 

9. GENERAL 

9. 1. Conversion_ J\t the option of Manager and in consultation with the Old 
Operators, any Nonprofit may be converted into a for-profiL enti ty and owned as the Parties may 
olhei:wise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2. l. Indemnification by Companv. Company hereby agree to indemnify. 
defend, and bold 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,juclgmenls, lines, 
assessments, penalties, awards, COB1S. and expenses (including reasonable attorneys' i'ecs) related 
to third party claims. whether or not covered by insurance, arising from or relating to any wil lfol 
misconduct relating lo the breach of this Agreement by Company. The µrovisio11s of 1hi:; Section 
shall survive lem1 ination or expiration of th is Agreement. Company shall immediately notify 
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Manager of any law:;uits or actions, or any threat thereof, that al'e known or become known to 
Company LhaL might adversely ilffect any interest of Company or Manager whatsoever. 

9.2.2. lndemnilication bv Manager. Manager hereby agrees to indemnify, 
defend. and hold hurm less Company, their respective officers, directors, shareholders, employees 
and agents from nnd against any and all claims, damages. demands, diminution in value, losses. 
liabil itics, actions, lawsuits and other proceedings, judgments, fines, osscssments, penalties. and 
awards. costs_. and expenses (including reasonable attorneys' fees), whetbcr or not covered hy 
insurance. arising from or relating to (a) any materi~d breach of this Agreement by Mm1ager. {b) 
any acts or omissions by Manager and its employees to the extent that such is nm pai<l or covered 
by the proceeds of insurance, and (c) all otl1er Operations conduct at U1e Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall s11rvive tennination or expiration of thjs Ag1·eernont. NoLwithstanding the foregoing, 
Mannger shall not li1dcmnify Company for the acts or omissions of others employed or engaged 
by Company, or for mailers relating to operations al the two downstairs suites unless due to the 
gross negligence of the Manager. Manager shall immediately notify Company of any lawsuit'> or 
acrions, or any threat thereo f, that are known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever_ 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim ari~es 
among the Purtics hereto with respect 10 the enforcement or interpretation of this Agreement or 
ariy 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 setllcd in 
accordance wich the following procedures: 

9.3. l. MeeL and Confer. In the event of a Dispute among the Parties heret~l, a 
Pa11y may give written notice to all other Parties setting fotth the nature of such Dispute (the 
-Dispute Notice"). The Parties shaJl meet and confer in San Diego County to discuss the 
Dispute in good faith within five (5) days fo llowing the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. A 11 reprC\5e11latives shall meel at such clate(s) and 
time(s) as are mutually wnveniem lo Lhe represc11tarive.s of each participant within the "Meet and 
Con ter Period" (as defined herein he low)_ 

9.3.2. Mediation. If the Parties are unable to t·esolve the OispL1te within ten ( I 0) 
days fo llowing the date of receipt of the DispuLe Notice by the other parties (the "Meet and 
Con for Perio<I"), tlicn the parties shall attemp1 in good faith lo settle the Dispute through 
nonbinding mediation under the Rules of Practice and Procedures (the " Ruk s") of ADR 
Services. Inc. C'ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A single disimerested chird-party mediator shall be selected by ADR 
Services in accordance with its then current Rules. The Parties to the Dispute shall share tl1e 
expenses of the mediator and the other costs of mediation on a pro ratn basis. 

9.3.3. Arbitration. Any Dispute which canJ10l he resolved by the Pa11ies as 
outlined above. such Dispute shall be re~olved by iinal and bintling arbitrMion (the 
"'Arbitration")_ The Arbitration shall be initiated and adminislcred by and in accortlance with the 
then current Rules of 1\DR Services, Lnc. The Arbitration shal l be held in San Diego County, 

12 

D 



401

unless the parties mutually agree Lo have such proceeding in some other locale; the exact time 
and location shall be decided by lhe arbitrator(s) selected in accordance with the then cu1Tent 
Rules of ADR Servic~, Inc. The arbitrator(s) shall apply California subst.ancive law, or federal 
substantive law where state law is preempted. The arbitmtor(s) selected shall have the power to 
t:n!orct: the rights, remedies. duti1;;:>, liabilities, and obligatk1ns of discovery by the imposition of 
the samet.erms, conditions, and penalties as can be imposed in like circumslance::; in a civil 
action by a court of competent jurisdiction of the State of California. The arbitrator(s) shall have 
Lhe power to grant~l l 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 Lhe Parties an award including 
factual findings and the legal reasom; on which the award is based. The arbitration awilrd may be 
c;;nforcc;;d through an aclion thereon broughc in the Superior Court for the Slate of Cali fornia in 
San Diego County. The prevailing party in any Arbilmtion hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert will1ess costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

TlllS EL£CT10N OF AN ALTERNATIVE DlSPUTE PROCESS IS AN APflRMATfVE 
WAIVER Of THE PARTlES' RIGHTS TO A JURY TRIAL UNDER CALIFORN IA LA'N. 
Cal. C. Civ. Pro. Sec 631. BY SJGNrNG BELOW, 13/\CH PARTY IS EXPLICITLY 
WAIVTNG .1\JRYTRIAL ANO /\UTHORIZ ING ANY AND ALL Pi\RTIRS TO FILE THlS 
WAIVER WITH /\NY COURT AS TH E WAIVER REQU IRED UNDER Cal. C. Civ . Proc 
Sec. 63 1 (1')(2): 

JURY TRIAL WALVED: 

Ma=::1 ~ 
By~-~__,,,.-"--~------

By:. _ ________ _ 

Olrt" 
By: .A/ Oy4f$ 

9.4. Entire Agreement: Amendment. This Agreement constitutes 1he entire agreement 
among tile Part ies related r.o Lhe subject maner hereof and supersedes all prior :;igreemcnts, 
understandings, and lerters of inJent relat ing 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 herei\1 by this reference. 
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9.S. NOLices. A II 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 mailet.I by certified or registered mail, postage prepaid, return receipt requested, or 
ont ( l) day afltr being sent by ovem ighL courier such as Federal Ex press, to and by the Purties at 
the following addresses, or at such other addresses as rhe Parties may designate by written notic.c 
in the n1anncr set forU1 herein: 

If to Manager: 

Ir lU Cump:rny: 

lfto Old Operators; 

9.6. Counterparts. This Agreement may be executed in any number of counterparts. 
each C1f which shal l be an original, but all of wl1ich. ,-..hen taken together, will constitule one iind 
the same instrument. 

9.7. Goveming Law. This Agreement shall be construed and governed in accordance 
witl1 the lnws of the Stll!e of California, wi1ho111 refere11ce IC) con nict of law principles. 

9.&. Assignment. Unless expressly set forth to the contrary hl!reinabovc. this 
Agreement shall not be assig11able by any Party hereto without l.he express written consent of the 
other Pa11ies; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures. LLC may assign 
all or n portion of its rights and obligations to San Diego Building Ventures, LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or oblign1ion and no course of deal ing. partial exercise or any delu)' or failure on the 
pa11 of an) Party hereto in exercising any right. power, privilege. or remedy under this 
Agreement or any related agreement or instrument shdll impair or restrict any such right, power, 
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privilege or remedy or be construed as a wniver therefo r. No waiver shall he valid against an~ 
Pany unless made in writing and signed by the Party again!lt whom enforcement of such waiver 
is ~oughL. 

9.10. Binding Effect. Suhject to the provisions set forth in this Agreemt:nL this 
Agreement shull he binding upon and inure to the benefit of the Parties hereto <md upon their 
respective successors and o.ssigng. 

9. 11. Wajver of Rule ofConslruclion. Each Party has hnd the opportunity to consult 
with its own legal counsel in corrnection with the review, drafting, and negotiation of Lhi~ 
Agreement. Accordingly, the rule ofconstru<.:lion tli::it any ambiguity in this /\greemcni shall be 
construed against the drafting p~uty shall not apply. 

9.12. Severabilily. lf anyone or more of the provisions of this Agreement is adjudged 
lo any extent invalid, unenforceable. or oontrary lo low by u t;Ourl or competent jurisdiction. each 
and all oflhe remaining provisions of this Agreement will not be affccccd thereby and shall be 
valid and enforceable co the fullest extent permi!led by law. 

9.13. Force Majeure. Any Party shall be c:xcus~d for failures and delays in performance 
of its respective obligations under this Agreement due to any c:msc beyond the control and 
without the foult of such party, including without limitation, nny act of God, war. terrorism. bio­
tcrrorism, riot or insurrection, law or regulation, strike, nood, ca11hquakc, woter shon.age, fire, 
c~plosion or inabi lity due to any of the aforcmentionetl cause~ to obLain ncces:1ary labor. 
matt:rials or faci litks. This provision shall not rel~e such Party from using its be:>t efforts to 
avoid or n:move such ca1t'\e and .such Party shall cominue performance hereunder with tht 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-pcrfom1ance. such Party shall gi"c prompt written notice thcr.:of to the othl!r Party, provided 
tl u1t failure to give suoh notice shall not in any way limit the operation of this provision. 

9. 14. Authorization for Agreement The e:-.ecution and performance or" this Agreement 
by Comrany and Manager have been duly authorized by all necessary laws, resolutions, and 
c.:orporatc or partnership action, and lhis Agreement consti ll1tes the valid and enforceable 
oh ligations of Company and Manager in accordance with its terms. 

9. J 5. Duty to Cooperate. The Parties acknowledge that the Parties· mutual cooperation 
is critical to the ability of Manager and Comp:ll\y to perfonn successfully and efficiently its 
duties hllrcunder. Accordingly, each party agrees lo cooperate fully with Lhe other in formulating 
and implementing goals and objectives which arc in Company's hcst intcmts. 

9.16. Proprietary and C:onlidentinl Information. I he Purtie!' agr~e with regard to 
Confidential lnformation that Manager may be given or obtain a~ a result of M:inager"~ 
performance under this Agreement, or vice versa, such Confidential Information is secreL. 
confidential and proprietary, :ind shall be utili7.ecl only for those purposes of this Agreement or as 
otherwise directed or agreed to in writing. The term ''Confidential Information•· means any 
information or knowledge concerning or in any way related to the practices, pricing, activities. 
~lrn tt:gies, bu:,ini:ss plans. financial plans. trade secrets, relluionships and methodology of 
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Operations of the business, perf<:irmance of the Administrative Services, or other matter relating 
to the business. Tile Parlies shall take appropriate action to ensure that all employees permittcrl 
:iccess to Confidential Information ate aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidentinl 
Infomiation of the Cornpimy, or any parl lhereof, in any manner other than is necessary to 
perform under th is Agreement, and no Parry shall disclose or mherwise makt: tht: Confidential 
Info rmation available to any other person, corporation, Or other entity, except to the other Pany. 
or l:IS otherwise required by law. 

9.16. l All Confidential Information constitutes a valuable, confidential, special and 
unique assei. The Pmiies recognize that the disclosure of Confidemial Information may give rise 
to irreparable injury or damage that are difficult to calculate, and which cannot be adeqLtately 
i.:ompen~ate<l by mLmt:lary damages. /\ccordingly, in the event of any violation or threatened 
violation of rhe cootidcmiality provisions of this Agreement, a non-violating Party shall be 
entitled to an inj!,lnction restraining such violation. 

9.17 Additional Assurances. The provisions of this Agreement shall be self-operative 
and shall 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 anti as tht: n:questing Party may deem necessary lo effectual~ 1his 
Agreemem. 

9. 18 Consents. Approvals. and Exercise of Discretion_ Whenever this requires any 
consent or approval to be given by eithet Party, or either Pa11y must or may exercise discretion. 
and except where specifically set forth to the contrary, the ParLies agree that such consent or 
approval shall no\ be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.1 CJ Third Partv Beneftciaiies. Except as otherwise provided herein, this Agreement 
shall not confer any rights or remedies upon any person other than Manager ancl Owner and their 
respective successors and permitted assig11s. 

[signawres to fvltmvl 
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I WITNE~S WHEREOF, the Parties agree to lhe foregoing terms of agreement 1hrough 
the execution below by their respective, duly authorized representative<: ac: ofrhe Effective Orue. 

"COMPANY'' 

C<1lifomia Cannabis Group 

Devilish Delights, Inc. 

"MANAGER" 

SoCal Building Ventures. LLC 
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Monarch Management Consulting. Inc. 
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MANAGEMENT SERVICES ANO OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the " Agreement") is 
made, entered into and effective as of January 2, 2018 (the "Effective Dale") by and among 
SoCal Building Ventures, LLC ("Manager" and "Optionee" as context requires), and Balboa 
Ave Cooperative, a California 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 California 
corporation (individually referred to herein as "Monarch"), Chris Hakim, an individual, and 
Ninus Malan, an individual (together, the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WJIEREAS, 

A. Company is a California mutual benefit corporation (which may also be re ferred 
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, financia l, intellectual property, and related services 
in order to provide services to its patients. The Company operates its dispensary at 8863 Balboa 
Avenue, Suite E., San Diego CA 92123 and 8861 Balboa Avenue. Suite B, San Diego, CA 
921 23 (collectively, the "Facility' ), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego Un ited Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) olher parcels within the HOA where the Facility 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 
Company and to furni sh Company with appropriate managerial, administrative, financial, and 
technological support (the "Admini strative Services"). Manager may assign its obligations 
hereunder to an affil iate, 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 terms and subject 
to the conditions set forth in 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. 
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NOW, THEREFORE, in consideration of the mutual promises contained herein and fo r 
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 

1.1. Engagement of Manager. Company hereby engages Manager to provide the 
Administrative Services for the Operations on the terms and conditions described herein, and 
Manager accepts such engagement. Manager shal l 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 
Administrative Services are provided in compliance with this Agreement. For purposes ofthis 
Agreement, " Administrative Services" shall not include any management services relating to 
ownership of the Facility by San D iego United Holdings Group, LLC unless and until Manager 
exerc ises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

L.J. I. No Warranty or Representations. Company acknowledges that Manager 
has not made and wi ll 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 resLtlt in higher revenues, lower expenses, greater profits, or growth in the number 
of clients receiving services or purchasing goods at the Facility. 

I .2. Agency. Company hereby appoints Manager as Company's true and lawful agent 
throughout the Term of this Agreement, and Manager hereby accept such appointment. 

1.3. Power of Attorney. ln 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 Ylanager 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 tbfa Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 

1. To subm it bills in Company' s name and on Company's behalf, including all 
claims for reimbursement or indemnification from, health plans, all other third 
party payors, and its patients and customers for all services provided to 
patients and customers. 

ii. To collect and deposit all amoW1ts received, including a ll cash received, 
patient co-payments, cosl reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at al I 
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times remain in Company's name through accrual on Company's accounting 
records. 

111. To make demand with respect to, settle, and compromise such claims 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 tbe payment of Company expenses, including to the Manager 
for the Management Fee as it becomes due. 

vi. To sign checks, drafts, bank notes or other instruments on behalf of Company 
and to make withdrawals from the Manager's Account for other payments 
specified in thi s 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 Account is maintained. such additional 
documents or instruments as may be necessary to evidence or effoct the I imited power of 
attorney granted to Manager. Company 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 ur withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager' s Account in accordance with Cali forn ia agency 
law. 

1.5. Expiration of Power of Attorney. The power of attorney shall expire on 1hc date 
that this Agreement is terminated . Upon termination or expiration of this Agreement, Manager 
further agrees to execute any and all documentation confirmfog 1J1e termination of this limited 
power of attorney. 

1.6. Manager Payment to Company on Effec;Live Dale. From an<l a!lt:r Lhe EITec;ti ve 
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount 
shall be a short term 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 $125,000 for the 
FF&E, which amount shall a lso serve as a credit against Lhe purchase price if Manager wr~ises '"#At · 

its option under Section 8 below. Manager shall lend Company an additional ~fu?>-11.\, oeoc) 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly. LJi 
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for reimbursement / 
of legal and mitigation 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 shall have 
priori ty for repayment from available funds more particularly referenced in Article 5 below. 
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2. DUTIES AND RESPONSIBILITJES OF MANAGER 

2.1. General ResponsibiUties. During the Tenn of this Agreement Manager shall, in a 
manner detetmined 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, 1\i1arketing, Management of Patient 
Records, and Licensing of intellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2.1. 1. Personnel. Manager has fu ll right, obligation, and authority to hire and 
retain persotmel 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 payrol l and withholding taxes and expenses, 
any employment i11surance costs, health insurance expenses and 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 selling 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 indemnities, defends, 
and holds Company harmless from any such liability. 

2. 1.3 . Training. Manager shall provide reasonable training to personnel in a ll 
aspects of the Operations material to the role of such personnel, including but not limited to 
administrative, financial, 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 sh al I establish and administer accow1ting 
procedures and controls and systems for the development, preparation, and keeping of records 
and books of accounting related to the business and financial affairs of Company. Such books 
and records shall at all times 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 shall 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. 

4 

D 



412

2.1.7. Reports and lnformatiun. Manager shall 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 sl1all prepare for Ieview 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, urtless 
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 applicable 
law, sucn contractual arrangements with third Parties as are reasonably necessary and 
appropriate for Company' s Operat ions. 

2.1.11. 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 sball exercjse reasonable efforts to bill and collect in a timely manner all professional and 
other fees for all billable services provided by Company. 

2.1.12. All Other Matters Rea<>onablv Needed for Operations. The Manager shall 
perfonn all tasks requi.red for the good governance and operalion of the Operations, including 
making reasonable repairs, at Company' s expense, for any faciliLy used in the Operations a s may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.1 3. 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 a11d documents needed i11 the 
course of the customary and ordinary 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 further 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 fonded 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 limited lo, extending the time ur payment of any s uch accounts for cash, credit ur 
ulht:rwise; 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 anc.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 
discretion. may make a pledge or assignment of Company's accounts to support financing 
instruments. 

2.2.4. Litigation Management. Manager shall , in consultation with Company, (a) 
manage and direct the defense of al I 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, Adver!ising, and Public Relations Programs. Manager shal1 
propose, with Company's consullation, mark.drug and advertising programs to be implemented 
by Company to effectively notify the community of the services offered b y 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 compliance 
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 supplies in connection 
with the Administrative Services and the Operations, including all necessary forms, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Opernliuns. 
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2.2.R. Retention Payments. Manager shall make payments to Monarch in U1e 
ag~regate of $35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on the 
15t of each month starting on January 15, 20 L8. 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 shall be responsible for all income and other taxes due relating to the monthly Balboa­
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 Agreementthe Company consents to all such paymenl"> to Monarch. 

3. RELATJONSIDP OF THE PARTIES 

3. 1. Relationship of the Parties. Nothing contained herein shall be construed as 
creating a prutnership, trustee, fiduciary joint venture, or employment re lationship between 
Manager and Company. 1n performing al l services required hereunder, Manager shall be in the 
re lation of an independent contractor to Company, providing Administrative Serv ices to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

4.1. General Responsib ilities of Company. Company shall own and operate the 
Operations during the Term of this 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 full force and effect all available and necessary 
licenses, approvals, permits and/or certificates (collectively "Approvals") requ ired under any and 
al l Local and state laws allowing the Company ro engage in the Operations at t he Facility, 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 Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations at the Faci lity, including 
but not limited to all requirements of any insw-ance or underwriters or any other body which may 
exercise similar functions. Company agrees to promprly 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 enlity lo 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. 
LLC, or such other entity formed for such purpose by Manager, and Company and Old Operators 
acknowledge its 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 of California. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all requi red Approvals, whicb for purposes of this Agreement means 
collectively all applicable CaJifomia San Diego City and San J)iego County licenses, approvals, 
permits, authorizations, registrations and the like required by any governmental organization or 
unir having jurisdiction over Company or the Facility necessary to permit the Company lo own 
and operate the Facility as a cannabis retail store. 

4.3 .3. The Company has full power, authority and legal right to execute, perform 
and timely observe aJJ 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 obligation of the Company 
and does not and will not constitute a breach of or default under the [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 it:; asst:ls is bound or affected. 

4.3.5. Company shall, at its own expense, keep in full force and effect its Jegal 
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 majntain the 
ApprovaJs required for it timely to observe all of the tenns 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 sole owner of the improvements comprising tho Facility and all real and 
personal property located therein. The Company has fu ll power, authority and legal right 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 this Agreement or 
the ability 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 c.lenial, 
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. FCNANClAL ARRANGEMENTS 

5.J. All net income, revenue, cash flow, and other distributions from Operations will 
be held by Manager as a Management Fee, subject to Managt:r's further obligations to make 
payments and pay rent and expenst:s as otherwise provided herein. 
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5.2. Starting on Oecemher 1, 20 17, Manager shall 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 month ly Balboa-Guaranteed Payments 
payable to Monarch, (ii) the $15,000 monthly payments lo Balboa Ave Cooperative prior to the 
Option a.;; referenced in Section 5.2, and after the Option to San Diego United Holdings Group. 
LLC as monthly rent payments to the Lhen-litle holder of the Facil ity, (iii) reimbursement 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 
remaining net income sharing.) All such payments constitute a material part of Manager' s 
obligations under lh is Agreement. 

5.4 Notwithstanding anything else herein, the Old Operators and Manager will split 
the cosls of CUP and other mitigations 50/50, and once the Option is exercised, the Manager (or 
its assignee) and the Old Operators will own the property and cash flows from Manager on a 
50/50 basis. 

6. TERM AND TERMINATION 

6.1. Term. Subject to the provisions contained in this Agreement, th is Agreement 
shall corrunence as of the Effective Date and continue in fu ll 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 tcm1 
hereunder through the provision of ninety (90) days' advance written notice. Th is Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated n l the option of the Manager if the Operations fai l to obtain eitht:!r (i) any HOA or 
other local approvals, or (ii) the required Cali fornia State permissions and licenses, in each case 
to al low the operation of a i:etail, non-medicaJ cannabis business. This Agreement may be 
term Lnated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such failure has gone uncured for twenty-five (25) days following notice 
LO Manager by Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

7 .1 . Access to Infonnation. Company hereby authorize and grants lo Manager full 
and complete access to all information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make available to representatives of Manager for review and photocopying all relevant 
books, agreements. papers, and records of Company. Manager shall fu11her timely provide 
Company with all books and records generated from Operations. This shall be a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms conta ined 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 app ljcable perm its and rights thereto, 
tha1 constitutes the land, buildings and improvements owned by the Company at and for the 
Facil ity location ("Option"). The Option is granted for and in consideration of Managers 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), wruch $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option bas been exercised . 

8.2 Option Exercise Price. The Option for this 50% interest shaD be exercised by the 
Manager sending notice of exercise to the Company. Thereafte1·, before the Closing Date, 
Manager shall deposit into Escrow tbe following amounts (each an independent ' Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Option Exercise: 

December 31 , 2017 (or prior) 

March 31, 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
lnlcrt::sl 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 
facil ity valuation 

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 Holdings 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 title to the Facility separate from the other real property owned 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 expiration of the Option 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Manager's Operating Agreement - Old Operator's Ownership in Manager. It is 
the intent of the Parties to, upon exercise of the option hereunder at Section 8.1, grant Old 
Operators, or the ir designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Bui lding 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 that 
certain LOI dated October 17, 2017 among the Parties w ith 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 structural decisions and 
documentation consistent with the terms contained in the LO I. From and after the c losing of 
Manager's exercise of the Option, this new management company shall fu rther take over all of 
the Manager's duties and responsibilities as outlined in this Agreement. 

8.6 A dd ition of up to Five Units in Commercial Park. As stated herein, there are five 
(S) other units in the HOA commercial park owned by San Diego United Holdings Group , LLC 
not covered by this Agreement and this Option. The "Facili ty" referenced in Recital A above is 
the only real property subject to this 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 purchase one or more of these other 
five (5) units already owned by San Diego United Holdings Group, LLC , the parties agree to 
negotiate the purchase a 50% interest in one or more of these other units in addition 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 this 
Agreement, no obligation, passage of time, date, or other matter with respect to the Option shall 
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 
pendi ng in the Superior Court of San Diego, the dispute underlying said action, and all related 
matters) is resolved to the satisfaction of Manager. fn that regard each of the dates set forth in 
Section 8.2 a bove are tolled unti l the 30th, 90th, and I 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 lolled. 

9. GENERAL 

9. 1. Conversion. /\t the option of Manager and in consul tation with the Old Operators, 
any N onprofit 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. lndemnificatiou. 

9.2. 1. Cndemnification by Company. Company hereby agree to indemnify, 
defend, and hold harm less Manager. its officers, directors, owners, members, employees, agents, 
affiliates. and subcontractocs, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, j udgments, lines, 
assessments, pena lties, 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 wil lful 
misconduct relating to the breach of this Agreement by Company. The provisions of this Section 
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shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manager of any 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. lndemnification by 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 c laims, damages, demands, diminution in value, losses. 
liabilities. actions, lawsuits and other proceedings, judgments, fines, assessments, penalties, and 
awards, costs, and expenses (including reasonable allorneys ' fees), whether or nol covered by 
insurance, arising from or relating to (a) any material breach of this 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 
shall survive termination or expiration of this Agreement. Notwithstanding the foregoing, 
Manager shall not indemnify Company for the acts or omissions of any physicians. or others 
employed or engaged by Company. Manager shall 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. In the event tbat any disagreement, dispute or claim arises 
among the Parties hereto with respect to the enforcement or interpretation ofthis 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 "Di spute"), such Dispute shall be settled in 
accordance with the following procedures: 

9.3. J. Meet and Confer. ln the event of a Dispute among the Parties hereto, a 
Party may give written notice to all other Parties 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. All 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. ~ediation. If the Parties are unabl e to resolve the Dispute within ten (10) 
days following 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, Inc. ("ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A ingle disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then cmrent Rules. The Pa11ies to the Dispute shall share the 
expenses of the mediator and the other costs of mediation on a pro rata basis. 

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as 
outlined above, such Dispute shall be resolved by final and binding arbitrntion (the 
"Arbitration"). The Arbitration shall be in itiated and adminjstered by and in accordance with the 
then curreni Rules of ADR Services. The Arbitration shall 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 the 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 Super ior Court for the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
directly or indirectly with said Arbitration, includ ing without limitation the fees and expenses of 
the arbitrator(s). 

THlS ELECTJQ;.J OF AN ALTERNATNE DlSPUTE PROCESS IS AN AFFIRMATIVE 
W AIYER OF THE PARTIES' RIGHTS TO t\ JURY TRIAL UNDER CAUFORNJA LAW, 
Cal. C. Civ. Pro. Sec 63 L. BY SIGNING BELOW, EACH PARTY IS EXPLICITLY 
WAIVING J URYTRJAL AND AUTHORlZfNG ANY ANO ALL PARTIES TO FILI:: TH IS 
W AIYER W lTl-1 ANY COURT AS THE W AIYER REQUJRED UNDER Cal. C. Civ. Proc. 
Sec. 631 (f)(2): 

JURY TRIAL WAIVED: 

Manager 

Rr..L 

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, 
understandings, and letters of intent relating to the subject matter hereo f. This Agreement may 
he amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated herein by tbis reference. 

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and shall be deemed given und received when delivered., if delivered in person, oc four (4) days 
after being mailed by certified or registered mail, 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 Parlit:s may designate by written notice 
in the manner set for1h herein: 
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l f to Manager: SoCal Building Ventures, LLC 

ff 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. wi ll 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 contl ict of law principles. 

9.8. Assignment. Unless expressly set forth to the contrary hereinabove, this 
Agreement shalJ 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 SoCa l Bujlding Ventures, LLC may assign 
all or a portion of its rights and obligations to San Diego Building Vt:ntun::s, LLC. 

9 .9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of dealing, partial exercise or any delay or failure on the 
part of any Party hereto in exercising any right. power, privilege, or remedy under th is 
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 shaJI be valid against any 
Party unless made in writing and signed by the Party against whom enforcement of such waiver 
is sought. 

9.10. Binding Effect. Subject to the provisions set forth in this Agreement, this 
Agreement shaJI 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. Bach Party has had the opportuni ty to consult 
with its own legaJ counsel in connection wi th the review, drafting, and negotiation of this 
Agreement. Accordingly, the rule of construction that any ambiguity in this Agreement shal I be 
construed against the drafting party shall not apply. 

9.12. Severability. If anyone or more of the provisions of this Agreement is adjudged 
to any extent invalid, unenforceable, or contrary to law by a court. of competent jurisdiction, each 
and all of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to the fullest extent petmitted by law. 

9. I 3. Force Maj eure. J\.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 fau lt of such party, inc luding without limitation, any act o f God, war, terrorism, bio­
terrorism, riot or insurrection, law or regulation, strike, 1Jood, earthquake, water shortage, fire, 
explosion or inability due to any of the aforementioned causes lo obtain necessary labor, 
materials or facilities. This provision shall not release such Party rrom 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 Agreement 
by Company and Manager have been duly authorized by all necessary Jaws, resolutions, and 
corporate or partnership action, and this Agreement constitutes the valid and enforceable 
obligati ons of Company and Manager in accordance with its terms. 

9.15. Duty to Cooperate. The Parties acknowledge that the Parties' mutual cooperatjon 
is critical to the ability of Manager and Company to perform successfully and efficiently its 
duties hereunder. Accordingly, each party agrees to cooperate full y with the other in formulating 
and implementing goals and objectives which are in Company's best interests. 

9.1 6. Proprietary and Confidential Information. 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 ljzed on ly for those pttrposcs of this Agreement or as 
otherwise di rected or agreed to in writing. The term "Confidential Information" means any 
infonnation or knowlecige concerning or in any way related to the practices, pricing. activities, 
strategies, business plans, financial plans, trade 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 information are aware of its contidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Pruty shall di sclose or otheiwise make the Confidential 
lnformation available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 
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9.16.1. AIJ Confidential Information constitutes a valuable, confidential, special 
and unique asset. The Parties recogni ze that the disclosure of Confidential Information may give 
r ise to irreparable inj ury or damage that are difficu lt to calcuJate, 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 shal l 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 the requesting Party may deem necessary to effectuate this Agreement. 

9. 18. Consents. Approvals, and F.xercise of Discretion . Whenever this requires any 
consent or approval to be given by either Party, or either Party must or may exercise discretion, 
and except where specifically set forth to the 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 
s hall not confer any rights or remedies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

[s ignature 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. 

"COMPANY" 

Balboa Ave Cooperative 

By:.~ 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERA TORS" 

anagement Consulting, Inc. 
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MA!'IAGEMENT SERVICES AND OPTJO'i AGREEMENT 

rl1is MA~AGEME\IT SERVICES A?\JD OPTIO'.\: :\LiR.LL·.\1E:.>JT (the "Agreement·') is 
mudc. entered into am! dlCcti'c as of Januar~ 2. 2018 ( the "Effocti\11.: Date·) b~ and among 
SoC!il Building Ventures, LLC (the ··Manager .. and-Oplic.\nt'e·· <i~ l'Onlext requires). anti 
Roselle Propcr tici,, LLC. n Califom1a limited liubilit) ~ompan~ ( th1.: .. Compun) '" and 
··Optlonor'" as context requires I. and Chris Hakim. an i11dividual and ~inuic Malan. an 
individual (together who may also be referred to a-. thi.: .. Old Opt'ru!Or:> .. l lcolkclivcly. the 
··Pu11ie:r). 

REC ITAL5 

WI IEl~F .l\S. 

A Company consist s of rhe real propeny owni..:r whieh the PHnles believe may bL' 
used to operate a ml'dical marijuana culttYa1ion and/or manufacturing site (the .. Opcration~··1 . 

unJ whii.:h is LD ueed of busines!i consulting. accounting, admini::,u-atiH:. tcdmolngical. 
managerial. human r\!sources. financial. intellectual prope11y. and related scn·ices in 0r<ler LO 
conduct Operations. The Company's real proper!) is loi.:mcd JI l 06R5 Rosdk Street. San Dkgu. 
California 92121 (the .. facility""). for "hich a CUP ha been submiued \~ilh the Cit) of San 
Diego for such purposes. The Companys owns th~ Facilit) 111 foe simple. fh~ planned l· ac1li1~ 
will consist of approximately 10.000 SF. There ig curremt: fill um111ilialed tenant at the facilit~ 
(which currently has 4000 SF). The Compnn) seeks to lease the J adlity to one or more 
anilimed. quali[ied cannabis culrirntion and/or manufacturing opcr:.:nurs tollowing Lhe 
1..:rmination of tbe turrent lease consistent~ ith the terms of thi s Agre~mcnt. n1~ exi:;ting 
management ci1rnpw1) for the Company has a~signr.:J il:. right:\ t0 Manager under other 
agreement!-> hetween the primary parties. 

B. Manager is engaged in the busincs~ ol'prm iding ndministram·e anu tmmagement 
services tn health care enlitie::. and has lhe capacit) 10 munuge und administer the orrrations of 
Company an<l lu furnish Company \\ith appniprialc mwmgcri:.il. administraliH:. 1im.1m:ial. iiml 
technologicaJ support (the ··Administrative Services'") for the Operntwns. Manager ma~ as~ig11 
its obligations hcreundl!r to an affiliate. San Diego l3ui1Jing Ventures. r LC, "hich shall also be 
--Manager" hereunder as if an initial party hereto. l'here url! cllrrcntl~ tn i.:annabi ..... reJateJ 

operations occurring at the Facility. 

C:. Company desires management assis1a11cl' 111 the Opera lions. l u m .. -c-0mpltsh this 
goal. Com pan} Jes ire~ lo ( i) en:..ure Old Operators art compcn:,ated to retain their experttse and 
con tinued support or lhe Operations. and (ii ) l!ng:agt! Managt.:r to 111·0\'idt> Admm1stra1ive Services 
as are necessary and appropriate for the da)-to-day administration \llld management of the 
Opcra1ions. and Manager J esires to Ci) ~si~t Compun) in rcuaining the expimisc: of Old 
Orcra1ors. and (ii) pro\ id~ AJministrativc Sl:n kl.'~ to { oinpan}. ~ill upon the ll'm1s and subiccl 
ro 1he ccmdirion\ ~er forth in 1his Agreement. 

~· 
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D. Manager is also seeking an option to acqulrc a 501)10 owncrsh1 p intc:rc:>l i 11 thi,; 
Facility . and Compa11) is will ing to grant such an option a::. pro' id~d hc~in. 

NOW. THEREFORE, in consideration of the mutual promises comained herein ;:ind for 
other good and valuable consideration. the receipt and sufficiency of which arc acknnwh.:dg.ed h) 
the Parties. the t->arties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I .1. En2agement of Manager. Compaoy hereb) engages Manager to provide the 
Administrative Se1vice~ for the Operations on the Lenns and conditions d~$CTibc<.I hereui. 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 Compan) ror 
the Operations as more: partfrularly outlined herein . M<1nagcr in its sole discrl~tiun shall 
dett:rmine which services shall be provided 10 Company from I ime-10-tirne "0 long as the 
Admin.istruli\(' Senices are provided in compliance v. itb this Agrceml.!nt. For pnrpos('s ofthis 
Agrccmt:nt. ·'Administrati ve Services'' shall not include an) management services lo Roselle 
Propcrti4.!s. LLC relating to its ownership Llf the Facility unle~s and unlil Manage!' excrci~cs thl! 
option to purchase 50% of the Facility a:i mure p<trlicularly our.lined in this Agrccrnent. 

1.1. I . No Warranrv or Re11re~ntaliQM. Company acknowl~dges lhat Manager has not 
made. and wi 11 not make any express or impliC'd warrnntiE"> or representarions that th.e 
J\<lminisirutivc Services provided by Munager will result in an) purticulm· nmoun1 nr lcvd of 
im:umt: Lu tilt": Company. Spe1.:ifically. Ylanager ha:-. not reprt>senkJ lhat it~ t\dminis1nili ve 
Services will rcsuJt in higher revenues. lowt:r expens~::i. greater profits. or grov,1h in the nwnber 
of clients re~eiving services or pmchasin~ gouds al the Facilit). 

l .2. Agency. Company hereby appoints Manager a:s CtJmpun) ·:-. tru1;: anJ h:l"''ful agent 
throughout the lerm of this Agreement. and Manager herchy accepts such appoimmcnL 

1.J, Power of Attorney. In c01111eclion with billing. collet:Lion. b"nking. am.I rdate<l 
services incident to or under the Administrative Services to be pro\·ided hcrcund.::r. Company. in 
accordance with applicable law. hereby grants to Manager a limited po\.\t:r of aHorney and 
appoints Manager as Company·s true and luwfLll agent and altorncy-in-fact consistent with 
Manager· s duties under thi::i Agreement, and Manager hcteb) accepts ~uch sp.::dnl privver of 
anornc) and i:ippointment , fo r the fol lowing puqJoses: 

I. To coHect and deposiL al l amounts recci\cd. incJmli.ng all ca.sh rel:ein~J. 
patient co-payments. cost reimbursements. co-111suranc1: and J<:duetibles. and 
accounts receivable. into 1he ·'Manager" s Account. .. which shal l be and m <i ll 
times remain in Company·s name through ;\ccrual on Compan.y 's ac<.:ounting 
records. 
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11. ·fo make demand \\ith re:;pect to. :-.cllk . • mJ co111promi~c :.uch daim!I w1d to 
coordinate witb collections Jgcnc.:ie~ in tlk· name nlTumpan~ or 'vlanag.L'r. 

111. ru tale possession or and cndor~L' in th~ n:.1mc nt' ( rnnpan) Clll tl.11) note. 
check. mone) order. insurance pu:- mcnl \)r u11:. 11 thl..'. r in~trumcnt rcc..:ivcJ 

t' To eflectuate the payinem ol'CM1pany 1.:--:pc11scs. inch1wng to the \tanager 
for the Management Fee a;; it hecomc:-. Jue. 

'. I o -;1gn checks. drafts. hank notes or rnhc::r instrum1?111s on behalf of Company 
and 10 make vvilhdrawnli; from lhe f\ltinug..:r· s 1\ c..•-:1.ninl l~>r other pn~ men ts 
Sfll'.l:i lkJ in this Agr1::emcm and a~ u1:L1.:rn1111cd up11ropiia1.1.: b~• Litt' M<:1nug1:r. 

I .-I. Documentation to Bank. l lpon request or Mantt).!L'l'. t..\ln1pUll) sball \!XC:C:UI...: anJ 
deli\'Cl' to the financial institution \,\herein Lhe i\l::inuge(o;; .\ccuunt 1s maintained. such :.iJJiiion.Ll 
Jocument~ or instruments as may be nccessar1 to l'Vidence or ~ffcct th\: limitl!d power or 
anome~ granted LO Manager. Company \\'ill nm take mi) uc1ion thnl imertert!!' \Vilh the transl er 
of l'unds tu ur from Manug-.:r· !> A0counl. nor \.'.11 1 C'om pan: ~ ·r it~ agent!> NIDO\ t!. \\ 11hdra"' or 
uulhori1c the n.:moH1.l l1r \\ ithura"' al of art) fund:, l"n)m l.hc ~1um.1g1:r • ::- \ccoum fo r aJ1) purpo~...-. 
t..tan:ig~ragrccs tu hold ail funds in the J\.lanagcr's .l\ccount in accordtmcl! 'dth California ag~nc~ 
la, ... 

1.5. 1.xpiration of Power of Anornc\. Th1.. J'hl'\t.:r nl :.ittomc:; "hail t.:~pin: on lh~ dulc 
1his .\ greemcn1 io; cerm ina1ed. lfpon 1erminu1ion or t:"l:pir:itiun uf thh \grc:cincnt. Mamiger 
furth!:!r agrcl'S to \!X~cute nny and all documentati,1n l:nnfinnmg lhc tmninution of lhis limitt!d 
pm.\ er t l j' !lllOnle) . 

2. DllTIE~ AND RESPONSIBILITIES Of' MANAGER 

2. 1. Gl!nornl R~:sponsibilit~~ - During the 1\:nn of thi:, /\gn.:'ctnent 1\ltanager shall. in a 
mnnner dl'lcm1ined at Manager's sole discre1iun . pro\ ic.le ~ 11 c:h ... l'n ice~ a~ are nt·c.cssary and 
appropriat..: tor the da;r-lo-da) administratit1n and mam1g.cmcnl ci t' (\1mrun) · ~ bu5ines!: in a 
mann1.:r1.·u11-;l~w111 \ .. it11 good busincs5 practice. including. \\ ith~>ul l1mitutil111: lluman Resource-~. 
lnform:-i tlf•n 1 ech1111log) . hqwpment and Supplks. Uanki nt:.?. /\cclHmling. and Finance. fnsurance 
Pn.1CL1rcmcnt. Risk Manngemem. Contract Ncgoriation. ( ulti\'aticm. Marketing. :mu Licensing of 
lntelll!c:tual Propert}. ·1 radc f\;arnes and rrademark .... as all are more sp~cific::tll) set forth belo\\ 

~.I 1. Personnel. \tfru1agt-r hn' tull right 1'bligation anJ ,1111hMii} io hire and 
retuin per-;onnd and other persons or entities nt>.:<led lo pt:>t'fnml tho;! \Jmmi"lrtlll\ t.' !-..t:r. ices for 
Manager under this Agn:emc:ut J\ll personnel "'·1\ I be cmpln)ce .... agcm:\. ~•r independem 
conlraetors or lbe Compan~ . and nl I costs (including ra~ rol 1 run.! ~ ilhlmlJinti t~:\(;'~ and e.,pen:;t:!-. 
an) cmplo~ menl i rtsurancc co:-. ts. health insurance expenses and i11M1ranc~. and oth1..·r 1:u:5tomar~ 
ex pense~ l associotcd with such personnel shul I be paid b) \lan<.1ger from Compan) flm<..1-. 
managed h) Manugcr, or O) Manager if uc.:h fumb ur1: it1:.uflkic11t. 
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2.1.'2. Manager Personnel. ~!<mag.er ma) cmplo;. or contracl "'11h m1J pnividt: 
all nece~sar~ personnel ("Manager Personnel'") it reasonabl~ m:cJ~ tu pro\ tdl" the A<lrnim~lrativ~ 
SeT\ ice::; h~rcundcr. Such personnel :>hall he under Lhe tlm:ctmn. supcn,ston . • mu cc1mrol of 
\!tanager. ,md :.hall be cmplo~ec~ or ;\..fa113gcr. Mam1gcr shall be responsiblt= lor ~..:!ting and 
paying th1: compensation tmJ pr<niding the fringe bcndits of all ~l:mag.~r Pi:r-.l'lnnd. Compi.111) 
shall hl' nm re-;pousible in an} way for Mana!?er P..:rsmmeL w1J Manager irn.li.:11111itiL's. llcfcnlls. 
and hold~ Company harmlcs~ from any such liability. 

2.1.3 Truinina. Jt.,1anager :;hall pro"iJc rcas\lnohk lrninin£ to pcr:.\~tmcl in oil 
a.-;pet:ls or the Operation' materinl m 1he role 1..1f <;ttl'h persnnncl induding hlll not limilcd lll 
admlnistmti\c. iinancial, uml ~t1tripment muir1t~11u1h.:I! mmt~r .... 

2.1.4. Jnsurnncc. Manugl.!r !>hall asst!:il l"tllll pany 111 l ompan: · s r urt.:hm:e ol 
necessary insurance co' erage. with the Cl>:)! of .;uch insurance paid from l ump:.u1) ' s fun<l:-. 
manCJgc<l b) fanagcr. 

~ I 5 At:cnunting. Manager :-.hall establish and ndmirnstcr UtX't l11nting 
proc~durcs um! ~ontrol~ und S>'Rtcm:5 t'or the dcn:lopnwm. prt:pairation. und kl.!1:pi11g or r..:cordi' 
an<l books of accouming related Lo the bu"incss and linanciul affairs nf Com pan~ . Such books 
and records shall at all times bt: acce~ibk w1J available lt> Co111puny and the Old { )p1::rators. 

2.1.6. Ta.\. M~ttcrs. Munag.~r shall o,·ersee thi.! prl..'paration uf th-: annual report 
and tax 1nt{>rm;;1uon returns rcqtiin:·d to bt: lilcd h) Cornpt111~. t\ll uf Com pan) · ' tux ohligationl> 
shal l he pti id hy Manager ou1 nf Compan} ·..,fund~ m:.im1geJ t-~ \1nnuger. Ma1mg~r !>hall pro\ 1J1.· 
such information. compilations. an<l other rckvunt info1mation to (.\impan) cm a limcly basis in 
order to Ii le all rcwms with the taxing agencies. Compan~ shall ulso make sucb rc:.erv~s and set 
asides for l<L\es ru; directed h~ Mom1gcr tht'l)llghnut the ~~ar. 

2.1.7. Reports and Information. Manager <>hall l'urnish Comp;m) inn t1mcl~ 
fashiot1 4uuncrl)! or mure fre1.1uen1 Operating repmts and tllh~r husin~ss reports it'\ ri.:ctsonably 
requcstcu h~ Company. including \\.tthou1 limitt1tion (i) copies <' f bonk statl!ments <md check!> 
relating to Cmnpan) ':; bttnh ac~ounts and (it) ull uth..:r linandal infomrntion unJ linancial 
.s1a1emcms relating io C )pera1icms. 

~, 1.8. Bu<luets. Manager :;hall prepare 1(11 re\ ii:\\ and appmvul b~ Com pun)'. ull 
capital <ind annual operating hudgcts as needed. un<l such clf1)11'll\ ;.ii shall no! h1: unrca.;onahl: 
withhelJ 

'.!.1.9. E':'l.pcnditun:s. l-1anug1.:r !>h..ill rnanag~ all C<L-.h rc-:t:if)L:. un<l di:-hursemcnts 
vf Comriin~. including. rht: pn:ment on hehal I' of Compan) lilr an\ of thl.! 1tc11h set rorrh m Lh1-. 

Articlt! .'.!. su<:h ~ laxe::.. U<>scmmu.~nts. licc11sing re.e::.. und Llthcr kc-. ol" an~ natun.: v.hutboevcr in 
connec1ion witll lhe operation of the Opernlions <1::. tht: ::.um.: lwco1m: uut: and rx1)ablt. unle:::;:-. 
pa;•mc11t therl:!'or is being contested in gooJ faith by Compmt~. 

:! .1.10. Contra.ct · egotiations. f\ lanager sball advi"e L°LimpJ.11~ \\.Ith rec;pecl 111 

and ne~oliale. either directly or on Corn pan)· s behalf. a~ &prropriatc and p1:m1it1ed b~ applicable 
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b\A., such contractual arrangements with third Parltt'~ t1l'. urc rl!asonabl) ni.·l.'..:s~ .. H~ and 
apprllptiate for Compan) 's Opi:ralion::;. 

2.1.11. Bi I ling, and C.QI k:<;_ti_m1. On bchal ,· \ll and fr1r 1111: t;1C1,,;mmt ut' C\)mpan). 
f\l:.111agl'r shall establish anti maintain cre<lit an<l billing and collection ruhcie., and procL'dUre1;,. 
~nd shall ex~rcist: rcusonuhlc drons w bill and cullt!d in a umel) mannc.-r ul I 1iro!\:s~.ional and 
other lees for all billable services pro\ idcd b~ Com ran~. 

2 1.12. II Ulher Matters Reasom1hl\ !\eeded for Urx:raLton:>. I he l\llanager :-..hat I 
pcrfonn ult tusks rt:4uircd for the good g0Ycmam:1: ,mJ oreralinn nf the ( )pcrntinns. including 
m<tking reasnnahlt> H.:puirs. al l"ompan) 's cxp~n~c. for :..111~ lucili 1~ us1:tl '" tht.! Opl1rntions as Illa) 
he required under any li.:asi.: or mortgage that cncuml'ic:rs the propl'rl) 111· ll' prull'Cl rublic snfcl~. 

2. 1.13. Company Aoprornl ul \'urious A~twn,'> Relating IL1 Upcruth1ns. I he 
panie.\ agree \rfanag.er ha-. authori1~ m makl' tleci-;iom, relating to the <la) -l<Hfa) hu-.incs~ l1peratirn1:, 
of the O~ratious u.nd l'~ecule on behalf of Oper;11i1m~ ttll instrum~nrn ant.I dnt:umcnts needed in thl' 
COLlf'il' of the 1.:ustoma~ anJ ordinary operation l'lf Opcrntll)ns. induding the pt.1) mcm of ordinary 
expense:. incurred <luring Opcralion:. am! othl!r l'L! laLL:d pu) m~nb. \ lunage1 shall al!>41 coordinate 
any public statemc:nt:-. ()f rn:ss inlt:n.i.ctions. 

~ .2. R1:spon:;ibilitics as Agent. In l.'.\1lllll:'C1mn "'"ith the apr1iintmcnl llt'Manag.cr U!-

Age111 of Company unJ1:r "eclim1 2.J abu\1.'. \l:111attl.'r ..;hall n1t1he t lllld1..•rtukL: llit folfowing.: 

2.~. l. Billing. :vlanagershuJJ btlL in ( nmpan: ·s nam~ aml on ( 'ompan) ·'!!. 
behalf. an) claim~ tor rcimburso;!mcn1. cost tifl~ct. m inclcmnificatiot1 lrtim ll1L!1t1bt•1 s or 

customers. insurnn~t: c11mpanic!I and plans, ul I ''~111. nr lcJcral b fond~J b~111.:tit phm:-.. anJ all 
other third part: pa) or~ or liscal intt!rmediur1cs. 

2.2.~ . (Ql!ections. Manager shall C<lllect and receive on Compan; ·,behalf. nil 
a~cou11ts recei1,::ihle gonerat..:<l by such nilling.!; aml claims for rcimht1 r"~llh!ll\. I t) take pns:;cssicill 
or liml LlepusiL into the Managl.'r'S Account (uccruing such ucpnsits on lhl' gcm:ral le<lg~r or 
l"ompnn:) ::in) cash. notes. dwcks. monc~~ onll!ri.. insurut1<.:e pa> nwms. and an~ nthN 
111stn1mcnts recci\ ed in pt1ymcnt ot accoum!) rc:cci' .ibk. lL1admu1isic1 ~ud1 •KWUllb im:ludin~. 
bul not limited lo. e'tt>nJing tht: time or payment oi' •ln) such a.:cµunl" t4.1r ca.,h. credit or 
otll~m ise: discharging. M releusing Lhc ohlignr<; ol ;in) such accounts: <1s:.t!,!t1lng L'r ~~Hing. al a 
discouni such accoun1s lo collcc1io11 agencie-;;: Lll" lJ1-1ng other measure ... t•' rcquir~ Iht: pa) mL111 ur 
an:, such accounts. 

2.2.3. Banling. The P:irti~ :- slwll rnort•rall: in opening -.uch b::111h <1t:-:0u11ts as 
shall be required for prude111 admiuistraticin oftlw t)pcrat1ons. inclL1ding u M•1na!,!cr's "Lecount. 
upencd b~ an<l undcr lhc control and domain 1>t' \.fonager for the deposit Pl 1;11lh.:..:t1ons and the 
db;burscmcnt ol c"'pcn'.>c~ an<l other purposo::-; u:s set forth haein. and (ii 1 :-.u1.:h other account!'> a:­
Manager d~tennin~s in its <>olc discretion :m:• rca .. <;onahle and ncctSSU[) ~1tmager sha ll sign 

checks. drafts. h:mJ.. llOl~s or other instrnments on h~hal r 1)1· Compan~ .• md makl' wilhdrawul-. 
from Manager·:, A1.:1.:~1unt for pa) men ts :,pt:ci tied in thi:i Agn.:t'rm.:nl. ~ta nag.er. in n~ !)Ulc 

5 
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di~crcllon. nH1) mai..~· u plcdg~ or assignmt.>nt or Cumpan~ ·' Jcc\1u111:; In .. urrlllrt fin::im:ing 
in:.lntlll\.'.OI~. 

2.2.-1. Litigation \1anal:!cmcm. Mttnager -.h<iJI. in ~11n."ull1:1l11.m \\ ith C.\1111puny. 
(a) manage and dire..:t the del~nse of all claims. actilw ... prrn.:ccding-. or ime~1igat1t1n~ agains1 
t'ompan) or nn) of its officers. Jirector:,. cmplo~cc:, or il!-!C111S in their cupucll~ as such. and (bl 
manage and cJireo1..1 1he in111ation and prosecution of al I claim-.;. at.:Liun!-1. proceedings or 
im·cstigalion" hrought b~ Company nguinst am person oLlicr than ~ lanagcr. 

2.25. Marketing. Advertisin!l. and Public Relutaon~ Prv14ra111":-. \fanager shall 
propose."' ith Cumpi.Hl) ':; l:unsulta1ion. markctinl! w1J u1.h1:ni:.ing prog1<im:. 10 be imp:1.:m~ntcd 
h> Co111pw1~ lo cffcdivcl~ nolify the communil~ of the servi1;e!. <iffcrcd b) C. mnran~ \Ianagt.:r 
shall ad\ isc uncJ impl1:mcnt such marketi11g and Jd\c1tis111~ program:-;. i11dudi11g, but not limited 
tO. annl: zing. the ertectivenesl. or such program~. rrcparing marl..dinJ.t ant.l al.hertising tnatcrin.b.. 
oi;:gnti1:11ing, rnarkl!ting am! advertising contn1cL-; on C ('Ill pan:·~ hd1<.tlr unJ vhtaining s.:n ii.:cs 
neces"tH) to produce and pre ·em "uch m~rJ..eting anJ :JLheni-.:in!!- prngmm-.. l\l3nagcr and 
Compon) agree that all marketing and advertising prugwms :.lwll lw -.:ond111.:t1.><l in compliance 
\\ith ull applicabk ,:,rnndard-. 11 f ethics. laws. and regulations. 

:!.2.6. Information Technolol!.\i and Cumputt:r s, !>lem'.>. I\ lanag.cr :;hall set up 
\\Ork~mtk1ni; and tllhcr informatjon technolog~ rcquirt:d ror the Op'"ruliNlS. 

2 7..7. ~upplies. \lanager -;hall nrJ~r und purcl1<1se all ~upplk~ tn connection 
\.\ itl1 the \JminiStrati~ e Ser,i.:cs and tbc Op~rnti1)n:-.. incluJing n.ll 11ccc~'lU!! limns. supp Ii.:~ anJ 
postage_ provided 1h::ir all such ~upplies acquired :-.hall ht- rl'HSl1nahl~ lll'l:t:~sal) in t:onn~c1ion 
with lh~ Operation~. 

2.2.X. Ret1!1ujon Payments. From Cumpan) l\rnds managed hy lhl.' '.\fanagcr 0r 
as othcrwis..:: provided h1:rciu, Manager shall 1mtkl.'. pttymcnts to Monarch l\1anag~mcni 
Con~u hin~. Int:. ('·Monan.:h.') in the aggregate of$50.000 per mnnth (lhe ··Rosdlt'-Guaranteed 
Pa)ml.!nl°') \\hich shall be Jue on the IS'h of each month startinb!, 011.louunry 15. 2018. The 
Roselle-(ju:mmtced Payment shall be increased to $56.250 per momh nn the actual fir.st 
atmhersa0 uf the initial payment of the lfosclk~Guurirnlccd Pa) 111.:11t. and incr~a::ed again on 
1hc :;ccood ~llCh 1:11mivcrsar~ to $63 .~80 pcrmomh. ~olv~itli:'lhmding an~thing l'lse herein. no 
p~t~ rnent o t' the Ro-;el h.!-C 1tiaranteed Paymem shat I he Jue ur ttl..'crue unlt:s~ :ind until the 

Ccni ficate of' Occupanc~ and the CUP are issued for the rlunncd l·Jtiln~. Munarch shall hi: 
responsible for all income am! other raxes due r~lming 10 1hc rnomhl~ Rt1sl!l lc-(1rn1ran1ccd 
Pa~ mcnt pa1J w {\ lonar..:h. Furtht:r proYideJ. the Ro::.dk-\ 1 11 ·1rn111e~d 11a~ mc111 3hall cuat1m1c to 
bi.: paid w Momm:h from amt afu~r ~·tanager'!! t:\crcise nt'thl' Op11tm anJ h~ 1.'cn11i11n ol th1' 
'\grel!rn~111 the C'ompan) 1..:ons1.:nts to al l SU\,'h pa~ lll\'.J\I::. tu ~ h1nan.h 

3. RELATIONSHIP OF THE PARTIES 

3.1. Rt:lationship of the Panic~. J'.ioLhfog nm tamed herein shall he construed Ct!> 

crcatirlg, n part11crship. trustee. Jiduciar~· joint \'Clllurc. t11· l!mrl<>) m...:111 rcluti1.1n~ship b.::twccn 
Manager anu l'ompan:. In performing all ;;ervices rcquirt:LI ht!n.:unth.:1. Manage~ shall he in the 
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relation of an inJepcnJcnt contra.:tor to Comp:m~. rm\.lJing .-\dm1ni~1r~11h 1.:: -.,~n kes to thi: 
Opcrntions operated h> (\1mpC1n) . 

.J. RESPONSIBILITI ES OF COMPANY 

-U. Gent!ral Responsibilities ofColl}P!!!ll.· l'ompany shull ll\\11 and opt:rate th\! 
Operations during Lhe Tenn of this Agreement. \\ itll vl:mager managing the tla~·-to-tla) 
Operations as provided herein. \1 all times during thi' ,\grccmcnt. lh~ Managl!r :mJ Compan\ 
!'>hall coordinate to obtain and maintain in full lorce aml dfect all a\'ailublc ,1m..l nece~::.ar) 
licl!nses. appro\als, permits an<l!or certificates (~t1llcdi'-cly .. J\pp1w. al:·: ) req111r~J un<lcr an> and 
all lm:ul and sldlt: la"' :i ulh"" ing the Com pan) 111 1:ngugc: in lht: Opt:rutil'J1" 0;1t tlw Foci I it~. and thl 
Compan) ·s performuncc of its rc~pcctivc oblig:Hion:- rursuam to this Agtcc1111;.•11L. <..om pan~ 
ngri.:-1.:s to prompt I y <lcli V<.;r lo \fanagcr an:- no1 ii;c or c.len ial \lf rt:H'i.::ttion \ )r .nn ~u1:h t\ PPl'O\'al '\ 
wirhin three (3) l'alendar dayi.. of receipt by Lhe Compttn). from and ancr thl' I ftccth.i: Date. 
Company and Manag.4-'r shall coordinate and insure. a1 (. omp.iny·:; expt:nsc. thm 1hi: Operutilln:s 
art' in compliance ,.,ith ..ill Approvals issued h} an) Hnd all lrn.:al llr 'ltal~ gt1h'mm1:m regarding 
tht> Company·s legal smnding and abilit~ LI'• ~ng:i~c 111 the Opt!ra1t01ts :.u thl.' I .i ..:1lit~. includ111g 
hut not limited Lo <ill r1.:quircments or on) insurance 01 undcrn ritcrs or •rn> uth1.:1 h1•d) \\ hil·h m,t~ 
exercise ~imi lar functiuns. Compan) agr~ts to prompll~ dcliY..:r to Man.1ge1 jn~ notice of 
\·1olmicrn of an) said ApprO\ als "ithin L}ucc ( >) c<1kndur days llf receipt h) the Ctimpan} 

-L2. L:.xdush il\. During the Term nl 1his Agreement. Man:1g.~r slwll ~en e as 
Company's ~ole m1d e'clusi' e manager and provider of the Adminii,;trativc Services. <ind 
Compan) shall not t'ngagc an~ other person or cn111y to fumish Comptm~ \\ ith an) sites for 
com.lucl of its Opermions. an) policies or pmceJurl!.'> for l:nnlluc1 nf the Opcr.uiun-.. 11r an~ 01'1'1c 
financial or olher services provided hen.:undcr ti~ '.Vlanager. \fan<t~t>r m.1~ assign itt. rights 
hcreUJJdcr to manage 1hc operations (but not under the Option I lll '\~rn l>1q~n Building Ve11LU1 t' 
l_LC, or sm:h otht:r i;:nlit:V furmed for such purpose b~ \hrnager. and l omfKtm ~md c >ltl Op~rat4H!' 
acknowledge its urrrovul of ~uch assignrnc11L. 

A.J. Rcpresentalions and Warrantil..':-. of Company. C'ompun) rcprcsctlls nnd warrants 
Lo Manager as follo\\ s: 

-lJ.1. Cl1mna11) 1s a duly organ1t:cd. 'tthdl~ C'\;i::.ting anJ 111 gL1l1d ~ta.nJing under the 
law .... urC:i.lifomin rhl! Cnmrany repres~nt' <ind warranti: that. LO Compun~ ·~ knO\\ledge. it 
hl1lds or is pursuing ult requi,n;d Appwrnls. Y<hi1.:h for purposes ot mi~ . \.grccmenl means 
collectiYel) all applicabk California San Oicgo Cir> and San Diegn Cowm lirenses. approvals. 
rcrrnits. authorini.tions. registrntions and the liJ...e rc4u1re<l h) any!.!-~'' emmi:ntal organization llr 

lllli l ha\ ing jurisdiction O'vt'r l'ompru1y or the: r:nci lity llt'\.'.t')>~Uf) 10 pt:rmil till.: CompWl) (ll ll\o\D 

and ppcratc the Fatilily u~ u 1.:unnabis culthrilion site, 

4.3 .2. rhc l ompany has full pov .. er. authorit) ant.1 leguJ righ\ to i.:\1.:cu1~. ~rform anJ 
timdy ohscrve all of lh1..· provisions of 1hi"> .\grccmcnt 1 he- l'ompun) ':.-. \."\CL.UliorL Jdiw~· und 
('k!rlbrmanre of this. i\~rceml!nt ha\·e bet.'n dul~ authnrizcd. 

;1µ. 
7 
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4.1. l. J'his Agrccmem conslituL<:s i::I \al itl und hi ml111g ,1hligat inn of t.hc C 1m1pan~ and 
does not and \\ill nul constitule J br~ch ul or d~Jaull \Jndt'r 1h1: lham:r dontmt'n~. memlxrsil1p 
agrl?emcl1l!> 01 b~la\\~ a:, the ca::.e ma) be uf C. ompan) n1 lh1: ll.rlll'. ~ 011d il1ow.. or pni' 1:-.iun:-. ol 
Ull} fem, order. rult:. rl.'g_ulalion.jndgment. decree. agrcemc1ll, or i11~1rurncnt 10 whi1:h Compan~ 
1s a pall) orb) \.\ hich it or uny of iL5 a::.scL'i is bnunJ or affcl'LcJ. 

-U 4. Compan) shall, at its own C:\.pense. kt:ep in foll fcm:c anti ert~ct lls kgal 
existence: and Compan~ shall male commen:iall~ reu~nnahle L'lforts io oht~lfl- a-. and \.Vhc11 
required llH Lhl.' pcrtiim1ance or its obligations under 1hi-; Agrecml.'nl. n11J w mamtoin the 
Approvals required for it timely- TO obsen't' :-11l nf1l1t' 1erm'i and cnnciirions of this Agreement. 

4.1.5. Comrnn) is the sole ov111erofthe real propl!rt) <•ti which lhL'. l m:iliL) b hu:atcd 
1u1<l is the sol~ ow11er M the improvements coinpnsing the hcilit~ :ind ull real and rer:\onal 
property localed therein. The lompa11y has rull JllW.t;'I' m1!11~1ri L) und lt>gal ri ~hl lll 1.1\\ll :)Ulh rt:al 
and pctsonnl proper!~. 

~ . 1.6. There is no litigation or procc~ding pending M thrcat~ncd .1ga111s1 ( nmp:m~ Lhu1 
could reasonably he cxpcl.!tcd to ad\ crscl) ::itf.:t'1 tlw 'alidi t~ nf this A~rcl.!ment or th~ ahil it} cit 
Compan) to comp I ~ '' ilh its ohlignlions under this Agreement 

4 .3.7. l'ht~ Compau) nur an) or il!i agcnb ur -.ub::.idi..tril.!::. h~ rt:ct:i' c<l an) nutil.:c ul 
revocation. mC1dilication. denial or legaJ 0r administrating pmce~<ling:; reluting to the denial. 
reH1cauon or m1.1dilication of an~ local or state approval:.. '1'hid1. ':'lingl~ <'I in th~ Jggreg.atc.. 
\\~rnld prohibit the Company's Operations at the l acilit} 

5. Fl ANOAL ARRA'.'.GEMENTS 

5.1 All net income.. revenue. casb llu\\. :.mJ uLhc1 Jt'\m out ion-. /'rl)m Orcralinm \\ii I 
b~ h~ld b) l'vlanag,1..•r as a Management Fe~. ~ubjecl 111 :\fanngcr\ , rut'1l11.:r ohligutim1~ t11 mal.c 
payments unJ p<1) rent and expenses as otherwi:-11.· prnvid1:d h~rcin. 

S.1 Once lhc currcnt 1cnunc) i ~ 1.:xtinguishcd. Mu11ag.er ~hall pu) lo ( 1)111pa.ny a 
monthly rcmal of$ l 6.000 for its use of space at the I· <.1c i I il> . fhc ()]cJ r lperaturs shall pa} Lhc 
NNN cxpl!nse:. llH" th~ fucilit~ and th~ debt scr\iL:c on Ull) lkns until lhl! l.'Xtsting tenants haw 
\aec1t1:d 1h1..: l·m:ilit~. whcreupnn the \lanag_cr shall lah· v11 lh1: rc..·!ipun,ihilit~ J(1r t11c :--.i'.~ 
~:xpcn:.c and r~mit SI 8.200 in momhJ~ remal pn) ll'l\!nL, 

5.3. 1111.· Old Operators :md Managt:r \\ill .;rlit lht t..'<1-.t!' o(( ·1 11 jfld other milig:itions 
50 50. und l)l\C1.: thc Option i:; c~~rciscd. the Ma11ag\.'1 Im i h .1~:-. 1g11~1..·) ,inJ th~· OIJ Or-:r:uur~ v.ill 
own thl! propcrt) anJ ca~h no,,s from !\·tanager on ;i Sil 50 ha,1!'< 

5.-t lhe OlJ Operators are and'' ill remain suit'!) n:,ron .... ihh: lur the lien on the 
prop\.'rt> ol o.ppm'l.imatdy $ 1,~50.000. and shall mak\: all pa) m~nt::. Jue thcrcund<!r ou o l1mel) 
hasi$ pur.suant lo the k.:rms of the indebteclncs::.. 
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5.5 Prior to thl.' clo'>ing of l\fanagcr'" c'\t:ffist 111 th...- t >r11nn. l•n1: thinJ 11 1> of an~ 
remaining net im:ome i:. to hL· raiJ Lo Com pan) (it hcing unJcrsLl)OJ ;mJ agrl!cd lllat th.: Ru:-t.:llc­
Uuorameed Paymcms, onci: Jue. are creclitcJ l~l\\.c1fd tbi~ puym1:nt 11!' 1 "; nl remaining net 
income sharing.) /\II such puymcnt5 constilt1tc a mati..:ria l part or f\fot ager\ 1)hligatiun:-. u11Ji:r 
this Agreement 

6. TER'1 .\1''1> TF. RMil'i A TIO!\ 

6. I. 11..•rm. ~ub1ccl to the pro\ ision:; l'Ot\lu111L!J in lhi:; . .\grc\!ml'nt. lhis . \gri:cml!nl 
i.hall cummcnl'.e as ul Lhc 1--.ffective Da1e nnd cnntim1t~ in hlll l(irct' ancJ i:C!L!Cl for a period nl 

''" enry C:~O) year~. 

6.~. Tcrminntion. l·.xccpt a~ provid<.'d h.:rt.:111. this Agn.•cm1.•n1i:-.11ol IL'r1111nahk h) HI\\. 

Party and ma) only he not-rcnt'.'V<cd m the oplirin oJ' 1hc rvtanagcr m •lw c:-.piratinn f'f' 1hl.' term 
he-reunder through the pto\'i~ion of ninety ( 90) Lia)~· ath am:e \\,ri tt~n 11L11 kt:. Thi!<> :\grcem~nt 
may be tcm1inat~d through mutual consent <'l \ lanug~r ;.mJ C0mp<1n~ I his \grt·emt'nt ma\ :;i1'1> 

he terminated m the l•pdun of the \.1anuger ii' the Opcnuionc:; foil Lo ub1.1in l ' l thl'r Cil an) Cl 'P 11r 

oLht:r local appr(J\ub. or (ii J the rt:quireJ L1lilou11u \Lat~ pt>rmi::.::.t\Jll:. .md lkt:n:.c:-.. i11 e..t1..h ca:;c 
to nllo~ the co11duc1 of OpcraLiuus ut the:: F m.:i lit). Tiii~ . \grccmcnl m:•) Ix· lcnnin..itcu at the 
option <)f thl.! Compan! upon the failure hy Manngi.:r lo mt1ke an) pti) ml'nls as an: rt."qllireJ 
herein. and such failure hus gone uncured for l\\'cmy-fr.c i 25 J days lullc1\\ Ing n11li..:i.: to Munagcr 
by Cnmpan) and/or tile Old Operalors. 

7. RECORDS AND RECORD KEEPrN(, 

7.1. .\cccss lo lnformation. Compttll) hcn:b) uuthori.1c ,m<l grunb 1\) ~lanttgl.'r l'ull 
and cvmpkte access to ull in!'ormatiun, im,lrum1:11ts. unJ Jucumcms rcluliug w Lumpan~ \1.hkh 
may be reasonably rcc1ucstt.:d b> Manager to p1;rform its obligatiom. h.:n:und0r. anJ shall i..bdosc 
and make availabk m r~prt:semali\'es ofMcinagcr li)r r1.:\ ll'.\' anti rh1itol:opyi11g all rl'kvum 
hnni-s. agreemenLs. rarers. nnd records of C omru n~ . M anag~r shall l'urtlll'r 1 i mt•I' prori<.k 
Compan1 with ::ilJ hnnks t1nJ records gcncrtt\L'J l rrnn Oticralio'1~. I h1" shall hl' n continuin!l 
obligmiun or th~ Parties following rhe Lem1inminn ni't..h1s ,..\gret>mcm 10 the l').ll'lll nced~d LO 
imrlemem the terms. contninl&I herein. 

8. OPTION TO Plll<l.CHASE 

8.1 Grunt ot' Option. Compan> hcreh) grants 1Vfonuger an uplilltl to acquire a 
50°11 interest in the Fadlity. ns well Elli 50°:, ur all aprlit:uhk' pcrmil:-. UJ\J l'I)!hb thereto. that 
constitutes the land. huil<lings and imprO\c111c11ts m'ncd h) th~ Cump:m~ atund fur the 1-.·ucili t~ 
location ( .. Opticin··i. The Opti\)n is granted fo r unJ in c1>11sidera1ion rir \1unagcr -., payment of a 
non-rd'um.labl~ Option t'ce tflvuirds the Option h.errbe J>ri<.:l. of St:\ cnt: I hi: l'liousand Doll.1r~ 
[$75.0DU.OU). which $75,000 :.ball be paid 10 ( ~Id ( lp(rol\1rs on \lat'l.'h 1 ". 21118. rcgurJlcs~ lll 
"heth~r Option has het-n exercised. 
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o. Thi! Old Opcrntors and Mcurngcr acknowh.·dgc tJ1at lht> rcnl c:;latl' i11ll.:'re:;t shu ll 
not be- CL1m .. ey ed free and dc:ur of all llen:.. bm lhal c;..isung lit.:ns on lhl: real 
estate \\ill remain in eflecl 1 he Old (Jp..:ra1 ~1r:; ,1grec thm tht"~ \\ill be 
pt:>r:mnall~ responsible for lht! c"\i:.ting al th1: titnt? uCCh,mg Pl fa•i.:nm ;1:­
fo lh)\\':\' 

l. The OIJ Opl•rator!\ will hL· ..:t1k ly um.I pct"\lllt<tll) 1'cspL\1\~ 1 hlc liH 
payinA in a Lini.:1:-, !'ashicn and ltltirnatdy ptt) inµ olI the llrst 
llen o i' approximate!~ ~ 1.2511.IJOU. Tht') herl!b~ indemnify 
~lanugcr <mt.I i~ :,ucces:-or~ from uuJ ugnrnsl um unJ all 
dnims_ damngc:.. or pa~ mtnt.., that lhl' Jitn ho!Jcr or its 
successM nm) seek in enforcing its secum) inter"'::>t and li~n 
rights with respect to the prorcny. 

8.2 Option l::.x1,;rcisc Price. Th1: Option lor thi<; 50° ,, interest shall lw l'~c;rdscd b: the 
v1anager sending norice of exercise to the Compan~. Thert•aftcr. before the u~,~ing Date 
Manag.cr ... hall depl)Sit i11 tc1 c~crO\.\ the fo llc>\\ ing amount-. ( cc.1d1 .111 indcpcnd1..11l "Opti,111 
Exerdst: Price"1 depending. upon the date ol' the nmice oi' e"\l!l'ci"t.: .is folio\.\" 

Datt: of Option t: xercise: 

December JI . 2017 cor prfor) 

March 11 :!O I K (nr priol') 

June 30. 20 18 (or prior) 

UptiLm F:"erd~~ J>ric1..• tnr 5011 n o l 
Fai.;iJ it1: 

S'.!.250.000 

$::!.J 75.0l)(} 

$2.500.000 

8 . .1 Closine vf EscrO\-\. Escro\\ shall close on 11r hdim.· the :-.ixlklh tMl1h1 tluy 
following the Date of the Option Exercise. ill the mutual din.:1.·tion ol'th\.· ParlJl•..,, ' ~ith a qualilii.:ll 
escrow cnmpnn) localed in San Diego County. !'he Partic~ shull L:ouperatc urhl c\ccutc Sll\-'h 

document'\ as are rcyui red tn transfer the 'i01h1 uncrcS1 in 1h1: lund. h.1ildin.c. md 1mprn\'l!m~ms tP 
the :\'tanagl't Lll the time of Clo~ing. \\dth the pmLectinm lhr \ lanagcr agai ns1 llc11 hutders :l!> 

stated in 8.1 <t. abm e. 

8 ~ l:xpiratio11 nf Option. lf Manngc; do~~ not i:Xl~rcisc tbe Op1io11 prior to July I. 
2018. ult (ll Munager·:; righ11; ln C'Xercis~ thi:; Option ;:.hall 1.·.,.pil'c-. ·1 hi.' exrirntion llfthc Opti1111 
shall not nftect nr alter tile 0011-0ption relateJ temJS of this \grcl.'mcnl. 

8.<i Manager·s Oncra1im1 Agreement - Olt.l Opt!n.llor°'> Ch\ner::.h1p m \lanat!er. ll is 
the intent llf lh~ Parties Ll~. upim l.!Xercisc l1 l the option hcrcrntJcr ul Sl!etiDn 8. 1 ~ranl O!J 
Operators. or their designec. a 3J1Yu O\\·nt!rsh1p intc:rest in thl.' )c.:rit:.., appliu1hk 1P tht..: Roscll1.: 
Facility in . an Diego Hui ldi11g Ventw·~s. LI .l'. a lJ::!lav.<m: :-.cries LimilcJ I iahllil~ Co:npu11~. 
Such ownt:rship inten:-.t shall become elfrclhl.! ii:\ nf tfo:: d1hing nf the C >pt;on unJ 1.hc Pmlil:!~ 
shall incorporate into that Operating Agrl..'emcnt Serie~ 5:ttdl t1.:rm ... ac; are rellcLll!J m that <..l!rtain 
LOI dated Octoher 17. 2017 among the Parlk~ ''ilh rcsfX:Ct h\ Mandger~ ut th\' Suie::. and rd:111.:d 

·Jfa, ;:-'"'' l ~ Iii 
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is!'u1:.; -:ct fi.~rth therein. rtn.· tcm1s of the Or1..• rat i n~ .\ gn.:-1..'.mcnt li.1r "\an 1>11:g.o Building Ventun:!>. 
l l C shall go\ cm the opt'rat1ons of the Rosl"ll\: f ul:illt., <mJ tl1e \tun.1gcr 1111rn1 Lhl" t.lnsin~ 11! 1b i: 

Option. r he Part ks ~hal I cooperate on the ~inul strui.:turnl decisions :ind Joc.:u111~m:uio11 
consisknt \.\ith the term::. contained in lht.: LOI I r@1 unJ afti.:r th1.· ..:k1sing nft.1anag.cr·~ 
exercise- of thl' Option. thi s ne\v managL·mcnl t•o111pu11~ "hall fortht:"r tnk~ •)\~·1 ull \lf thl" 
.t\ lunag.~r"s dutil.'.'s unJ n:spnn!'ib1litics as outl 1m:d io tht:> \!,!.rt.:..:mcnt. 

&.6. Grant of CTP. r\otwithstanding un~ 1hing d~ .:1,nt.iini:d 111 th i:-. Agrct'menl. nu 
obligation. passag~ of time. dale. or other mauer \\uh rc:-pt•c.:t co the or1 i1in '>hull hc~omc 
l.'ITc<.' l lVl' until the <:it) of ">an Diego has granted tlw l· acilit~ a conJ111011ol \1sc pcrrnll ('"Cl P'"I 
p1:rmilti11g the Compur1~ ·s Opl.:rnliun:> to the ~mist'm.:tiun ol'\fa..1iai:;c1. In tkll rcga1d l'ach of the 
date~ ~cl l·orth in Section 8.:? uhove are tolled until lhl::! ~0' 11 .. ll() 111

• anJ J 50111 dn~ ri.'spcctivel: . 
1'1.>llnwing the granting of the Cl r. LO Managl.'.r' .:: -mli sfaction. rl1l' l.'Xpiralilll1 Jal~ ol' lh~ Option 
in seclio11 8.-l. abov11. i!- ~imilarl~ tolled. 

9. C.El\ERAL 

9. I. Con\'crsion. At the option ol ~ lana~a and rn 1:unsult:.11io11 '' ith Ll11. Old 
Op~rators, an) nonpn1li1 ma~ be converted in111 n f11r-rrn1i1 cl1lit> and 01\11l'J '"'th!:' Partil!::i m;1~ 
othi:rnisc agree. aml u:s i ~ re4uin.:d for i.;ompliuni,;~ "ilh lt1\1 . 

9.2. lnd..:mnification. 

9.2 l lndc_mnification b\ Compan\ <.'tm1ran~ hcrcb) agree to imkmni(\. 
defend. and hold ham1le...;s \tanager. it-. offit.:~rs. director-.. 0\\ Ot!rs. memhcr..,_ cmployce:;_ a gem-.. 
affiliates. and $Ubt:n.nlrac1or~. trom and against an~ :ind :ill dairn!>. d:unagl's, Jcmnnds. 
diminution in \aim:. l o:,s~s. liabililie::,. action~. llm 'ill IL'- and Lllher pro1.:ecd111g~. 1uugml'nl'.'l. 1io~s. 
•t~sessmenrs. pl..'nahies. awards. costs. and expens~s ( tnduLiin~ n:asoll ;\hk ;.Ulllrnt:~ ~( r~cs) n.:lat.::J 
Ill third party claims. whether or not CO\ ered b) in:surunc1.,: ... iri~ing Imm or n:lating. lo an) \\i lllul 
rniscc111duct relating lo the br12m:h of this Agrl.!cmcnt h~ CPmpan)'. rl1l' p1 l'\ i si 11n~ 111' this S~·ction 
shall :mn i\C Lcrmirn1til\11 ur \!'\pi.ratilJn of thi :> \grecmcnt (\m1pa1H sh:il l immcdlatd~ notiJ~ 
Manager of any la\Ysuits rn actions. or an:. ducat thc:n .. ·t1C thm are ll1Lmn m ht..'t:omc k1111\~1111> 
C' om pan}' that might ad\ crsel)' affot l an) intcrci.1 PIT om run~ ur \lnna~~·r \\ ha!M•l' er. 

Q.2.'2. lnde111nifo:a1io11 h\ t\.lanagc1. \ lana!:!cr hl..'rt>ll) J!ffi.!I.!~ tl• indl..'mnil~. 
defend. and hold harmk~s Compan) . their rl·-.pcUi \ l' offi cer!>. din.:cwrs. shMchnldcr::.. cmplo_\ct:~ 
;.inJ agenLs from and again:-L an~ and all chums. dnmag6. demand~. diminution in \'alue. l oss~~-

1 iabilitl..::-.. aclium.. lm'> :lUits anJ uthcr pro~.:cJing.:., .I Ltdgmcnb. tinc:s. u~sc~:-.tncnts. pt:m1ltie'i. und 
av•ards. co:;ts. and cx pcnsc~ (including reasnn:iblc anorn(') s' fees). wh-.·thcr or 11111 t.:O\ ered h~ 
inqurancc. arisirig from ur relating to (a) an)' 1rnm:riul hread1 of this .\gr1.:cmunt hy Manager. (hJ 
an~ acts ur omi~sior1s b) ~1u1iager and its ernplO) ccs lo tl1c nten1 that such ls not paid or covcrl"d 
b\ lhc proceed-: o l i11M11'30{'c. and ( c) aH 01 her C >pl'mlion~ conduct ~t lh~ I :u.:11 i1 , as part ot 
Mimag.er prm·iJini;. A<lminbu·al1'1: t)i.:rvkc!' IL' 1h~ ( omprut) "the pro\'i~inn~ ,,f thi:-. ~cction ~hull 
sun ivL~ ll.'nnination \Ir cxp1mtioo ur this Ac.trl..'l..'lllt!'lll. J\.ol\\ tth~t:u1u111g thl..' lC.1r1.gt)ing.. \ fo.nagu 
~hall not indcmnif~ l'omrt1n) for the acl:-. l>r ~1111iss1011~ 111' oth..:r~ ..:mph>) l.'.J ,1r cnt:<1gl.·J b~ 
Compan~. ur for matter~ n:latmg Ill upc:ratiur~ ut the two Ull\\nstair:- -.u1tt..:s unlcs~ Jut: to thi: 
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gross nelJ,ligcncl! llf the Manager. Manager shall immcJiat.:I) nut ii~ Cl)mpan1 of an~ lawsuib or 
action,. or an) thn.:al lht:n:or. that arc 1-.rtO\\ nor bel:Olm: !-.mm n 111 ~fa1rn~i:r that might ad' CTSd) 

:..ilfol·t <111\ 1n11:rc!'l l1rManagervrCompan~ ""huL-,oc,~r 

9 ~ D~pute Resolu!i.o..!J. ln Lhe e'ent that tm~ J1 ~agrel'111l'nl. dhpute or claim ansei> 
umong lh1: Parties hl.'reto "'• ith n:spect to the en l'orccmcnt or 1111crpn.:1a1inn nl lhb :\g.:reemt:nt 01 

illl) sped lie terms <tnd provisions hereof or wilh rei.p~ct ll1 \\hcthcr .in .dlct?e<l i:lrl.'ach •'T default 
hereof has l)J' hus not occurred tcollecfr.d). n "Dispute"). ;-;ud1 Dispute :.h.1ll lie :-.euled in 
accoruance \\.i th the follov. ing procedures: 

9.3. l. Meet and Confer. ln the cn.·111 or a Di~putc among the Parties hereto. a 
Part} may gi\.e y,rittcn notice to all other Parries setting forth the nature uf ~uch Dispu·.c (the 
"OispuLc.: Nnti~e"). ·1 he Parties shal l meet and conli::r in !)tt11 J>ii.:gl' ( 1111111y w Lli:scu:;s th~ 
Di~pUtl' in good faith within live ( 5) days following the: ulhcr P~trtic' · receipt of the LJi:;pute 
"'-.loticl.' 1n an attempt 10 resol ve thl! Dispul~. All repres1;ntt1t1\e:; shall mt:ct al ~uch dale(s) and 
timc(s) ~ls an: mutual I) convenient lo the repre<;cntath e<, 1>f each patllcipant \\.ilhin th-: "'\leet and 
Ct111for PcrioJ .. (us JdincJ herein befo,, 1. 

9.3.2. Mc<liution. If 1hc Partic:-. urc unnhk I\> n:!'11h ~· th .. · Di-;pull: '' ithin h:n ( If l I 
days J'ullm .. ing Lhe date of receipt of the Dispute ~mice h~ thi.: otlll'r p.inie'i 11hi.: · f\.tee1 and 
Center Puiod .. ). U1en the parties shall attempt in good fauh l\l '>\:Ille 1hc Dtsplltl.! through 
nonbinding medi;:ition under che Rules of Practice anJ Prnc~un.--. tthc ··Rule:-.··, of \OR 
\crvicc-:. Inc. (".\OR cnjccs .. ) in San Diego Lo1111t\ "'1thin th1rt\ (~Ill d:.t) ~ 1'J dd1,·ery l,f th~ 
initial Oi$putc Noticl.'. A single Jisint~rc:sted thirJ-party mediator "hal l be :idectcd b~ .\OR 
Service~ in accordance \.\ ith its then current Ru ks. 1 ht! Parties lL1 the Dispute shall share the 
t>:\f)i!n:;e:; of the mediator and the other costs of metliut10n on n pr{' ntta l-tnsis. 

9.J.~. Arbitmtion. An)' Dispuli: which c~\llllol hi: r~-;oJv cJ \1: the Pmiie'> a!i 
oullirn:<l ubovc, :rnc.:h Di:;putc shall bt: n.:~olvi.:u b) l'inul aml binding urhitraliun tthe 
.. /\rbilrnlion ·). Thi.: ArbiLratfon s,hall be initiated and udminisleri:J "'Y und in accordance \.\.ith thi: 
then Ctl 1TCL1l Ruh:s or ADR Servic.:.e:;. The: /\rbilruti\lll :.-.lt,111hi.'111.:IJ in ~ull D1cgt' (\lLUll~. 1mli:ss 
the pa11 ic mutuall: agree to have such prncccding in :.-.l)tnc othl'r lt)cctlt-: lht:' exact time nut! 
locatitm shal l be deciclcd by Lhe a.rbitratonsl sel1;.117t~<l in acc.:<11Jnnl.'.I.' '\ ith the th~n l'llm.·nt Ruic" 
of ADR Sen ices. fhc arhitramr{s) shal I arph < altt<.m11J substanti\'c hi\\. 1'r tC<lem.I substantl vc 
law \\hl'IC state law is preempted . fhe arbitrator(::>) ;;elected sh.ill h:l\ e tbe p<l\\Cr to ent<,rce th.: 
rigl1ts, remeuics. duties. liabilities. !111d obligations of disco\'cr~ b) th(; rmpn~it1on of The .;;ame 
1em1s. conditions . .mu penalties as can be imposed in til..e c.:ircum!>Wl1t:e!' in a ci' ii aclion h~ ;i 

lOUn \JI t:ompch.:nt Jurisdiction of the State (lf Califomi1t lh~ urhitwlMI SI "hall haw chc pO\\l!r 

Lo grant all legal und c4uitahle remedies pro' iJ~d by l uli l'lmi:.1 la'' and .1,\arJ L·ompcnsator~ 
dnmagi;:-; prm i<ll.!<l b) California lav\ . e:\cepl that pu1uli\c <l:irn,1g..-:-. :.hnll m~t bt> a·wardcd . The 
arhitraLMt.s) "hall prepare in \Hiring and prm idc to the Panic:-. ru1 U\~urd incluJing l'"::lctuul 
finding!:- and lhe li:gal reasom; on which the a\\tml is b;i ... ~·d lhl.! .1rhitn11i1)1l <rnur<l mar he 
enforced through an action thereon brought in Lhc Superior Cuurt for th~ State of Lali fomitt in 
San Diegl' ('ount~ . rt1e prerniling pan~ 111 atl} ·\rtmratmn h~ri:und~r ,h<lll b ... • ll.\\:.tn..lc<l 
reasnnilblc attorne~ ~· foe-.. expert ~nd noncxpen \\ it111.s~ tn-:t~ and an) other cxrcn~s incurrt:d 
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Jin.!cll) or in<lir~cLI) \\ ith saiu Arbitration. including \\ilhClut limitation thl' fol!s u11lJ e:\penses o! 
the arhitrnlor(~). 

' I 11 1 ~ I Ll :C'l 10\ 01' AN AlTl-:l{NATJVl· DISPl Ill l'ROCLSS IS A\ t\ll'lRMA 1 IVl: 
WAIVER OF TI II-: llARTll·S· RIGHTS TU:\ .ll RY I RIAL l 'NDr:R C.i\l ll OR!';IA LA~. 
Cul. C. Ci\. Pro. "ec 631. BY SIGN lt-;G IWI 0\\. F.'\CJ I PAR I Y ft.; 1- XPI I< 111 \' 
\,\J\JVINGJl"RYTRl!\l .A.\.DAL·n-roRli'l'\llj t'\Y \~() .\l I P\RT11·'i f() HI FTlll~ 

\\ \I\! CR \~ l fl I \' y U>llRT AS Tllr \\ \I\ I H RI l)l lR' f) l DT· I~ l.11 ( l I' l'r11L 
~Cl'.. b3 l (fl(~ ). 

JUl<.Y I RrAL ~AIYED: 

fl): ______ _ _ ___ _ 

Q.4. I::ntire A!!.reeml'nt; Am_enc.lmrnt. l'his •\gret'm1:111 oin:.tituti..:s tht: 1:ntin: ugrc1..·mcl1l 
u1thl11g, tlle Parties 1·elml!d ll\ the subject llllllt>I' hl'l'L'lll and .. uper~ede~ all pri\1r ,1gn:~ments. 
undcr:,Lauding::.. unJ letters ot intent relating to the suhjecl matter herc(1f I bif. \grl!Cmt!nl mJ~ 
h~ 3mt.>nded or suppll!mt!ntcd uni~ h) a \\filing C\l\~llleJ h~ dll Parnes I h~ !{e<:i1~1lo.; nl thil­
J\greemen~ are incvrporutcd herein b~ this rclcrl.'1\cl.' 

\J,5. t\oticcs. All notices. requests. de111~1J io or cons~ms hcn:u11<.lcr ... hall bL· in \\ riu11g 
nnJ $hall bi: deem...-J gi\1!11 and rccci\c<l \\hen Jdi'vl.'tcJ. ifddiH·r~J in pc1!>t1J1. \II fonr(~IJays 
alter being, mailed b~ t:cn[licd or register~d mail. pustag.i: prepaid. return receipt requested. lH 

nne ( I) day after being sen! b) overnight Cl>Urier such u:; rc<lernl h·.pr...-::~. tll anJ h) the:: Pani .... -. HI 
the folJm,;ng ut.ldrcsses. nr at '\uch mher addr~'\sc:-. l.l~ the ParLie." rna} th:s1gm1lc b) ~"rillen notkL· 
Ill the manner set lcirlh hcri:-in-

11' Lo l\ [anag.er: ~nCaJ Building Vt:nlun::-.. LLC 
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1f to Old Opl.!rntors: 

~J.6. C oumc,;rnurl!>. I hi:. Agrcc1m:m ma} lie e\.ecmed m tm) mamhcr 1\I .;ouml!rpan~. 
cnch of v. hich sh:,ill he Jn original. bur all of\\ h.it.:h. \.\h~n tak~n together. '"II co11stttute one :md 
the same instrument. 

() 7. G~wcrning Law. This Agreement -.hull ht.: c:on:,Lrunl and go\.cmd in acc:orJan'-'l 
\\ilh the la\ltS orthl! Swtc nf'Califomiu. \\ilhulll rt>lerenCC' (O C1mtl1ct \If'"'' priudpks 

Q.8. Assignment. L'nJess expressl) !:lCl lonh m Lhe comrnr} hcn:m:ibtnc. lhis 
Agrcemenl shall nut be as:,ignable b~ an} f1art~ h1.!rclc1 \\llhout th~ e>..pre~~ \.Hillen .:onscnl 0fthc 
llther Parries: prm itlcd. hm,·1.:H:r. Old Opcralrn:-. n1u) ..i:-.~i g11 their hukl111g intcn.::.t to Mouarch 111 

another legal entil) ll\1t11eJ h) the Old Opi.!rators. und SoC al Bui Ii.ling Vi:nlurt:s. I l ( mu~ as:.ign 
,111 or LJ nor1j,m of its rights and nhligation:- to ~•lll Diego Building Venture~. I I (.' 

9.9 . Wah er. Wai\1.:r of an~ t1grcc1111:nl 11r l1hlig0 Lion set l'Mth in th[:- Agreement by 
ci1hcr l'ar1~ sh~ll nm rm.'' em thai pan) frnm l:.ner insisting upon fuJI perliirmarn.::~ of such 
c.tgreemcnt 01' obligation ;.rnd llO ~ourse orJl'aling. rartial l'l-,.Cn.:isc ur rm~ ddn~ or failure 1ln lht 

ran of a.tl) Part} hcn:to in fiCrcising Ull} righl. p1J\wr pm ikge. ,,, 1t·m~u) unJt:r th1 ... 
,\grecment or an~ related agreement or ini-:trumt'.nt '>hall impair •Jr re-.trict un~ such right. ptl\\l'r 
pm ikge or rcm1:d) or he constrm:d as a '"tli\cr thcri:lor. No \.\tli,cr :1!1all he 'aliJ <'lgam~t an: 
Part~ unlec;s made in "'riting and signed h~ the Pam aguinsL \\ hLllll l'nlorccml..'m ot ~ud1 ~'ai, cr 
i:. :.ought . 

l). l 0. Binding Ufcct. Subject to the prm ii' ions set forth in thi~ Ag.r1:emcnt this 
Agrecmt:ut shall b1.: binding upon and inure tn the hl:nerlt tifrh~ Parties h1..·rcto and upon their 
respective successnr); :md ussign:.. 

4.11. Wai\ er of Rult> ofConsLruc11on I ~ch Par() h:.t<; hatl the opponun it~ m cun~u11 
\\ ith i l;) (')\\ n legal coun:sd in c:onncction with the re\'ic". ~!rotting .• ind n~·~nt iation C\f th!!> 
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i\grl'emrn1. •\c<.'1Jrdingl ~. tile rule nl\:onstruction 1h,1t nn~ umhit!Ult~ 111 th1:- . \~rl'emcnt shal I be 
conslrucJ uguinsl the Jralling party shall not appl). 

<),I J S~\ erabilit\. If anyone or more C'lf thc pro' j..,i,1ns 1..1f 111i~ .\~rcement is aJjudgeJ 
10 an~ exH:nr im nlid. uncnforccahle. or romrar:- to Im\ h~ u cmm ol 1.:11mfK'tc:'nt luri:;diccion. each 
and nil of the remaining pro\>isions of this Agreemem \qJJ 1101 be :tlli:ctcd lherd>} and shall be 
Yaiid anJ t'lllon:c::abk to the Culkst extt:nl permiueJ P~ l~l\\ 

9. l3 ~orcc Mait:Ltre. All) Part) !>hall lK· 1.'\<:u:.cJ li11 fadun.:• ::1ncJ dela:-!\ 1·1 perfoi m1:mt·c 
ofits rcspcc li\c obLigations under ll11s Agrc::e11wnt Jul' l~l ~111y 1.'nu~c h~~l1nd llw <.«1n1wl :rnJ 
'"ilhoLtl tbi: fault of such pat1). induding without lim1taLinn. an~ acl ol < •t•d. \Aar. krrnri!>m. biu· 
tcrrorisir'I, rfo1 nr insla't'eclion. la\.\ or regulation. ~trik..:. ilrn 1d. cut lhL1uuke. 1,.1.~1t1.•r shonage. fir~. 
t:xplo:>ion or inability due lo any of tbc afon.:m..:nli11n1.:d cuu:-.::- LP obtni11 nccc~srn-~ lubor. 
materials or fadlitics. fh1s pro\ ision shall not rell'a~~ "ud1 rart} l'rnm usin!,l its nest efforts w 
aw1id M ft'ITltl\'C such cau~e and such Pa11) shnll ct)nt inuc pcrfimnancc hereunder with lbe 
ulmost dispntch \.\ohenc\ er ~uch t:mL"cs are removed. l p\m claiming 1111: ~uth e-.:cu..;;c or de la: fur 
no11-pcrl·1lr111uncc. such Part: shall ~i\ c prompt \.\rinen notice lhereor l\.' the 1lthcr Part). proY11led 
that Crulu1c tu g.1,c: '-lldl uulice sball 1101 i11 ail) "a) limit thc 111l1.:1a1irn1 lJfthis JJIO\ i~inn. 

1>.14. Authorization for .\grccmcnL r hc l.'.".1.'t:Uli1.111 t111J pcrt~1rMan1-..: tll lhi<: A!l-rccmcnl 
hy Cl1!npan~ .md ~1anager han~ been dLtl~ aul.hurited b~ <111 ncu.·ss~1~ l~ms. re-solulion.,, an,1 
corporate m pannership actil)Ll. and this Agrel.'mcnl 1.:m1:,ti1u11:-. tht- 'al1J and \!nfon:eal'ile 
obligation~ nl·( ompany anJ Manager in accordarn:.: \\ith It'- llnn" 

9. I" Omy to Cooperate. fhe Panic"> ad.nu\' le<l~t" Lhal Llw [\u 1i1:~ · 111ulual 1.:0Gpcrillit1n 

is aiticnl !(1 tl\e ~thility of Manager and Company tu perform "ll~cessti.ill~ and ~llki<!n1J~ H!:­
clutic;; hcmmc.lcr. Accordingly. each pany agrees lo ~<wr~·ralc I 1111)' \\ ith Lh\'. Plht:r in formulating 
and impll:menting gouls anJ obj~ctive:. which urc in (\1111pan~ ·, be~t iult!resb-

9. lo Proprietary and Confidenriul Tn fomuu ion. ' I h~ Pn11ics agree with regard to 
Contiucntiul lnfornrntion tliot Munager mo~ be g:i\ en or obtain m; u r~sull lll"t-.ln.nagcr's 
pt::dt1rn1li111.:e unJcr lhjs Agret'ment. o r vice \'t:l'iCJ, sud: C'o11 lilh.:11tiul !J1forn1illiun is st'crt:l. 
cMlidentiul and propm~tal'). and shall tie utilized onl~ lcir thl)~~ rurro~-..·~ ol tht~ Agt\.'CllH!nl or as 
othcnvb1.: diJ't·ctl.'d or agreed IP in writing. Th~ tcnn · Cnnlhknttal lnt(1rm:.llino·· means an) 
infornnltil1n or l...tW\\ ledge cm1ccming or in tlll'I \~U\ rdatt•ll to the pr:tl'l1..:e~. pncintl. acti,-il1t•s 
slrnlcgic1'. hu-:.in.:ss plan:;. financial plans. trade 5ccrcl~. 1d..iunn~hir:-. and n1cthl1dl1lng) ol 
Operations nr the nusiness. perli.mnance of the AJminislr..tlJ\t' ~Cf"\ IC'l.'S'. or uthcr mall~r relJung 
Lo l.h.:? hu~incs~. l he Parlies ::hall takt> appnirri,Ut a1.:ci,1n lL' .. ·thurc 1lun .1ll ~mpli~ycl!s pcmmt~J 
acct::ss 10 Confidential lnfom1atiun ttre a\\ an: of its confiJc1111.1J anu pr0pnct1U) nature and tht> 
restrictions placed on ils use. The Parties ~hall not n:p1·oduc!.' \\r t.:•1py th~ Cuntidcntitil 
I nfom1acion ol" thc l umri.ln) . or uny purt lhcrcot: in um 111.1n11cr ,11hcr than is necessary lo 
rerform under th1~ ·\gr1.'i!n1e111. l:lll(f no Pm!~ -.lrnll disdos~ 11r 1lthemhe ma._e Lh(! ConfiJenual 
[nformatiun nvuilubk lo any olh~r person. ~orporilti<'"· \II' <'\her i:rll tl) ~\\.·~pl I<' the oth~r Part~. 
or as othl.T\\ isc r<:quircd b) la". 

lJ 16 I All Confidemial lnfonnution i:o11:1titu1~ ... , u \'aluabk. i:11nfokntial, special and 
un1qu~ u.sset. ·1 he Partks reCL>goiz~ that tht' Ji;cll)Sllr~ 111 c onlithmtittl rnrorrnulion ma)' gt\ t' risl' 
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to irr~parnblt! irtju0 or dnm:.igc tbm are difticull t11 cakulJlc. anJ "h1t:h cannol h.: adeq1t\ltch 
compl·nsa\~'tl b> monetar) damages. Accordlagl~. in the l'\l.'111 Pl an~ 'l\lbllon or threatened 
'iofatton of th\? confidentiality provisions of lhi~ Agrc...:ment. a Mn-\ ioJating Pany shall be 
t'ntitkJ h' an injunction r~straining such violalivn. 

<>.17 AJJiuonaJ .\ssurances. fh'" pnn 1siorb or till~ .\grccllltlll ~hull bl.'. ;o;df-opcraU\\.'. 
and sh..tll l\Ot rl.!quirt' further agreemt:'nt b~ thl.' Puni~s: pro\ ided. hO\\ \.'Vir!L at th~ r~LjUl:'S[ or either 
Pnrt) . the other Purl) :sha.11 ~xc;cul~ such aJd ltional 1 n-.1rurnent:- ,mJ lal..t> -;ud1 additwnal act1t a;, 
arc re1L1;011nble ~rnd ;t(\ the requesting Pa11) may Jeem neces-.ar~ to et'lct:10a1e tllir .. \l11·eernent. 

9.18 Consents, 1\pproYals. and fa.crci;,c ul Db~:n.:uon. \\ hene\cr 11i~ r1::quin.::-. 1111~ 

cOl)Sent M approval to he given by eilht:t Part~ . 01 citllcr Pwt; 1l1u!->l ur '"'') l!'X~rcise tl i s<:r~ti1.m. 
and ::1\{;t':pl v.h1:r1: -.pecilicaJI~ scl frnih LO the ct1ntr;.11'), the Pt1rli1.:-, <1grc1.: thur !'ilH.:h i.:o!1scnl or 
<.ipproval shall not be unreasonably \\ith.ht'ld or ddayed. Jnll thm s11ch tliscreLion shall b-: 
reusonahl) cxcrcis1:d. 

'). 19 l hird 1~arti. Beneficiaries. [ .xccp1 as uthcrwbi.: provi"kd herein. thi-; ·\~·cement 

-;ha ll nol i.:onti:r c1n> rights or remedies upon an~ per<:nn nrlwr tlmn \tanager .md Cl\\ ner anti their 
rc.pcc1ivc successor:; 1:111d permitted assigns. 

l!f 16 

D 
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fl\ W f l Nl::S'-1 ~ I ll:Jli:OI-. the Parties agn:t· I\ 1 thl" IN\:gnin!,! tl"rms ot' .1greement through 
the execution tielo" b) their re~-pecthe. du!) authori7~J rt>rrt':>l•nlalJ\l:~ as L•f Lbe Lffocti\(' lJnte. 

B)·:~--
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER

TIME: 08:30:00 AM 
JUDICIAL OFFICER PRESIDING: Kenneth J Medel

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 07/17/2018 DEPT:  C-66

CLERK:  Grachelle Mendoza
REPORTER/ERM: Darla Kmety CSR# 12956
BAILIFF/COURT ATTENDANT:  V. Acevedo

CASE INIT.DATE: 07/10/2018CASE NO: 37-2018-00034229-CU-BC-CTL
CASE TITLE: Razuki vs Malan [IMAGED]
CASE CATEGORY: Civil - Unlimited CASE TYPE: Breach of Contract/Warranty

EVENT TYPE: Ex Parte

APPEARANCES
Steven A Elia, counsel, present for Plaintiff(s).
Maura Griffin, counsel, present for Plaintiff(s).
Rob Fuller, counsel, present for intervenor SoCal Building Ventures LLC.
Arden Anderson, counsel, specially appearing for defendants.
1) 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

The Court, having read the moving papers and having heard from counsel, grants the application. Bond
to be posted by plaintiff in the amount of $10,000 within 5 days. Receiver shall file his oath of receiver
and bond in the amount of $10,000 within 5 days.  The Court signs proposed order.

OSC Re Appointment of Receiver and/or OSC Re Preliminary Injunction is set for 8/10/18 at 10:30 am in
this department.

2) EX PARTE APPLICATION BY PLAINTIFFS-IN-INTERVENTION TO FILE
COMPLAINT-IN-INTERVENTION

The Court, having read the moving papers and having heard from counsel, grants the application. The
Court signs proposed order.

.

 Judge Kenneth J Medel 

MINUTE ORDER  DATE: 07/17/2018  Page 1 
DEPT:  C-66 Calendar No. 3

MINUTE ORDER  DATE: 07/17/2018  Page 1 
DEPT:  C-66 Calendar No. 3
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TOKIO MARINE _________ , 
HCC 

A "Tierican Contractors Indemnity Company 
801 S. =igueroa Street Suite 700, Le< Angele<, Callforni• 90017 

In the SUPEIUOR Court 
~~~~~~~~~~~~~~~-

County of _______ s_AN_D_l_E_G_o ______ State of California 

SALAM RAZUKI. an individual 

Plaiutiff. 

vs. 

NTNUS MALAN, an individual; CHRIS HAKIM, an individual;MONARCH MANAGEMENT 
CONSUL TING, fKC., a California corporation; SAN DIEGO UN1TED HOLDING GROUP, 

LLC, a California limited liability company; fLJP MANAGEMENT, LLC, a Califorrja limited 
liability company; lvURA ESTE PROPERTIES, LLC, a California limited Liability company; 

ROSELLE PROPERTIES, LLC, a California limited liability company; BALBOA A vi:,: 

Case No. 37-2018-00034129-CU-BC-CTL 

COOPER.A. TIVE, o California nonprofit mutual benefit corporotion; CALIFORNIA CANNABIS 
GRO{;P. a California nonprofit murual ben~:'it corporation; DEVIUSH DELIGHTS, INC., a . 

California nonpcofit mutual benefit corporation; :md DOES 1-IOO, inclusive, 

Defendants. 

MJCHAEL W. ESSARY, RECEIVER 

ONDERTAKING UNDE.R 
SECTION ____ ~5~56~(b.,) _ _ __ C.C.P. 
American Cnntractcm Indemnity Cnmp•ny 

801 S. Figuerua St., Suile 703 

Los Angeles, CA 900 ! 7 

WIIEREAS, the above named ______________ S_AL_A_!l<l_RAZ __ U_Kl~, nn_1_'n_d1_·v_id_oo_I ______________ desires to 

give an undertaking for _ _ ____________ AP_ P_O_JN_Thffi __ ·_NT~O_l'_· RE_·C_E_·Ml_·_R ____ ______ ___ as provided in 

Section ----------"5-'-66==b,__ _ _______ C.C.P. 

NOW THEREFORE, lhe undernigncd Surely, <lues hereby obligate itsc::lf,juiully aud ~nt!rnlly, to ----------------­

NINCS MALAN. an individual and CHRlS HAKIM an indivicual under said 

statutory obligations in the sum of _______ TE_ N_ Ti_H_O_U_S_AND __ ••_•_•_•_••_•_•_•_••_•_•_•_ .. _•_· •_•_ .. _•_•_•_••_•_•_· ·_•_•_•_.,_•_•_•_••_•_•_ .. _••_•_•_•_ .. _•_•_•_• ___ _ _ _ 

__ -__ -_-_--_--_-_-_-_-_-·_-_-_-__ -_-_-_-_-_-_-_-__ ·-~::::-.:::-_-_-_--___ Dollars ($ ________ 10~._000_.o_o ______ ~). 

IN WITNESS 'WHEREOF, Tht: wrpurnle st:al iillU mlfne of tl.Je said Surely Company is J1ereto alfixed and ~lli:sted by 

RACHEL G. HOLBROOK who declares under penalty of perjury that he is its duly authorized Attorney-in-fact acting under an 

unrcvoked power of attorney on file with the Clerk of the County in which above entitled Court is located. 

Exe~uted at __________ S_AN __ D_IE_GO _ _________ , California on - - --------'-JUL=-"Y-'l"-7-"th"-"2"-0'-'la'----- - - --

Buad No. ______ 100_ !0_9_41_8_5 _ _ __ _ 

The premium charge for this bond is 
$ 200.00 per annum. 

D 

CONTRACTORS INDEMNITY COMPANY 

L_ 
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TOKlOMARI NE 
1 

HCC 
Amerkan Conti dt.tun lnd~r""1ntty Company 
B01 S. rigucroa Street Suite 700, Los Angeles, California 90017 

In the SUPERJOR Court 
~~~~~~~~~~~-~~-

County of ___ _ ___ s_AN_D_IE_G_o ___ ___ State of California 

SALAM RA.ZUK!, an individual 

Plaintiff, 

vs. 

) 
) 
) 
) 
) 
) 

NINUS MALAN, an individual; CHRIS HAKIM, an individual; MONARCH MANAGEMENT ) 
CONSULTING, INC., a California corporation; SAN DlEGO UNITED HOLDING GROUP, 

LLC, a California limited liability company; FLIP MANAGEMENT, LLC, a CHlifomia limited , ) 
liability company; MIRA ES1£ PROPEKTIES, LLC, aCalifomia li:niled liability company; ) Case No. n.201s-00034229-CU-BC-CTL 

ROSELLE PROPERTIES, LLC, a California limited liability company; BALDOA A VU ) 
COOPERATIVE, a California nonprofit murual henef!t corporation; CAI .IFORNIA CANNA B!S ) 

GROUP, a California nonprofit mutual benefit corporation; DEVILISH DELIGHTS, P.'JC., a ) UNDERTAKL\'G UNDli:R 

California nonprofit mutual benefit corporation; and DOES 1-100, inclusrve, ) SECTION ____ _,,._._ _ ___ C.C.P. 

) 
) 
) 

American Contractors Indemnity Company 
Defendants. 

MICHAEL W. ESSARY. RECEIVER ) 
) 
) 

SOI S. Figueroa St., Suite 700 
Los Angeles, CA 90017 

WHEREAS, the above named _ _ _____ _ _ _ _ _ _ tv_a_c_HA_E_L_W_._E_S_S_AR_Y-'-, _R_EC_E_TVR _ _ .R_. --------- --- desires to 

give an undertaking for _ ____ _ _ _ _________ RE'---"CEIVE.=.....:....R ___ _ __________ _ _ _ as provided in 

Section - - ---'------.::..56::..:7 _ _ _____ __ C.C.P. 

NOW THEREFORE, the undersigned Surety, does hereby obligate itself, jointly and severally, to--- -------------

THE STA TE OF CALlFORNIA under said 

statutory obligations in the sum of_ TEN THOUSAND·············••U•h•••••••h••••H•H••--•<*00 .... 0 -- -- --
-============================--- Dollars '(S ____ __ l~0,~000_.o_o _____ ~). 

TN WJTNESS WHEREOF, The corporate seal and name of the said Surety Company is bcrcto affixed and attested by 

- --'RA:..:::..:.C""-'HE=L=--=G"-. "'H"'O"'L"'B"'R"'O"'O'-'K.:..... _ _ who declares under penalty o f perj ury that be is its duly authorized Attorney-in-Fact acting under an 

unrevoked power of attorney on file witli the Clerk of the County in which above entitled Court is located. 

EKecuted at _ _ ___ _ __ ~S=AN~D~fE~G~O~--------'' California on -------~JUL=-=-Y-"1~7=111~20~1.=.8 _ _____ _ 

Bond No. 1001094186 

The premium charge for this bond is 

$ 100.00 peT annum. 

D 
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MIClLZlliL W. ESSARY 

8304 CLAIREMONT MESA BLVD., #207 
SAN DIEGO, CA 92111 
(858) 560-1178 
(858) 560-6709 Fax 

SUPERIOR COURT FOR THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

FOR THE 

Case No.: 37- 7.018-00034229-CU- BC-CTL 
IN RE: SALAM Rl\ZUKI, an individual, 

PLAINTIFF, 

VS. 

NINUS MALAN, an individual; ET AL. 1 

DEFENDANTS. 

OATH OF RECEIVER 

DATE : July 17, 2018 
TIME: 8:30 A.M. 
DEPT : C-66 

I, MIKE ESSARY, having been appointed Receiver in the above-referenced 

action , do heLeby sol emnly swear that I will support the Constitution of the 

Onited States of America and of t he State of California , and that I will 

p e rform the duties of Receiver faithfully ar.d i n accordance wi th the law and 

to t he best of my ability. 

I, Mike Essary, hereby declare that I do not have any oral or wr i t ten 

contract, agreement, arrangement or underslauding between mysel f and 

Plaintiff with respect ~o my roles during and after this Receivership; t he 

administration of this Receivership, including but not 

- 1 -

D 
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limited the Receivership fees or who may be hired to provide services to the estate; what capital 

expenditures, if any, will be made to the Receivership property; and whether I or any property 

management company retained by me will have any listing or right to manage the Receivership 

property after termination of this Receivership. 

Dated tills \1~ of T~h1 , 20 \ 0--~,r---· 4-

OATH OF REC~IVER- 2 

D 
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ATIORNEY OR PARTY WITHOUT ATIORNEY (Name, State Bar number, and address): FOR COURT USE ONLY 

Gina M. Austin (SBN 246833)ffamara M. Letham (SBN 234419) 
Austin Legal Group 
3990 Old Town Ave, Suite A-112, San Diego, CA 92110 

TELEPHONE NO.: (619) 924-9600 FAX NO.(Optlonal) (619) 881-0045 

E-MAIL ADDRESS (op11ona1): gaustin@austinlegalgroup.com 

ATIORNEYFOR(Name): Ninus Malan, 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION, CENTRAL COURTHOUSE, 1100 UNION ST., SAN DIEGO, CA 92101 
~ CENTRAL DIVISION, COUNTY COURTHOUSE, 220 W. BROADWAY, SAN DIEGO, CA 92101 

CENTRAL DIVISION, HALL OF JUSTICE, 330 W. BROADWAY, SAN DIEGO, CA 92101 
CENTRAL DIVISION, FAMILY COURT, 1501 6TH AVE., SAN DIEGO, CA 92101 
CENTRAL DIVISION, MADGE BRADLEY, 1409 4TH AVE., SAN DIEGO, CA 92101 

: CENTRAL DIVISION, KEARNY MESA, 8950 CLAIREMONT MESA BLVD.NSAN DIEGO, CA 92123 
,_ CENTRAL DIVISION, JWENILE COURT, 2851 MEADOW LARK DR., SA DIEGO, CA 92123 
,_ NORTH COUNTY DIVISION, 325 S. MELROSE DR., VISTA, CA 92081 
.,. EAST COUNTY DIVISION, 250 E. MAIN ST., EL CAJON, CA 92020 

SOUTHCOUNTYDIVISION 5003RDAVE. CHULAVISTA CA91910 

PLAINTIFF(S) 

Salam Razuki 
DEFENDANT($) JUDGE 

Ninus Malan Hon. Kenneth J. Medel 
IN THE MATIER OF DEPT 

[ : C-66 
CASE NUMBER 

PEREMPTORY CHALLENGE 37-2018-00034229-CU-BC-CTL 

Gina Austin , is D a party l&I an attorney for a party in the 

above-entitled case and declares that _H_o_n_. K_e_n_n_e_th_J_. M_e_de_I ___________ ,, the judge to whom this case is 

assigned, is prejudiced against the party or the party's attorney or the interests of the party or the party's attorney such that the 

said party or parties believe(s) that a fair and impartial trial or hearing cannot be had before such judge. 

WHEREFORE, pursuant to the provisions of Code Civ. Proc. §170.6, I respectfully request that this court issue its order 

reassigning said case to another, and different, judge for further proceedi gs. 

ORDER OF THE COURT 

D GRANTED - This case is referred to Presiding/Supervising Department for reassignment and a notice will be mailed to counsel. 

0 DENIED 

Date:------------
Judge/Commissioner/Referee of the Superior Court 

FOR OFFICE USE ONLY 

This case has been reassigned to Judge ------------- per Presiding/Supervising Judge 
___________ on __________ ~· 

SDSC CIV-249 (Rev. 10/10) PEREMPTORY CHALLENGE Code Clv. Proc.§ 170.6 

D 
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1

James Joseph

From: James Joseph
Sent: Saturday, July 28, 2018 7:16 PM
To: 'gaustin@austinlegalgroup.com'; 'tamara@austinlegalgroup.com'; 

'miles@grantandkessler.com'; 'rgriswold@griswoldlawsandiego.com'; 
'gfleming@fleming-pc.com'; 'ghansen@fleming-pc.com'; 
'rfuller@nelsonhardiman.com'; 'szimmitti@nelsonhardiman.com'; 
'zrothenberg@nelsonhardiman.com'

Cc: Steven Elia; Maura Griffin
Subject: Razuki v. Malan - Notice of Ex Parte 
Attachments: Notice for 7-31-18 Ex Parte.pdf

Counsel,

Please see the attached letter regarding Plaintiff’s ex parte hearing for July 31, 2018 on this matter.

James Joseph 
Attorney At Law 

2221 Camino Del Rio South, Suite 207 | San Diego, CA 92108 
Telephone (619) 444-2244 | Fax (619) 440-2233 
Website www.elialaw.com | Email james@elialaw.com

******************* CONFIDENTIALITY NOTICE/IRS DISCLOSURE********************* 

Confidentiality Notice: This electronic message contains information from The Law Offices of Steven A. Elia, A
Professional corporation, which may be confidential or protected by the attorney-client privilege and/or the work 
product doctrine and is intended solely for the use of the addressee listed above. If you are neither the intended
recipient nor the employee or agent responsible for delivering this electronic message to the intended recipient,
you are hereby notified that any disclosure, copying, distribution or the use of the content of this electronic
message is strictly prohibited. If you have received this electronic message in error, please (i) do not read it, (ii)
immediately notify us by replying to this message, and (iii) erase or destroy the message. 

IRS Circular 230 Disclosure: To ensure compliance with requirements imposed by the IRS, please be advised that
any U.S. federal tax advice contained in this communication (including any attachments) is not intended or written 
to be used or relied upon, and cannot be used or relied upon, for the purpose of (i) avoiding penalties under the
Internal Revenue Code, or (ii) promoting, marketing or recommending to another party any transaction or matter
addressed herein. 
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~ll l C"m•u.> l>d l\i\>5ou1l1, Suilc ~Oi, SN1 fl1q~11. C'I\ ->2 1\J.~ 
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Saturday July 28, 20 18 

VlA EMAIL ONLY 

Gina Austin 
Tamara Leetham 
AUSTIN LEGAL GROUP 
3990 Old Town Ave. Ste A- 11 2 
San Oiego, CA 92 110 
gausti 111a1aust in le!!a !group.com 
tamnrarwa_usti n legal grou n.com 

Miles Grant 
GRANT & KESSLER, APC 
1331 India St. 
San Diego, CA 9210 I 
milesr@gramandkessler.com 

Richardson Griswold 
GR1SWOLD LAW. APC 
444 S. Cedros Ave., Ste 250 
Solana Beach, CA 92075 
rnriswnldrc'ug,riswoldl11wsand iego.com 

George Fleming 
Greg Hansen 
FLEMING PC 
4225 Executive Square. Ste 200 
La Jolla, California 92037 
c. llem iniilli)fl~ming-pc.ccm 
i!.h:rnscn• iVflem ing-pc .con} 

Robert Fuller 
Zachary Rothenberg 
Salvatore J. Zimmitti 
NELSON HARDIMAN, LLP 
11835 W. Olympic Blvd .. 9th Floor 
Los Angeles, CA 90064 
rful lc1va nclsonhol'diman.com 
~Lim m itti\u'nclsonhardi 111an.t:o111 
zmt l1enbergfiiJnelso11hlolrdi111rin.eom 

Re: NOTICE OF EX PARTE APPUCATION BY PLAINTIFF 
Case Name: Razuki v. Malan, et al. 
Case No. 37-2018-00034229-CU-BC-CTL 

To All Counsel : 

Please allow this letter to serve as notice that Plaintiff Salam Razuki ("Plaintiff") intends 
to appear ex parte on July 3 1. 2018 at 9:00 a.m. before the Honorable Richard E. L. Strauss in 
Department C-75 located at the San Diego Superior Court, Hall of Justice at 330 W Broadway. 
San Diego, CA 92101. 

Plaintiff will seek an order setting a new date for a hearing regarding an Order to Show 
Cause why the Appointment of the Rel:eiver should not be continned and why a preliminary 
injunction should not be granted. Plaintiff will also seek an order setting a briefing schedu le if 
necessary. 

If 

II 

D 
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I ,\\N 0 I I IC I ~ <)I 

STEVEN A. ELLA 
J :\ l' flO l I \~l~)N.\I ('(1 Rr l)ft ,\l IOI\ 

1111 CM1ino Od Rio S..111111, f.o« 107, S..11 D~u, Ct\ ~z hl~ 
rtiont : <6101 4H 22~4 • I ~:" 1610> 4HI 22!1 
"'ww . ~ l l:\bw.~om • ! rn~ ll : lntne1rll• i,\W.1'<' 111 

If you have any questions or concerns, please feel free to contact me directly at (619) 
444-2244. 

D 

LA \V OFFICES OF 
STEVEN A. ELIA, APC 

By ru--
Jamessep 
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Case Name: 
1 CascNo.: 

Razuki v. Malan 
37-2018-00034229-CU-BC-CTL 

2 l'HOOF O.F S.ERVJCE 

3 I, the undersigned, declare as follows: 

4 I am employed in the County of San Diego, State of California. I am over the age of 18 years, and not a 
party to the within action. [am an employee of or agent for the LAW OFFICES OF STEVEN A. ELIA, APC, whose 

5 business address is 2221 Camino Del Rio South, Suite 207, San Diego CA 92108. On July 30, 2018, I served the 
following document(s): 

6 
• PLAINTIFF SALAM RAZlJKl'S EX PART!!: APPi JCATlON FOR AN ORDER 

7 RESETTING osc RE CONFIRMATION OF Al'POINTMENT OF 1u:c1•:1v1m. 
AND PRELIMINARY lNJlJNCTION AND AN ORDER TO RUSH FILE 

B PLAINTIFF'S FAC; DECLARATION OF MAURA GRIFFIN, ESQ.; 
[PROPOSED] ORDER 

9 
• [PROPOSED] ORDER RESETTING OSC RE CONFIRl'1ATION OF 

10 APPOINTMENT OF RECEIVER AND PRELIMINARY 11\JU~CTION 

11 on the following party(ies) in this action addressed as follows: 

12 SEE ATTACHED LIST 

13 

14 [] 

15 

16 

17 

18 D 

19 rx1 

20 D 

21 

22 

23 

24 

(BY MAIL) I caused a true and curred copy of each document, placed iu a sealed envelope with 
postage fully paid, to be placed in the United St.ates mail at San Oiego, California. Jam "readily 
fam iliar" with this firn1 's business practice for collection and processing of mail, that in the ordinary 
course of business said document(s) would be deposited with the U.S. Post.al Service on that same day. 
I understand that the service shall be presumed invalid if the postal cancellation date or postage meter 
date on the envelope is more than one day after the date of deposit for mailing contained in this 
affidavit. 

(BY PERSONAL SERVICE) I delivered each such document by hand to each addressee above. 

(BY E-MAIL) I delivered each such document via emailed PDF to the address listed above. 

(BY OVERi'\lIGHT DELIVERY) I caused a true and correct copy of each document, placed in a sealed 
envelope with delivery fees provided for, to be deposited in a box regularly maintained by United 
Parcel Service (UPS). I am readily familiar with this firm's practice for collection and processing of 
documents for ovi::rnight <lelivi::ry and know Uiat in tbe ordiuary course of LAW OFFICES OF 
STEVEN A. FUA, APf:'s husiness practice the document(s) described above will be deposited in a 
box or other facility regularly maintained by UPS or delivered to a courier or driver authorized by lJPS 
to receive documents on the same date it is placed at LAW OFFICES OF STEVEN A. ELIA, APC for 
collection. 

25 

26 

27 
28 

Executed on July 30, 2018 at San Diego, California. I declare under penalty of perjury under the laws of 

tho Srato of Cfilifornia !bat tho above ;, ""' ond cmred. Q ~ 
Ja Jose 

LA w O•FIC~S OF 
STEVEN A . E LIA, 
A PROFESSIO NAL 

C:OllPOllATIO N 

TEL(619)444-2244 
l'~x (619) 440-2233 

PROOF OF SERVICE 

D 
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SERVICE L IST 
Razuki v. Mala1t, et al. 
3 7-2018-00034229-CU-BC-CTL 

Steve A. Elia Robert Fuller 
Maura Griffin Zachary Rothenberg 
James Joseph Salvatore J. Zimmitti 
LAW OFFICES OF STEVEN A. ELIA, APC NELSON HARDIMAN, LLP 
2221 Camino Del Rio S, Ste 207 1 l 835 W. Olympic nlvd., 9th Ploor 
San Diego, CA 92 I 08 Los Angeles, CA 90064 
sleve(@,elialaw.com rfuller((i)nelsonhardiman.com 
maura(@,clialaw.com szimmitti{lllnclsonhardiman.com 
jam~s@elialaw.com zrothenberg@nelsonhardiman.com 

Attorney__s for Salam Razuki Attomeysfor SoCal Building Ventures, LLC 
Richardson Griswold Miles Graul 
GRlSWOU> LAW, Al 1C (JRANT & KESSLER, APC 
444 S. Cedros Ave., Ste 250 1331 India St. 
Solana Beach, CA 92075 San Diego, CA 92101 
rgriswold@griswoldlawsandiego.com milese@.grantandkessler.com 

Attorney for Receiver, Mike Fsrn1y George Fleming 
Greg Hansen 
FLEMING PC 
4225 Executive Square, Ste 200 
La Jolla, California 92037 
gfl eming(O{fl eming-Qc.com 
ghansen(@,fleming-pc.com 

Attorneys for Chris Hakim 
Gina Austin 
Tamara Leetham 
AUSTIN LEGAL GROUP 
3990 Old Town Ave, Ste A-11 2 
San Diego, CA 92110 
gaustin@~ll_stinlegalgroup.com 

tamara@austinlegalgroup. com 

Attornevs.for Ninus Malan 

D 
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Steven A. Elia (State Bar No. 217200) 
Maura Griffin, Of Counsel (State Bar No. 264461) 
James Joseph (State Bar No. 309883) 
LAW OFFICES OF STEVEN A. ELIA, APC 
2221 Camino Del Rio South, Suite 207 
San Diego, California 92108 
Telephone: (619) 444-2244 
Facsimile: (619) 440-2233 
Email: steve@elialaw.com 
 maura@elialaw.com  

james@elialaw.com  
 
Attorneys for Plaintiff 
SALAM RAZUKI 

 

 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION  

SALAM RAZUKI, an individual,  
 

Plaintiff, 
 

v. 
 
NINUS MALAN, an individual; CHRIS 
HAKIM, 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; 
BALBOA AVE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DELIGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive, 
 

Defendants. 
 

 

  CASE NO. 37-2018-00034229-CU-BC-CTL 
 
[PROPOSED] ORDER RESETTING OSC 
RE CONFIRMATION OF 
APPOINTMENT OF RECEIVER AND 
PRELIMINARY INJUNCTION 
 
Date:  July 31, 2018 
Time: 9:00 a.m. 
Dept: C-75 
Judge: Hon. Richard E. L. Strauss 
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[PROPOSED] ORDER RE RESETTING OSC RE CONFIRMATION 

OF APPOINTMENT OF RECEIVER AND PRELIMINARY INJUNCTION 
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 Having read and considered Plaintiff’s Ex Parte Application requesting that the Court reset an 

OSC re Confirmation of Appointment of Receiver and Preliminary Injunction, and heard the oral 

arguments of the parties in this action, and good cause appearing therefor, 

 IT IS HEREBY ORDERED THAT the application is granted.  The Court will hold a hearing 

regarding an Order to Show Cause why the appointment of the Receiver should not be confirmed and 

an Order to Show Cause why a preliminary injunction should not be granted on August ___, 2018, at 

_________, in Department C-75 before the Honorable Richard E. L. Strauss. 

 IT IS FURTHER ORDERED THAT Plaintiff’s First Amended Complaint and Amended 

Summons shall be rush filed. 

 SO ORDERED. 

 

Dated:  __________     ________________________________________ 

       JUDGE OF THE SUPERIOR COURT 
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Case Name: 
1 CascNo.: 

Razuki v. Malan 
37-2018-00034229-CU-BC-CTL 

2 l'HOOF O.F S.ERVJCE 

3 I, the undersigned, declare as follows: 

4 I am employed in the County of San Diego, State of California. I am over the age of 18 years, and not a 
party to the within action. [am an employee of or agent for the LAW OFFICES OF STEVEN A. ELIA, APC, whose 

5 business address is 2221 Camino Del Rio South, Suite 207, San Diego CA 92108. On July 30, 2018, I served the 
following document(s): 

6 
• PLAINTIFF SALAM RAZlJKl'S EX PART!!: APPi JCATlON FOR AN ORDER 

7 RESETTING osc RE CONFIRMATION OF Al'POINTMENT OF 1u:c1•:1v1m. 
AND PRELIMINARY lNJlJNCTION AND AN ORDER TO RUSH FILE 

B PLAINTIFF'S FAC; DECLARATION OF MAURA GRIFFIN, ESQ.; 
[PROPOSED] ORDER 

9 
• [PROPOSED] ORDER RESETTING OSC RE CONFIRl'1ATION OF 

10 APPOINTMENT OF RECEIVER AND PRELIMINARY 11\JU~CTION 

11 on the following party(ies) in this action addressed as follows: 

12 SEE ATTACHED LIST 

13 

14 [] 

15 

16 

17 

18 D 

19 rx1 

20 D 

21 

22 

23 

24 

(BY MAIL) I caused a true and curred copy of each document, placed iu a sealed envelope with 
postage fully paid, to be placed in the United St.ates mail at San Oiego, California. Jam "readily 
fam iliar" with this firn1 's business practice for collection and processing of mail, that in the ordinary 
course of business said document(s) would be deposited with the U.S. Post.al Service on that same day. 
I understand that the service shall be presumed invalid if the postal cancellation date or postage meter 
date on the envelope is more than one day after the date of deposit for mailing contained in this 
affidavit. 

(BY PERSONAL SERVICE) I delivered each such document by hand to each addressee above. 

(BY E-MAIL) I delivered each such document via emailed PDF to the address listed above. 

(BY OVERi'\lIGHT DELIVERY) I caused a true and correct copy of each document, placed in a sealed 
envelope with delivery fees provided for, to be deposited in a box regularly maintained by United 
Parcel Service (UPS). I am readily familiar with this firm's practice for collection and processing of 
documents for ovi::rnight <lelivi::ry and know Uiat in tbe ordiuary course of LAW OFFICES OF 
STEVEN A. FUA, APf:'s husiness practice the document(s) described above will be deposited in a 
box or other facility regularly maintained by UPS or delivered to a courier or driver authorized by lJPS 
to receive documents on the same date it is placed at LAW OFFICES OF STEVEN A. ELIA, APC for 
collection. 
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Executed on July 30, 2018 at San Diego, California. I declare under penalty of perjury under the laws of 

tho Srato of Cfilifornia !bat tho above ;, ""' ond cmred. Q ~ 
Ja Jose 

LA w O•FIC~S OF 
STEVEN A . E LIA, 
A PROFESSIO NAL 

C:OllPOllATIO N 

TEL(619)444-2244 
l'~x (619) 440-2233 

PROOF OF SERVICE 
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Razuki v. Mala1t, et al. 
3 7-2018-00034229-CU-BC-CTL 

Steve A. Elia Robert Fuller 
Maura Griffin Zachary Rothenberg 
James Joseph Salvatore J. Zimmitti 
LAW OFFICES OF STEVEN A. ELIA, APC NELSON HARDIMAN, LLP 
2221 Camino Del Rio S, Ste 207 1 l 835 W. Olympic nlvd., 9th Ploor 
San Diego, CA 92 I 08 Los Angeles, CA 90064 
sleve(@,elialaw.com rfuller((i)nelsonhardiman.com 
maura(@,clialaw.com szimmitti{lllnclsonhardiman.com 
jam~s@elialaw.com zrothenberg@nelsonhardiman.com 

Attorney__s for Salam Razuki Attomeysfor SoCal Building Ventures, LLC 
Richardson Griswold Miles Graul 
GRlSWOU> LAW, Al 1C (JRANT & KESSLER, APC 
444 S. Cedros Ave., Ste 250 1331 India St. 
Solana Beach, CA 92075 San Diego, CA 92101 
rgriswold@griswoldlawsandiego.com milese@.grantandkessler.com 

Attorney for Receiver, Mike Fsrn1y George Fleming 
Greg Hansen 
FLEMING PC 
4225 Executive Square, Ste 200 
La Jolla, California 92037 
gfl eming(O{fl eming-Qc.com 
ghansen(@,fleming-pc.com 

Attorneys for Chris Hakim 
Gina Austin 
Tamara Leetham 
AUSTIN LEGAL GROUP 
3990 Old Town Ave, Ste A-11 2 
San Diego, CA 92110 
gaustin@~ll_stinlegalgroup.com 

tamara@austinlegalgroup. com 
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Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone:  (760) 431-4575 
Fax:      (760) 431-4579 

Attorneys for Defendant Ninus Malan 

 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

 
SALAM RAZUKI, an individual, 

  Plaintiff, 

 vs. 

 
NINUS MALAN, an individual; MONARCH 

MANAGEMENT CONSULTING, INC., a 

California corporation; SAN DIEGO UNITED 

HOLDING GROUP, 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.  

 

 

 

 Case No.:  37-2018-00034229-CU-BC-CTL 
 
Assigned: Hon. Judge Strauss 
Dept.: C-75 
 
NOTICE OF EX PARTE APPLICATION 
TO VACATE RECEIVERSHIP ORDER; 
MEMORANDUM IN SUPPORT  
 
 
Date:    July 31, 2018 
Time:   9:00 a.m. 
Judge:  Strauss 
Dept.:      C-75 
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TO THE COURT AND ALL INTERESTED PARTIES AND THEIR ATTORNIES OF 

RECORD: 

PLEASE TAKE NOTICE that on July 31, 2018 at 9:00 a.m., or as soon thereafter as the 

matter may be heard before the Honorable Judge Strauss in Department C-75 of the San Diego 

Superior Court, Central Division, located at 330 West Broadway, San Diego, CA 92101, 

Defendant Ninus Malan will and hereby does apply for  

(1)  an order vacating the order appointing a receiver; 

(2) a temporary restraining order preventing Plaintiff, or anyone acting in concert with 

him, from transferring money or disposing of property obtained from one of the 

Defendants since the receivership order was issued, 

(3) a temporary restraining order preventing Plaintiff, or anyone acting in concert with 

him, from entering any real property controlled or owned by any Defendant in this 

action. 

The application is based upon Code of Civil Procedure §564 et. seq., the receivership 

order itself (entered July 17, 2018), this memorandum in support, the request for judicial notice, 

proposed order, notice of lodgment and attached exhibits, the concurrently filed declarations and 

attached exhibits, the files and records in this action, and any other evidence which the Court may 

receive at or before the hearing. 

 Pursuant to California Rule of Court 3.1202(a), the following names, addresses, and 

telephone numbers for counsel are known by the moving party: Plaintiff is represented by the 

Law Offices of Steven A. Elia, 2221 Camino Del Rio South, Suite 207, San Diego, CA 92108, 

619-444-2244. On information and belief, cross-complainant in intervention San Diego Building 

Ventures, LLC is represented by Robert Fuller of Nelson Hardiman, LLP, 11835 W. Olympic 

Blvd., 9
th

 Floor, Los Angeles, CA 90064, rfuller@nelsonhardiman.com. Both were given notice 

of the date, time, relief requested, and the nature of this ex parte application on July 30, 2018 at 

8:55 a.m. Decl. Watts. It is not known whether they intend to oppose it. 
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POINTS AND AUTHORITIES 

I. Introduction and Summary 

A couple weeks ago, Plaintiff Salam Razuki appeared ex parte without giving notice to 

defendants or serving them with the summons and complaint. Based on his misrepresentations at 

that hearing, the court tossed three separate companies into receivership – without notice, 

without hearing evidence, and, according to the transcript, without reading the Plaintiff’s 

moving papers or the order the court ended up signing. Although Plaintiff told the court his 

proposed order would merely preserve the status quo, it actually gave the receiver the power to 

wind up and dissolve the companies. The judge who granted the receivership order said in a 

related case a few days later that he regretted the order and intended to vacate it sua sponte, but 

by that point the case had been transferred to this department. The order was a mistake, as the 

judge who issued it recognized. It should be immediately vacated. 

Allowing the receiver or SoCal Building Ventures (“SoCal”) to control a dispensary 

violates state law. Any “individual who will be participating in the direction, control, or 

management of the person applying for a license” to operate must submit detailed information to 

the Bureau of Cannabis Control. Cal. Bus. Prof Code § 26001(al). Neither the receiver nor 

SoCal has done that. 

The receivership order’s problems have become obvious in the days since it was issued. 

On July 17th, Plaintiff sent a man brandishing a gun to one of the businesses, a legal marijuana 

dispensary called Balboa Ave Cooperative. Plaintiff’s man falsely claimed to be a cop. The man 

with the gun brought along the receiver and an employee of SoCal Building Ventures (“SoCal”), 

a management company Defendants had fired in early July for criminal malfeasance, including: 

Smoking the dispensary’s product on site (which is illegal), incurring code enforcement 

violations from the City, failing to maintain insurance, failing to make more than $500,000 in 

payments required under a conditional use permit, and other failings. The dispensary employees 

called the real police. When the police arrived, rather than speak with the police, the receiver 

and Plaintiff’s gunmen retreated into an alleyway. 
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After the police left, Plaintiff’s gunmen came back, pounded on the front door, and 

demanded that Balboa’s employees vacate the building. Plaintiff’s gunmen broke down the front 

door and invaded the dispensary. The terrified employees ran to a secure room, then fled the 

building through a back exit as Plaintiff’s gunmen ran after them. 

Storming an occupied building with a firearm and stealing computers is a criminal 

trespass. This was not what the court thought would happen when the order was issued.  

Plaintiff failed to inform the court that he intended to hand over the companies not to the 

receiver, but to his gunmen. He did not mention that the gunmen’s company, SoCal Building 

Ventures, had been fired for running the businesses into the ground and smoking weed and 

drinking alcohol on the job. He did not disclose that a company owned by Defendant Malan, not 

Plaintiff, is the fee owner of the real property where Balboa does business. He did not explain 

that Balboa’s license to sell marijuana is attached to the fee owner of the land where it operates, 

and any split in control will terminate the license, destroying the business. When he applied ex 

parte, he did not give notice of the basis for the ex parte application to any Defendant. The 

receiver order was factually unsupported and the ex parte application was procedurally 

improper. Since then, it has proven to be a colossal mistake jeopardizing three companies. 

Plaintiff claims he has an interest in the three companies in receivership. This is false. He 

provided no evidence of ownership in his ex parte moving papers, and as Defendant explains in 

his declaration in support of this application, Plaintiff has never owned a single share in any of 

the companies. Even if Plaintiff had owned shares in the companies, that does not allow the 

court to throw three corporations into receivership without notice. Analogously, the undersigned 

counsel, Daniel Watts, owns several shares of Apple, Inc., but that does not entitle him to thrust 

Apple, Inc. into receivership. A shareholder’s concern about the direction of a company does not 

allow him to kick out the company’s management with an ex parte application. 

Appointing a receiver is an extraordinary remedy, especially ex parte. No emergency 

justified the appointment, but the appointment created its own emergency: Plaintiff’s gunmen 

control a business from which they were previously fired for incompetence and theft. The court 
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should vacate the receivership order, reestablishing the status quo by preserving the business, 

and set Plaintiff’s request for a noticed motion.  

II. Factual Background 

Defendant Ninus Malan is the sole owner of Defendants Balboa Ave Cooperative, Flip 

Management, LLC, and San Diego United Holdings Group, LLC (“SD United”)
1
. Plaintiff 

Razuki has no ownership stake in any of these companies, and no right to manage them.
2
 

Defendants Malan and Chris Hakim jointly own Defendants California Cannabis Group, 

Mira Este Properties, LLC, Roselle Properties, LLC, Devilish Delights, Inc., and Monarch 

Management Consulting, Inc. Plaintiff does not own any part of these companies, and he has no 

right to manage them.
3
 

Malan never transferred any interest in any of these companies to Razuki. On the 

contrary, Malan actually acquired his ownership interest in SD United from Razuki, buying it 

through escrow years ago.
4
 A recorded deed notarized by Plaintiff Razuki confirms the sale. 

5
 

SD United owns two parcels on Balboa Ave., where Balboa Ave Cooperative maintains 

a permitted, licensed medicinal marijuana dispensary.
6
 The conditional use permit from the city 

requires the Balboa dispensary to comply with state and local laws and maintain insurance.
7
 To 

do that, the dispensary workers cannot consume marijuana or drink alcohol on the premises, and 

the dispensary must have two armed guards standing out front.
8
 

The Balboa dispensary is also subject to an agreement with the community development 

association, a commercial “HOA”. The HOA’s rules ban dispensaries, but Balboa received a 

special use variance, subject to stringent conditions: Regular payments to the HOA, paying for 

                         
1
 Decl. Malan ¶¶5-9, Exhibits A, N, O. 

2
 Id. 

3
 Id. ¶¶3-9, 11, 15-17, Exhibit R. 

4
 Id. ¶10, Exhibits B, B-1. 

5
 Id. Exhibit B. 

6
 Id. ¶¶17-23, Exhibits B, C, D. 

7
 Id. Exhibit D. 

8
 Id. Exhibit D, §23 (“Medical marijuana shall not be consumed anywhere within the 2.51-acre site.”). 
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the HOA’s insurance, keeping the area clean, avoiding city code violations, and complying with 

the conditional use permit requirements, among other terms.
9
 

Today, the Balboa dispensary is in a precarious position because of the malfeasance of 

SoCal Building Ventures, LLC (“SoCal”).
10

 Earlier this year, Malan had hired SoCal to manage 

the dispensary for a few months. They pretended to be an experienced, professional dispensary 

management company, but that turned out to be a lie.
11

 In reality, their employees drank alcohol 

and smoked weed on the job – marijuana they stole from the dispensary – and they stopped 

making payments required by the permit and Balboa’s contract with the HOA, among other 

failures.
12

 By June 2018, they were more than $500,000 behind on payments, jeopardizing 

Balboa’s permit and its variance from the HOA
13

. They did not have two armed guards, they left 

trash all over the property, and the City of San Diego issued code enforcement violation 

notices.
14

 One of the guards they hired has a warrant out for his arrest.
15

 Malan gave SoCal 25 

days’ notice to cure, as required by the management contract. SoCal did not cure its defaults, so 

Malan fired them and replaced them with a new management company.
16

 As of mid-July, the 

new management company was doing fine, and cleaning up SoCal’s mess.
17

  

Plaintiff and SoCal tried to steal the property back. They tried to trick the police into 

giving them control of the businesses, showing up with a forged lease and trying to get access to 

the building.
18

 But the ruse did not work, and the police told them to leave.
19

 

Next, Plaintiff Razuki filed this lawsuit. 

                         
9
 Id. ¶¶24, Exhibit E; Decl. Burakowski. 

10
 Decl. Malan ¶¶25-29. 

11
 Id. 

12
 Id. ¶¶27-28, Exhibit E (HOA contract); Decl. Rising ¶¶7-28, 36-40, Exhibit A. 

13
 Decl. Burakowsi ¶¶3-18, Exhibit A. 

14
 Decl. Malan, Exhibit Q. 

15
 Decl. Malan ¶¶27(8), 35, Exhibit F. 

16
 Decl. Malan ¶¶29, 30-32, Exhibits M and G; Decl. Leetham ¶¶9-10, Ex. C, D, E. 

17
 Decl. Bedolla ¶¶3-16, 19; Decl. Freeman ¶¶4-8. 

18
 Decl. Malan ¶¶33-35. 

19
 Id. 
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Without notice to any defendant – without even serving the summons or complaint - 

Razuki appeared ex parte and demanded the court throw Malan’s companies into receivership.
20

 

He came into court claiming that Malan had promised to transfer his interests in these 

companies to a holding company. He said Malan should not have fired SoCal.
21

 

What Razuki did not say is more significant than what he did.  

Razuki did not argue that Malan actually transferred ownership of the companies. In fact, 

Razuki admitted Malan still owned all those companies with co-defendant Hakim. Razuki 

conceded that Razuki did not own any of them. He did not reveal SoCal’s mismanagement, or 

disclose that SoCal had been fired for smoking the “product” on the job. And yet, because 

Razuki’s attorney falsely told the court that the receivership order would “preserve the status 

quo,” the court signed the order. RJN Exhibit 1 (transcript of hearing). 

The order did nothing of the sort. The order, which the judge did not have a chance to 

read before signing, instructs the receiver to wind up and dissolve all the companies – hardly 

preservation of the status quo.
22

 What the receiver and Plaintiff did with that power, though, is 

beyond what the order contemplates: 

The receiver and SoCal’s employees, including a man with a gun, broke down the 

front door of the Balboa dispensary, stole computers, and chased Balboa’s employees into 

a safe room, from which they eventually fled to the parking lot in fear for their lives.
23

  

The robbery was a hostile takeover of the Balboa dispensary, and it was followed by the 

seizing of Mira Este and Roselle, two companies who are not operating dispensaries, but which 

are commercial landlords to conventional tenants.
24

 SoCal is back in charge; in addition to their 

                         
20

 Decl. Malan ¶¶37, 38. 
21

 Request for Judicial Notice, Exhibit 1. 
22

 RJN Exhibit 4. 
23

 Decl. Malan ¶¶39-48; Decl. Freeman ¶¶9-29; Decl. Leetham ¶¶13, 21, Exhibit H; Decl. Rising ¶¶42-57, Exhibit J 

(photos); Decl. Austin ¶¶10-12. 
24

 Decl. Malan ¶¶50-52. 
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earlier malfeasance, the security company they hired is run by Jose Aguilar, a man with an 

outstanding warrant for his arrest
25

. Decl. Malan ¶27(8), Ex. F. 

Malan was not afforded due process. His property was seized without a chance to offer 

evidence or argument. Malan’s companies did not get notice and an opportunity to be heard 

either. The court heard only from Razuki, who flat-out lied about his ownership, according to 

his own deposition testimony from the other lawsuits he’s involved with. In that deposition, 

Razuki testified: 

1. “San Diego United Holding Group, LLC, I don’t have nothing to do with that.”
26

 

“San Diego United Holding Group is Mr. Malan’s company.”
27

 

2. “[Q:] You are engaged in a marijuana dispensary with Ninus Malan; is that correct? 

[A:] This is incorrect.”
28

 

3. He “cannot recall” if Malan owes him any money.
29

 

4. The agreement to sell San Diego United Holding Group, LLC to Malan through an 

escrow company is “the only deal that we had” between him and Malan.
30

 

Last week, Judge Medel said he regretted the order and intended to vacate it sua 

sponte.
31

 However, because the case has been transferred to Judge Strauss, this ex parte 

application is necessary. 

III. LEGAL ARGUMENT 

An adverse party may attack an order appointing a receiver as void or unwarranted by asking 

the trial court to vacate it. Haines v. Commercial Mortg. Co. (1928) 206 Cal. 10, 12; Lent v. H.C. 

Morris Co. (1938) 25 Cal. App. 2d 305, 308.  The appointing court retains custody over all 

property in the receiver’s possession and has plenary jurisdiction to resolve disputes concerning 

                         
25

 Decl. Malan ¶27(8), Exhibit F. 
26

 Ex. 3 to RJN, page 355:12-15. 
27

 Ex. 3 to RJN, page 385:4-6. 
28

 Ex. 3 to RJN, page 344:25-345:4. 
29

 Ex. 3 to RJN, page 385:13-21. 
30

 Ex. 3 to RJN, page 387:13-22. 
31

 Ex. 2 to RJN. 
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such property. Pacific Ry. Co. v. Wade (1891) 91 Cal. 449, 453-455. However, the court’s 

powers to appoint receivers are circumscribed by the Code of Civil Procedure: “The requirements 

of Code of Civil Procedure section 564 are jurisdictional, and without a showing bringing the 

receiver within one of the subdivisions of that section the court's order appointing a receiver is 

void.”  Turner v. Superior Court (1977) 72 Cal.App.3d 804, 811. If the receiver was appointed 

without Plaintiff meeting the elements of Section 564, the court must vacate the order. 

1. Plaintiff failed to serve the complaint on all adverse parties as required by Rule 

3.1176(b)-(c), so the court must discharge the receiver. 

When a court appoints a receiver on an ex parte basis, the court must set an OSC to be 

heard within 22 days. Rule 3.1176(b). The court did not do that, so the order - granted ex parte - 

is invalid and must be vacated. 

When an applicant obtains a receivership ex parte, the applicant has five days to serve on 

each adverse party the complaint, the memorandum supporting the application, and the 

supporting declarations. Rule 3.1176(b). If a party “has failed to exercise diligence to effect 

service upon the adverse parties as provided” in the Rules, the court “may discharge the 

receiver." Rule 3.1176(c).  Plaintiff has not done that, and it has been more than five days, so the 

order should be vacated. 

2. The order must be vacated when the receivership itself threatens irreparable 

injury to the property.  

It is rare indeed that the receiver himself threatens the property, but that’s what happened 

here. The receiver, accompanied by the negligent SoCal and a gunman, broke down the door of 

Balboa Ave Cooperative and stole computers. The receiver is not acting as a fiduciary for Balboa 

Ave Cooperative by breaking down its door. That dereliction of duty frustrates the whole 

purpose of a receivership. 

The receiver has not acted neutrally. He took directions from Plaintiff, re-hiring a 

negligent management company that puts the businesses in jeopardy. A receiver is supposed to 

be an “agent of the court, not of the parties,” and “is under the control and continuous 
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supervision of the court." Turner v. Superior Court (1977) 72 Cal.App.3d 804, 813. The receiver 

must be neutral and owes a fiduciary duty to the parties and the court. Rule 3.1179(a); Highland 

Securities Co. v. Super.Ct. (1931) 119 Cal. App. 107, 112; City of Chula Vista v. Gutierrez 

(2012) 207 CA4th 681, 685 (“receiver is also a fiduciary”). The party seeking a receiver “may 

not, directly or indirectly” enter any “arrangement or understanding” concerning the receiver's 

role in “who the receiver will hire, or seek approval to hire, to perform services.” Rule 3.1179(b). 

This receiver has not acted neutrally. He entered an illegal arrangement with Plaintiff 

concerning who the receiver will hire to manage the dispensary. The Plaintiff's ex parte 

application expressly asked for the receiver to re-hire SoCal, a negligent management company. 

This was an illegal arrangement in violation of Rule 3.1179(b). The receiver did in fact re-

hire SoCal, and invaded the property with a gunman and several SoCal employees. The receiver 

acted as a pawn of the Plaintiff, a man who disclaimed any interest in the businesses in two 

separate depositions. This dereliction of the duty to act independently shows that the receiver 

must be removed. It also subjects the receiver to personal liability for disbursing receivership 

assets without notice. See Vitug v. Griffin (1989) 214 Cal. App.3d 488, 496. 

3. Plaintiff has no interest in the companies in the receivership or their property; at 

most, the Plaintiff has an interest in RM Holdings, LLC, a stranger to this 

litigation. 

Plaintiff asked for a receiver under Section 564(9), which allows a receiver “to preserve 

the property or rights of any party.” But a careful reading of Plaintiff's ex parte application shows 

that Plaintiff claims no property interest or right in Balboa, Mira Este, or Roselle. Plaintiff says 

he’s a partial owner of RM Holdings, LLC, a different company. He says RM Holdings is 

supposed to own Balboa, Mira Este, and Roselle. But RM Holdings is not a party to this 

litigation, and Plaintiff is not acting on its behalf. Plaintiff therefore fails to meet the basic 

prerequisite of a receiver request: That the moving party has an interest in the property sought to 

be placed in the receivership. Plaintiff has no interest, and doesn't even claim an interest. 

Without meeting this first element of a receivership request, the order must be vacated. 
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Plaintiff testified twice since November 2017 that he does not have any interest in 

Balboa, San Diego United, Mira Este, or Roselle. He testified that he has no business 

relationship with Malan, contradicting what he is claiming in this lawsuit. Plaintiff lied to the 

court to get a receivership order. The court should not tolerate his deception, and should vacate 

the order. 

4. No emergency justified the ex parte appointment of a receiver without any notice 

to any Defendant. 

"The general rule" is that "so harsh a measure as the appointment of a receiver to take 

property out of one's possession without trial will not be indulged in by a court without previous 

notice to the defendant."  McCall v. McCall Bros. Co. (1933) 135 Cal.App. 558, 559. "It would 

be unjustifiable, except where it clearly appeared that irreparable injury would be done during 

the few days necessary for a hearing on notice." Id.; Rule 3.1175 (no ex parte receiver allowed 

unless applicant shows "in detail" why irreparable harm would result before hearing on notice). 

No emergency justified the appointment of a receiver without giving the Defendants 

notice and an opportunity to be heard. Plaintiff has not served Defendants with the summons and 

complaint, and never gave ex parte notice to any Defendant. Plaintiff's moving papers did not 

identify an emergency because none exists. As shown by the attached declarations, the 

businesses were running smoothly when Plaintiff interrupted them with this lawsuit. Malan had 

terminated the negligent SoCal managers and replaced them with a competent company that had 

begun cleaning up the premises, restoring order, and complying with the HOA and city 

permitting rules. There was no emergency.  

But now there is an emergency, and it requires the removal of the receiver. SoCal did not 

have security guards at Balboa when it was open for business last week. When the guards do 

bother to show up, they include Mr. Aguilar, who has a warrant for his arrest. SoCal stole 

computers on July 17
th

 and has a history of mismanagement and theft. The receiver, who 

appointed this negligent company and admits in his own declaration that he has no idea how to 

run a dispensary, must be removed. 
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5. The receivership order, which directs the receiver to wind up and liquidate the 

businesses, is too broad and serves no legitimate purpose. 

The Plaintiff's attorney told the court that the receivership order would merely preserve 

the status quo. Based on that representation, the judge signed the order without reading it - the 

judge said so himself, according to the transcript. But Plaintiff's attorney lied. The receivership 

order actually tells the receiver to wind up the businesses and dissolve it. That does not preserve 

the status quo, so the order's purpose is frustrated by its very language. The order is broader than 

what the Plaintiff asked for, and broader than what the judge thought he was signing. 

The order is too broad because it gives the receiver too much unsupervised power. A 

receiver may not enter into any material contract affecting the receivership without court 

approval. Nulaid Farmers Ass'n v. LaTorre (1967) 252 Cal. App. 2d 788, 791-793. And yet this 

receiver did exactly that, re-hiring management company SoCal, who was fired for smoking 

weed, drinking on the job, and “misplacing” inventory. The receiver, who admits in his own 

papers today that he doesn't know how to run a dispensary, should have sought court approval 

before making such a huge commitment. 

Finally, the order is too broad because it puts three companies into receivership, despite 

no showing that any of them were in danger of losing their property. Mira Este and Roselle are 

barely mentioned in the Plaintiff's application, and should not be included. As for Balboa, 

Plaintiff does not allege Balboa was in danger of losing its property; Plaintiff's only complaint 

about Balboa’s management was that they refused to hand over the company’s assets to Plaintiff, 

a man whose declaration – when read carefully – shows he has no right to that property. The 

companies were running fine before the receiver was installed, and the court should vacate the 

receivership so they can be run well once again. 
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6. Receivership is improper because other legal or equitable remedies are sufficient 

to prntect Plaintifrs imaginary "interests. " 

Since a receivership is an equitable remedy, the equitable considerations governing 

injunction proceedings apply: There must be a showing of ;rrcparable ;njwy and ;nadequacy of 

other legal or equitahle remedies. [Alha111bra-Sh11111way Mines v. Alhambra Gold Mine 

Corp. (1953) 11 6 CA2d 869, 873, 254 P2d 599, 602; and set: Bennallack v. Richards (1899) 125 

C 427, 433, 58 P 65, 68- party seeking receivership appointment must come into court with 

"clean hands"]. 1f Plainti ff could show a real threat of irreparable harm, he would stil l need to 

show other remedies are inadequate, and he never did thal. A writ of attachment, a lis pendens, 

or a temporary restraining order preventing the liquidation of assets could protect P laintiffs 

imaginary interests without a receiver. A receivership is an extraordinary remedy used only when 

no other remedy will work, and a writ of attachment would work just as well here. 

CONCLUSION 
Judge Medel recognized that the receivership was a mistake and intended lo correct it. 

The businesses are in peril as long as they are controlled by SoCal, a quasi-criminal enterprise 

that nearly destroyed them earlier this year. The receiver wrongfully fo llowed Plainti frs 

instructions instead of acting as a neutral fiduciary, and invaded the Ba lboa Dispensary with 

gunmen, breaking down the front door and terrorizing the employees. Let this court correct the 

m;st•lili "' fodge Medel w;shed t~ v:e~ recdvers:.:·dec. 

Dated: July 30, 2018 /J.-::::::::J · r · ~ 
Daniel Watts 
Steven W. Illake 
GALUPPO & BLAKE, APLC 
Attorneys for Defendant Ninus Malan 

Defendant 1"hil:in's Ex Partc Application lu Vacate Rccdvcrshi11 Onlcr 
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with the help of the competent management companies I hired to replace SoCal, there is no 

2 reason to put them into receivership. 

3 I declare under penalty of perjury under the laws of the State of California that the 

4 foregoing is true and correct. 

5 

BY:,~ 
mu , 6 

DATE: July 29, 2018 

7 Defendant 
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e I hereby certify lhatr foragoing 
tre~ of page(s) 
Is a f\A~ IMI and oorrect «>vt of the 
original reoord In the aistoctf of the 
California Secrelllly of StalAl'a oftlce. 

NOV 2 1 2016 ._iA 
Date:·---=-------

~~QQ J 

Af.ex ~U.A, Secretary of S1ate 
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ARTICLES OF INCORPORATION 
OF 

BALBOA A VE COOPERATIVE 

3953\95 

flLED /,/-# 
Secretary of State 
State of California 

r. lU/ NOY 1 5 2016 ~ 
The name of the corporation is Balboa Ave Cooperative (the "Corporation"). ~ 

11 

This Corporation is a cooperative corporation organized under the California Consumer 
Cooperative Corporation Law. The purpose of this Corporation is to engage in any lawful act or 
activity for which a corporation may be organized under such law. 

m. 

The name and address in the State of California of the Corporation's initial agent for 
service of process is: 

Ninus Malan 
8863 Balboa Ave. Unit E 
San Diego, CA 92123 

N. 

The initial street address and mailing address of the corporation is: 

8863 Balboa Ave. Unit E 
San Diego, CA 92123 

v. 

The voting power and proprietary interests of the members of the Corporation are 
unequal, and the rules by which such voting rights and proprietary interests are determined hall 
be prescribed in the Bylaws of the Corporation as to each class of membership. 

The undersigned incorporator executed these Articles of Incorporation on the date below: 

Dated: November 11, 2016 

D 
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BeQOr.Qi11g_requestecl ·bY .1 

; 
1
' 1'1'L3 v~ .. ~ 

ANO WHEN RECORDED MAIL THIS DEED AND, UNLESS 
OTHER\l\llS!i SHOWN BGl.OW. MAJL TAX STATEMENTS TO: 

Name 

SWot San Diego United Holdings Group, LLC 
Address 7977 Broadway Avenue 
CllY Lemon Grove, CA 91954 

~~ 

ORDERNO. 'OO ·nOt>U'.\0-"\2.. 
ESCROW NO. 1463185-CG 

DOC# 2017-0126556 
I lll lll lllll llllllllll llll llllll llllllH 11111111111111111 1111111 

Mar 20, 2017 04:59 PM 
OFFICIAL RECORDS 

Ernest J . Dronenburg, Jr .• 
SAN DIEGO COUNTY RECORDER 

FEES: $323.50 
PCOR: YES 

PAGES: 3 

RECORDERSUSEONLY 

GRANT DEED 
TAX F'AACf?L~O. ~~9-150-13-43 and 36~1 ;i0·13-1 5 

The UDdersigned grantor declares that the documentary transfer tax is $302 . 50 and is 
__ computed on the full value of the interest of the property conveyed. or is 
~ computed on the full value less the value of liens or encumbrances remaining thereon at the time of sale. 
The land, tenements or realty is located in 

unincorporated area X oity San Diego and 
FOR AV ALU ABLE CONSIDERATION, receipt of which is hereby acknowledged, 

Razuki Investments, LLC , a California Limited Liability Company 
hereby GRANT(S) to 

San Diego United Holdings Group, LLC, a California Limited Liability Company 

The following, described real property in th.e City of San Diego, County of San Diego, State of California: 
AS MORE COMPLETELY DESCRIBED IN EXHIBIT "A" ATIACHED HERETO AND MADE A PART Im.R£0f. 

Dated 03/01/2017 . . 

A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the. document to which this certificate 
is attached, and not the truthfulness, accuracy. or validity of that document. 

Ra2uki Jnve$tr(lent.'l, LL C, a California Limited 

before rne, 
• N0181'Y Public 

who proved to me on the: basis of satisfactory evidcaco to be the persoll(s) whose 
namc(s) is/arc subscribed to the within Instrument and acknowledged to Il\C that 
be/she/they executed the same in his/her/I.heir authori7£d capacity(ies), and that by 
his/her/their signarurc(s) oo 1he instrument the person(s), or the entity upon bebalf of 
which 1he pc:noo(s) octed, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California 
1hat lbe fore~oing paragraph isiroe aDd correct 

Wl'INESS my han '7 f--
Signature _ __,,_---;''--7'~-r---~------~ Notary Public 

Ljability Company, 

BELOW: IF NO PARTY SO SHOWN, 

\)e. Sui ... ~ \C>\ 
Name Street AddleSs 

D 

(Notary Seal) 

ABOVE. 
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NOTARY SEAL CERTIFICATION 

(Government code 27361.7) 

I CERTIFY UNDER PENALTY OR PERJURY THAT THE NOTARY SEAL ON THE 
DOCUMENT TO WHICH THIS STATEMENT IS ATIACHED READS AS FOLLOWS: 

Commission Number: . 0 I LJ I u .(Sr Date Commision Expires: Ju I J I , d-o~o 

County Where Bond is Filed: __ ...... 6 ...;:;Q...,_n....:...,_ ..... D~I· t"""8"""'o _________ _ 

Manufacturer or Vendor Number: N N k1-. ____ ....:...,_ __________ ~ 
(Located on both sides of the notary seal border) 

Ariana Serrato, DPS Agent 

Place of Execution: __ _,.S=a..:...:..n-=D=ie~go"'--- Date: __ 3_-_CJ_-......... 1....;;./ _____ _ 

D 
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Parcel 1: 

EXHIBIT A 
~egal Description 

The land herefnafter referred to is s ituated in the City of San Diego, Courity of San Diego, State of CA, and is rlescrjbP.d as 
follows: 

A Condominium Comprised of: 

Parcel 1: 

An undivided 1/46th interest ih and to the Southwesterly 219.55 feet of the Northeasterly 413.55 feet of Lot 9 of the City of 
San Diego lndustrlal Park Uhit No.2, in the City of San Diego, County of San Diego, State of California, according to Map 
thereof No. 4113, filed in the Office of the County Recorder of San Diego County, March 12, 1959. 

Excepting therefrom all office units and industrial units as sh·own upon that certain Condominium Plan recorded July 31, 
1981 as File/Page No. 81-242888 of official records. 

Also excepting therefrom the exclusive right to use and possession of all !hose exclusive use areas designated as parking 
spaces as shown upon the Condominium Plan above referre<l to. 

Parcel 2: 

Unit No. 8863E as shown on the Condominium Plan referred to in Parcel 1 above. 

Parcel 3: 

The exclusive right to use and possession of those portions of said land described in Parcel 1 above, designated as 
Parking Space Nos. E-32 and E-31. 

APN: 369-150-13-23 

Parcel 2: 
The land hereinafter referred to is situated in the City of San Diego, County of San Diego, State of CA, and is described as 
follows: 

A Condominium comprised of: 

Parcel 1: 

An undivided 1/46ths interest in and to the Southwesterly Z19.65 feet of the NortheastcrfY 413.SSfeet of Lot 9 in ttie City of 
San Diego Industrial Park Unit No. 2, in the City of San Diego, County of San Diego, State of Cal ifornia, according to map 
thereof No. 4113, filed in the Office of the County Recorder of San Diego County, March 12, 1959. 

Excepting therefrom all office units and industrial units as shown upon that certain Condominium Plan recorded July31 , 
1981 as Instrument No. 81-242888, of Official Records. 

Also excepting therefrom the exclusive right to use and possession of all those exdusive use areas designated as parking 
spaces ~nd airplane parking spaces as shown upon the Condominium Plan above referred to. 

Parcel 2: 

Unit 88618 as show11 on the Condominium Plan referred to In Parcel 1 above. 

Parcel 3: 

The exclusive right lb use and possession of those portions of said land described In Parcel 1 above, C1esignated as 
Parking Space No. 848, 847, Airpfane Parking Space No. (None). 

APN: '369-150-13-15 

Legal Description CAU410·1l00114042/58 

D 
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RECORDING REOUESTEU ~ l 
T\TLE365 

RECORDING REQUESTED BY 

AllO WHEN RECORDi:.O MAA. THIS DEED ANO, UNLESS 
OTI-tERWISE SHO\'llN BELOW, MAIL TAX STATEMENTS TO: 

Name 

Street 
ACdress 

City 
Stale 
Zip 

San Diego United Holdings Group LLC 
7Sn Broadway 
Lemon Grove, CA 91945 

DOC# 2017-0249772 
llllllml llll~lll llllllllll lllll lllll lllllllmlDll llll llll ll~ 

Jun 02, 2017 04:32 PM 
OFFICIAL RECORDS 

Ernest J . Dronenburg, Jr., 
SAN DIEGO COUNTY RECORDER 

FEES: $1,778.00 
PCOR: YES 

PAGES: 2 

RECORDERS USE ONLY 

ORDER NO. 17002971 GRANT DEED 
ESCROW NO. 146761S-CG 

TAXPARCELNO. 369-150-13-09, 10, 11 , 12, 13 

Tbe undersigned grantor declares that the documenlary transfer tax is $1,760.00 · and is 
_X_ computed on the full value of the interest of the property conveyed, or is 
_ _ computed on the full value less the value of liens or encumbrances remaining thereon at the time of sale. 
The land, tenements or realty is located in 

unincorporated area X city San Diego and 
FOR AV ALU ABLE CONS ID ERA TlON, receipt of which is hereby acknowledged, 

Peter Michelet, Trustee of the Peter Michelet Trust Dated August 27, 2014, and any amendments thereto 

hereby GRAi"lT(S) to 

San Diego United Holdings Group LLC , a California Limited Liability Company 

T he following described real property in the City of San Diego, County of San Diego, State of California: 
PARCEL I: AN UNDIVIDED 5/46TH INTEREST IN AND TO THE SOUTH\VESTERL Y 219.55 FEET OF THE 
NORTHEASTERLY 413.55 FEET OF LOT 9, IN THE CITY OF SAN DIEGO INDUSTRIAL PARK UNIT NO. 2, IN THE ClTY 
OF SAN DIEGO , COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO THEREOf NO. 4113, FILED IN THE 
OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, MARCH 12, 1959, AS MORE COMPLETELY 
DESCRIBED IN £XHIB£T "A" ATTACHED HERET O AND MADE A PART HEREOF 

Dated 05/ 11/2017 

A notnry public or other officer completing this certificate verifies only the 
idt:ntity of the individual who signed 1he document to which this certificate 
is anached, and not the truthfulness, accuracy, or validity of chat document. 

011 -~-;:.:;w:-r+----L..w...--,------,""''-""':::....!..-.....-- befo re me, 

--~~~<S.d..a.1-L""-'"--o1o......,1!.St.:l....::--'-£L-=~ · Notary Public 
personally appeared _P_e_ter_M_ic_h_el_et _____________ _ 

who proved to me on the basis of satisfactory evidenc~ to b¢ the peison(s) whose 
n!!ITIC(s~e subscribed to the within instrument and acknowledged to me lhat 
~y executed the same in~ir authorized capacity(ies), and that by 
~crf!trtir signaturc(s) on the instrument the pcrson(3), or the entity upon behalf of 
which the person(s) acted, executed the instrumenL 

I certify under PENAL TY OF PERJURY under lhe laws of the Slll1c of California 
that the foregoing paragraph is true and correct. 

The Peter Michelet Trust Dated August 27, 2014, 

and any am~~ 

By: l / • c::::;:::::-
Peter Mfcllelet, Trustee 

!Q CLAUDIA GARCIA I 
COMM. #2145613 0 

"' . NOTARV PUBUC-CN..JFORNIA en 
SAN DIEGO COUNTY 0 u ... I . My Comlrisaion Expires 

I APAIL 4, 2020 

WITNESS~doffici~~ 
Signa~(.,. - ~ , Notary Public (Notary Seal) 

MAIL TAX STATEMENT~TY7o::BELOW: IF NO PARTY SO SHOWN, MAJL AS DIRECTED ABOVE. 

Name Street Address City & Slate 

D 
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~CORDING REOUESTEU t) t 
H TITLE365 

RECORDING REQUESTED BY 

AND WHEN RECORDED MAIL THIS DEED ANO, UNLESS 
OTHERWISE SHO\'vt-1 BELOW, MAIL TAX STATEMENTS TO: 

Name 

Street 
Address 

City 
State 
Zip 

San Diego United Holdings Group LLC 
7977 Broadway 
Lemon Grove, CA 91945 

RECORDERS C:SE ONLY 

ORDER NO. 17002971 GRANT DEED 
ESCROW NO. 146761S-CG 

TAX PARCEL NO. 369-150-13·09, 10, 11 , 12, 13 

The undersigned grantor declares that the documentary transfer tax is S 1, 760.00 and is 

X computed on the full value of the interest of the property conveyed, or is 

computed on the fuU value less the value of liens or encumbrances remaining thereon at the time of sale. 

The land, tenements or realty is located in 
unincorporated area X city Sao Diego and 

FOR AV ALUABLE CONSIDER A TTON, receipt of which is hereby acknowledged, 

Peter Michelet, Trustee of the Peter Michelet Trust Dated August 27, 2014, and any amendments thereto 

hereby GRANT(S) to 

San Diego United Holdings Group LLC , a California Lim ited Liability Company 

The following described real property in the City of San Diego, County of San Diego, Stale of California: 

PARCEL I: AN UNDIVIDED 5/46TH INTEREST IN AND TO THE SOUTHWESTERLY 219.55 FEET OF THE 
NORTHEASTERLY 4 13.55 FEET OF LOT 9, IN THE CITY OF SAN DIEGO INDUSTRIAL PARK UN1T NO. 2, IN THE CITY 
OF SAN DIBGO, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO THEREOF NO. 4113, FILED IN THE 
OFFICE OF THE COUNTY RECORDER OF SAN DlEGO COUNTY, MARCH 12, 1959, AS MORE COMPLETELY 
DESCRIBED IN EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF 

Dated OS/ 11 /20 I 7 

A notary public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which this certificate 
is attached, and not the truthfulness. accuracv. or validitv of that document. 

On before me, 

--~-:::::+~1o<s..s..eu..~,,,____J-,L.~._:_....!o..<'.L...:=--. Notary Public 
personally appeared _ P_et_er_M_ic_he_le_r _____________ _ 

who proved to me on the basis of satisfactory evidence to be the person(s) whose 
name(s~e subscribed to the within instrument and acknowledged to me that 
~y executed the same in~ir authorized capacity(ies), and that by 
~C17'rln:ir signature(s) on the instrument the person(s), or the enti ty upon behalf of 
which the person(s) acted, executed the instrument. 

I certifv under PENALTY OF PERJURY under the laws of the State of California 
that th; foregoing paragraph is true and correct. 

WITNESS~doffici ~ 

Signa~~~~-....{-~-~~ , Notary Public 

The Peter Michelet Trust Dated August 27, 20 14, 

and any am~e~ the?-. 

By: V -
Peter ~Vdchelet, Trustee 

!@ a 

I CLAUDIA GARCIA 
COMM. #2145613 0 

tn ,. NOTARY PUBLIC·CALIFORNIA "' SAN DIEGO COUNlY 0 0 -I My Commission Expires 

I APRIL 4, 2020 

(Notary Seal) 

MAIL TAX STATEMENTS BELOW: IF NO PARTY SO SHOWN, ~!AIL AS DIRECTED ABOVE. 

Nil me Street Address Crty & State 

D 
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EXHIBIT A 
Legal Description 

The lar1d hereinafter referred to is situated in the City of San Diego, County of San Diego, State of CA, and is described as 
follows : 

A Condominium comprised of: 

Parcel 1: 

An undivided 5/46th interest in and to the Southwesterly 219.55 feet of the Northeasterly 413.55 feet of Lot 9, in the City of 
San Diego Industrial Park Unit No. 2, in the City of San Diego, County of San Diego, State of California, according to Map 
thereof No. 4113, filed In the Office of the County Recorder of San Diego County, March 12, 1959. 

Excepting therefrom all Office Units and Industrial Units shown upon that certain condominium plan recorded July 31, 
1981 as File No. 81-242888 of Official Records . 

Also excepting therefrom the exclusive right to use and possession of all those exclusive use areas designated as parking 
spaces and airplane parking spaces as shown upon the condominium plan above referred to. 

Parcel 2: 

Unit Nos. 8859A, 88598, 8859C, 88590, 8895E as shown on the condominium plan referred to in Parcel 1 above. 

Parcel 3: 

The exclusive right lo use and possession of those portions of said land described in Parcel 1 above, designated as 
parking space Nos. A60, A59, 858, 857, C56, C55, D54, D53, E52, E51, Airplane Parking Space No. 1. 

APN: 369-150-13-09 
APN: 369-150-13-10 
APN: 369-150-13-11 
APN: 369-150-13-12 
APN: 369-150-13-13 

Legal Description CA0410-17002971-42/44 

D 
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EXHIBIT C 
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4820 El Cajon Boulevard 
San Diego, CA 92115-4695 
(619) 583-5110 • Fu (619) 583-7190 

www.AllisonMcCloskeyEscrow.com 

Date: 03/l 0/20 l 7 
Escrow Number: 146333P-CG 
Escrow Officer: Claudia S. Garcia 
Business Name 8863 Balboa Avenue, Unit E 
and Address: San.Diego, CA 92123 and 

8861 Balboa Avenue, Unit B 
San Diego, CA 92123 

BILL OF SALE 

For a valuable consideration paid and received 

Razuki Investments, LLC, a California Limited Liability Company 

hereby sells and conveys to; 

Balboa Ave Cooperative, a California Corporation 

his executors, administrators and assigns the following property: 

BUSINESS, TRADE NAME, GOODWILL, FURNITURE, FIXTURES, EQUIPMENT AND LEASEHOLD 
IPROVE:MENTS of that certain business known as 

business name only Located at 8863 Balboa Avenue, Unit E and 8861 Balboa A venue, Unit B, San Diego, 
CA 92123 

. \ . •\. \,, .. 
FIXTURES AND EQUIPMENT AS MORE PARTICULARLY DESCRIBED IN THE ATTACHED EXHIBIT 
"A"MADEAPARTHEREOF,CONSISTINGOF 011 ( ~) PAGE(S). ' 

POSSESSION DATE: __ 3-r-/_2._o~/_f ::f ___ _ 

Seller for his heirs, executors and administrators, covenants and agrees to warrant and defend this sale of said property, 

goods and chattels, against all and every person and persons claiming the same. 

Dated signed: J f ~ /1 1-

Seller's Signature 
Razuki Investments, LLC, a California Limited 

L1~·ab==-- / ~=~---:::2 
~ ~r . 

D 
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Bill of Sale 

NOTARY ACKNOWLEDGEMENT 

A notary public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

On __._-':'"'l'--"..:....L......._,,f:+-~"-'-..__=~------ before me, 

--1-~~~4.J!.~~-.:.......i'......I!..~~.:;----- • Notary Public 

who proved to me on the basis of satisfactory evidence to be the persoo(s) 
whose namc(s) is/are subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(ies), 
and that by his/her/their signaturc(s) on the instrument the person(s), or the 
entity upon behalf of which the person(s) acted, executed the instrument 

D 

(Notary Seal) 
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4820 El Cajon Boulevard 
San Diego, CA 92115-4695 
(619) 583-5110 • Fax (619) 583-7190 

www.AllisoaMcCloskeyEscrow.com 

Date: 
Escrow No.: 
Escrow Officer: 
Business Name 
and Address: 

03/1012017 
146333P-CG 
Claudia S. Garcia 
8863 Balboa Avenue, Unit 
E San Diego, CA 92123 
and 8861 Balboa Avenue, Unit 
B San Diego, CA 92123 

LIST OF FIXTURES AND EQUIPMENT 

Escrow Holder is hereby instructed to attach the following list of :fixtures and equipment to the Bill of Sale and Security 
Agreement, if any, at the close of escrow and seller and buyer hereby approve same in full 

Date: _7~/.__1_0 ..... /_1_r ________ _ 
Buyer's Signature 
Balboa Ave Cooperativ , alifomia corporation 

' 

----- -

D 
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AMENDED ESCROW INSTRUCTIONS TO: 

4820 El Cajon Boulevard 
San Diego, CA 92115-4695 
(619) S8J.Sl10 • Fax (619) 583-7190 

www.AllisonMcCloskeyEscrow.com 

Date: 
Escrow No.: 
Escrow Officer: 
Business Name 
& Address; 

03/17/2017 
146333P-CG 
Claudia S. Garcia 
8863 Balboa Avenue, Unit E 
San Diego, CA 92123 and 
8861 Balboa Avenue, Unit B 
San Diego, CA 92123 

My previous instructions in the above numbered escrow are hereby supplemented/or amended in the following particulars 
only. 

FINANCING: Parties acknowledge aqd agree that the Security Agreement and Promissory Note is hereby amended to 
-·· · showllie secured party as Salem Razuki (as an individual) and not Razuki Investments, LLC. 

All other terms and conditions of this escrow shall remain !he same. All parties signing this instruction acknowledge receipt of a 
copy of same . 

.. • THE PAR-llES TO THIS ESCROW AGREE THAT THEY WILL NOTIFY ESCROW HOLDER, BY SEPARATE WRITTEN NOTICE, OF ANY CHANGES. ADDITIONS AND/OR DELETltlliS MADE TO 
THESE ESCROW INSTRUCTIONS; SUCH NOTICE WILL BE DELIVERED CONCURRENn YWITH THE DELIVERY Of Tl-ESE ESCROW INSTRUCTIONS TO THE ESCROW HOLDER. 

Buyer's Signature Approved by Seller 
Balboa Ave Cooperative, a Cal ifornia corporation Razuki Investments, LLC, a Califo1111a.J,>lfftfte:tH::;ttt!m~ 

By.~ 
N"iilllS2jJI>reSitJSecretary 

Company, 

PLE . .C.SE SIGN l\l\!D RETURN 

D 
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4820 El Clljon Boulevard 
San Diego, CA 92115-4695 
(619) 583-5110 • Fu (619) 583-71?0 

www..AllisonMcCloskeyEscrow.com 

Date: 
Escrow No.; 
Escrow Officer: 
Business Name 
and Address: 

03/10/2017 
146333P-CG 
Claudia S. Garcia 
8863 Balboa Avenue, Unit 
E San Diego, CA 92123 
and 8861 Balboa Avenue, Unit 
B San Diego, CA 92123 

LIST OF BUSINESS NAMES 

Seller represents to Buyer that the following is a list of all business names and addresses used by seller within three years 
before such list was sent or delivered to the Buyer: (if none, so state) 

NAME OF BUSINESS: ADDRESS: 

SELLER CHIEF EXECUTIVE OFFICE ADDRESS IS: _________________ _ 

Escrow Holder is authorized and instructed by the undersigned parties to insert the name and address of the business( es) 
shown above and the Seller' s Chief Executive Office Address on the Notice to Creditors of Bulle Sale, executed by the 
Buyer. 

Date: ___,-.1/..___l.1_/ _/ _f' __ _ Date: 7/t);; 1 
~~_..~-f'7~~~~~~~~~~-

Buyer's Signature se11er's Signature . 

Razuki Investments, LLC, a California Limited Liability 

Co~~ ~ 
By:~/ 

/Salam ·• e 

B~, a Califoroiac"'Poratioo 

By: -
NillUSa1aD:j>rent/Secretary 

D 
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BULK SALE ESCROW INSTRUCTIONS TO: 

4820 El Cajon Boulevard 
San Diego, CA 92115-4695 
(61.9) 513-5110 • Fu (6U) 583-7l!HI 

Escrow No.: 146333P ·CG Dare: 0212412017 
Escrow Officer: Claudia S. Garcia 

www.AllisonMc.Ooske.ylscrow.com. 

SALE OF BUSINESS ASSETS 

Allison-McCloskey Escrow Company IS LICENSED BY THE DEPARTMENT OF B USINESS OVERSIGHT, 
STA TE OF CALIFORNIA, UNDER LICENSE NO. 963-0010 

Upon their own initiative: and suggestion, parties instruct escrow holder nQ1 to process this escrow in accordance with 
Division 6 of the Unifonn Commercial Code as adopted by the State of California, specifically Sections 6101 through 
6107; Section 3440 of the California Civil Code; or such other law as may be applicable to the subject matter of this 
transaction. 

Principals: 

New Secured Loan in favor of Seller 
TOTAL CONSIDERATION 

ESCROW SUMMARY 

"Razuki lnvestmeats, LLC, a California Limited Liability Co111pany (Seller) 
Address: 7977 Broadway Avenue, Lemon Grove, CA, 91954 

Balboa Ave Cooperative, a California Corporation (Buye.r) 
Address: 5065 Logan Ave, Suite 101, San Diego, CA, 92 113 

$1,575,000.00 
Sl,575,000.00 

(If Buyer' s vesting changes, Escrow H older is required to publish and record a new "Notice to Creditors of Bulk Sale" 
and notify Tax CQllcctor) 

Buyer and Seller will deliver signed Escrow Instructions to Allison-McCloskey Escrow Company, (Escrow Holder) 

The Buyer has 11grecd to purchase and the Seller has agreed to sell certain assets located at: 
8863 Balboa Ave1111e, Uuit E 
SaD Diego, CA 92123 and 
8861 Balboa Avenue, Ullit B 
San Diego, CA 92123 

under the terms and conditions as stated herein and will hand or cause to be handed to Escrow Holder the items further 
described in these instructions. 

For clarification purposes, parties agree and acknowledge that the seller did not operate uader an existing "DBA" at the 
locations. Buyer will do business as "Balboa Ave Cooperative". 

Buyer and Seller will deposit with Allisoo-M..Cloakoy Escrow Company (''Esetow Holder") funds and documents 
required from them to enable Escrow Holder to comply with these instructions. 

INSTRUCTIONS: 
IT IS C OSTOMAR.Y PRACTICE IN HANDLING ESCROW REGARDING THE SALE OF A BUSINESS TO 
FOLLOW THE FOLLOWING PROCEDURE: 
1. PUBLISH AND RECORD NOTICE TO CREDITORS AT LEAST 12 BUSINESS DAYS PRIOR TO CLOSE 

OF ESCROW. 
2. SEND A COPY OF NOTICE TO CRlIDITORS TO SAN DIEGO COUNTY TAX COLLECTOR. 
3. OBTAIN CLEARANCES FROM THE STATE BOARD OF EQUALIZATION, EMPLOYMENT 

DEVELOPMENT DEPARTMENT AND FRANCWSE TAX BOARD 
4. OBTAIN UCC-3 SEARCH FROM THE SECRETARY OF STATE VERIFYING ANY EXISTING LIENS 

AGAINST THE BUSINESS AND SEILER. 

THE PARTIES TO THIS ESCROW ACREE~TTllEYWU NOTFY ESCROWHOU>ER, BY S£/'AAATE WRITTEll liOTICE, Of ANYCHANCIE'S,AllOITlONS-'HOOR Del.ETIONSllAOE 
10 ll£SE ESCROW INSIRll:TlONS; SUCK l«lTICE Wll BE OEUVEREOCONCURRENTLY wmt TKE OELlllERY OF THESE ESCROW il'STRUCTIONSTO ll£ ESCROW KOLDER. 

Seller's Signature 
ia corporation Razuki Investtnents, LLC, a California Limited Liability 

Company, ~~ 7 

~ 
••• SEE ADDITIONAL INSTRUCTIONS A 1T ACHED HERETO AND MADB A PART HEREOF •o 

Each of the abcwi signed states he has read the for.going instructions and undar.ionds and agrees to them. 
PJJ:c I ofl3 

D 
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BULK SALE ESCROW INSTRUCTIONS T01 

4820 El Cajon Boulevard 
San Diego, CA 92115-4695 
(619) SIJ-5110 •Fax (617) 583-7UIU 

'N'WW.AlllsoaMcOo•kryt.crow.com 

Escrow No.: 146333P ·CG Da<e: 02124/20 I 7 
Escrow Officer: Claudia S. Oarcia 

PARTIES HERETO INSTRUCT ESCROW HOLDER ~TO FOLLOW THE ABOVE PROCEDURE AND 
BUYER ACKNOWLEDGES THAT THEY ARE AWARE OF ANY SUCCESSORS LIABILITY FOR ANY 
CREDITOR'S CLAIMS, LIENS AND AMOUNTS DUE STATE BOARD OF EQUALIZATION IF NOT l'AID 
BY SELL:ER OUTSIDE OF ESCROW. ALLISON-McCLOSKEY ESCROW COMP ANY IS RELEASED FROM 
ALL LIABILlTY IN CONNECTION WITJI ANY CLAIMS AND/OR LIENS AGAINST THE ABOVE 
DESCRIBED BUSINESS AND/OR SELLER HEREIN. Furthermore, Parties further acknowledge and agree that 
current ownership of the assets will not be verifiod by escrow bolder. lt shall be buyer' s t'C5J)Oosibility to handle all due 
diligence OUtsidc of CSCT:~~; bolder is hereby released from all liability regarding same. n 
BUYER'S INITIALS: • '(;41 SELLER'S lNITIALS: ~ 
CLOSING DATE: The closing date is to be on or before 03/15/2017, provided all tenns and conditions of this escrow 
have been fulfilled. 

LIABILITIES, IF ANY: Soller agrees to be personally and financially responsible for any indebtedness prior to the 
buyer' s date of possession. Buyer here: in agn:c:> to be personally and financially responsible for aey indebtedness incurred 
by him while operating the business from date of possession, and the seller shall be relieved of any liability. Both buyer 
and seller agree to bold h1U1Dless the broker and escrow holder from any and all liabilities aris ing from possession prior to 
close of escrow. 

FOR CLARIFICATION PURPOSES, PARTIES AGREE THAT THE DATE OF POSSESSION SHALL BE THE DA TE 
THE GRANT DEED IS RECORDED ON THE CONCURRENT ESCROW, AS FURTHER DESCRIBED BELOW. 

DEPOSIT: Buyer to deposit $1 ,000.00 concurrently with the signing of these instruction:;. Said amo1111l to be applied 
towards Buyer' s closing cost. 

TO COMPLY WITH THE LA ws REGARDING BULK TRANSFERS, l' ARTms HERETO ACKNOWLEDGE 
AND AGREE THAT THE FULL AMOUNT OF THE PURCHASE PRICE OF CONSIDERATION SHALL BE 
DEPOSITED WITH THE ESCROW BOLDER AND NO FUNDS ARE TO BE PAID OUTSIDE OF THIS 
ESCROW. 

CASH TO COME: Closing costs and prorates, to be deposited by the Buyer prior to close of escrow. The parties 
acknowledge that to expedite the closing of this escrow, closing funds must be deposited by WIRE TRANSFER. By 
regulation, Cashier Checks, Official Checks, Teller Checks and Bank Checks are NOT ACCEPTABLE for immediate 
closing and must be e.lcarcd, delaying the closing of escrow by 3 to 10 days. Your Escrow Holder is prohibitod from 
disbursing any check against uncollected funds. Any checks drawn on Banks or Savings and Loans OUTSIDE OF SAN 
DlEGO must be sent as a collection item and will delay the closing of escrow up to I 0 days. 

CONTINGENCY UPON CONCURRENT CLOSING: This escrow is contingent upon the closing of Escrow No. 
l46318S-CG with AJlison McCloskcy Escrow Company wherein Soller is selling real property on which the subject 
business is located (at 8863 Balboa Avenue, Unit E , San Diego, CA 92123 and 8861 Balboa Avenue, Unit B, San Diego. 
CA 92123), wherein Buyer herein is purchasing from the Seller. 

NO LEA.SE: It is understood that the Seller is also the real e:stllte owner of the property on which the subject business is 
located. Parties acknowlcdgc: and agree that obtaining a lease is not a contingency for closing. 

FINANCING: Blllboa Ave Coopen11ti'Ve, a C.uil'oroia Corporation will execute a Security Agreement and Promissory 
Note in favor ofRazuki Investme11ts, LLC, a California L .iml1ed Liability Company in the amount ofSl,575,000.00, 
due and payable on or before 03/15/lOll at the ratc·of8.S% per annum from 03/15/2017, all due and payable at maturity 
(ENDORSE NOTE TO SHOW INTEREST TO COMMENCE AS OF THE DA TE OF POSSESSlON, ALL DUE AND 
PAYABLE IN 5 YEARS). 
Said note is to be secUJed by a Security Agreement covering furniture, fixtures, and equipment, located at 

THE PNUES TO TllS ESCllOW AGREE'IW.Tnl&YWUJ. llO'IFYEstllOWllOU>ER, BY SEPARATE WRITTENNOTICE, OF loHYCIWIGES, ADOfT1)11S AHDIOR D9.ETIOllSMADE 
W THESE E~ INSTRUCTIONS; SUCH NDTICE M..L BE DEl.fVERED COllCURRENn Y wmt THE OELJ\EJIY Of THES: fSCROW IHSTl!UCTl<lNS TO THE ESCROW HOLDER. 

ifomia corporatioo 

... SEE ADDITTONAL INSTRUCTIONS AJTACHBD HERETO AND MADE A PART HEREOF••• 
Each tifthe above signed states Ju! has read the foregoing inrtnJctiom and UJ1d11rs1ands and agr•es to them. 

P~2 ofl3 

D 
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BULK SALE ESCROW INSTRUCTIONS TO; 

8863 Balboa Avenue, Unit E 
San Diego, CA 92123 and 
8861 Balboa Avenue, Unit 8 , San Diego, CA 92123. 

Escrow No.: 146333P - CG Date: fJln4/1IJ17 
Escrow Officer: Claudia S. Garcia 

You are insttueted to file Financing Statement, Form UCC-1 covering securable assets located at 
"Balboa Ave Cooperative" 
8863 Balboa Avenue, Unit E 
San Diego, CA 92123 and 
8861 Balboa Avenue, Unit B, San Diego, CA presently owned or hereaftet acquired with the Secretary of State, 
Sacramento, California. Signatures on said security agl"Cenlcnt, note and financing statement will constitute full approval 
of all terms 1111d conditions contained therein, and/or omissions. 

Buyer and Seller herein acknowledge that an Attorney must prepare a loan agreement, corporate resolutions and the above 
documcnu and Buyer agrees to pay 50% of cost and Seller agrees to pay 50% of cost. 

All parties are aware that OCC-1 Starem ent(s) filed with the Secretary of State is effective for five (5) years from the date 
of filing. In order for the effectiveness of the filed Statement(s) to continue, a Continuation Statement must be filed by 
Secured Party within six ( 6) months prior to the expiration date of said five year period. 

The following verbiage has been provided by tbe parties to be insened in the Nore. Parties are advised by Escrow Holder 
to seek the advise of an attorney regarding the validity and enforceability of this agreement Escrow Holder is hereby 
released from any and all liability regarding same: 

"PAYMENT CONTINGENCY: PAYMENT OF TIHS NOTE IS CONTINGENT ON BUYER BEING ABLE TO 
OPERATE THE BUSINESS WITHIN 90 DAYS OF DATE OF POSSESSJON. IN THE EVENT THE BUYER JS 
UNABLE TO OPERATE nm BUSINESS WITHIN THE 90 DAYS DUE TO HOMBOWNER'S .ASSOCIATION OR 
CITY RESTRICTIONS AND REGULATIONS, TimN TIIE NOTE SHALL BE NULL AND VOID." 

FILING/RECORDING EXPIRATJON: Escrow Holder does not make any warranties or representations about the 
p.riority of the lien perfected by such filings or against liens claimed by other persons Wlder the Uniform Co.mmeroial 
Code, real property law, or other applicable State or- Federal tax laws. Even if so instructed in writing, after the close of 
this escrow, the undersigned or their successors may be requir¢ to take. further action to continue the effectiveness of any 
such filing or recording after five (5) years from date of fi ling and recording. Escrow Holder shall have no responsibility 
for any continuation of such filing. By signing this page, we acknowledge we have read, understand and accept this 
requiremCJ1t. 

IF SELLER HAS MORE THAN ONE PLACE OF BUSINESS, THE SELLER IS DEEMED TO BE LOCATED AT ITS 
CHIEF EXECUTIVE OFF£CE. IF THE SELLER'S CHlEF EXECUTIVE OFF£CE IN CALIFORNIA TS LOCATED IN 
A DIFFERENT COUNTY OR JUDICIAL DISTRICT OTiffiR. THAN THE BUSINESS, THE "NOTICE TO 
CREDITORS OF BULK TRANSFER" MUST BE RECORDED IN THAT COUNTY AND PUBLISHED rN THAT 
JUDICIAL DISTRICT IN ADDITION TO THE ABOVE 'RF.QUlREMENTS. 

PURCHASE PRICE INCLUDES: Purchase price shall include: furniture, fixtures and equipment, as per list deposited 
and approved in writing by all parties, and the following other items: BUSINESS, TRADE NAME, GOODWil..L AND 
LEASEHOLD rPROVEMENTS. 

INVENTORY: For clarification purposes, parties acknowledge and agree th.at there is no inventory in connection with 
the sale of tho business assets. 

ALLOCATION OF CONSIDERATION: Buyer and Seller acknowledge and agree fuat the Allocation of Consideration, 
without liability and/or concern on the part of the Escrow Holder as to the effect of same, is to be as follows: 

I Goodwill and/or Tradename I s I 1,060,000.00 I 

Tl£PARTTfSTOTlflS ESCROW AGAEC THAT TH!YWIU. NOTFYESCROW HOLDER. BY SE.PARATEWl\JTTEll NOTICE. CF 1Nf CIWIGES.ADOITIO"SANG'Ofl Dtl..ETIONSllADE 
TOTliESIO ESCROWIHSTRUCTIONS; SUCH HOTICEWIU Bf DEl.NERED CONCIJRREHTLYWITIHHEllEl.MRYOf Tl£SE ESCROW .. STRUCTIONSTO TME ESCROWHOLOER. 

Sene~s Signature 
California co.rporation Razuki hives1meats, LLC, a Califom1~ia~L;.i"ilJIJJtc4-~11!1+11¥-­

Company, 

••• SEE ADDITIONAL INSTRUCTIONS A TI ACHED HERETO AND MADE A J> ART HEREOF ••• 
Each of the alxwe signed stares he has read rhe foregoi11g instructions und understands and agrees to them. 

P111:ol of\ 3 

D 
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BULK SALE l!SCROW INSTRUCTIONS-TO: 

4820 El Cajon Boulevard 
San Diego, CA 92U5·4<i95 
(61') ~5110 •Fu (61') SIJ-71'0 

Fixtures and Eauioment - Owned 
Leasehold lmprovemenrs 

ALLOCATION TOTAL 

Escrow No.: 146333P - CG Date: 02'2412017 
Escrow Officer: Claudia S. Garcia 

$ 40,000.00 
s 475,000.00 

$ Sl,575,000.00 

ALLOCATION AND TAXATION: Parties acknowledge that information concerning the amouot allocated to furniture, 
futures and equipment is subject to taxation by certain municipal authorities. Buyer agrees to foiward payment due to 
Board of Equalization, if applicable, for any sales taX due on the Fixtures and F.quipment value indicated above, and 
escrow holder shall not be further concerned or liable for same. 

BILL OF SALE: Seller to deposit llXecuted Bill of Sale prepared by Escrow Holder on its standard form, signed by 
Seller in favor of Buyer, conveying the BUSlNESS, TRADE NAME, GOODWILL, FURNITURE, FIXTURES, 
EQUIPMENT AND LEASEHOLD IPROVEMENTS. A copy of tl!.e mumally approved list of furniture, fixtures and 
equipment is to be atlaehed to Bill of Sale, and the origiaal delivered to Buyer at closing. The passage of"legal title" for 
the purposes of the Uniform Commercial Code, shall occur on the day the Bill of Sale is delivered to Buyer. Seller states 
that all items being conveyed will be free and clear of all encumbrances and/or liens unless specifically set forth. 

THE DELIVERY OF THE BILL OF SALE TO THE BUYER SHALL CONSTITUTE THE LEGAL PASSING OF TITLE. 

FlCTITIOUS BUSINESS NAME: Buyer and Seller agrees to prepare and record the Abandonment and Filing of 
Fictitious Business Narnc(s) as .required by California law, outside of escrow and escrow holder is not be concerned with 
same. 

CORPORATE GOOD STANDING CERTIFICATE: Escrow holder is directed to order and obtain from the Secretary 
of State, or at such office and in such stacc(s) as may be applicable. a certificate that said corporation is ' in good standing' 
as defined in the State of California and may fully exercise all rights of a corporation pursuant to this transaction. In the 
event such certification is not forthcoming the escrow holder shall immediately notify the party responsible for such 
certification of the cause for the failure to obtain certification and that party shall forthwith cure any such cause or causes. 

PRORATES AND ADJUSTMENTS: PRORATE the following items with SELLER chargeable to DATE OF 
POSSESSION. The BUYER assumes beginning DATE OF POSSESSION. Compute on a basis of30 day months. 

Persooal Property Taxes for current fiscal year. Seller agrees to deposit 2016-17 Unsecured Personal Property Tax 
Bill to escrow bolder prior to the close of escrow. 

Each part;y will band you additional funds, inventories and/or instruments from him/her to enable you to comply with 
these instructiOllli, and compute prorates as hereinabove described. 

INSURANCE: It shall be the respons ibility of the Buyer to obtain new insurance outside of escrow and insttuct his/her 
agent to make the date of possession of the insurance the effective date of the coverage; pay the premium for same direct 
to agent outside of escroVI~ CAUSe copies of the insurance policy(ies} to be delivered to the parties entitled to same, 
including. but not limited to: holders of encumbrance in order of tl1eir priority as to loss payable clituses/cndorsements, if 
any. In the event such new insurance is obtained by Buyer, Se!Jer shall arrange cancellation of his existing insurance 
upon th.e date the new insurance coverage becomes effective and any unearned premium shall be paid direct to Seller by 
Seller's agent outside of escrow. 

CLAIMS AS PER UNIFORM COMMERCIAL COD'E: Seller agrees to deposit sufficient cash into escrow to pay all 
claims in full; including the amount of any disputed claims, immediarely upon demand of Escrow Holder. All claims 
received by Escrow Holder shall be deemed bona fide. Unless Escrow Holder is ofuernisc notified in writing, each 
individual Seller- authorizes any other Seller to act as his/her agent in approving or disapproving claims. 

Pay all creditors claims approved by any one Seller. lf the Seller disputes whether a claim is due and payable or the 
amount of any claim, the escrow agent shall withhold from distribution an amount equal to (l) 125% (percent) of the first 
seven thousand five hundred dollars ($7,500.00) of the claim, and (2) au amount equal to that portion of the claim in 

Tl1f PAR11fSlOTHIS £SCllOW AGRE£ THAT THEY WIU NOTIFY ESCROW HOU>Ell BY SEPARATf WRITTEN NOTICE, OF AJIYCHANGES, AmmONSAICORllELETIONS IWlE 
TO THESE ESCROW INSTRUCTIONS: SUCH NOTICE IMU. BE oe.NeRED CONCURREllTl. Y WITlf THE oatYfR'l'OF THESE ESCROW INSTRIJ(;TI()NS TO THE ESCROW HOLDER. 

Sellc(s Signature 
ifornia corporation Razuki Investments, lLC, a Califomia Limited Liabili 

Company, 

•••SEE ADDITIONAL INSTRUCTIONS ATIACHED HERETO AND MADE A PART HEREOF••• 
Each of the above Jigned 31ares he has nod the f oregoing tnsrruaions DJ'Jd understDJ'Jds and agr2I!..• ffJ them. 

Pago 4of13 

D 
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BULK SALE ESCROW INSTRUCTIONS T01 

4820 El Cajon Boalevard 
San Diego, CA 9:2115-4695 
(619) m"su• • Fax <'19) St3-7190 

..--.AlllmllMcOosktyEs<raw.com 

Escrow No.: 146333P -CO Date: 02/:24/2017 
Escrow Officer: Claudia S. Garcia 

excess of the first seven thousand five hundred dollars ($ 7,500.00), or the pro rat.a amount under, subdivision (b) of 
Section 6106.4 of the Uniform Commercial Code if applicable, and shall send a written notice to the c laimant filing the 
claim on or before two business days after the distn'bution trust the amount will be paid to the Seller, or to other claimants 
in accordance with subdivision (b) of S~tion 6106.4, !IS the case may be. unless attached within 25 days from the mailing 
of the notice. A:ny portion of the amount withheld which is not artached by the claimant wiihin that time shall be paid by 
the escrow agent to the Seller, or to other claimants in accordance with subdivision (b) of Section 6106.4, if they have not 
been paid in full If creditor's claims exceed funds deposited herein, Escrow Holder is to comply with provisions of 
Exhibit " A" attached hereto and hold all documents. 

J\fiSCELLANEOUS UCENSJ:: Any local, state or federal licenses will be procured or assigned ouuide of this escrow 
by the Buyer and Seller. You, as Escrow Roider, arc not to be concerned therewith. 

ESCROW FEES: The escrow fees and expenses shall be paid equally by Buyer and Seller, one half (1/2) each, 
ex:cept as noted elsewhere in these instructions. Escrow holder shall be entitled to a non-refundable base fee of $500.00 
plus costs inoum:d, payable concurrently with its accep1ance hereof. by funds on deposit herewith. Said foe is over iUld 
above the total consideration being paid for the busioess. Additional compensation shall be for services rendered pursuant 
to instructions handed to Escrow Roider by the principals and shall include, but not be limited to the following: $10.00 for 
each claim paid through escrow, $20.00 for each disputed claim, payable by Seller. 

NEIGHBORHOOD MARKET ASSO CIATION DISCOUNT: Parties acknowlt:dgc that if the Seller and/or Boyer are 
members of the Neighborhood Market Association they tre entitled to a 15% discount on their escrow fees. Escrow 
Holder shall at close of escrow reduce the respective parties escrow fees by ISo/o accordingly. 

COSTS INCURRED: Buyer and Seller are a.ware that Escrow Holder may incur certain expenses during the COtmiC of 
processing this escrow which must be paid prior to the close of escrow or at the close of escrow. Such costs may include, 
but are not limited to: search costs, publication costs, notary fees. courier fees, overnight mail service, if applicable. 
Escrow Holder is authorized and instructed to release funds for payment of such costs, if necessary, prior to the close of 
escrow, from funds deposited into escrow by Buyer. The Parties acknowledge and accept that said costs are not 
refundable, whether this escrow closes or cancels. At the close of escrow. Escrow Holder is authorized to charge the 
appropriate party for costs incurred, and is released from any and all liability in connection with complying with this 
instruction. 

CLOSE OF ESCROW: Close of escrow shall be deemed to be the sales consummation date set forth in the Notice to 
Creditors of Bulk Sale. You are to proceed with the closing of this escrow PROVIDED all conditions of the escrow have 
been met and there is sufficient money in escrow available to pay all approved claims, agents commission, if any, 
prorations, your costs and charges, and the amount required by law to be withheld for unapproved claims. In the event 
there are insufficient funds and this sale does not involve the transfer of a liquor license, you agree to delay the close of 
escrow in accordance with Exhibit "A" attached hereto. 

At the close of escrow, you are to (a) deliver to Buyer the unrecorded Bill of Sale, and any other document:; to which the 
Buyer is entitled; (b) file the F inancing Statement, if any, with the Secretary of State; (c) deliver to Seller or order any 
Security Agreement and Note hereinbefore descnbed; (d) pay all claims and other items which have been approved in 
writing by the Seller(s); (e) withhold the required amount for disapproved claims; and, (f) pay the balance to the Seller, or 
order, less the charges and costs of escrow which the Seller has agreed to pay. PROVIDED HOWEVER, YOU ARE TO 
WITfillOLD DISBURSEMENT OF SELLER'S PROCEEDS AND/OR D OCUMENTS UNTIL YOU ARE tN RECEIPT 
OF THE SALES TAX CLEARANCE PROM THE STATE BOARD OF EQUAL1ZATfON AND CERTIFICATE 
RELE ASING BUYER FROM THE EMPLOYMENT DEVELOPMENT DEPARTMENT, AND CERTIFlCATE OF 

FROM THE FRANCIDSE TAX BOARD. 

IN
,.....,... 'l ... ..,..._, s . )=:,, lNITlAL 

THE PAR11E$ l 0 llfS ESCROW AGREE l!IATlllEYWILI. NOTIFYESCROWHOU>ER, BVSEPARATE WRITTEN NOTICE, OF ANYCIW<GfS, AIJDITIOllSANDIOR DaETIONS MADE 
TO THfSEfSCROW INSTRUCTIONS: SUCH NOTICEWll SEDaNEJIED COHCURREHTl.Y W!THTHE DELNERYOFTHESE ESCROWlllSTRUCTIONS TO THE ESCROW HOLDEJ<. 

senets Signature 
Razuki Investments, LLC, a calif4fQ.llllia-btrnfu:d-f:;tal:milty....~ 
Company, 

D 
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BULK SALE ESCROW INSTRUCTIONS T01 

4820 El Cajon Boalevard 
Sao Diego, CA 92115-46?5 
(611) 5~511t • Fu ('1~) 583-7190 

www.'JllmoMcCloskoyEscro"'.oom 

Escrow No.: l46333P - CG OQ.te: 02/2412017 
Bscrow Offic:>cr. Claudia S. Garcia 

DISBURSEMENTS: You arc inslI\lcted to make all disbursements hereunder by your check. Documents and/or ch.eeks 
to which l am entitled on the consummation of this escrow are to be delivered to me or to my order. Mailing in the United 
States mails, postage prepaid, of such documents and/or checks, shall constitute delivery. 

PRIVACY POLICY NOTICE: This notice is given in compliance with the Gramm-Leach Bill Act, Public Law 106-
102 and to infonn you regarding our collection, storage and use of information that you and others give us during the 
processing of your escrow transaction. Non·public personal information (such as social security numbers, credit and 
financial data), is restricted to our employees who a.re involved in the processing of your escrow and on an 'as needed' 
bas iii to non-affiliated third parties who are also involved in your escrow. Examples of such non-affiliated third parties 
are your sales agents, title insurance companies, lien searching companies, and lenders. Other than these exceptions, we 
do not disclose any non-public personal information reg11tding any client unless authorized by the client or as required by 
regulatory agency or permitted by law. 

Your information is stored in a secure place on a secure computer and in physical files. Escrow files stored on computer 
are subsequently purged or deleted. After five years, we dispose of physical paper files, which are shredded and recycled 
by a bonded security company. 

FACSIMILE: In the event that the principals to this transaction, their agents, or assigns, utilize "facsimilen transmitted 
instruments, Escrow Holder may, but is not obligated to, rely and act upon such instructions in the same manner as if 
origillal signed instructions were in the possession of Escrow Holder. Escrow Holder shall have no liability to any party 
for relying upon facsimile instructions, which were ctr0oeously transmitted to Escrow Holder. 

lIOLD OPEN FEE: Notwithstanding any other provision in these Escrow Instructions and in addition to other fees and 
costs to which Escrow Holder may be entitled, the parties, jointly and severally, agree that if this escrow is not 
consummated within ninety (90) days from the date set for closing, ;Escrow Holder is authorized, at Escrow Holder' s sole 
discretion, and without further instructions, to deduct and pay to Allison-McCloskey Escrow Company a hold open fee of 
$50.00 per month from the funds on deposiL The parties irrevocably instruct Escrow Holder to automatically cancel this 
file without further instructions when all funds on deposit have been disbursed. 

ELECTRONIC SIGNATURES: Tbe Uniform Electronic Tnuuaction Act (CJETA) and the Electronic Signatures 
in Global a nd ~ational Commerce Act (ESIGN) require that you consent to entering into aa electronic agreement 
with Ailison-McCloskey Escrow Company and with the other pri11cipals in this transaction, to receive any 
information or execute any documenUI using electronic or digital mediums. In the event that the principals to this 
transaction, their agents, or assigns, utilize "Electronic/Digitally Signed Signatures" transmitted instruments, Escrow 
Holder may, but is not obligated to, rely and act upon such instructions in the same manner as if original signed 
instructions were in the possession of Escrow Holder. Escrow Holder shall ha,•e no liability to any party for relying upon 
Electronic/Digitally Signed instructions, which were erroneously transmitted to Escrow Holder. Electronic/Digitally 
Signed Signatures means, as applicable, an electronic copy of digital signature complying with Fedt:ral and California 
Law and Jlegulations. All of the undersigned parties hereby acknowled~ !hey are able to electronically receive, 
download, and print the escrow instructions and agree that Electrooic/Digitally Signed Signature will not be used by either 
party to modify or alter the content or integrity of this Agreement without the knowledge and consent of the other. 
SIGNED means either a handwritten or Electronic/Digitally Signed Signature on an original document, copy or any 
counterpart. PRIOR TO THE ESCROW HOLDER ACCEPTING "ELECTRONIC/DJGITALL Y SIGNED 
SIGNATURES", THESE ORIGINAL ESCROW INSTRUCTIONS MUST BE RETURNED TO THE ESCROW 
HOLDER WITH AN ORIGINAL HANDWRITTEN LIVE/WET SIGNATURE AND AGREED UPON BY ALL 
PARTIES TO TBE WITIDN ESCROW. 
Allison-McCloskey Escrow Company will accept Eloctronic/Digitally Signed Instructions on the Pw-cbase Agreement. 
but is released from all liability as to whether or not the institutional Lender will accept said Purchase Agreement. 
Buyer and Seller further agree that Allison-McCJoskey Escrow Company is authorized to accept any additional 
documents furnished to Escrow Holder in an Electronic/Digitally Signed fonnat. Electronic/Digitally Signed Signatures 
will not be accepted on documents that need to be recorded. 

l HE PAIUlf.SlO llilS ESCROW AGREE THATlt£Y 'Mil.NOTFY ESCROW ttOllE(, 6YtiAKATCWRITTEM NCJllCE, CI' Ntf CIWIGES, AllllfTIOHS ANOIOR DB.ETIONS MADE 
l OTHESEfSCROW lllSl'RUCllONS; SUCH HOTICE'W!U. BE OEUllEREXI COHCIJRREHTLYWllHTI£ IE.NERYOFnESE ESCROW INSfRUCTIONSTO THE ESCROW HOLDER. 

ifomia corporation 

***SEE ADDITIONAL rnsTR.UCTJONS ATTACHED HERETO AND MADE A PART HEREOF u• 
Each of the above signed srate.s he has read tht f oregoing Instructions arrd urrderstands and agrees co them. 

Page 6 ort3 
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BULK SALE ESCROW INSTRUCTIONS TO: 

4820 El Cajon Boule,•2rd 
San Diego, CA 92115-4695 
(6l9) 583-5110 •Fu (61') 583-n90 

www.AlloooMcOo.keyEsaow.com 

Escrow No.: l 46333P ·CG Dare: 02/24/2017 
Escrow Officer: Claudia S. Garcia 

ACTION AGAINST ESCROW HOLDER: No action shall lie against Escrow Bolder, and you shall be held harmless 
and fully and completely indemnified. for any claim, loss, liability or alleged cause of action of any kind or nature 
whatsoever, however caused or occurred under this escrow or in connection with the handling or processing of this escrow 
unless brought with.in twelve (12) months after the close of escrow. 

NON-LIABILITY OF ESCROW HOLDER: It is understood and agreed that no examination of the: property described 
in the Bill of Sale, Financing Statement, or any other document deposited in this escrow, or of the title thereto, or the 
existence thereof, is to be made or procured by you. Your only responsibility as to the Notice To Creditors of Bulk Sale 
shall be as aforesaid and you are not liable for the form or the legal effect of any notice(s) handed -you nor for said 
notice(s) beingpuhlished in the correct judicial district. 

You shall be under no obligation or liability for failure to inform me regarding any sale, loan, exchange, or other 
transaction, or facts within your lmowle<lge even though same concern the property described herein, provided they do not 
prevent your compliance with these instructions; nor shall you be liable for the sufficiency as to tho form, m:i.nner of 
execution, or validity of any instrument deposited,, nor as to the identity, authority, or rights of any person executing the 
same. Your liability as Bscrow Holder shall be confined to the things specifically provided for in my written instructions 
in this escrow. 

The parties hereto jointly and severally agree to pay all costs, damages, judgments and expenses, including reasonable 
attorneys' fees, suffered or incwred by you as a result of any of the foregoing. ln the event you file a suit of interpleader 
or resign as Escrow Holdc:r you shall ipso facto be fully released and discharged from all obligations further to perfonn 
any and all duties or obligations imposed upon you in this escrow. 

SELLER'S MISCELLANEOUS LIABILITIES: Except as might be otherwise herein provided, the Seller assumes all 
liability for the payment of insurance premiums, monies due under the lease, personal property taxes, beverage taxes, 
social security or unemployment insurance deductions, or any other tax accruing from the ownership of the business 
involved in this escrow to the date of possession by the Buyer and hereby agtees that all such matters will be paid outside 
of this escrow. In the event, you as Escrow Holder, are instructed to disburse funds in settlement of insurance premiums, 
taxes, or rcnt(s), the parties hereto release you from :ill liability should the payment not constitute full or final payment of 
s uch pn>miums, taxes, or rcnt(s). 

AMENDED LAWS: In the event current laws pertaining to Bulle Sales are modified, amended, or changed in any 
manner during the course of this oscrow, such modification, amendment's or changes shall take precedence over theso 
instructions and sha.11 pc:t11in to the t~ of this escrow wbeTe applicable. 

The undersigned Buyer and Seller are hereby advised that on July 1, 200 J, Revised Article 9 of the Uniform Commercial 
Code ("UCC") became effective in many states including California. As a result, the requirements for UCC Hon searches 
and the requirements for filing UCC fillllllcing Sllltemcnts under the: UCC have been changed significantly. The 
undersigned Buyer and Seller hereby represent t o you that all the information concerning Buyer and Seller contained in 
these Escrow lnstructions is oorrect and complete including without limitarion, the spelling or the names of l3uyer and 
Seller, the applicable type of entity of Buyer and Seller, the state(s) of formation of Buyer and Seller, the identification 
numher(s}, if applicable, for Buyer and Seller, the addresses of Buyer and Seller and the description of the collateral. 
Buyer and Seller hereby instruct you to perform the UCC l ien searches requested in these: Escrow Instructions against the 
exact names of Seller(s) and the business, as appropriate, as such names are spelled on page one (I) of these Escrow 
Instructions, only in the office of the Secretary of State of the State(s) of California and any other state where a debtor is 
presently 'located' as required by the UCC based upon the information we have provided to you on page one (1) of these 
Escrow Instructions. You shall be under no obligation or liability to Buyer or Seller for liens that arc not shown in the 
results of such UCC lien sc:arches due to prior financing statements that may have been filed under a different debtor 
name or with a different spelling, filed in a manner !hilt was misleading, erroneous or incomplete or filed in any other state 
or local office. Further, the undersigned Buyer and Seller understand that Buyer and Seller arc responsible for the content 
of all financing statements and related documents Attomey prepares and the Wldcrsigned Buyer and Seller agree to 
carefully review any and all such financing statements and related documems LO make sure that they are complete and 
correct Further, the undersigned Buyer and Seller agtee that any financing statements and related documents Attorney 

'TIEPARTIESTO Tl11S ESCROW AGAEE THAT THEYWIU.NOT1FYE5CRO'll HOLDER, BY SE.PAllATf 'llRJTlEN NOTICf,OF Nff CHAHG~S.ADDITIONSAHDIOR DEl.ETIONS IWlf 
TO THESE ESCROW lllSTRUCTIOMS: SUCH NOTICE WILL BE OEUVEREll CONCURRam.'t'Wllll llE DEIJVER't OF THESE ESCROW INS'lllUCTIOllS TO TllE ESCROW HOLDER. 

Sellers Signature 

Razuki Investments, LLC, a California Lim=:ited:;:::.;L,,.i.,.......,..___ 
Company, 

S Razuki ember 

.... SEB ADDITIONAL INSTRUCTIONS ATTACHED~ MADE A PART HEREOF •O 

Ear;h of tM above signed states he has real the foregoing instructions and um/erst ands and agrees to them. 
Paa.= 7 orll 
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BULK SALE ESCROW INSTRUCTIONS T01 

4820 El Cajon Boulevard 
San Diego, CA 9211>4695 
('19) 513.SllO • Fu C"'l SBl-71'0 

,,,.,..AllisoaM <C1011<eyJ:1erow.<011 

Escrow No.: 146333P - CO Date: 02/24/201 7 
Escrow Officer. Claudia S. Garcia 

prepares will be based solely on the information furnished by the undersigned Buyer and Seller, the applicable type of 
entity of Buyer and Seller, the state(s) of fonnation of Buyer and Seller, the identification number{s), if applicable, for 
Buyer and Seller, the addresses of Buyer and SeUer and the description of the collateral. If any such furnished 
information contained in these insll'UCtions is erroneous or incomplete or if the use of any such information on a financing 
statement prepared by Attorney results in an erroneous, rejected, ineffective or misleading filing, you will not be liable 
whatsoever in any manner to Buyer or Seller or nny other person or entity claiming through Buyer or Seller. 

TtME LIMIT: Tf the conditions of this escrow have not been complied with WITHJN SIXTY (60) DAYS from the date 
of these instructions, you are nevertheless to complete the same as soon as the conditions have been complied with, except 
as to ticne, unless l have made written demand on you for the return of money and or documents deposited by me. 

NOTICE OF CHANGE: Any notice, demand or change of instructions herein shall be in writing, signed by all parties 
affected thereby, and delivered to you before any such shall be in any way effective. 

AGREEMENT OF COOPERATION (UNJUST ENRICHMENT): Should the within escrow close short and any of 
the parties to the within escrow be unjustly enriched, said party agrees to reimburse the Escrow Holder immediately. Also 
in the event that any party to this escrow received funds or property or is credited with funds or property that they are not 
entitled to, for whatever reason, they agree, upon written demand, to return said funds or property to tbe proper party 
entitled or to the escrow for disbursement. In the event that suit is brought to enforce payment of said funds OT return of 
said property, the parties agree to reimbUJSe the prevailing party their reasonable attorney fees. 

CONTROVERSIES: Should any dispute arise between or among the parties hereto or a third party, or should you before 
or after close of escrow receive or become aware of any conflicting demands or claims arising out of or relating in any 
way 10 this escrow or the rights of any of the parties hereto, or money or property deposited herein or affected hereby. you 
shall have the right to do any oftbe following: 

1. Discontinue any and all further acts on your part and withhold the delivery of documents and money in your 
possession until such disputes OT conflicting demands are resolved to your satisfaction; 

2. Commence or defend any action or proceeding for the determination of such conflict; 
3. File a suit in interpleader; 
4. Resign as Escrow Holder and return to the parties depositing sa.me all monies and/or documents then in your 

possession. 

The parties hereto jointly and severally agree to pay all costs. damages, judgments and expenses, including reasonable 
attorney's fees, suffered or incurred by you as a result of any of the foregoing. 

These escrow instTUctions may be signed in counteiparts. each of which so executed shall, irrespective of the date of its 
execution and delivery, be deemed an original, and said couoterpans together shall constitute one and the same 
instrument 

The words "BUYER" and "SELLER" are to be coDStrued as plural, and words indicating masculine gender arc to be 
co!lSD'Ued as feminine gender, when so required herein. Each of the undersigned states that he bas read the foregoing 
instructions and understands and agrees to them and acknowledges receipt of a copy of same. 

The parties to these instructions authorize you to destroy these instructions, and all other subsequent instructions, 
regardless of dare of same, and all records of this esc.row at any time after five (5) years from the date of these instructions 
without liability on your part or further notice to us. 

CANCELLATION: In the event of cancellation, parties agree to pay the escrow fees and charges incurred. 13uyer and 
Seller also understand and agree that prior tn the release of any funds by Escrow Holder due to c.ancellation of this escrow 
for any reason "'1iatsoever, Escrow Holder will be handed specific cancellation instructions by Buyer and Seller. 

**********•••••••••••••••••••••• .. •••••END OF INSTRUCTIONS ••1.••••••••••••• 11 1r•***•-********"***~ 

lHEPARl1E$ TO llllS ESCROW ACREElllAT l!EYWILL NOTIFY ESCROW HOU>ER, BY SEPAAATEWRmEll NOn:E, OF ANYQWIGU,ADOrTIONSAKOIOll OaETIOH.S­
TOTHESf ESCROW INSTRUCTIONS; SUCH NOTICE WU BE DEUVERSlCOllCUllREllllYWIT'H lllE DEUllEl!Y OFTllES!; ESCROW INSTRIJCTlONS TO l1IE ESCROW HOLOE1l 

ifomia corporation 
Sellers Signature 
Razuki investments, LLC, a Cali 
Company, 

-~ 

*** SEE! ADDITJONAL INSTRUCTIONS AIT ACHED HERETO AND MADE A PART HEREOF*** 
Each of the above signed states he htlS l"ead the foregoing instrllctions and understands and agrees to them. 

Ptgc 8 oflJ 
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BULK SALE ESCROW INSTRUCTIONS TO: 

4820 El Cajon Boulevard 
San Diego, CA 92115-4695 
(ID) sn.suo • Fax (ol!l) Sll-7190 

..,.,..AllisollMtOoskeyEscrow.com 

BscrowNo.: l46333P - CG Date: 02/2412017 
Escrow Officer. Claudia S. Garcia 

THE FOREGOING INSTRUCTIONS AND THE "GENERAL ESCROW PROVISIONS AND CONDmONS" 
ATIACHED HERETO AND MADE A PART HEREOF ARE APPROVED AND ACCEPTED IN THEIR ENTIRETY 
AS THOUGH PULLY SET FORTH lN TIIlS PARAGRAPH. 

THE PARTIES HERETO ACKNO'WLEDGE THAT BY SIGNING THESE INSTRUCTIONS, THEY ARE ENTERING 
INTO A LEGAL CONTRACT. THE PARTIES ARE ADVISED TO SEEK THE COUNSEL OF THEIR 0"'\1/N 
ATIORNEY AND/OR ACCOUNTANT WITH RESPECT TO THE DETERMINATION OF ANY LEGAL 
RAMIFJCATTONS AND/OR ANY TAX CONSEQUENCES AND ARE RELYING SOLELY ON TIIEIR OWN 
INQUIRY AND 'INFORMATION. 

•w•'""" Sf ID/ J } ,,,~- -----;/4L )-

TllE PART ES TO ms ESCROW AGREE TW.T lllEY WU NOTIFY ESCROW HO~ BY W'AAATE WRITTEM NOTICE, Of ANY CIWl~e.s. A!lOITlONS ANDIOR oaETIONS MADE 
TO THESE f.SCllOWlll$TIIUCl10HS; SUCH NOTICf W1Ll. 5f oalVfR!ll CONCUIU\EHTLYWITH Tllf DEIJVERY OF THESE~SCROW INSTRUCTIONS TO THE ESCROW HOLDER. 

California corporation 

D 
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GENERAL PROVISIONS AND CONDITIONS 

Escrow No.: 146333P - CG 

Allison-McCloskey Escrow Company 
GUllOltAL. l:SCllOW PlllOVllilONS AND CONcmons 

Date: 02124/:20 17 

OEFINmONS: ~vou" b defined as Allisoo-McCloskey Bscrnw ComJl"lly and any or its directo~. officers, employees, represonlalivC\I, and agents. 
"Partiec" is defined as Buyer and Se1ler, coll«lti•ely, who are involved in this escrow. 

I. Escrow Holder is inslructcd 10 deposit all ~ds as rcc:efved wilb any swc or nllliooal bank. swc er fedora! savtni.s bllllr. « :stBte or federal 
savings llld loan as>ociatio11, in a ttust account in the name oCEscrov Holder, withou1 any liability !or payment of imorc>f- The fwids lDaY be 
withdrAwn 11\d disbursed by E3aow Holder in aceo<dancc with tho writlCl\ inmuctiom of tho panics. All dlsbuncmcot. llJC to be made by 
cbcc:lcofEscrow Holder from mo trusr account unlHs inslnM>tod otherwise in 'Mi ting. &crow Holder will not indemnify any p•yce or guarantee 
signatures of any po:son or entity at any financial institution. 

2. All deposi3 made by pcraonal cbcc:k. cashier's cbeclc, cenificd chcc:I: or deposit other than wire transfer arc subjcel to clearance and payublc by 
the nnancial lnstiMlon on which drawn, and will be identified a5 collected funds when Escrow Holder's finaocial lnslinnion c:onfums that the 
fuods ai-c a.vailoblc for disburstmcJJl If any chcdc dcpos1w! is dishonored upon presentment for payma1t, Escrow Hokier is •uthoriz.cd to 
notify oil parties 10 the within escrow, the Real llst11e Brokcr(s) and Real csute Agcnt(s) znd any otbcr pt:r.i(ln or entity. at Escrow Holder's 50lo 
d~on, d.eemcd necessary to notify. 

3. Your du!y as Escrow Holder docs n0t commence and escrow shall not be deemed opened until idutical Escrow lnstructioiu signed by all 
parties arc noccived by &crow Holder. Escrow Instructions may be executed in counterparts, each of which shill! be deemed an original 
rci:ar<11ess of the date of execution and delivery. All sucb coum:crpam 1ogclbcr shall CQl15titutc the same documc:nl U.Dlil sucb muwally 
cxCCUltd Esaow Instructions art> rccc:ivcd by Escrow Holder, cithcrp.ny may unDarerally revoke these instructions by wriuen request delivered 
IO you and may withdraw any funds, lllstruclions, documents or items prov;ously handed lo )'OU by said party. 

4_ Tac close of escrow is the date Escrow Holder bas disbursed an fimds, documents or property being held by Escrow Holder under this 
"&'C"mcnt and any rellled agrccmClll5. and is on or after the salt dale as set forth in the Notice to Qcdltors of Bulk Sale and/or the Notice of 
ln!Clldtd Transfer or Retail Alcoholic Bcvenigc Li= (ABC form 227). Any prornions arc based on• 1hiny (30) day month and are made as 
of the date of close of es<:row, unless otherwise m"1ually lnstrvcitd by all ponies. 

S. All documents and l\inds due the respective parties are IO be forwarded via F"ll!lt Oass Mail to the addresses as provided by the parties hereto, 
Wllcss otherwise inslnlct.ed. All notices tc be given by or lo B•yer and/or Seller shall be in writing. Nolioe shall be deemed delivered two (2) 
business d.oys after deposit in the U.S. Mall. If requested to Ilse another dell very Sen/ice, E<crow Holder is instructed to debit the 8"COUnl of the 
principal receiving the benefit, for each and every overnight mall or aoy otbcr type of dcliveiy scrvlet.. 

6. For a.ny atl specified by the principals to be perfonncd by Escrow Holder wiU1in • stotcd period of time, tho time lo pcrfoCJJ the act shall be 
counted from S:OOAM PST, the next business d&y following the business dey on whiob Esc.-ow Holder a<tually rcc:ciyed notie» oulhorizing the 
act. For purpo•es of these Escrow Instructions, •business day sholl be from S:OOAM PST to S:OOPM PST, on days exoludiilg weekends and 
holidays observed by Allison-McCloslcey Escrow Company. If the dote by which Buyer's or Seller's performances aze due 5ball be othor !ban 
Escrow Holder's regular business day, sucl1 petformanccs shall be due on Escrow Holder's next succeeding business day. A Bu!iness day is 
any da,y except Saturday, Sund&y or holiday observed by the State of California. 

7. Escrow Holder~ consult with its legal cOWtScl in the evtrlt of ODY di•putc or QU~tioo u to tbt interpretation of these £octow lnmuctions, 
and/or Escrow Holder's duties tbt1CU11der, and Esen>w Roider shall Incur no liabffio/ and 6hall be Mly protcetcd in actini; in occonlimce wit.'1 
the opinion 111d instructions ofils counsel Further, !he parties hereto shal~ jointly and sevenlly, ree.sonllhly compenHtc Escrow Holder for the 
co>ls, expenses and atlOmey's ~ incuned by E!cro'" Holder for <Ucb advice and t01.11Scl, 

S. Tbcsc ln.structions are not inu:ndcd to amend. cancc~ modi~· or supcrstdo any contnlOI or agreement th& may conmin contingencies by and 
between the ]>Mties tlust may not b: set forU1 in these ills1n1Clions. &aow Roider is a party ooly to these instructions and shall have no 
responsibility for the cnforccm::nt or adherence to any other agrument(s) between the principols. 

9. Escrow Roider is not be to be conccn1td with any unpaid beverage tax, unemployment tax, social security, personal property or retall sales tax, 
or salcg rax on fixtwc.s and/or equipment being sold, or any other !IX or contn"bu1ions. or any unpaid salaries or wages. even though Tranrlertt 
IDIY be or become pCIS(Jnally llahle ror paymcnJ thereof. unless olherwisc specifically lnsrructed In this escrow. Sbould Escrow Holder be 
directed and insttuctcd tc mw a.ny payment, sucb payment may or may not constitute full or final paymCOl. and Buyer may Slill be personally 
Uoblr.. 

I 0. Uuless otherwise prO'Vidod bcreil\ Eacrow Holder is oot lo be concerned with :my conditional sales concra.ct, lease contract, s=ri1y agreement 
or oihcr agreement that may affect tho herein refer:red lo real property and/or pe~al property, and is not rcspoosi>le for the delivery of any 
papers other 1han <Je.sctibed herein. Escrow Holder is not a pan;y to. or bOund by any agrccmelll Which m~y be deposited Wider, evidenced by. 
or 2risc out of these iostruaions. Escrow Holder is not to be conccmcd \\1th the terms of any airecmcnt, rctardlcss o( whether e>a:cutcd by 
Escrow Holdor, and is relieved of all responsibility and liabil~ for thec:nforccmait of its tcnns, wilcss specifically directed to E:icrow Holder. 
Esaow Roldor is not responS11>lc fOr intc:rprctillg or acting on ao.y provision of any contn>ot or agreement on which these Escrow lmtiuctiono 
may be based and shall oot rdy on aey knowledge or UJJderslandins cf suob coolnal:t or agreement in asccitaining or performing duties as 
Escrow Holder. Tht parties understand and tgrcc that Escrow Holder shall hve no responsibility whtsoever lo file or record any Financing 
Statement or other document with aoy federal, S1a1e or Local o!'licc or aecney. lnclutlin& the o!'lice of the California Secretary of Stale. and/or 
~ c<n••I) recorder, unless spcc:ifically instructed by tl10 principals. 

I I. Escrow Holder is instructed to make copi0$ of all documenu available to the prinoipals' Brokcr(3), Agcnt(s), Ancmcy(s) and/or t..c:ndcr{s)­
Copics of such documents shall be furnished to any other entil)i ouly upon the parties' onJ or written requost. Escrow Roider shall not incur any 
liability for delivery of said copies. 

12. Esaow Hokle.t, at its solo and absolute discretiOI\ may withdraw from escrow at any time t>y providing five (5) d•Y' written notice to panies 
and tendering all document:! and consideration held in escrow to the parties depositing '810t. Parties will bold Allison·McCloskey Escrow 
Company and any and all of it! directors, officers, employees and agenl> fully anl completely hannlcs from :woe. 

13. If Escrow Holder receives instructions to cancel this escrow, if Escrow Holder re$\gns. or if this escrow caJJcels in any other manner, the 
principals irnvocably assign to Escrow Holder, \Vithout any further instructions, a cancellation tu fiom !be f\!nds on depcsit and to disburse 
remaining t\lnds. if any, pwsuant to the muwal written l!lst!Uctlons of the pr!nc:lpals. 

14. The patties agree 10 release Escrow Holder from ar,y ond all liability of uiy kind or ni!llirc Uld to indomnify Escrow Holder frorn any loss. 
dllm~ clnim, judgmtDI or oost of any ldnd or nature ....Wtllig ftom or n:lettd to the rclc:ast or discb"'!l< of blmlJ"doll!I or toxic wmcs on the 
propeny involved hereil\ whether it occurred in the past, prci;en~ or may occur:.. the f\iue, which release er discharge is in violalion of law, in 
excess of any Stale or federal slllndards, permit requirements and/or disclosure requimncnts existing at this time or which may exist at a future 
time. The panics represent that tbcy made their own as:icssmcnt of Ille condition of the real and/or personal property and b.avc not relied on any 
of Escrow Holder's reprcsentalioos in making the assessmeot.s. The paru~ ..-c ~dvised to :sa:lt indcpc:oden1 legal and 1cchnlCAI environment 
cocpco1 advice in .,...,.sing the risk usoci11cd with potential hOZ11rdous or toxic WllS!ai, 

lS. Escrow Holder is to make no pbysiC1l inspection of the ~-nal property bcbig ll'aDSfemod. Eserow Roider shall mako no waml!ltic.1 or 
representations concerning any sueb personol _Property end is not be concerned with nor liable for the coodilion of sueb property. 

16. Bsaow Hotd<!r is hereby a.utboriud, in its exclusive discretion, to obey and comply with all writs, orders, judgmenis or decrees issued by any 
court or odmillistrativc agency Affecting any money, documents or other items held by Escrow Holder. Escrow Holder sba.11 not be liable to any 
of the ~ hereto, their SU=sor3, heirs or pcnonal reprcsentalivcs by reason of Escrow Holdor's compliance "ith such writs, ordclli, 
judsJncnts or dccr~~~dini; such writ, order, judgment or decree is later reversed, modified, set aside or vacated. 

Buyer's Initials ___ Sellor's lnit:iab / !J 
Pase 10ort3 ---:;::r---,-
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GENERAL PROVISIONS AHD CONDITIONS 

"Escrow No.: 146333P ·CG Date: 02124/2017 

17, You ohnll not bQ responsible in any way whatsoever for the following: (I) 1be sufficiency, validity or correctness of the ignaturc of any party or 
any third party 10 this escrow, (2) the suffici.cnc:y or correctness ILS to fonn, manner of execution or validity of any documents deposited in this 
eserow, (3) the identity, atJthority or right of aoy person executing Ille same, either as to documents of record or lbose h211dled in this escrow, or 
(4) lhe faihnc of any party to comply with any oftbe provisions of any agrcemen~ contrtct or olhcrinstrulllCllt filt<I or d.cposi~ in this =row 
or rcfmcd to in these Escrow lnstrucdons. Yow- dutles shall be llmlled. to the safekeepill& of money and documents received. by you as Escrow 
Holder and for disposition In compliaocc wiill the wriucn instructions accepcrd by you in this escrow. You •hall oot be rcqllircd oo wkc my 
action rcprding lhe collc.'1ion, maturity or apparent illegality of any oblig.otioos deposited with ycu. Tbt pertics' signatures on all Escrow 
Instructions and documents for !his escrow indicoto thoir unconditional acecptanc& and approvol of same. 

l 3. Escrow Holder is n<>I ll:SpOllSible for the contents or accuracy of any benefieiaiy's demand 10Ddlor bmeficiory's m1emcn1 delivered to escrow by 
the cxistln& lienholdcr. Escrow l:loldcr Is not requilcd to submit Ill}' such swemen1 or demand to auy pany for approval before the dose or 
CSCTOW unless C>Cpressly Instructed to do so in wriling by the pl!Itioo hcn:10. Should any pany desire to pre-approve such smtement and/or 
demand, the perty requiring same 3ball deliver scplllDtc and ~cific written in.mudions to Escrow Holder. 

19. Escrow llo1dcr ls oot responsible in any way whatsoO\'ct nor fa to bo concernod with the tonns of llllY new loan or the contents of llllY Joun 
documents obtained by any party in connection with this escrow e:xcept to Dnler such loan documents into the esaow file, tr.msmil the loan 
documents 10 the Buyer for e:xccution and tnlnSmit the executed loan documents to tho LeOder. The panios undcmand and ogree tha1 Escmw 
Holder is not involved nor concerned with the approval and/or processing of any loan or the con1a1ts and etrect ofloan documaitsl'l'eparcd by a 
Lender. Escrow Holder Shill! oot b<: responsible in any way wbatsocva- nor to be concerned wilh lilly qu<51ioo of u~ury in any loan or 
encumbrance, whether new or of record. which may eruc during the proc005ing or !bis escrow. 

20. 1u1y and all leases(s), and/or a.ssisnment(s) of existing lcases(s), together with any n:qu~ed insufllllee coverage or assignment(s) of insurance 
pcllcies ..,d city and/or ccutlty busin ... s licen<e(s) and/or petmlts arc to be handled ouuide of escrow by the parties unless otherwise specifically 
Mt forth herciJ\. 

21. The. parties shall coopaalc with you in carrying out lhc tCllllli oftbc mulual!Y e:xccutcd Escrow lnslructions as dcposifcd, and sb.U cooperate 
wilh you ill completing this oocrow. The parties shall deposit into e~ow, up<>n request, any additional funds, instrwnent:s, documcnt.s, 
instructions, aulborizalions or other itcmS Iha! are reasonable necessary !() enable you to comply with demand made on you by third parties, to 
•ecure policies of tide insurance, or to otherwis: Cllll')' out the terms of1hclr instructioruo aJ1d close of escrow. 

22. !flhc coru1it:lons of this escrow have 001 been complied with at the ~iratlon date of1ltcse Escrowlnstrutt!om, Escrow Holder is instructea to 
complctc the conditions ar. tbc earliest possible time. without recording Olld publishing a new Notice w Cr<:clilors and/or recording a new Notice 
of Intended Sale of Alcoholic Beverage Licensc(s), unless Buyer and Seller bc.s made written danaad upon Escrow Holder for the return ofthc 
funds and/or instromeo~. ;is per mutw!lly executed Cancellntion rru1n1ctions. The parties, jointly and severally, agree that if lhis escrow cancel,, 
ar is otherwise terminated ll!ld oot closed, the ponies aball pay for any costs and expenses which Escrow Roider bas incurred or hos become 
obligated for under these Escrow Instructions, including. but not limited to, attorney's fees, arbi1ntion fees and costs. if applicable, and 
reasonable escrnw fees for the w-;ccs rcodettd by ymL 1be parties · - that such co'1s and expenses sbml be pll.id and d"l'Osited in escrow 
before a.o.y cancellation or other rcnnination of this escrow Is ctrcctivc. Tho panics a11rcc tliat said char&CS for cl<pC!UCS. costs and fees may be 
apporuonod bctwcco Buyer and Seller in a rnasmer which. in Es<;rovr Holder's sole disctction, °£>-cn>w Holda considers equitable, and lhllt 
Escrow Holder's decision will be binding and conclusive upon lhc parties. Upon rc<;clpt of mutual Cancellation IIUIIUciions or a final order or 
judgment of a cOW1 of ecmpetcnl jurisdiction with accomp>llying writs of C><ee.tion, levies or giu:nlshments, you are instructed tc dijj,ur.;c the 
escrow fundll and irutnunenrs iii L"COrdance with such Cancellation Instructions, order or judgment and accompanying writ and this escrow 
sbAll, without further notice, be oonsidercd temlina!ed and cancelled. 

23. If c;onflicting dcmuds or noticoo are made or ~crvcd upon you or illlY cun1roversy arises between the panics or with llllY tllird pcr.;on arising out 
or or rel~ting to this escrow, Escrow Holder bas lhc absoluto right to wilhhold and stop all further prococdings io !hi> escrow until Bsaow 
Holder receives sorisfuctory writtec notificatioll of the settlemect of lhc contTovcrsy by written agree.men! oflhc parties, or by the final order of 
j udgment by a court of competec1 jurisdiction, without incurring legal liability. All parties to this escrow, jointly and severally, promise to pay 
promptly oll demand, as well as le indemnify acd hold E£crow Holder humlm from and against all administrative govemmenta! investisatioos, 
audit and legal fees, litiga~on and iotctpleadcr costs, damages, judgm<nU. '11omc:ys' fees, arbiMl.ion costs an<! fee$. expenses, obligations and 
liability of every kind (collCCllvely ~costs"), wbich in good faith Escrow Holder may incur or suffer. whether said coses arise during the 
pcrfomumco of or subsequent to lhio coq-ow, dircclly or indirectly, and whether Ill trial or on appeal, Escrow Holder is given a lico upoa all lhe 
rights, title and iotcrcsl of the parties and all escrow docwnonts and odtcr property and funds deposited in10 thiJ escrow to prote<t Escrow 
Holder's rishlS. 

'24. All Notices. Ckman<ls and Instruction! mUSt be in writing. Escrow Holder shall have no duty 10 and shall not verify \he signa1ute of any party or 
non-pany Wllcss further wrincn and executed Escrow Instruction! to d.o so an: received and. additional cscmw fees ue deposited. No Notlec, 
Demand, fl\Sll\lction, Amcndmcn~ Supp!c:mcnl or Modification of these Esaow lnmuctions shall be of any ell'e<:r In this escrow until clcllvC!ed 
in writing to Escrow Holder and mutiJally executed by oil parties. E:icrow Holder is authoriz.od to A""?I oral irutnictiCJtU from Buyer, Seller, 
Brolall(s), Agent(s) and/or Leodcr(s), however &crow lloldcr sban nol llCl upon any inSll\lction so dclive~d until such instruclion hos been 
received in writing and dgned by all parties to this escrow. 

ll. Escrow Holder Is autbortzcd to destroy or otllerwise dispose of all documontS, papers. Escrow lnstructior.s. correspondence, and records or other 
material constituting or pc.Wning 10 Uus escrow 11 any llmt: after live [$) ycan from the dale of (I) tbG close of escrow; (2) !he dare of 
cancclhwoa; or (3) the date oflost acllvity, Whichever is larcr, without riability and without fiaMhcr notice to Ille parties, 

26. The porti.cs aclalDwledge and undetstsnd that Escrow Holder is not IW1boriud to practice law nor give. finaneia.l advice. The partloo ""'advised 
to seek independent leeaJ and financial oouns<l and advice coneemina Ille effect of these Escrow Instructions. The pilrtics aclcnowlcdgc that no 
representa1iogs have been made by Escrow Holder about the legal sutllc!cncy, le&al and/or w: consequences. or financial effects of 1he within 
csci:ow tranSaaion. If current laws pertaining to Bulli: Sales arc modified, amc:odcd or changed in any mannez during ihc course of this escrow. 
such mcdificatious, llIDClldmcnt or changes shall take precedence over these instruc:tiona md shall pcnain to the tcnns of'this escrow where 
&j)plicablo. 

27. Escrow Reider shall nol be liable for any ai:ts or om.i.<sions done in good wth nor for any claims, demands,~ ordM\ages made or suffered 
by any party ro this escrow. excepting as may 8l1sc throuih or be caused by eross ncl!lect or willful miscondUCL ln the event of• shonfall, 
whether by oll'.lis.ion or error in calculation, &II paztics,joinlly arul saveral!y, promise to pny promptly on demand, any COSIS and/or cbarge w!Jlcb 
sbo11ld have beon paid at die close af escrow. 

2&. In the event Escrow Holder disburses more funds than are du"' or disburses for the benefit of any part)' other than who is entitled 10 receive said 
funds, Whether by orm<s1on or by error of cAlculalion, said receivins party lle.reby agree• to repay and/or reimburse E•crow Holder lhe amouru 
of ovcrpe,ymenl within five days after wril!Cn demand is made on said parl}'. lf rq>aymeot anrlfor reimbum:mi:nr ls not made. inten5t in lhe 
111Dounl of 10-n per annwn shall commcnec on the sixth day after sucb written demand is made. lf said pany refuses or neglects ID pay sai<l 
funds and interest due thereon to Escrow Holder, legal procccdin~ to collect said funds wilh accrued intorcst will immediately ensue. The 
rcc..iving p"'1)i ~ 10 P"Y all charges, court costs and a!IDnlcy's fees that may be incurred. 

29. Jn tllcse Escrow hutructions, wherever the context so miulres, the rrwculinc gender includes the !Cminlnc and/or neuter and the singular 
n.umbcr includes the plural. 

Buyer's Tnitials ~ __:____ 
Pagt 11 cflJ 
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GCliCllAL PROVl310Nll AICD CONDITlONll 

Escrow No.: 146333P - CG Date: 0212412017 

30. Tue parties to this csciow agice IO submit all dllputcs rclalcd to or octions brought against Allisoo-McOoskcy Escrow Compacy, whether 
contn<t, tort or otherwise, to Arbitratioo, in nccordancc with Califomi• Code Procedure Section 1280 througb 1294-2. The po.rtiC$ uodcrstand 
lbat tbey are waiving their rights to a jwy trial. Howe_., in tho event Escrow Holder desires to bring an interpleader or Sm•ll Claims action, 
pumiant to California Code or Civil Code 386 and ll6 et.seq., this Arbitration provision shall not apply to anl' such action, 

31. SEVERABil.ITY: If any pmvisioo of these instructions Is held invalid or unenforceable. the other portions of these instmctions shall 
nevertheless continue In 1\111 ron:e ancl effect. If any provision Is held invalid or unenforceable with respect to particular circumstances, it shall 
ocvortbeloss remain iii full force and effe<l in •II circumstmiccs. 

31. 1.BGAL FBES: If any legal action or other proceeding is brought for the enforcement of these m.nnu:.;ons, or because of an alleged dispute, 
broach, ct..faul~ or mi=prescnt&lion in oonnection wl1h any of the provisions of these inslnictioiu, the successful or prevuling party or parties 
shall be entiUed to recover reasonable anomcys· fees and other costs inCUrTed in tbal action or proceeding. in addition to any other r<:lief to 
which it or they may be CtJtitled. 

33. PRIVACY NOTICE: Allison-McClo•l.-ey &crow Company recognizes the imporlll!Jce of protecting the conlident.iali\y of non-public 
infomiotion iD our posscssioa. One of our highest priorities is assuring clic:n1s th111 non-public persoruil cUStoma information gathered in our 
reodering of services will be held seeun:. We restri.ct acceu to noo-publlc pcreonal infoanation to those employees who have • need to such 
information to provide our services. We maintain physical. electronic and procedural safeguards tbal comp! with federal regulations to guard 
non-public personal information. We wm always maintain secUJc control over the non-public person111 cOMUmer Information we hold. We Will 
not rcvc:al non-public pcrwn111 consumer infonnlllion to any external non-affiliated organization unless wo have authorization or are required by 
law. Wo require organizatious lbat provide support services on 0 11< bchalfto conform 10 ow privacy standards. 

34. Time is of the es.once. 

End of Additional Escrow lnslructions and C..odition•. 

WE, JOJN11..Y AND SSVERALLY, ACKNOWLEDOB RECEIPT OF A COPY OF THE FOREGOING ESCROW INSTRUCTIONS A.ND 
ADDITIONAL ESCROW INSTRUCTIONS AND CONDITIONS AND BY OUR INil1ALS ON BACH PAGE AND SIGNAnJRE HEREIN, 
ACKNOWLEDGE TIIAT WE HA VE READ AND UNDERSTAND TiffiSE lNSTRUCT!ONS ANO AGREE TO n!EM IN THE!ll .ENTIRETY. 

TllE PARTIESTOTHISESCIUM' AGREE lHAT THEY WU NCJTlN ESCROWHOLJlER. BY SEPARJ.ltWR!ITTN tlOT1CE, OF ANY CHANGES,ADOtTlCJNS AND.OR DELETIONS 11ADE 
TO THESf ESCllOW INSTRUCOONS; SUCH NOTICE WllL SE oaJ'ffi!EDCOt«:UMfNTI. y WITH THE DELM:RY OF THESE ESCROW il'ISTRUCTIONSTOT1£ESCROW HOLDER. 

ifomia corporation 

Each of the above sigr.ed stoles he has read the fotegoing instructions and 1mderstancls and agrees lo th"111. 
Pavo 12orn 
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BULK SALE ESCROW INSTRUCTIONS T01 

4820 El Cajon Boulevard 
Su Dlego, CA 921 Ls.409S 
(6UJ S8HilU • Fu (619) 583-7190 

......,. .Allisoo.Mc.CloskeyEsaow.rom 

Escrow No.: 146333P - CG Date: 02/24/2017 
Escrow Officer. Claudia S. Garcia 

EXHIBIT "A" 

ln any case where the notice of bulk transfer subject to Section 6106.2 states that claims may be filed with an escrow agent. 
tbe intended buyer shall deposit with the escrow agent the full amount of the purchase price or consideratioo. If, at the time 
'the transfer is otherwise ready to be consummated, the amount of cash deposited or agreed to be deposited at or prior to 
consununation in the escrow is insufficient to pay in full all of the clai.m.5 filed with the escrow agent. the escrow agent shall 
do each of the following: 

(a) (1) Delay the distribution oftbe consideration and the passing of legal title for a period of not less than 25 
days nor more than 30 days from the date tho notice required in paragraph (2) is mailed. 
(2) Within five business days after the time the bulk sale would otherwise have been consummated, send a 
written notice to each claimant who has filed a claim stating the total consideration deposited o r agreed to be 
deposited in tho escrow, tbe name of each claimant who filed a claim against the escrow and the amount of 
each claim, the amount proposed to be paid to each claimant, the new date scheduled for the passing oflegal 
title pursuant to paragraph (I) and the daJe on or before which distnlmtion will be made to claimants which 
shall not be more than five days after the new date specified for the passing of legal title. 
(3) If no written objection to lbe distribution described in the notice required by paragraph (2) is received by 
the escrow agent prior to thc new date specified in the notice for the passing of legAI title, the C$CTOW agent 
shall not be liable to any pen;on to whom the notice required by paragraph (2) was sent for any good faith 
error which may have been committed in allocating and distributing the consideration as stated in the notice. 

(b) Distn"bute the consideration in the following onler of priorities: 
(I) All obligations owing to the United States, ID the extent given priority by federal law. 
(2) Secured claims, including statutory and judicial liens, to the extent of the coosideration fairly attributable 
to the value of the properties securing the c laims and in accordance with the priorities provided by law. A 
secured creditor shall participate in the distribution pursuant to this subdivision only if a release of lien is 
deposired by the secured creditor conditioned only upon receiving an amount equal t o the distribution. 
(3) Escrow and professional charges and brokers' fees attributable directly to the ~le. 
(4) Wage claims given priority by Section 1205 of the Code of Civil Procedure. 
(5) All other tax claims. 
(6) All other unsecmed claims pro rata, including any deficieacy claims of partially secured creditors. 

(c) To the extent that an obligation of the buyer to pay cash in the future is part of the consideration and the cash 
consideration is not sufficient t o pay all claims filed in full. apply all principal and interest received on the 
obligation to the payment of claims in accordance with subdivision (b) until they are paid in full before 
making any payment to the seller. In such case, the notice sent pumlant ro subdivis ion (a) shall state the 
amount, tcnns, and due dates of the obligation and the portion of the claims expected to be paid thereby. 

No funds may be drawn from the escrow, prior t o the actual closing and completion of escrow, for the payment, in whole or 
in pa.rt. of any commission, fee, or other consideration as compensation for a service that is contingent upon the perfonnance 
of any act, condition, or instruction set forth in the escrow. 

THE ""-'TlfSTOTHIS ESCROW AGllfETIV.TlHl!YWIU. NOTf'YE3CllOW HOUlfll, DY 2PAAA1t!WM181 NOTl;f, Of AHYCHANGES, ADOITIONSAHDIOR DflE110NSMADE TO 
T1IESE ESCROW INmtUC!lOllS; SUCH NOTICE WU BE DElJVERED CONCURREllTI. Y Wllll THE OEIJVERY Of '11£SE ESCROW tlSTRUCTIOHS TO THE ESCROW HOLDER. 

ifomia corporation 

Ea~h of tht: alxNe signed states h e has read the foregoing instrucJions ami underrtands and agrees ta them. 
Page 13of13 
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ESCROW TRUST RECEIPT 
Allison-McCloskey Escrow Company 

4820 El Cajon Boulevard 
San Diego, CA 92115-4695 

(619) 583-5110 

RECEIVED FROM: American Lending and Holdings, LLC 

FOR THE ACCOUNT 8863 Balboa Avenue, Unit E 

Receipt No.: 277789 

Escrow No.: 146333P 

Date: March 14, 2017 

Two Thousand One Hundred ~aJ1 · O.ieg_g_,_,~,J}l-1.f.~.~ ................................ .... 
'Blffl'f~ffiaa ·~.V#Hue, Unit B 

WIRE Transfer 

Seller 

DOLLARS 

ABA# BANK NAME, CASHIER'S CHECK, ETC. Amount 

Incoming Wire $2,136.50 

TOTAL $2,136.50 

RECEIVED AFTER HOURS 0 BY: Kim 
~~~~~~~~~~~~~~-

-Orig inal-
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IBP 
Iv R.ECORDING REQUESTED BY 

CITY OF SAN DIEGO 
DEVELOPMENT SERVICES 

PERMfftNTAKE. MAIL STA110N501 

PROJECT MANAGEMENT 
PERMIT CLERK 

MAIL STATION 501 

DOC# 2015-0399133 
llllmlDIJIHllllllllllllillllllDH 

Jul 29, 2015 10:11 AM 
OFFICIAL RECORDS 

Emest J. Dronenburg, Jr., 
SAN ol!::Go COUNTY RECORDER 

FEES: $51.00 

PAGES: 13 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 
INTERNAL ORDER NUMBER: 24004643 

CONDJTONAJ, USE PERMIT NO. l296130 
8863 lJALHOA ST.II: E l\1MCC - PROJECT NO. 36834-7 

PLA1''NING COMMISSION 

This Conditional Use Pennit No. 1296130 is wanted by the Planning Commission of the City of 
San Diego to LEADING EDGE REAL ESTATE, LLC, Owner and UNITED PATIENTS 
CONSUMER COOPERATIVE, Pennlttee, pursuant to Sa.n Diego Municipal Cede (SDMCJ 
section 126.0305. The 2.51-acre site located at 8863 Balboa Avenue is in the TL-3-1 Zone, t11e 
Airport [otluence Area ( Miramar and Montgomery Field). Montgo1nery Field Safety Zone 2, 5, 
and 6, the 60-65 dB CNEL for Montgomery Field, and within the Kcamy Mesa Community Plan 
Area. The project site is legally described as: Lot 9, Industrial Park No. 2~ Map No. 4113, March 
12, 1959. 

Subject to the tetms and conditions set forth in this Pennit, permission is granted to 
Owner/Permittee to operate a Medical Marijuana Consumer Cooperative (MMCC) (llld subject to 
the City's land use rcgulatioill! described aod identified by size, dimension, quantity, type, and 
location on the approved exhibits [Bxbiblt •A"] dated July 9, 2015, on file in the Development 
Services Department. 

The project shall include: 

a. Operation of a Medical Marijuana Consumer Cooperative (MMCC) in a 999 square­
foot tenant space wlthin an existing, 4,995 square-foot, one-story building on a 2.51-
acre site; 

b. Existing landscaping (planting, irrigation and landscape related improvements}; 

c. Ellisting off-street park{ng; 

.Page 1 of7 
ORIGINAL 

D 



529
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I 

d. Public and private accessory improvements detetrnined by fu.e Development Services 
Deparbnent to be coosistent with the land use and development standards for this site in 
accordance with the adopted community plan, the Califomia. Environmental Quality 
Act [CEQA] imd tl1e CEQA Guidelines, the City Engineer's requirements, zoning 
regulations, conditions of this Permit, and any other appl icab1e regulations of the 
SDMC. 

ST AND ARD REQUIREMENTS: 

l. This pennit must be utilized within thirty-six (36) months after the date on which all rights 
of appeal have expired. If this peon it is not utilized in accordance with Chapter 12, Article 6, 
Division I of the SDMC within the 36 month period, this permit shall be void unless an 
Extension of Time ha.3 been granted. Any such Extension ofTimc must meet all SDMC 
requfrements and applicable guidelines in effect at the time the ex;tension is considered by the 
appropriate decision maker. This pennit must be utilized by July 9, 2018. 

2. This Conditional Use Pennit {CUP] and corresponding use of this MMCC shall expire on 
July 9, 2020. 

3. Tn addition to the provisions of the law. the MMCC must comply with; Chapter 4, Article 
2, Division l Sand Chapter 14, Article 1, Division 6 of the San Diego Municipal Code. 

4, No construction, occupancy, or operation of any focility or improvement described herein 
shall commence, nor shall any activity auU10rizcd by this Permit be conducted on the premises 
until: 

a. The Owner/Pennittee signs 11IJd returns the Permit to the Development Services 
Department 

b. The Permit is recorded in the Office of the San Oiego County Recorder. 

c. A MMCC Pennit issued ~y the Development Services Department is approved for all 
responsible persons in acoordance with SDMC, Section 42.1504. 

5.. \\'bile this Permit is in effect, the MMCC shall be used only for the purposes and Wl<lec the 
terms and conditions set forth in this Permit unless otherwil::e avthori2ed by the appropriate City 
decision maker. 

6. This Pertnit is a covenant running with the MMCC and all of the requirements nnd 
conditions of this Pt:mrit and relatc:<l uocuments shall !Je binding upon the Owncr!Penuittec and 
any successor(s) in interest. 

7. The continued use of this Permit shall be subject to the regulations of this and any other 
applicable governmental agency. 

Pagc2of7 
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8. Issuance of this Pennit by the City of San Diego does not authori7.e the Owner/Permittee 
for this Penn.it to violate any Federal, State or City laws, ordinances, regulations or policies 
including, but not limTted to, the Endangered Species Act of 1973 (ESA] and any amendments 
thereto (J 6 U.S.C. § 1531 et seq.). 

9. The Owner/Permittee shall secure all necessary bl.lilding permits. The Owner/Pennittee is 
informed that to secure these pennits, substantial building modifications and site improvements 
may be required to comply with applicable building, fire, mcx:hanical, and plumbing codes, and 
State and Federal disability access laws. 

10. C-0nstruction pJans shall be in substantial conformity to Exhibit "A.1
' Changes, 

modifications, or alterations to the construction plans are prohibited unless appropdate 
applicatioo(s) oc amendment(s) to this Pennit have been granted. 

11. All of the conditions contained in this Permit have been considered and were detennined­
necessary to make the findings required for approval of this PermiL The Permitlioldcr is 
required to comply with each and every condition in order to maintain the entitlements that arc 
granted by this Permit 

ff any condition of this Pennit, on a legal challenge by the Owner/Pennittee of this Pecmit, is 
found or held by a court of competent jurisdiction co be invalid, unenforceable, or unreasonable, 
this Permit shall be void. However, in such an event, the Owner/Pennittee shall have the right, 
by paying applicable pro<lessing fees, to bring a request for a new permit without the "invalid" 
cooditions(s) back to the discretionary body which approved the Pennit for a determillation by 
that body as to whether all of the findings necessary for the issuance of the proposed permit can 
still be made in the absence of the "invalid" condition(s). Such hearing shall be a hearing de 
nova, 81\d tb.e discretionary body shall have the absolute right to approve, disapprove, or modify 
the proposed permit and the condition(:$) contained therein. 

t 2. The Owner/Pennittee shall defend, indemnify, and hold hannless the City, its agents, 
officers, and employees from any t1nd all claims, actions, proceedings, damages, judgments, or 
cost8, including attorney's fees, against the City or its agents. officers, or employees, relating to 
the issuance of this pennit including, bm not limited to, any action to attack, set aside, void, 
cllallenge, or annul this development approval and any environmental document or decision. 
The City will promptly notify Owner/Pennitt.ee of any daim, action, or proceeding and, if the 
City should fail to cooperate fully in the defense, the Owner/Pennittee shall not thereafter be 
respohSible to defend, indemnify, and hold hannless the City or its agents, officers, and 
employees. The City may elect to conduct its own defense, partioipate in its own defense, or 
obtain independent legal counsel in defen11e of any claim related to this indemnification. In the 
event of such e)C(;tion, Owner/Permittee shall pay all of the oosts related theretu, incluiling 
without limitation reasonable attorney's fees and costs. In the event of a disagreement between 
the City and Owner/Permittee regarding litigation issues, the City shall have the authority to 
control the litigation and make litigation related decisions, including, bi1t not limited to, 
settleJI1ait or other disposition of the matter. Howe,ver, the Owner/Permittee shall not be required 
to pay or perform any seLUement unless such ~ettlement is approved by Owner/Pemrittee. 
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PLANNING!DESIGN REQUIREJ\ilENTS: 

13. The use within the 999 square-foot tenant space shall be limited to the MMCC and any use 
permitted in the fL-3-1 zone. 

14. Consultations by medical professionals shall not be a pennitted accessory use at the 
MMCC. 

15. Lightlng sha11 be provided to illuminate the interior of the MMCC, faca<le, and the 
immediate surrounding area, including any acce-;sory uses, parking Jots, and adjoining sidewalks. 
Lighting shall be hooded or oriented so as to deflect light away from adjacent properties. 

16. Security shall include operable cameras and a metal detector to the satisfaction of 
Development Sef'1ices Department. This facility shall also include alanns and two armed 
security guards to the extent the possession of a fueann is not in conflict with 18 U.S.C. § 922(g) 
and 27 C.F.R § 478.11. Nothing herein shall be interpreted to require ot allow a violation of 
federal firearms laws. The security guards shall be licensed by the State of California. One 
security guard must be on the pre.mises 24 hours a day, seven days a week, the other m-ust be 
present during business bours. The security guards should only be engaged in activities related 
to proyiding secudty for the facility, except on an incidental ba'lis. The cameras shalt have and 
use a recording device that maintains the records for a tniniml.Lm of JO days. 

17. The Owner/Pennittee shall install bullet resistant glass, plastic, or laminate shield at llie 
reception area to protect employees. 

l 8. The Owner!Pcrmittce shall install bullet rcststant urmor panels or solid gi:outed masonry 
block walls, designed by a licensed professional, in adjoining walls with other taum.Ls, reception 
area, and vault room (manager's office). 

19. The name and emergency contact phone number of an operator or manager shall be posted 
in a locatiort visible from ouL~de of the MMCC tn character size at J east two inches in height 

20. The MMCC shall operate only between the hours of 7:00 a.m. and 9:00 p.m., seven days a 
week. 

21, The use of vending machines which allow access to medical marijua11a except by a 
responsible person, 8!! defined in San Diego Municipal Code Section 42.1502, is prohibited. For 
purposes of this section and condition, a vending machine is any device which al tows access to 
medical marijuana without a human intermediary. 

22. The Owner/Permittee or oPQrator shall maintain the MMCC, adjacent public sidewalks, and 
an~as undc:1 the control of the owner or operator, free of litter and graffiti at all times. The owner 
or operator shall provide for daily removal of trash~ litter, and debris. Graffiti shall be removed 
within 24 oours. 
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23. Medical marijuaiia sha11 not be conswned anywhere within the 2.51-acre site. 

24. The Owner/Permittee or operator shall post anti-loitering signs near all entrances <lf the 
MMCC. 

25. All signs associated with thls development shall be consistent with sign criteria established 
by City-wide sign regulations and shall further be restricted by this permit. Sign c-Olors and 
typefaces are limited to two. Ground signs shall not be pole signs. A sign is required to be 
posted on the outside of the MMCC and shall only contain the uameof the business. 

26. Cnterior !!!paces exposed to exterior aircraft noise sources shall be attenuated to achieve an 
indoornoise level of 50 dB CNEL. 

ENGINEERING REQUIREMENTS: 

27. Prior to the issuance of any building permit, the Owner/Permittee shall assure by permit 
and bond the replacement of the two easterly driveways with City standard driveways on Balboa 
Avenue per Standard Drawing.5 SDG-159, satlsfact.ory to the City Engineer. 

TRANSPORTATION REQUIREMENTS: 

28. No fewer than 5 parking spaces (including l van accessible space) for the proposed 999 
square-foot MMCC (with 99 existing surface parking spaces -including 4 accessible spaces on 
the entire 2.5 acre site) shall be maintained on the property at all times in the approximate 
locations shown on. Exhibit "A". All oo-site parking stalls nnd aisle widths shall be in compliance 
with rcquirements of the City's Land Development Code md shall not be converted and/or 
utilized for any other purpose, unless otherwise authorized in writing by the Development 
Services Department. 

29. Prior to any building permit/tenant improvement for 8861 Balboa Avenue Suite #B, the 
applicant shall demonstrate that the converted portion of the warehouse space to 2-car parking 
garage at 8861 Balboa Suite #Bis to be accessed acc~sible for minimum turning path for 
passenger car design vehicle to accommodate ingress/egress of two (2) side-by-side 
dimenllionally acceptable interior garage parking spaces, one of which is to be assigned to this 
CUP for 8863 Balboa Avenue Suite #E as employee parking while the other to be assigned to 
8861 Balboa Avenue Suite #B, which may in tum rt:quire its own building pemtlt to convert a 
portion of Suite #B into a pal'king garage satisfactory to BDR - Structural Review staff. 
Improvements to the existing garage space that may be required include, but are not limited to, a 
wider garage door and improvements required for separation of the parkJng and warehouse uses 
in 8863 Balboa A venue Suite #E, satisfactory t.o BDR - Structural Review staff. 
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POLICE DEPARTMENT RECOMMENDATION: 

30. The San Diego Police Department recommends that a Crime Prevention Through 
Environmental Design (CPTED) review be requested by their department and implemented for 
theMMCC, 

INlfORl\tATION ONLY: 

• The is.5uance of fhis discretionary use pem1it alone does not allow the immediate 
commencement or continued operation of the proposed use on site. The operation allowed 
by this discretionary use pennit may only begin or recommence after all conditions listed 
on this permit are fully completed and a.ll required ministerial permits have been issued and 
received final inspection. 

• Any party on whom fees, dedications, reservations, or other exactions have been imposed 
as conditions of approval of trus Penni~ may protest the imposition within ninety days of 
the approval of this development permit by filing a. written protest with the City Clerk 
pursuant to California Oovemmeut Coder-section 66020. 

• This development may be subject to impact fees at the time of construction permit 
issuaooe. 

APPROVED by the Planning Commission of the City of San Diego on July 9, 2015 and 
Resolution ~o. PC-47115. 
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--- - ---- -

Conditional Use Permit No. l 296130/PTS No. 368347 
Date of Approval; Tuty 9, 2015 

AUTHENTICATED BY THE CITY OF SAN DlEGODEVELOPMENT SERVICES 
DEPARTMENT 

NOTE: Notary ack1towledgtnent 
mnst be attached per Civil Code 
section 1189 et seq. 

The undersigned Owner/l1ermlttee1 by execution hereof, agrees to each and every condition of 
this Pem1it and promises to perform each and every obligation of Owner/Pennittee hereunder. 

NOTE: Natary acknowledgmeats 
muiit be nttached per Civil Code 
sectio111l&9 et seq, 

LEADING EDGE REAL ESTATE, LLC 
Owner 

By~KJ~ 
MichaelD. Sherlock 
Managing Member 

UNITED PATIENTS CONSUMBR 
COOP E'.RATfVE 

Permittee 

By o/lu,,i YJ. 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGME'NT CIVIL CODE § 1189 
~£<'i'l<'~~~~Oil'JC~~r,.mi~~:?a!JG~fl.'3ljirl!!'Q~~;n?J~8:nla~A~~ 

A notary pubic or other e>fffcer complet1ng this certificate verifies on~ ttJe Identity of the lndMduaJ who signed the 
dooument \o which this certfficate is attached, and not !he truthfulness, accuracy, or valldlty of ttiat document, 

State of California 

County of ScmDiego 

On July 117, 201.5 Vivian il!. Gi.J?s, Notary Public 
befcre me,--------------------~ 

Date Here Insert Name and Tit.le of the Officer 
,..,., ____ - .. - Kdil'h Gutiei-.. ez_,.. _ _, ___ ,..,.._ --

personally appeared - --------------- ------------
Name(s) of Signer(s) 

who proved to rne 011 the basis of satisfactory evidence to be the person(el whose name(s) ls/.at'e 
subscribed to the within instrument and acknowledged to me that tw3/shettf'ley executed the same th 
~her/their authorized capaclty(les), and that by tw.i/herttl'leir signature'3) on the instrument the person(8), 
or the entity upon behalf or which the person(6) acted, executed the Instrument. 

Place Notary Seal Above 

I certify under PENAL TY OF PERJURY under the law!I 
of the State of Callfornfa that the foregoing paragraph 
Is true and correct. 

WITNESS my hand and official seal. 

Signature ~ )£ c~ 
SlgmJture of Nomry Public 

-------------------------~oPTIONAL~------------------------~ 

Though this section /s optional, completing this information (;an deter alteration of the document or 
fraudulent reattachment of this form to an unintended document. 

Description of Attached Document PTS 368347/8863 B alboa Ste.EMMCC/CUP fl1.~961.30 

TJ~la or Type of Document: Document Date: - - ------
Number of Pages: Slgner(s) Other Than Named Above: ------------

Capaclty(ies) Claimed by Signer(s) 
Slgier's Name:------------
0 Corporate Officer - T!tle(s): -~------
0 Partner - 0 Limited D General 
0 l:idlvldual 0 Attorney In Fact 
0 Trustee 0 Guardian or Conservator 

DOther: -------------­
Signer Is Representing:--- - -----

Signer's Name: __________ _ _ 
0 Corporate Ofncer - Tltle(s): ------
0 Partner - 0 Limited 0 General 
0 Individual 0 Attorney In Fact 
0 Trustee 0 Guard1an or Conservator 

0 Other: - - ---------- -­
Signer Is Representing: ---------

©2014 National Notary Msoclation • www.NationafNotalv.org • 1-800-US NOTARY (1-800-876-6627) Item #5907 

D 



536

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 

A notll!Y publlc or other officer completing th!~ certfftcatc vertncs only tie Identity of the lndlvtd\Jal who signed tho 
document to which this cerllftcate [; attached, and not 1he truthfulness, a::curacy, or valfdlty or that doct.rnenl 

Stete of Callfornla 

County of S\n Oi~o 

On :M.l'f 2.?n , 'U>lS-
Date 

before me, ~ ~tM·~"· ~1D~Q....LS11.1:'\iv......,· "------~ 
Here lnsorl Namo andlTltle of the Officer 

personally appeared Ll'4£LM C\ neCarlu .)'xy\!>lk 
Name(s) of S/gner(s) 

vvho proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) ls/are 
subscribed to the within Instrument and acknOWledged to me that he/she/they executed the same in 
hl:s/her/ther authorized capadty(les), and that byhlllhler/\nelr l!lgnature(s) on the lns1rument the person(s), 
or the entity upon behalf of which the person(s) acted, executed tha instrument. 

Place Notary Ses/ AboV9 

I certify under PENALTY OF PERJURY under tl1e laws 
of the Stale of California tha1 the foregoing paragraph 
Is t rue and correct. 

\VITNESS my hand and official seal. 

Signature CWbo. L tb.c~'"'"'""'""------­
SlgnatUfe -OfNctary Public 

---- ----~---~~_.._.. _______ OPTIONAL_.. .......... _.._.. ________________ _ 

Thougll this section /s optional, completing tflfs information can deter literation of tl1e document or 
fraudulf!Jflf reattachment of this form to an unintended daaJmenl 

Oescription of Attached Ooc11ment 
litle or Type of Document: CAaalb<m&l u1• ™°'''" ll115«<t~? Document Date: --------
Number of Pages: ~ Slgne1(s) Other Than Named Above: _r;=i.1!.:n.;_ ________ _ 

capacltvUes) cralmed bV Slgner(s) 
Signer's Name:------------
0 Corporate Officer - Tltle(s): ------
0 Partner - 0 Limited 0 General 
O Individual O Attorney In Fact 
O Trustee D Guardian or Conservator 
0 Other.--------- ---­
Signer Is Representing: ---------

Signer's Name: ___________ _ 

D Corporate Officer - Title(s): _.....,.....c...----
0 Partner - 0 Limited D G a 
O Individual D A y In Faot 
0 Trustee ardlan or Conservator 
DOth,~e~r...,.:::;;_ ______ _____ _ 

• ~ S ls Representing: - --------

"'1111112 ,. IMMl"' %iMii!i6hdillGlt'JJiMMMiiiMMHitll'le.:t"1& UMN c =· ·aw& a ........ ...,. 

CLOl4 National Notary Assoclat1on • www.NationaJNotary.org ·HICO-US NOTAA'Y (1·600·87C·662n ltef11 JSS07 
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PLANNING COMMISSION 
RESOLt;TJON NO. PC-4716 

CONDITONAL USE PERMITNO. 1296130 
8863 BALBOA STE E l\'IMCC PROJECT NO. 368347 

WHEREAS, LEADING EDGE REAL ESTATE, LLC, Owner and UNITBD PATIENTS CONSUMER 
COOPERATIVE, Permittee, filed an application with the City or San Diego for a pennit to operate a 
Medical Marijuana Consumer Cooperative (MMCC) in a 999 square.foot tenant space within ai1 existing, 
4,995 square-foot building( as described in and by reference to the approved Exhibits "A" an~ 
oorresponding oonditions of approval for the associated Permit No. 1296130), on portions of a 2,51~acre 
site; 

WHEREAS, the project site is located at 8863 Balboa Avenue is in theil,..3-1 Zone, the Airport 
Tnflucnce Area. ( Miramar and Montgomery Field), Montgomery Field Safety Zone 2, 5, and 61 the 60·6S 
dB CNBl.. for Montgomery Field, and within the Keatny Mesa Community Plan Area; 

WHEREAS, the project site is legally described ns Lot 9, Industrial Park No. 2, Map No. 41 13, March 
12, 1959; 

WHEREAS, on April 22, 2015, the Hearing Officer of the City of Sao Diego approved Conditional Use 
:Pennit No. 1296130 pursuant to the Land Development Code of the City of San Di~go; 

WHEREAS, on March 25, 2015, Stephen Cline and Daniel Burakowski filed appeals of the Hearing 
Officer's de(;islon; 

WHEREAS, on July 9, 2015, the Planning Commission of the City of San Diego considered the appeal 
of Conditiorud Use Pt:Illlit No. 1296130 pur~uant tu the Land Development Code of the City of San 
Diego; 

WHBREAS, on November ;20, 2014, the City of San Diego, as Lead Agency, through the Development 
Setvices Department, made and issued an Environmcotal Determination that the project is. exempt from 
lhe California Enviromnental Quality Act (CEQA) (Public Resour~ Code section 21000 et. ~.) under 
CEQA Guidelines Section 15303 (New Construction or Conversion of Small Structures)1 and the 
Environmental Determination was appealed to C..1ty Council, which heard and denied the appeal on 
March 3, 2015 pursuant to Resolution No. 309534; 

NOW, TIIEREPORB, BE IT RESOLVED by tb.e Planning Commission of the City of San Dlego as 
follows: 

That the Planning Commission adopf.s the following written Findings, dated July 9, 201 S. 

Conditional Use :Permit Approval-Section §126.0305 

l . The proposed development will not adversely affect the applicable land use 
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Plan. 

The proposeG project is a requc~t for a Conditional Use Pem1it to operate in a 999 square-foot tenant 
space within an existing, 4,995 11q uare-foot one-story building. T'ne 2.51-acre site is located at 8863 
Balboa Avenue is ln the U,3-1 Zone, the Aii:port Influence Area (Miramar and Montgomery Field), 
Montgomery Field Safety Zone 2, 5, and 6, the 60-65 dB CNEL for Montgomery Pield, and witrdn the 
Kearny Mesa Community Plan area. 

The slte is designated Industrial in the Keamy Mesa Conutrunity Plan. The Industrial designation is 
intended for manufacturing, assembling, processing, warehousing or transporting goods or products. The 
Kearny Mesa Community Plan encourages continued development of Kearny Mesa as a regional 
employment center, containing a mix of industrial, office1 retail and compatible housing land uses. The 
propose4 rv1MCC was reviewed by MCAS Miramar and determined to be consistent with the Air 
Installation Compatible Use 2.one (AICUZ) noise and safety compatibility guidelines. 

The 2.51-acre site is zoned IL-3- l and has eight detached buildin~s c.."Oostructed in 1969. The proposed 
MMCC is located on the far southwest side of the lot. The existing uses on the site consist of vehlcle 
snles and services, retail and commezcial services (business setvices-offices). The existing uses are 
consistent with the lndustrial designation of the e-0nununity plan. The su.rrounding parcels are within the 
IL-2-1 Zone except from the south parcel which is Montgomery Field Airport and is unzoned. The 
proposed MMCC, classified as commercial services, is a compatible use for this location with a 
Conditional Use Permit and is consistent with the com.munily plan, iherefore will not adversely affect the 
applicable land use plan. 

?.. The proposed development will not be detrimental to tbe publJt health, safety, and welfare. 

The proposed 999 square-foot MMCC site located at &863 Balboa Avenue is within an existing 4,995 
square-foot bulld~g on a 2.S l-ncre site. The existing tenant space is currently being used for vehicle 
sales and services. The project proposes interior improvements that include a reception area, dispensary 
area, office, m1ployee lounge and restroom. TI1c tenant improvement building peanit will require 
compliance with the California Buildin.g Code, Plumbing Code, Mechanicat Code, Electrical Code, Fire 
Code and all adopted referenced standards. Public improvements include the replacement of the two 
easterly driveways with City standard driveways on Balboa Avenue. 

MMCCs axe n::strich:d to four per Council District, 36 city-wide, within conunerdal ttnd indwslrial zones 
in order to minimize the impact on the City and residential .neighborhoods. MMCCs require compliance 
With San Diego Municipal Code (SDMC) section 141.0614 which require a 1,000-foot separation, 
measured between property lines, from: public p!l!ks, churches, child care centers, playgrounds, libreries, 
minor-oriented facilities, other medical marijuana consumet cooperatives, i-esidcntial care faciHties, and 
schools. There is also aminilllurn distance requirement of 100 feet from a residential zone. Ju addition 
to minimum distance requirements, MMCCs prohibit consultations by medical profe.~qionals on site and 
do not allow certain types of vending machines. Security requirements include itlte.rior and exterio;r 
1ighting, security cameras, alanns and a security guard. The security guard must be licensed by the State 
of California and be present on the premises during business bours. Hours of oper11tion are limited from 
7;00 a.m. to 9:00 p.m. seven days a week. MMCCs must also comply with Chap tee 4, Article 2, Divi:sion 
15 which provides guideline!! for lawful operation. 
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The proj~t requires compliance with fae development condition~ in effect for the subject property as 
descn"bed in C<mditional Use Pennit No, 1296130. The Conditional Use Penn!t is valid for five years, 
however may be revoked if the use 'Violates the teems, conditions, lawful requirements, or provisions of 
the permit. 

The referenced regulations ll!ld conditions have been determined as necessary to avoid adverse impact 
upon the health, safety and general welfare of persons patronizing, Tesiding or working within the 
surrounding area and therefore, the proposed MMCC will not be detrimental to the public health, safety 
rod welfare. 

3. The proposed development will comply with the regulations of the Land Ueveloprnent Code 
inclodiug any aUowable deviations pursuant to the Land Development Code. 

The proposed 999 square-foot MMCC locatoo at 8863 Balboa A venue ii1 within an existing 4,995 square-­
foot building. The 2.51-acre site is zoned IL-3-1 and has eight detached buildings totaling 39,674 
square-feet coastructed in 1969. The proposed MMCC is located on the far southwest side of the lot 
The existing uses on the site consist of vehicle sales and services, retail and commercial services 
(business services-offices). The project proposes interior improvements that include a reception are11; 
dispe11Sary o.rea, office, employee lounge and restroom. The tenant improvement building permit will 
require compliance 'Nith the California Building Code, Plumhtng Code, Mechanical Code, Electrical 
Code, Fire Code and all adopted referenced standards. Public improvements include Che replacement of 
the two easterly driveways with City standard driveways on Balboa A venue. 

MMCCs ate allowed in the IL-3· 1 zone with a Conditional Use Perm.it (CUP). 1fa, CUP requires 
MMCCs to comply with SDMC section 141.0614 which requires a 1,000-foot separation, measured 
between property lines, from: pub He parks, churches, child care centers, playgrounds, libraries, minor· 
oriented facilities, other memcal marijuana consumer cooperatives, residential care facillties, end 
schools. There is also a minimum distance requirement of 100 feet from a residential zone. 1n addition 
to minimum distance requirements, MMCCs prohibit coasultations by medical professionals on site and 
do not allow certain types of vending machines. Seculity re<iuirements include interior and exterior 
ligltting, security cameras, alanns and a security g1.1ard. The security guard must be licensed by the State 
of California snd be present on the premises during businesa hours. Hours of operation are limittx! from 
7:00 .a.m. to 9:00 p.m. seven days a week. MMCCs must also comply with Chapter 4, Article 2, Division 
15 which provides guidelines for lawful operation. 

The proposed MMCC is consistent with the Jand use designation of!n.dustrial. The proposed MMCC 
meets all development regulations, no deviations are reo._ucsted, and the permit as conditioned assures 
cotnpliance with all the development regulations of the San Diego Municipal Code. The proposed 
MMCC therefore complies wi1h the regulations of the Land Development Code. 

4. Tlte proposed use is appropriate at the proposed location.. 

The proposed 9'J9 .squnre-foot MMCC located at 8863 Balboa Avenue is wi!hin,an existing 4~95 squarc­
foot building. 

MMCCs, classified as commercial services, are allowed in the IL-3-1 zone with a Conditiom1l Use 
Penn it (CUP) an<:l are consistent with the land use designation of ~ndustdal use in tbe Kearny Mesa 
Community Plan. The CUP requires M.\1CCs to comply with SDMC section 141.0614 which' requires a 
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1,000-foot separation, measured between property lines. from: public parks, churches, cluld care centers, 
playgrounds, libraries, minor-oriented facilities, other medical marijoaha consumer cooperatives, 
residential care facilities, and schools. There is also a minimum distance requirement of l 00 feet from a. 
residential zone. In addition to minimwn distance requirements, MMCCs prohll>it consultations by 
medical profcs:1ionals on site and <lo not allow certain types of vending machines, Security requirement.'! 
include interior and exterior lighting, secorlty cameras, alarms and a security guard. The security guard 
must be licensed by the State of California and be present on the premises during business hours. Hours 
of operation are limited from 7:00 a.m. to 9:00 p.m. seven days a week. MMCCs must also comply with 
Chapter 4, Article 2, Division 15 which provides guidelines for lawful operation. 
The San Diego Munici~ code limits MMCCs to commercial ~ industrial zones and the amnber of 
MMCCs to ooly four per Council Distrkt, 36 city-wide, in order to minimize the impuct on Ui.e City and 
residential oetghborhoods. The proposed MMCC is located on the far southwest side of a 2..51-acre site 
that is zoned lL-3-1 and has eight detached buildings. The existing uses on the site consist of vehicle 
sales and services, retan and commercial s«vices (bu$1ness services-offices). The proposed MMCC is a 
compatible11se for this location with a Conditional Use Pennit, is consistent with the community plan 
and the perm.it as conditioned assures compliance with all the development regulations of the San Diego 
Ml1nicipal Code, therefore the use is appropriate at the proposed location. 

BB IT FURTHER RESOL VBD that, based on the findings hereinbefore adopted by the Planning 
Comm.i.ssion, Conditional Use Permit No. 1296130 ia hereby GRANTED by the Pie.Ming Commission 
io the referenced Owner/Permittee, in the form, exhibits, terms and conditions as set forth in Pennit No. 
1296130, a copy of which is attached hereto and made a part hereof. 

Edith Gutierrez ( 
Development Project Manager 
Devt:lopment Services 

Adoptai on: July 9, 2015 

Job Ordet No, 2400464J 
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City of San Diego 

• 

Dovolopment Services 
1222. First Ave. , MS-501 

I 
San Diego, CA 92101 
(619) 446-5000 

T..u:: c .,Y ot- 5..,, 0 1-..coo 

Medical Marijuana 1 FORM I 
Consumer Cooperative DS-191 1 

Permit I FeeRUARv 201s 

Pursuant to Chapi;er :!. Al't;iclc 2, Dhisjon 1~ of the San Diego Mw1icipal Code. a permit must be obtained once a 
Medical Marijuana Consumer CooperaL;ve (MMCC) Conditional Use Permit 1CUPl has been approved and prior ~o 
operating ~he MNICC. Ml\ilCC Permits issued pmsuanL io dlis Divisioo shall be valid tbt· one nm:. The Ml\'ICC 
must comply wi~h San Diego Municipal Code, Cbaptar4. Article 2. Divisinn 15, the regulating CUP, and all apnlicablc 
City, County, State and Federal Regula,tions, .Any other perm.its or licenses requfred by law musl be obtained 
from the appropriate agency. 

Business Name; Telephone No.: 

Balboa Avenue Coooerative -
Business Address: City: State: Zip Code: 

8863 Balboa Ave Unit E San Diego CA 92123 
Conditional Use Permit No.: Date of Appi·ovel: Re~ordation Daw of CUP: 

1296130 07/09(2015 07/29/2015 
Conditional Use Permit PTS No.: CUP Expiration Date: 

368347 07/09/2020 

The l\IMCC's responsible p erson or respon sible managing officet· must complete the following 11eetion 
and sign where indicated . 

I am aware that the business described above is subject to the l\1edjcal Marijuana Consumer Cooperative regula-
tions in th e San Diego Municipal Code Chapter 4. Article 2.Division 15, and the mgulating Conditional Use Perm it. 
l.\ilMCC Permits issued pursuant to this Division shall be valid for one vear. 1 have a copy of rhe aforementioned 
codes, have read tbem, and certify that the pxoposed business will comply with all requirements including, but not 
lim iLed to, req ujred fingerp1inting and crimjnal history checks of aU responsible persons, and limimtirms related to 
age of responsible persons. 

V\ I \ "' v. .5 IY\6,.[()." 
Responsible Manag-ing Officer 01· Responsible Person Name: 

ni11111.S wi~ Ian ~ "lcthOO. (OrYJ //ti('/) 1-60 - 202~ 
E-mail Address: ) Telephone No.! 

So t.>S Lo~ et.,_, Ave Su.1-k \0 \ 3~ V\ ~i-etlO (Ji °I Zit !, 
Mail in~z5:---) City: • Sl.,.t,e: Zip Code: 

~-A 11~ v 1/1 1/11 92105 
SignaturL-~ / Dato: 

~Alee on recycled pape1". Visil our web site at www saacjego r;oy/dlM!lomnar1-Sl.!o"cos. 

Upon request.. lhls 1nlormation Is available in altemaLive formats for persons with dlsabllilies. 
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Page 2 of 2 City of San Diego• Development Services Department • MMCC Permit 

FOR CITY USE ONLY 

Conditional Use Permi t No.:_1_2_96_1_30 _______ _ 

Recordatiou Date of CUP: _0_7_/2_9_/_20_1_5 ______ _ 

CUP EKpiratiori Date: _0-'7_/0_9_/_20_2_0 _______ _ 

Staff shall check each box once the. item is addressed. 

~The business address matches the adc:L:e::;$ app1·ove<l in Lhe CondiLional U::;e Permjt for tbe MetU<:al 
Marijuana Consumer Coopentive. 

ef The J'esponsible person(s) 1 completed and submitted the Live Scan form and Form DS-192 to the San 
Diego Police Department (SDPO) fot a criminal background check. Development Services has received the 
form back from SDPD verifying that the responsible persons(s) <iomply with SDMC Section 42.1507. 

r;r" '11he applicant has been prov:ided copies of San Diego Municipal Code Chapter 4-1 Division 4,Arlicle 15 and 
a copy of this permit. 

~ Thts permit and the following have been placed in the original Conditional 1Jse Permit file: 

iJ' Recorded CUP. 

0 Articles ofincorporntion certified by the Secretary of State. 

~Form DS-192 for ~ach responsible penmn{s) signed by the SDPD veri(ying tha~ each resµmsible 
person(s) has passed t be criruinal b1:1ckgrotmd check. 

)~f APPROVED 0DEN1ED 

l. Respons:ble persons iocludt>s an employee ar.d each pers<m upon whom a duty, recruirement-or obligation is imposed by Lhis Di'lision, or 
who is otherwise responsibl13 for the ope.r3tioo, ntanageme.nt1 direction, or policy ol' a medical rnarijua.oa consumer coopbrat ive. 1t also 
includes an em11loyee who is in apparent c.'lari.te of the medicfll marijuana consumer cooperative. 
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