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SETTLEMENT AGREEMENT 

This Settlement Agreement C'Agreement") is entered into by and between Montgomery 
Field Business Condominiums Association ("'Asso~iation"), Balboa Ave Cooperative 
("Balboa"), San Diego United Holdings Group, LLC ("SDUHG"), Ninus Malan ('1Malan"), 
Razuki Investments, LLC ("Razuld LLC''), and Salam Razuki ("Razuki"). The Association, 
Balboa, SDUHG, Malan, Razuki LLC and Razuki are sometimes referred to in this Agreement 
individually as a "Party" or collectively as the "Parties." The Parties agree as follows: 

1. Recitals. This Agreement is made with reference to the following recitals: 

l.l The Association is a California mutual benefit corporation 1hat was 
organized on m about June 19, 1981 pursuant to its Articles of Incorporation, dated May 27, 
1981 filed with the California Secretary of State. The Association was organized and operates as 
a Commercial or lndustrial Common Interest Development as defined by Civil Code section 
6531 . The Association is also a ' 'Condominium Project" as defined by Civil Code section 6542. 
The Association consists of certain commercial 1eal property, incJuding 62 office and industrial 
units, localed within the City of San Diego, State of California ("Units"). 

1.2 The Units are subject to the Association' s governing documents (as that 
term is defined in Civil Code section 6552), including, but not limited to, the Declaration of 
Covenants, Conditions and Restrictions for Montgomery Field Business Condominiums 
C'CC&Rs") recorded on July 31, 1981 , as Document Number 1981-242889, in the official 
records of the Sao Diego County Recorder, as amended from time to time. The Units are also 
subject to a valid and enforceable 2015 Amendment to Declaration of Covenants, Conditions and 
R~strictium; fur Montgumc::ry Field Busine~s Cunduminiums Asso1;iation, dated February 26. 
2015, recorded on March 2, 2015 as Document Number 2015-0093872 ("2015 Amendment"). A 
true and correct copy of the 2015 Amendment is attached to this Agreement as Exhibit " I" and is 
incorporated herein by reference. The 2015 Amendment was adopted by the Association 
pursuant to a valid vote of the Members of the Association (as defined in Section 16 of the 
CC&Rs), which took place in January and February 2015. ln summary, the 2015 Amendment 
generally prohibits marijuana activities within the Association including the Units. In the 2015 
Amendment, ''1\1arijuana Activities" are defined as the "consumption, cultivation, manufacture, 
processing, possession, sale andfor distribution of marijuana and/or cannabis-related or cannabis
containing products and/or the operation of a medical marijuana collective, a medical marijuana 
cooperative, a medical marij uana dispensary, or a marijuana business for the sale of any 
macij uana product" 

1.3 On March 20, 2017, upon the recording of a Grant Deed, dated March 2, 
2017 (recorded in the Official Record~ of the San Diego County Recorder), SDUHG became the 
record owner of two units within the Association located at 8863 Balboa Ave '#E and 886 1 
Balboa Ave #8 (the "SDUHG Un.its"). The SDUHG Units were transferred from Razuki LLC to 
SDUHG pursuant to this Gr.ant Deed~ In addition, Razukf LLC obtained a Deed of Trust \\~th 
Assignment of Rents, which was recorded against the SDUHG Units on March 20, 2017 as 
Document Number 2017-0126557 recorded in the Official Records of the San. Diego County 
Recorder. Malan is the managing member of SDUHG and Razuki is the principal member of 
Razuki LLC. 
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1.4 In or about April 2017, pursuant to Conditional Use Pem1it No. 1'2%130 
8863 Balboa Ste E MMCC - Project No. 368347 ("CUP''), granted by City of San. Diego 
Planning Commission. which is aftached as Exhibit "2" and incorporated by reference, the 
Defendants, either individually or jointly, began some Marijuana Activities within the SDUHG 
Units. 

1.5 On May 26, 20 l 7, the Association commenced a civil enforcement action 
against the Defendants in San Diego County Superior Court, case numher 37-2017-00019384-
CU-CO-CTL ("Action") to enforce the CC&Rs and the 2015 Amendment against the Defendants 
related to the Marijuana Activities occmring at the SDUHG Units. In the Action, Defendants 
raised numerous defensed to tbe validity or enforceability of the 2015 Amendment. 

J .6 On September 8, 2017, the Court granted the Association a Preliminary 
Injunction, which was later modified. The Parties have posted several civil bonds ia this Action 
related to the Preliminary Injunction and other ex parte applications filed in this Action 
("Bonds"). Upon execution of this Agreement and the Stipulation, and upon the filing of a 
Notice of Settlement as set forth in Section 2.18. the Parties shall cooperate in obtaining the 
release of any bonds as part of this Agreement, if necessary. 

1. 7 On December 21 , 2017, a Posted Notice of Application from the City of 
San Diego Development Services Department states that SDUHG applied for a Conditional Use 
Permit fot: a Marijuana Production Facility to operate within 8859 Balboa Ave, Suites A-E. 
located within the Association ("Proposed Production Facility"). 

1.8 From May 26, 2017 through the present date~ the Association has incurred 
$127,924 in attorney's fees and $14,648.52 in costs in this Action as a result of (i) preparing, 
filing and serving the Complaint in this Action; (ii) appToximately a dozen court hearings 
resulting or related to various ex parte applications filed by the parties and the preliminary 
injunction motion; (iii) a deposition; (iv) v.ritten disco~ery; and (v) other related litigation 
activities. The Association has limited funds, leaving it unable to pay its attomeys' fees related to 
this Action in full unless it imposes one or more speciaJ assessments to Association's Unit 
owners. In the Action, Defendants raised numerous defensed to the validity or enforceability of 
the 2015 Amendment. 

1.9 As set forth in this Agreement, the Parties wish to forever settle, waive, 
and release any and all allegations, causes of action and claims, whether known or unknown, 
arising from or related to the Action by or between the Parties other than those claims 
specifically excluded from tbe releases herein. 

2. Agreement. 

In consideration of the recitals, terms, promises, conditions, and mutual covenants 
contained herein, the Parties agree as follows: 
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2.1 $ettLement Payment. Defendant Malan shall pay the Association $142,572 
(One Hundred Forty-Two Thousand, Five Hundred Seventy-Two Dollars) for its attorneys' fees 
and costs incurred by the Association in the Action (the "Settlement Payment"). The Settlement 
Payment shall be paid by certified "Check, money order, or wire t.ransfer made payable to the 
"Epsten Grinnell & Howell Client Trust Account" and delivered to the attention of Mandy D. 
Hexom, Epsten Grirmell & Howell, APC, 10200 Willow Creek Drive, Suite 100, San Diego, 
California 92131. The Settlement Payment shall be paid in the following manner: 

2.1. l. By March 1, 2018, Defendant Malan shall pay the Association 
$50;000 ("First Installment") to be applied exclusively toward tbe Settlement Payment; and 

2.1.2. The remainder of the Settlement Payment, or $92,572 (Ninety-Two 
Thousand, Five Hundred Seventy-Two Dollars), shall be paid in 15 monthly installments in the 
amount of $6,171.47. The first $6,171.47 installment payment shall be made on or before April 
1, 20 l 8 and continuing on the first day of each successive month until the remainder of the 
Settlement Payment is paid ("Remaining Monthly Installments"). 

2.2 Use Variance. In exchange for the Settlement Sum and for other valuable 
consideration as set forth herein, the Association shall permit Defendants to conduct Marijuana 
Activities and have anned guards as permitted by Siate and local law including the applicable 
govern.mental authorities from the City of San Diego. The Marijuana Activities may only occur 
within the SDUHG Uails and/or the Proposed Production Facility as allowed by stat~ and local 
law ("Use Variance"). The Use Variance shaU be applicable to and run with Defendants only. 
The Use Variance shall be immediately and automatically revoked upon sale or transfer of t11e 
SDUHG Units or the Proposed Production Facility. HoweverJ the Board of Directors of the 
Association may approve a transfer of the Use Variance or approve a new Use Variance to 
another person or entity ("Transferee") for the SDUHG Units, but such transfer will require a 
new written agreement between the Association and any Transferee under the same tenns and 
conditions of this Agreement including complianoe vdth Sections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.8, 
2.9, 2.10, and 2.11 herein (unless perfonnance is complete as to those specific provisjons) and 
any other conditions thal the Board deems necessary. Furthe1more, an agreed transfer of the Use 
Variance to a Transferee will not waive or dispose of any other obligations imposed on 
Defendants pursuant to this Agreement that may be due or performed prior to any transfer. 

2.2.1 The Parties agree that the 2015 Amendment is va)jd and 
enforceable. However, the Association agrees to provide the Use Variance for Marijuana 
Activities and armed guards even if such activities violate the 2015 Amendment. The Use 
Variance does not act as a waiver of tbe Association's ability to enforce its governing documents 
agajnst any Unit owner within the Association including but not Limited to any Party to 1his 
Agreement. 

2.2.2 The Use Variance shall be in effect as long as Defendants are in 
compliance with this Agreement, the StipulationJ any applicable. Conditional Use Permit, and 
state and local laws pertaining to Marijuana Activities. [n the event of a dispute between the 
Parties related to the Use Variance. the Parties agree that such dispute shall be made pursuant to 
an application or motion (with at least 16 court days prior notice) to enforce this Agreement 
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which allows the non-moving party the opportunity to file an opposition. If the Association 
prevails on such a motion or application, Judgment shalt be entered and the Use Variance will be 
deemed revoked, 

2.2.3 Nothing in this Agreement shall constitute a waiver by any Unit 
o"vner from opposing any applications related to any Marijuana Activities within the 
Association. However, the Association, including the Board of Directors, agrees not to oppose 
any such applications by the Defendants for any Marijuana Activities that may be allowed 
pursuant to the rerms of this Agreement. 

2.2.4 Should any D~fem.lants or Lht:ir Transforee(s), their/his/ils agents or 
representatives serve on the Board of Directors of the Association, they/he/she/it shall not 
participate in any decisions on behalf of the Board, the Association, or a Committe~ of the 
Board, that relate to the Use V ariance1 this Agreement., or the Stipulation. 

2.3 Pavmen1 of Insurance. The Association currently has a package policy of 
insurance with Farmers. A true and correct copy of the Certificate of Insurance and Memo to 
Mortgage Processors is attached herewith ac; Exhibit "3" ("Insurance Policy"). The Association 
currently has tbe following deductibles: (i) $0.00 for Commercial General Liability Deductible; 
(ii) $500 for Directors and Officers (D&O) Deductible; (iii) $2,500 Property Deductible~ (iv) 
$2,500 Crime Deductible (Money/Fidelity); and (v) $2,500 Cyber Liability Deductible 
(collectively "Association Deductibles" or individually "Association Deductible"). The current 
annual premium for the Association' s Insurance Po1icy is $ 14,000 ("Premium''). Defendants 
agree to the following insurance obligations: 

2.3.1 Should the Association's Insurance Policy be cancelled or not 
renewed because of or related lo, in wbule or in part, Defendants' Marijuaoa Activities or armed 
guards, the Association or its autbotized insurance agents and/or brokers, at its sole and 
exclusive authority and right, may procure or obtain an aJtemative insurance policy or policies 
for the Association. Defendants shall not interfere with the Association obtaining any insurance 
proposal. quotes or policies. 

2.3.2 Should the Association be required, at any time in the future, to 
pay or deduct any deductibles, as required hy any Association insurance policies in effect, in an 
amount for any and all claims involving the Marijuana Activities and/or armed guards permitted 
pursuant to the Use Variance, Defendants shall pay or reimburse any such deductible amount 
within 30 days of receipt of a written demand by the Association, which shall include 
verification by tbe insurer or an agent of the insurer of such required deductible by written letter, 
email or notice to the Association or its agent. 

2.3.3 Beginning May 1, 20L8 and during the time That Defendants 
conduct Marijuana Activities or have armed guards ""ithin the Association, Defendants shall pay 
the Association~ s insw·aoce premiums. The Association agrees to send a demand for payment 
which shall include a copy of the invoice or notice of tbe required premium for 1he Association 
insurance policies ("Insurance Notice"). Defendants agree to pay the Association premium 
within 30 days of receipt of such lnsurance Notice. 
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2.4 Pavment of Association Water and Sewer Costs. Beginning on March 1, 
2018, Defendants shall reimburse 1be Association any and all water and sewer costs above 
$500.00 per billing period, which is every two months. The Association agrees to send a demand 
for payment to Defendants for reimbursement of these water and sewer costs, which shall 
include a copy of the invoice or bill ("Water Dill Notice"). Defendants agree to pay Ute 
Association's water costs above $500.00 within 15 days of receipt of the Water BiU Notice. 

2.5 Payment of Common Area Asphalt Costs. Beginning no earlier than 
September l, 2018 and every five years thereafter, as long as trus Agreement is in effect, 
Defendants shall pay or reimburse the costs for asphalt repairs, re-sealing. restriping, and re
stenciling of the common area parking stalls or parking spaces of the Association driveways and 
parking lots within the common areas of the Association ("Asphalt Costs"). The Parties agree 
that the Association will obtain a quote prior to obligating Defendants to the Asphalt Costs and 
present the quote to Defendants. In the event Defendants deem the quote too rugh, the Parties 
agree that lhe Association shall present three proposals or quotes from a licensed contractor and 
Defendants will be obligated to pay to the Association the lowest proposal for the Asphalt Costs. 
However, the Board of Directors of the Association will continue to have the authority to choose 
or select the contractor that will ultimately perfo1m the work. 

2.6 Payment of Painting Costs. Defendants agree 10 pay John Peak and Jason 
McKinney to paint the exterior of the Association's two front buildings that face Balboa Avenue 
(8855 Balboa Ave Units A-H and 8865 Balboa Avenue Units A-H) pursuant to a Board
approved proposal for such work ("Painting Costs"). Defendants agree to pay the Painting Costs 
by March 1, 2020. 

2.6.1 Jn the event John Peale and/or Jason McKinney are unable or 
unwirting to perform the exterior painting, or if the Association detennines these painters do not 
have adequate insurance, the Parties agree that the Association will obtain a total of three quotes 
from licensed painting contractors and Defendants will be required to pay to the Association the 
lowest proposed amount. Payment of these Painting Costs shaU be due within 60 days upon 
receipt by Defendants of the invoice or proposal from the Association. However, the Board of 
Directors of the Association will continue to have the authority to choose or select the contractor 
that will ultimately perform the work. 

2. 7 Payment of Sewer Line Costs. 

2.7. 1 Defendants agree to hydro-jet the sewer line(s) associated with the 
SDUHG Units on or before April l , 2018 and annually thereafter if the Association deems 
annual hydro-jet service is required or necessary to the SDUHG Units. If the sewer lines 
associated with the SDUHG Unil'i or the Proposed Production Facility requin:: rnpair, 
replacement or other ancillary work to be performed, Defendants shall reimburse the Association 
for any such costs upon receipt of a written demand by the Association within 60 days. 

2.7.2 B etween December 1, 2020 and March 1, 2021, Defendants agree 
to pay the cost to replace the Association's main sewer line ("Sewer Line Replacement''). The 
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Parties agree that the Association will obtain three quotes from a licensed and insured plumber 
prior to obligating Defendant!i to the Sewer Line Replacement and present the lowe:st quote to 
Defendants. Reimbursement of the cost of the Sewer Line Replacement shall be due within 60 
days upon receipt by Defendants. of the lowest proposal received by Defendants from the 
Association. 

2.8 Water Valve Costs. Defendants shaJl reimburse the Association for the 
costs to replace 8 shut-off or shut down valves (one of each building) io addition to related new 
meter vales (5 total) ("Water Valve Costs"). The Association will obtain a total of three quotes 
from a licensed plumber and Defendants will be required to pay to the Association the lowest 
proposed amount. Payment of these Water Valve Costs shall be due withln 60 days upou receipt 
by Defendants of the invoice or proposal from the Association. However, the Board of Directors 
of the Association wiU continue to have the authority to choose or select the contractor that will 
ultimately perform the work, provided that such reimbursement or payment will not be due 
before December l, 2019. 

2.9 Signs. Defendants agree that they cannot erect any signs for any Marijuana 
Activitks or oth~rwise on the common areas of the Association unless such signs are first 
approved by the Board. The current signs on the Units wi ll be approved by the Hoard of 
Directors of the Association at the Boatd meeting in February 2018. 

2.10 Architectural Approval. Defendants must complywith Article VII, Section 
of the CC&RS. The Board of Directors of the A~sociation may conduct an inspection of the 
interior of the SDUHG Units or the Proposed Production Facility upon 24 hours advanced 
wriUen notice to Defendants if the Board of Directors obtains credible written information which 
details a potential violation of the governing documents of the Association. 

2.11 Indemnification. Defendants hereby agree to and shall indemnify, hold 
harmless, and defend, at their own cost and expense. the Association and its employees. agents, 
officers, directors, board members, or representatives (collec1ively, "Association") from and 
agrunst any and all losses, damages, judgments, rulings, settlemems, claims, demands, actions, 
complaints, lawsuits, arbitrations, mediations, costs and expenses, including attomey' s fees and 
costs (coUectively "Claims" or indi\lidually "Claim") incurred by Association related t-0 or 
c~sulting from i:IIlY and all claims asserted or brought against A:;!iociation in connection with the 
Marijuana Activities or anned guards involving the Defendants. Defendants further agree to 
defend, promptly and diligently, without compromising any deadlines imposed by law, at their 
sole expense, any such Claims brought against the Association or against the Association and/or 
Defendants, and to reimburse the Association any monies Association may have had to advance 
or pay to Defendants to protect the Association from such Claims (although nothing herein shall 
be construed to require· Association to do so) or as tne Association is required to pay by law or 
mgulation or in order to avoid a fme, penalty, or forfeiture, or otherwise is paid by the 
Association in connectjon with, or as an expense, in defense of any Claim relating to Marijuana 
Activities or anned guards within the Association. This indemnification provision and its 
obligations shall be covered by any applicable insurance coverage(s) and for purposes of such 
insurance. Defendants shaU list the Association as an additional insured party. The provisions 
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and obligations of this lndemnification paragraph shall survive for as long as the Use Variance is 
in effect or in use. 

2. l 2 Stipulation. The Parties shall enter into the Stipulation for Court 
Jurisdiction to Enforce Settlement Upon Default Pursuant to Code of Civil Procedure Section 
664.4 and Entry of Judgment Upon Default; Proposed Order Thereon, a true and correct copy of 
which is attached herewith as Exhibit "4" ("Stipulation"). The Parties shall also execute the 
proposed Judgment as to form only, which is attached herewith as Exhibit "5." The Judgment 
shall not be filed unless and until there is an adj udicated violation pursuant to Code of Civil 
Procedure section 664.6. The Parties further understand and agree that tbis Agreement will be 
attached as an exhibit to an application or motion should Party be required to file a noticed 
application or motion to enforce the tenns of this Agreement pursuant to Section 2.17 herein. 

2.13 Dismissal of Avila Restraining Order. Contempt, and Appeal. Balboa, 
SDUHG, Malan and Association agree that they will, in good faith, attempt to obtain a dismissal 
of the restraining order against Board President, Daniel Burakowski and dismissal of the related 
contempt and appeal, in exchange for a mutual waiver of fees and costs by the parties in that 
accion and appeal, entitled Anthony Avila v. Daniel Burakowski, San Diego Superior Court Case 
Number 37-201 7-00020519-CU-HR-CTL and Court of Appeal Case Number 0072772. 

2.14 Dismissal of Action. Within seven busfoess days upoo the .receipt of a 
fully executed copy of this Agreement and the Stipulation, the Association shall file a 
Conditional Notice of Settlement using, Judicial Council l:'onn CM-200 indicating that the 
settlement is conditioned on obligations not to be performed until after payment of the 
Settlement Sum as set forth in Section 2.1. Up<m payment of the Settlement Payment, tbe 
Association shall file with the court the attached Stipulation with the court in order to effectuate 
the execution of the Stipulation by the court and to obtain dismissal of the action without 
prejudice pursuant to the Stipulation. The Parties understand and agree that the Association may 
appear ex parte in this Action only to obtain the court's agreement and signarure to retain 
ju.risdiction as set forth in the Stipulation after the payment of the Settlement Payment. 

2.15 Mutual Release of Claims by the Parties. With the exception of 
hisrher/itsltheir respective rights and obligations created pursuant to this Agreemeat and the 
Stipulation, and as otherwise set forth in this Agreement or the Stipulation, upon execution of 
this Agreement and the Stipu lation, and upon completed performance of Sections 2.1 herein. 
eacb Party hereby forever mutually releases and discharges each other Party his/her/its!their 
predecessors, successors and assigns and ms/her/its/their respective officers, agents, directors, 
employees, other representatives and shareholders, from any and all claims including, without 
limitation, rights, defenses, demands, causes of action, liabilities, suits, obligations, 
controversies, damages, losses, expenses, JJenalties, oosts. attorney's fee:s, an<l experu;es uf each 
and every kind and nature whatsoever, whether known or unknown, suspected or unsuspected, 
fixed or contingent, based upon, related to, or arising out of the Action related to this Action (the 
"Released Claims''). 

2.16 Waiver of Civil Code Section 1542. The Parties acknowledge this 
Agreement and all releases and waivers contained herein are intended to and do apply to alJ such 
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lf to Salam Razuki or Razuki Investments, LLC, then to: 
Douglas Jaffe 
Law Offices of Douglas Jaffe 
501 West Broadway, Suite 800 
San Diego, CA 92101 

lfto Association, then to: 
Mandy D. Hexom 
F.psten Grinnell & Howell, APC 
l 0200 Willow Creek Road~ Suite 100 
San Diego, CA 9213 I 

3.2 lndeqendent Counsel. The Parties have been represented or have· had the 
opportunity to be represented by independent counsel of their own choice throughout any and all 
negotiations which preceded the execution of this Agreement. Each Par(y executed this 
Agreement with the consent and upon the advice of said Independent counsel including with 
respect to the meaning of California Civil Code section 1542. The Parties have conducted their 
own independent investigation and relied upon their own advjsors and attorneys regarding the 
settlement and terms of this Agreement and are entering into this Agreement on their own free 
wit.I.. 

3.3 Waiver of Attomev's Fees and Costs. Except as other set forth herein, 
each Party shall bear their/its/his/her own costs and attorneys' fees in any way related to the 
Action, and the negotiation, documentation, and consummation of this Agreement and the 
Stipulation. 

3.4 Authorized Si.gnatory. The Parties, or the authorized representative 
thereof, has read this Agreement and understands the contents set forth herein. Each individual 
signing this Agreement on behalf of its respective entity or individual Party warrants and 
represents that each has the full power and authorjty to do so and thereby binds such respective 
Party. 

35 Integration. This Agreement and Stipulation memorializes and constitutes 
the final expression an<l understandiag bt:tween the Parties as to the claims being released herein, 
the compfete exclusive statement of the Agreement, and supersedes and replaces all prior 
negotiations and agreements whether 'vritten or oral. The Stipulation is incorporated herein. 

3.6 No Oral Modification or Modification bv lntcrcsted Defendants. This 
Agreement may only be amended or modified by a writing signed by the Parties. 

3 .7 Cooperation and Drafting. Each Party has cooperated in tbe drafting and 
preparation of this Agreement and Stipulation. Hence, if any construction is made of this 
Agreement and Stipulatjon, the same shall not be construed against any Party. 

3 .8 Calii~roitiaw. This Agreement shall be deemed to have been executed 
and delivered within the County of San Diego, State of California, and the rights and obligations 
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of the parties hereto shall be governed and enforced in accordance with the laws of the State of 
California. 

3 .9 Further Assurances. The Parties shall perform any further acts and execute 
and deliver any documents which may be reasonably necessary to carry out the intent of this 
Agreement. 

3.10 Captions. Sections, paragraphs, captions and/or headings contained in this 
Agreement are inserted for reference and convenience, and are not intended to define, limit, 
extend or otherwise define the scope or content of thls Agreement or any provision hereof and 
shall not afiect in any way the mcarnng or intcrprct&tion of this Agreement. 

3.11 Counterparts. This Agreement may be executed in counterparts and when 
each Party bas signed and delh1ered one such counterpart, each counterpart shall be deemed an 
original and, when taken together with other signed counterparts, shall constitute one Agreement 
which sha11 be binding upon and effective as to all Parties. 

3.12 Facsimile or Electronic Signatures. This Agreement may be executed and 
signature pages exchanged via facsimile. Upon receipt via facsimile by aU Parties, each executed 
signature page, combined with other original signature pages, shall be deemed an original and 
shall constitute one Agreement which shall be binding upon and effective as to all parties. A 
signed copy of the Agreement transmitted by facsimi le machine, or other electronic image, will 
have the same force and effecl as an original signature. 

3.13 No Waver. No delay or omission on the part of either Party in exercising 
or enforcing any rights under this Agreement shall constitute a waiver of the right, or of any 
right, inc1uding, but not limited to, the right to en.force any continuing breach of this Agreement. 

3. 14 Effective Date of Agreement. This Agreement shall become effective 
upon the date it is last signed by the Parties (the "Effective Date") and upon all Parties executing 
the Stipulation. 

3.15 Time is of the Essence. Time is of the essence as to each and every tenn, 
covenants and condition of this Agreement in which time is a factor. 

EACH Of' THE UNDERSIGNED HEREBY DECLARES THAT THE TERMS OF THIS 
AGREEMENT HAVE BEEN COMPLETELY READ AND NIB FULLY UNDERSTOOD, AND 
BY EXECUTION HEREOF VOLUNTARlL Y ACCEPT THE TERMS WITH THE INTENT TO 
BE LEGALLY BOUND THEREBY. 

Dated: _______ _ BALBOA A VE COOPERATIVE 

By: 

Ti tle: 
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Dated:------- SAN DIEGO UNITED HOLDJNGS GROUE, LLC 

By: 

Title: 

Dated:-------
NINUS MALAN 

Dated: MONTGOMERY FIELD BUSINESS 
CONDOMCNIUMS ASSOCIATION 

By: 
Daniel Burakowski 
Board P resident 

Dated: MONTGOMERY FIELD BUSINESS 
CONDOMJN[UMS ASSOCIATION 

By; 
Glenn Strand 
Vice President 

Dated: MONTGOMERY FIELD BUSINESS 
CONDOMlNIUMS ASSOCIATION 

By: 
Chris Williams 
Secretary 

1l 

D 



555

Dated: ------- RAZUKI INVESTMENTS, LLC 

By: 
Title: 

Dated:-------
SALAM RAZUKI 
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Recording Requested By: 

MONTOOMBRY FIELD BUSrNESS 
CONDOMINIUMS ASSOCIATION 

Wben Recorded, Return To: 

MONTGOMERY FIBLD BUSINESS 
CONDOMCNIUMS ASSOCrA.TION 
c/o Epstcn Grinnell & Howell APC 
I 0200 Will ow Creek Rd., Suite I 00 
San Diego, California 92131 

DOC# 2015-0093872 
llUIIDllHIHJ l•lllm!ll 

Mar02, 2015 01:34 PM 
OFf ICIAL RECORDS 

Fmes.l . Dronenburg, Jr., 
SAN DIEGO COUNTY RECORDER 

FEES: $35.00 

201!1 AMENDMF.NT TO DECLARATION OF COVENANTS, CONDIT IONS AND 
RESTRICTIONS FOR 

MONTGOMERY FIELD BUSINESS CO~DOMINIUMS ASSOCIATION 

NOTICE 
(Govt Code §12956.l) 

IF TRIS DOCUMENT CONTAINS ANY RESTRICTION BASED ON 
RACE, COLOR, REIJGION, SEX, GENDER, GENDER IDENTITY, 
GENDER EXPRESSION, SEXUAL ORIENTATION, FAMILIAL STATUS, 
MARITAL STATUS, DISABILITY, GENETIC INFORMATION, 
NATIONAL ORJGIN, SOURCE OF INCOME AS DEFINED IN 
SUBDMSION (P) OF SECTION 12955, OR ANCESTRY, THAT 
RESTRICTION VIOLATES STATE AND FEDERAL FAIR HOUSING 
LAWS AND IS VOID, AND MAY BE REMOVED PURSUANT TO 
SECTION 12956.2 OF THE GOVERNMENT CODE. LAWFUL 
RESTRIC'I10NS UNDER STATE AND FEDERAL LAW ON THE AGE OF 
OCCUPANTS IN SENIOR HOUSING OR HOUSING FOR OLDER 
PERSONS SHALL NOT BE CONSTRUED AS RESTRICTIONS BASED 
ON FAMILIAL STATUS. 
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THIS AMENDMENT is made on this 13th day of February, 2015, byMOYrGOMERY 
FIELD BUSINESS CONDOMINIUMS ASSOCIATION, a California nonprofit murual benefit 
corporation ("Association"), with reference to the following: 

RECITALS 

A. The Association is a corporation whose Members are the Owners of all the Office 
Units and IndustriaJ Units within that certain real propeny in the City of San Diego, County of 
San Diego, State of California, more particularly described in Exhibit "A .. attached hereto and 
made a part hereof (hereinafter "Property"), 

B. The Property wa:s dewloped in part tui 11 "Commt:rcial or Imluiilrial Common 
Interest Development" as defined in section 6531 of the California Civil Code, and as a 
"Condominium Project., as defined in section 6542 of the California Civil Code, and currently 
consists of Office Units, Industrial Units and Exclusive Use Areas as shown on the 
"Condominium Plan" recorded July 31, 1981 as Document No. 81·242888 in the San Diego 
County Recorder's Office. 

C. The Property is currently subject to the covenants, conditions, restrictions, rights, 
reservations. easements, equitable servitudes, liens and charg~s set forth in the "Declaration of 
Covenants, Conditions and Restrictions for Montgomery Field Business Condominiums" recorded 
on July 31, 1981 in the Official Records of the San Diego County Recorder as Document No. 
81-242889 ("Declaration"). and all amendment thereto, including but not limited to the First 
Amendment to Declaration recorded September 14. 1989 as Document No. 1989-495903, and 
the Second Amendment to Declaration recorded on August 24, 1999, as Document No. 
1999-0582901. 

D. The Association and its Members desire to amend the Declaration as set forth 
below. By this 2015 Amendment, members representing at least seventy-five percent (7So/,) of 
the total voting power of the Association dcsiie to amend certain provisions of the Declaration. 

E. Article xm, Section 2 of the Declaration provides that the Declaration may be 
amended from ti.tne to time by an instrument signed by members representing at least seventy
five percent (75%) of the total voting power of the Association. 

F. The WKlersigned President and Secretary of the Association certify that at the time 
the balfots were counted the number of members in good standing and entitled to vote on matters 
related to the Association at the Special Meeting was 740. The undersigned President and 
Secretary of the Associ11tioo certify that, to the best of their knowledge. the affirmative vote or 
written consent of at least the required percentage of Association Members has been obtained. The 
vote w~s 660 in favor of approval and 40 disapprovals, a total of 700 ballots were submitted out of 
total possible 740 eligible Yoters; 

F. Each of the definitions contained in thiR 2015 Amendment shall be the same as 
those set forth in the Declaration except where such tenn is specificaJJy deleted, amended or 
modified herein. 
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G. Notwithstanding any otller provisions in. the Declaration, the provisions of this 
Amepdment shall apply and shall prevail in any inconsistency between this Amendment and the 
Declaration. 

NOW, THEREFORE, pursuant to and in accordance with the provisions of Corporations 
Code Section 7513 and Article XIII, Section 2 of the Declaration, the Declaration is hereby 
amended .as stated below: 

Article VI, of the Declaration of Covenants, Conditions and Restrictions for 
Moolgomery Field Business Condominiums, shall be amended to add U1e following language to 
the "Use Restrictions": 

Section 20. Cultivation, Manufacture, Possesslon, Processing, Sale 

and/or Dlstrlbution of Marlf uana Prohibited. The Association hereby 

implements a program to prohibit the use of Uni.ts for the consumption, 

cultivation, manufacture, processing, possession, sale and/or distribution of 

marijmtna and/or cannabis-related or ·containing products ("Marijuana 

Activities") and/or the operation of a medical marijuana collective, a medical 

marijuana cooperative, or n medical marijuana dispensary (collectively "Medical 

Marijuana Distributors''). The Association and its members have determined the 

following: 

(a) Restrictive covenants pertaining to private land use (CC&Rs) are 

permitted to be niore restrictive than public laws and zoning uses. M1Alla~y v. Ojai 

Hotel Co. (l 968) 266 CA2d 9. To the extent such uses are permitted by law, the 

owners of this development have detennined to make clear their desire to prevent 

uses which may otherwise be pennissible at law. Accordingly, while Aiticle Yl, 

Sections l and 16, of this Declaration Ulcely provjde the Association with 

independent and adequate authority to restrict any and all activity related to 

marijuana, the threat po.sed by the possible presence of persons or busin.esses 

geared to Matijuana Activities or operations ofMedical Marijuana Distributors, 

warrants additional clarity in this Declaration and the owtiers accordingly wfsh to 

prohibit a11 such activities to the greatest possible extent; 

(b) Marijuana Manufacture, Cultivation, Possession an,d Distribution 

violates federal law. (21 USC Section 841 (aXl).) 

(c) The presence of Marijuana Activities and/or operations of Medical 

Marijuana Distributors, would increase the likelihood of crime on the Property; 

2395Q30v1 2 
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(d) The presence of a Marijuana Activities and/or the operation of 

Medical Mllrijllana Distributors would likely create parking and traffic flow 

problems for all Members; 

(e) Ibe carrier oftbe Association's master h82.ard insurance policy has 

infonned the Members that the increased hazard presented by Marijuana 

Activities and/or the presence of Medical Marijuana Distributors due to higb theft 

r:ates, break-ias, flammable products (i.e. THC methane wax. extraction) and any 

manufacturing exposure could cause a claim to be denied and subject all Members 

of the Association to uncovered financial loss; 

(f.) The canier of the Associatfon's master haz11rd insurance riolicy has 

further infonned the Merobers that associations whose units are involved in the 

sale or distribution of medical marijuana are ineligible for insurance coverage; 

(g) The presence of Marijuana Activities and/or the presence of 

Medical Marijuana Distributors would likely decrease the property value of all 

Units; 

(h) The California Supreme Cmut has concluded, "[N]either the 

[Compassionate Use Act of 1996 (Health & Safety Code§ 11362.S) ("CUA")] 

nor the (Medical Marijilana Program (II ea.Ith & Safety Code § 11362. 7 et seq.) 

("MMP")) expressly or impliedly preempts the authority of California cities and 

counties, under their traditional land use and police powers, to allow, restrict, 

limit, or entirely exclude facilities that distribute medical marijunoa, and to 

e11force such policies bynu1sance actions .. .. [The CUA and the MMP]remove 

state-level '-"Timinal and civil sanctions from specified medical marijuana 

activities, but they do not establish a comprehensive state system of legalized 

me<lical marijuana; or g,rant a "right" of convenient access to marijuana for 

tnedicinal use; or override the zoning, licensing, and police powers of local 

jurJsdictions; or mandate local accommodation of medical marijuana 

eoopernlives, cullt:elives, or uisptmsaries."(City of Riverside v. Inland Empire 

Patients Health & Wellness Center, Inc., 56 Cal. 4th 729, 762-763 (Cal. 2013).) 

Therefore, notwithstanding anything in this Declaration to the contrary, 

the use uf any Unit for consumption, cultivation, manufacture, processing, 

possession, sale and/or distribution of marijuana and/or cannabis-related or -

3 
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1.:on1aini11g products ("Murijuana Activilies .. ) and/or the operation of 11 medical 

marijuam1 collective, a medical marijuana cooperative, or a medical marijuana 

dispensary (collectively "Medical MarUuana Distributors"), is prohibited. 

IN WITNESS WHEREOF, the undersigned hnve execmcd this 2015 Amendment to 
Declaration or Covenants, Conditions and Restrictions for Montgomery Field Business 
Condominiums Association , nn this~. day of Feb111ary. 20 l 5. 

MONTGOM8RY FIELD BUSrNESS CONDOMINruMS ASSOClATlON, 
a California nonprofit mutual benefit crn1>0ration 

A Notary Public or other officer completing this certificate verifies only the 
identity of the individual who signed the document to which t his certificate is 
attached, and not the truthfulness, accuracy, or validity of that document. 

STATE OFCALJFORN IA 
SS. 

COUNTY OF SAN DJEGO 

On f.e.J-. ~(-. , 2015 before mc,Al.tt>P {)t;./f~~ ( / o , Notllry Public, personally 
appeared DMI R lira k:aivsk.1 Md G:i.Nard(i a a , proved to me on the basis 
of satisfactory evidence lo be the persons wbo.se names are subscribed to the within instnunem and 
acknowledged to me that they execl!ted tbe same in their authorized capacities, and that by their 
signatures on the instrument the persons, or the entity upon behalf of which the persons acted, 
executed the instrument. 

l certify under PENAL TY OF PERJURY under tile laws of the State of California that the 
foregoing paragraph i:; tn1e and correct. 

Witness my hand and official seal. 
:.m 1 i.1 utt•Utft11~1t1ot1•ttl l1&111 1.1 n111 .rn 11•01u1 111l11 m11~1 1111 \111:1 11 1l+t1 •l1111~ 

i iJ~~ . CARO DEl CASTILLO ~ r i; ~· COMMISSION# 2039959 C: 
~ NOTARYPUeuc :!l 
~ SAN D1£GC COUNTY. CALIFORNIA°"; 

!11 l tlllt!Ul"'tmlllll'tl~;r.!~.:r..~~1~1~:11~~1~:11~!1,~~~t~1?i111~ Notctry Pi1blic 
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EXHIBIT A 
LEGAL DESCRIPTION 

Th.e Southwesterly 219.55 feet of 1he Northeasterly 413.55 feet of Lot 9 in the City of San Diego 
Judustrial 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 Sau Diego 
County, March 12, 1959. 

Assessor's P~el Numbers: 369-lS0-13-01tbrougb369-1 50-13-46 
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CERTIFICATE OF BOARD PRESIDENT AND SF.CRETARY 

OF 

MONTGOMERY FIELD BUSINESS CONOOMlNl UMS ASSOClATlON 

A California Nonprofit Mutual Benefit Corporation 

We, the undersigned, do hereby ccnify: 

That we are tbe duly elected President and Secretary, respectively, of Montgomery Field 
Bnsiness Condominiums Association, a California non-profi1. mutual benefit corporation. 

Thar the foregoing 201 S Amendment to Article VI of the "Declaration of Covenants, Conditions 
and Restrictions for Montgomery Field Business Condomini\1ms," recorded on July 31, 1981 in 
the Official Records of the San Diego County Recorder as Document No. 81-242889, was 
approved by a majority vote of the membership on February 13, 2015 and was recorded on 
____ _.N ....... A-. 2015 as Document No. 2015- ~.in the Official Records of San 
Oiego County, California, and affects the real property legally described m Exhibit A lo the 2015 
Amendment. 

MONTGOMERY FIELD BUSINBSS CONDOMlNIUMS ASSOClATlON 
a Califomfa nonprofit mutual bene1it COIJ>Oration 

2395930.1 , 
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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; 
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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. 
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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 
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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 

P11gclof4 
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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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1733198 

ACORU CERTIFICATE OF LIABILITY INSURANCE I l>ATE (UMIOOIV\l'IY) 

~ 05}01/20! 7 

THIS CERTIFICATE IS ISSUED AS A NATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR N EGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETYllEEN T HE ISSUING INSURER(Sj, AUTHORIZED 
REPRESENTATIVE OR PRODUCER, ANO THE CERTIFICATE HOLDER. 

IMPORTANT: If the certlflc·ate holder is an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions ot the policy. certain pollcies may require an endorsement. A statement on this certificate does not confer rights to lhe 
eertifi'8te holder In lieu of such endorsem11nt(:s). 

PROl>UCER ~~~f~CT Art:hu~ ~ki llJi 
Mit'ha.@l l!(:)dou Ins·J.ranc:e A.gency 1 lnc: . r:,g~N;.e.n· 619 , 293. 777' II~llQJ. 61'. 298 . :?._S'23 
79SO Mission Cent,,,r Ct . Ste 103 fr\'h'll~ss : c: ercs~ahdouinsurQ.nce.com 
San Diego, CA 921GB· l323 INSURER!Sl AfFOROING COVERAGE .-ic. 
! SB \ '.293-1779 

-- INSURER A : ?AlU1&RS !.NSURA~CE &XCH]IN3a 21652 

INSURE.D INSUFtl:R B : 
M:lll'l'GO!ffiRV FTBLD BUSINESS C'ONlJOMI~lUMS ASSOCIATIO» 

11'/SURER C . 
c/o ASSOCIATED PR:>1"£SStONJ>J.. SllRVlCBS (01.8) 

1i;su1u:110 : 
P.'.l BOX 602090 

_INSU~ E : 

1 SM OIBGO. CA. 92160 · 20.90 tNS\JflEft f: 

COVERAGE S CERTIFICATE NUMBER: REVISION NUMBER: 
THIS IS TO CERTIF'I' THAT THE POLICIES Of INSURANCE LISTED BELOW HAVE BEE;iN ISSUED TO THE INSURED NAME·'.l ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTV\i1THSTANDING ANY REQUIREMENT, TERM OR CONOJTION OF Al'<Y CONTRACT OR OTHER DOCUMENT \/VITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED o~ IJIAY PE.RT-"IN, THE 1NS1.JRANCE Al'FOROEO av THF POllCIFS OFSCRIBEO HEREIN IS SU8.IECT TO ALL THE TERMS, 
EXCllJS'ONS l\ND CONDITIONS OF S UCH POLICIES LIMITS SHOWN MAY lj6VE OEE:N RCOUCC D GY p,0.10 CLAIMS. 

INSR TYPE OF INSURANCE """ " 1&Sltl5~~~1 l~~l-&~Yv~1 llMITS LTR •~<o ... ,~ POLICY NUMBER 

I\ l~ENl;JVLUABILITY 60500·12·47 5 / 1/20 27 5/lf20l& EAGl'I OCCUP.Re<CE 1 2.000,000 

~~-~~,w-~•"' I ~&~'tflEs~E,~mflzj I$ 7~ ooo 
- I CV,MS·MllDE f x I OCCUR I MEO EXP (/oW cr>a P&'~) s 5 000 

CLl\IM9·M11DE ePr..r PERSON"L SADV INJURV Vi! 000. 0 00 
I\ X CLl\TMS·MADB 0&.0 - -- ;;ENERl\l AGG~EGATE li 4 000 000 

GEfll'LAGGllEGAIEUMl l APi..JESPER! _£>ioouc:rs - cCW11PIOP~G Is 2, ooo, ooo -
X I P:>LICY ~ ~~ Ii LOC 60500·12·fl :;,t/i 017 :S/L/lOH D&O 1.lMfT/AOO S i , 000 ,000 

1\ AUTOlllOBILE UP,BILfTY 60500-12- 47 5 / l/l!Ol '> 5 / l / 20 11 
-i.UMBl"!"-1 .. tilNult; l 'MI I 

~ 2,000,000 - !Ea .. aoejaertl 

- ANY AUIO B~ILV INJ\IRV (Per pcr:>:i") 1 S 

ALL Ov-n.IEO M SCHEO\JLED BO_!l'.LV tllJVRV (Por ooctdcn~i S - AUTOS AUTOS - ---NON-O'MllEO ~?~:Je~r'MAGE s ~ HREOAU'IQS AUTOS 
$ 

UMBRELLA LIAB 
H OCCUR EAC_!iffCURliCNt,;f: $ 

f--

El<CCS$ LIA.a CLAIMS..\IAOf I "'GGREGA1E $ 

OEO 
1 

RETENTION$ I $ 

iVO~KEJIS COM PENSA i10N 1~§7f'J.v~ 1 JDW· 
A~D EM PLOVERS' LIABILITY YIN 1

_E L §\CH ~CCUEN'!._ _ S ANY P~OPRll:TQRIPAl<INEIU~~CUTIVE' D M/ A -n>~tCEFlf,li;M~ER f'XCLUDt't:7 
IM•~O&IDry ., NH) ~SE- EA EMPLOYEE ~ --
~~~~rmJ~~bPERATIONS t.AbW !:.L UISfASt • f'()llCY LIM l s 

T\ BUILDillG - 100~ REPt:.ACEMENT 60500-l~-47 ~/l./2017 5/l / 2018 $ 5 1 47~ , 986 .. 3RC s- 2,soo DBD 

A EMP!JOYEE o~~HONl!ST'l/ f!OELlrY 60500-12-47 !J / l./20 l:I ~/ l /2016 $ 5·~ 1 000 $ 2,500 DBO 

A MECltANlCAU BRKOOWN/ORDJ~ANCE 60500- 12- 4? 5 / 1 / 2017 ~/l / <018 l tlClJUDEO · SEE ATTACKED MEMO 
OESCRIPTION Of OPERATIONS/ LOCATIONS I ~CLES l"'U•<h A CORP 101, /\ddlti01>•I Rtmulu Sc;llcdlol•, if moro •pa•• I• ,.qulnod) 

, 8855· 9&7 3 BALBOA AllE, SAN Dll!~, Cl>. 92123 
BUILOrNG COVERAGE: !S "l>ARIHIAttS• 1NCL\JDING EXTEN!l£D RE:PL,b.CEM£NT UP TO $6, 839, 965 , 117 t11UTSI 

CERTIFICATE HOLDER 

T\SSOCIATBD PROFESSIONAL SERVICES (Ol8J 

C(O 1"11\RIJ\ BAHENA, C:OMM!JNlTY AOl'fUllSTRATOR 

PO BOX 6020SO 

S~~ OTEGO, CA 92160·2090 

Loan Numbe:i- : 

CANCELLATION 

SHOULD ANY OF THE ABOVE OESCRIBED PDLIC!ES BE CANCELLED BEFORE 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUT'HQRtZ;D REPRESENTATIVE 

© 1988-2010 ACORD CORPORATION. All rights reserved. 

ACORD 2~ (2010/05) The ACORD name and logo are registered marks of ACORD 
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2 

3 

4 

5 

Rian W. Jones, Bar No. 118830 
Mandy D. Hexom. Bar No. 216390 
EPSTEN G~ELL & HOWELL APC 
I 0200 Willow Creek Road, Suite 100 
San Diego, California 92131 
(858) 527-01 1 J/ Fax (858) 527-153 1 
rjones@eesten.com 
mhexom@epsten.com 

Attorneys for Plaintiff, 
6 MONTGOMERY FlELD BUSINESS 

CONDOMINIUMS ASSOCIATION 
7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

SUPElUOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION, a 
California Nonprofit Mutual Benefit 
Corporation, 

Plaintiff, 

v. 

BALBOA A VE COOPERATIVE, a 
California corpotation; SAN DrnGO 
UNITED HOLDINGS GROUP, LLC, a 
Califomja limited liability company; NINUS 
MALAN, an individual; RAZUKI 
INVESTMENTS, LLC, a California limited 
liability company; SALAM RAZUKl, an 
individual ; and DOES l through 25, 
inclusive, 

Defendants. 

CASE NO. 37-201 7-000 19384-CU-CO-CTL 

STlPULA TION FOR COURT TO RETAIN 
JURISDICTION TO ENFORCE 
SETTLEMENT UPON DEFAULT 
PURSUANT TO CODE OF CIVIL 
PROCEDURE SECTION 664.6 AND 
ENTRY OF JUDGMENT UPON 
DEFAULT; f PROPOSEDl ORDER 
THEREON 

Case Assignment: Honorable Ronald L. Styn 
Complaint Filed: May 26, 2017 
Trial Date: March 9, 2018 

'[IMAGED FILE] 

22 TT JS HERP.BY STIPULATED by and between Plaintiff, MONTGOMERY FIELD 

23 BUSINESS CONDOMINIUMS ASSOCIATION, a California Non-Profit Corporation 

24 ("Plaintiff' or "Association") and Defendants, BALBOA AVE COOPERA TJVE, SAN 

25 DIEGO UNITED HOLDINGS GROUP, LLC, NINUS MALAN, RAZUK.l INVESTMENTS, . 

26 

27 

28 

STIPULATION FOR ENTRY OF JUDGMENT UPON DEFAULT 
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LLC and SALAM RAZUKJ (collectively, the "Defendants") as foUows: 1 

2 1. Recitals. On or about May 26, 2017, the Association commenced this action 

3 against the Defendants for canses of- action related to the enforcement of the Association'-s 

4 Declaration of Covenants, Conditions and Restricti'on for Montgomery .Field Business 

5 Condominiums recorded on July 31, 1981 as Documents No. 1981-242889 in the Official 

6 Records of the San Diego County Recorder's Office ("CC&Rs'') and the Association's 2015 

7 Amendment to Declaration of Covenants, Conditions and Restrictions for Montgomery Field 

8 Business Condominiums Association recorded on March 2, 2015 as Document No. 2015-

9 0093872 in the Official Records of the San Diego County Recorder's Office (''2015 

to Amendment"). The complaint in this action also demanded attorney's fees and costs incurred 

11 by the Association to enforce the CC&Rs and 2015 Amendment 

12 2. Settlement Agreement. The Parties to this action and to this Stipulation have 

13 entered into a Settlement Agreement ("Settlement Agreement'') providing, in part, at Section 

14 2.2 .1, that upon default or breach of the Settlement Agreement, the Association may have the 

15 dismissal in this action set asi<le and Judgment (in an ag1eed-fonn attached herewith as Exhibit 

16 A unless as otherwjse modified by the court) filed and entered on its behalf as hereafter 

17 provided by a noticed motion pursuant to Code of Civil Procedure section 1005. 

18 3. Payment of Attorney' s Fees and Costs. Pursuant to Sec1fon 2.1 of 1he 

19 Settlement Agreement, Defendant, MALAN agrees to pay and agree to be liable for the 

20 Association's anomey's fees and costs incurred in this action in the total amount set forth in 

21 Section 2.1 of the Settlement Agreement. The Parties agree that if the Association enforces 

22 Section 2.1 of the Settlement Agreement, such payment is not to be considered a penalty. 

23 

24 

25 

26 

27 

28 

4. Retention of Jurisdiction. The Parties agree that, pursuant to Section 664.6 of 

the California Code of Civil Procedure, the San Diego Superior Court shall rerain jurisdiction 

over this case, and the performance of the obligations to be undertaken pursuant to the terms of 

this Stipulation and the Settlement Agreement for as long as the court agrees to retain 

1 The Association, Balboa Aye CooperatiYe, San Diego United Holdings Group, LLC, l\inus 
Malan, Razuki 1nvestments, LLC and Salam Razuki may be referred to as a "Party" 
individually or "Parties" collectively in this Stipulatfon. 

2 
STIPULATION FOR ENTRY OF JUDGMENT UPON DEF AULT 
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1 jurisdiction, and the Parties agree to submit to said jurisdiction. Jn the event any obligation 

2 imposed by the Stipulation or the Settlernen1 Agreement is not fulfilled as prescribed herein, 

3 the court may set aside the dismissal entered i.n this action and. upon reasonable notice and 

4 after hearing set fortfi herein, enforce the tenns of this Stipulation and the Settlement 

5 Agreement pursuant to Code of Civil Procedure section 664.6, and enter judgment against 

6 either Part)• for violations of any of the terms set forth in this Stipulation Md/or the Settlement 

7 Agreemenl This Stipulation an<l Settlement Agreement memoriaJizes the settlement terms 

8 entered. into by the Parties, and i s signed by all Parties to this action. 

9 5. Default Tenns. It is hereby agreed by the Parties that Defendants will be in 

10 default under the terms of the Settlement Agreement should they fail to comply with any of the 

11 .lerms .set forth in Se<:tion 2 of U1e Settlement Agreement. It is further agreed by the Parties that 

12 any Party will be in default under the terms of the Senlemem Agreement should they fail to 

13 comply with any of the Settlement Agreement's terms that he/she or it is obligated to perform. 

14 6. Entrv of Judgment Upon Default. Should any Party allege a breach or default of 

15 any of the terms of the Settlement Agreement, the non-breaching Party will give the alleged 

16 breaching Party written noti ce, via first class mail, which will be sent pursuant to the Required 

17 Notices provision of the Settlement Agreement at Section 3.1. If the deficiencies, breach or 

18 default of the Settlement Agreement is not cor.rec1ed within ten ( l 0) days from the date of said 

19 written notice, then the non-breachfog Party may apply or move the court on with at least 16 

20 court days prior notice to the other Party, for enforcement of the Settlement Agreement and 

21 other relief as the court deems just and proper. 

22 7. If the breach or defauh is adjudicated against MALAN as to Section 2.1 of the 

23 Set1lement Agreement~ Judgment 'vill be entered against MALAN as set forth and attached as 

24 Exhibit A unless otherwise modified by the court as it deems just and necessary. 

25 8. ln addition, upon a finding by the court 1hat Defendants are in breach or default 

26 of any terms set forth in Section 2 of the Settlement Agreement~ the Association will be 

27 entitled to and may seek, as part of a Judgment, a permanent injunction order prohibiting 

28 Defendants~ or any other persons or entities on behalf of Defendants or its· successors, from 

3 
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1 performing Marijuana Activities or having armed guards within. the Association. This order 

2 will also require Defeadants and their agents or successors from immediately and permanently 

3 ceasing any and all "Marijuana Activities" as defined in Section 20 of the Association 's 

4 CC&Rs and/or as defined in the 2015 Amendment and wiH be prohibited from having any 

5 armed guards within the Association. 

6 9. The Association is entitled to, and may seek, as part of the Judgment, the 

7 Association's reasonable attorney 's fees and costs incurred to enforce the tenns of this 

8 Stipulation and Settlement Agreement including the attorney' s fees and costs to prepare and 

9 file the default noticei the notice of motion, any related documents or pleadings, and to attend 

l 0 a hearing to file and enter Judgment. The Parties stipulate and agree that the amounts for these 

11 attorney's fees and costs may beinserled by the Association or the court in the Judgment upun 

12 the filing of this Stipulation in support of an ex parte application or motion to set aside 

13 dismissal and enforce the Settlement Agreement. The Parties agree that if a Party enforces 

14 Section 2.17 of the Settlement Agreement or this provision of the Stipulation and the court 

15 requires payment of such attorney's fees and costs to enforce the Settlement Agreement, such 

16 obligation is not to be considered a penalty. 

17 10. Dismissal without Prejudice. The Parties agree and state that this action may be 

18 dismissed without prejudice and with a reservation of power and jurisdiction of the court to set 

19 asjde said dismissal and order entry of judgment in the manner provided in this Stipulation and 

20 Settlement Agreement and pursuant to Code of Civil Procedure Section 664.6. If any 

21 enforcement is necessary or a dispute arises after entry of any dismissal, the court reserved 

22 jurisdiction to reinstate tbjs action nuc pro tune as of the date of this Stipulation and Order so 

23 that the court can issue orders as set forth herein. 

24 l L. Defendants waive findings of fact, conclusions oflaw, any right to appeal from 

25 any Judgment entered pursuant to this Stipulation and Settlement Agreement, the right to 

26 move for a new trial, and any notices of hearings ex cept as set forth herein. 

27 12. If any provision or term of this StipuJation is determined to be. invalid, such 

28 invalidity shall not affect other provisions or terms which can be given effect without the 

4 
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1 [nvalid provisions or terms; and to this end the provisions and terms of this Stipulation shall be 

2 severable. 

3 13. The Parties also agree that in the event of any dispute in the case, or as to the 

4 language or meaning of the tenns of this Stipulation, the court shall bave sole and excl\lsive 

5 power to render any decision related to such dispute. 

6 14, This Stipulation and Settletnent Agreement shall be effective upon its execution 

7 by aJI Parties. 

8 15. The Parties represent and warrant that (i) they have read and understand the 

9 terms of this Stipulation and the Settlement Agreement, and (ii) have entered into this 

10 Stip1,1lation and Settlement Agrcemeht for reasons of their own and not based upon 

11 representations of any other Party hereto. 

12 16. By executing this Stipulation and SetHement Agreement, each of the Parties 

13 represents that it has the right, legal capacity, power and authority to enter into this Stipulation 

14 and to perform its obligations hereunder, without tlte consent, approval or authorization of any 

15 person, entity. tribunal or other regulatory or govemmental authority. 

16 17. At all times material hereto the Parties have had an opporlunity tu i;unsolt with 

17 legal counsel of their own choosing concerning their rights with respect to the form and 

18 content of this Stipulation and Settlement Agreement and the advisability of executing the 

19 same. 

20 ] 8. This Stipulation and Settlement Agreement shall be binding on, and inure to the 

21 benefit of the Parties hereto, and where applicable, their respective parents, subsidiaries, 

22 affiliates, divisions, officers, directors, owners, associates, predecessors, successors, heirs, 

23 assigns, agents, partners, employees, insurers, and representatives. 

24 19. This Stipulation and Settlement Agreement may be executed in counterparts 

25 apd all such counterparts when so executed shall together constitute the final Stipulation as if 

26 one document bad been signed by all of the Parties. This Stipulation and Settlement 

27 Agreement may be executed by e-mail or facsimile copy and each signature thereto shalJ be 

28 and constitute an original signature, again as if all Parties had executed a single original 

s 
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document. No modification of any provision of this Stipulation and Settlement Agreement 

2 shall be effective unless the same is in writing and signed by all Parties, and then such 

3 modification shall be effective only in tbe specific instance or for the purpose for which given. 

4 20. Each of the Parties to th.is Stipulation and Settlement Agreement agree to 

5 execute and deliver to the other Patties such other documents, instruments, and writings 

6 teasonably necessary to effectuate this S1ipulation and shall wdertake such other actions to 

7 cause lhe consWT1mation of tht: Lra.nsactions contemplate<l by this Stipulation an<l Settlement 

8 Agreement. 

9 

10 

11 

12 

13 

Dated: February_, 2018 

14 Dated: Ft:bruary_, 2018 

JS 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: February_. 2018 

Dated: Febmary_, 2018 

BALBOA AVE COOPERATIVE 

By: Ninus Malan, Its President 

NINUSMALAN 

SAN DIEGO UNITED HOLDINGS GROUP, 
LLC 

Ninus Malan, Its Managing Member 

MONTGOMERY FIELD BUSTJ\ESS 
CONlJOMlN1UMS ASSOCIATION, a 
California Non-Profit Corporation 

Dy:~~~~~~~~~ 
Daniel Burakowski, Board President 

6 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

IO 

1 ] 

12 

13 

Dated: February_, 2018 

By: _________ _ 

Dated: February_, 2018 

Dated: ______ _ 

By: 
Title: 

Dated: ______ _ 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION, a 
California Non-Profit Corporation 

By:. ________ _ 
Glen Strand, Vice-President 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION, a 
California Non-Profit CorporQtion 

By: _ _ ~-----
Chris Williruus~ Secretary 

RAZUKI INVESTMENTS, LLC 

SALAM RAZUKT 

14 APPROVED AS TO FORM AND CONTENT: 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: }'ebruary __, 2018 

Dated: February __ , 2018 

EPSTEN, GRINNELL & HOWELL, APC 

Mandy D. Hexom 
Attorneys for Plainuff, 
MONTGOMERY FIBLD BUSINESS 
CONDOMINIUMS ASSOCIATION 

AUSTIN LEGAL GROUP, APC 

Gina Austin 
Tamara Leetbam 
Attorneys for Defendants, 
BALBOA AVE COOPERATIVE. NINUS 
MALAN, and SAN DIEGO UNITED 
HOLDINGS GROUP, LLC 

7 
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1 

2 

3 

4 

5 

Dated: February __ , 2018 

6 IT IS SO ORDERED: 

7 Dated: 

8 

9 

10 

11 

12 

13 

J4 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

LAW OFFICE OF DOUGLAS JAFFE 

Douglas Jaffe 
Attorneys for Defendants, 
RAZUKI JNVESTME~TS, LLC, and SALAM 
RAZUKI 

JUDGE OF THE SUPERIOR COURT 

8 
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Rian W. Jones, Bar No. 118830 
Mandy D. Hexom. Bar No. 216390 

2 EPSTEN GRINNELL & HOWELL APC 
10200 WilJow Creek Road, Suilt: 100 

3 San Diego, California 92 I 31 
(858) 527-0111/ Fax (858) 527-I 53 1 

4 rjones@epsten.com 
mhexom@epsten.com 

5 
Attorneys for Plaintifr: 

6 MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCJATION 

7 

8 

9 

JO 

SUPERIOR COURT OF THE ST A TE OF CAL1FORN1A 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

MONTGOMERY FIELD BUSfNESS 
CONDOMINlUMS ASSOC1ATI01\, a 
California Nonprofit Mutual Benefit 
Corporation, 

Plaintiff, 

v. 

BALBOA A VE COOPERA TJVE, a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; NINUS 
MALAN, an individual: RAZUKI 
INVESTMENTS. LLC, a California limited 
liability company; SALAM RAZUKI, an 
individual; and DOES 1 through 25, 
inclusive, 

Defendants. 

CASE NO. 37-2017-00019384-CU-CO-CTL 

[PROPOSED] JUDG~IENT BY COURT ON 
STIPULATION 

· Case Assignment: 
Dept.: 
Complaint Piled: 
TriaJ Date: 

[IMAGED FILE] 

Hon. Ronald L. Styn 
72 
May26,2017 
March 9, 2018 

22 Plaintiff, MONTGOMERY FIELD BUSINESS CONDOMINIUMS ASSOCIATION 

23 ("Association") and Defendants, BALBOA A VE COOPERATJVE, SAN DIEGO UNITED 

24 HOLDINGS GROUP, LLC, NINUS MALAN, RAZUK.l INVESTMENTS, LLC, and 

25 SALAM RAZUKI agreed that upon application or motion by a party (giving adequate notice 

26 of at least 16 coUd days prior to a hearing) to enforce the SettJement Agreement pursuant to 

27 Code of Civil Procedure section 664.6 and upon a finding of a default by the court. that 

28 Judgment be entered in this case pursllant to the tenns of the Stipulation for Court to Retain 

l 
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D 



591

1 Jurisdiction to Enforce Settlement Upon Default Pursuant to Code of Civil Procedure Section 

2 664.6 and Entry of Judgment Upon Default; Proposed Order Thereon C'Stipulation and 

3 Order"). The court signed the Stipulation which was previously filed and eTitered in this action. 

4 TT TS ADJ1ffiGED, ORDERED AND DECREED as follows: 

5 

6 

l. The court detennines and finds that------------- is in 

defaul1 of the Settlement Agreement pursuant to a breach of Section _______ of 

7 the Settlement Agreement. 

8 

9 

10 

2. Tht:: dismissal without prejudice entered against _________ on 

_______ _ is vacated. 

3. Judgment is entered by the court according to the Stipulation and Order as 

11 follows, if applicable: 

12 2.1 The Use Variance referenced in Section 2.2 of the Settlement 

13 Agreement is hereby revoked and cancelled and Defendants, and each of them, should he 

14 pennanently enjoined and prohibited from having armed guards or from conducting marijuana 

15 activities or operations that are in violation of the 2015 Amendment to Declaration of 

16 Covenants, Couditions and Restrictions for Montgomery Field Dusiness Condominiums 

17 Associarion recorded as Document Number 20l5-0093872 in the Official Records of the San 

18 Diego County Recorder. 

19 2.2 Defendant, NTNUS MALAN mast pay to Plaintiff Association th.e totaJ · 

20 sum of $142,572, minus any sums previously paid to the Association pursuant to Section 2.1 

21 of the Settlement Agreement, for a total of$ _______ _ The total Judgment 

22 amount NINUS MALAN must pay to Plaintiff is $. _______ ----" 

2.3 ----------must pay lo the prevailing party, _ 23 

24 __________ the total sum of$. _________ which represents 

25 rea:>onabJe attorney's fees and costs incurred by 1hat party to enforce the Settlement 

26 Agreement. 

27 Tbe foregoing is agreed to in form, if any such provision(s) above is applicable, as a 

28 Judgment upon default of the Settlement Agreement by the following: 

2 
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l 

2 

3 

4 

s 

6 

7 

8 

9 

10 

Dated: February__, 20 18 

Dated: February_, 2018 

Dated: February_, 2018 

11 Dated: February----> 2018 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: February_, 2018 

By: _________ _ 

Dated: February___, 2018 

Dated: ____ _ _ _ 

Datt:d: ______ _ 

By: 
Title: 

BALBOA A VE COOPERATIVE 

By: Ninus Malan, Its President 

NTNUSMALAN 

SAN DIEGO UNITED HOLDINGS GROUP, 
LLC 

Ninus Malan, Its Managing Member 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATIO~, a 
California Non-Profit Corporation 

By:. ________ _ 
Daniel Burakowski, Board President 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOClA TION, a 
California Non-ProOt Corporation 

By: _________ _ 
Glen Strand, Vice-President 

MO~TGOMERY FIELD BUSfNESS 
CONDOMINfUMS ASSOCIATION, a 
California Non-Profit Corporation 

By: ________ ~
Chris Wmiams, Secretary 

RAZUKI INVESTMENTS, LLC 

SALAM RAZUKJ 
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APPROVED AS TO FORM AND CONTENT: 

2 Dated: February~ 2018 

3 

4 

5 

6 

7 

8 

9 

IO 

11 

Dated: February _, 2018 

12 Dated: February__, 20l8 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

IT IS SO ORDERED: 

Dated: 

EPSTEN, GRINNELL & HOWELL, APC 

Mandy D. Hexom 
Anomeys for Plaintiff, 
MONTGOMERY FIELD BUSINESS 
CONDOMJNillMS ASSOCIATION 

AUSTIN LEGAL GROUP, APC 

Gina Austin 
Tamara Leetham 
Attorneys for Defendants, 
BALBOA AVE COOPERATIVE, 1'.TJNUS 
MALAN, and SAN DJEGO UNITED 
HOLDINGS GROUP 1 LLC 

LAW OFFICE OF DOUGLAS JAFFE 

Douglas Jaffe 
Attorneys for Def end ants, 
RAZUKI INVESTMENTS, LLC, and SALAM 
RAZUKT 

JUDGE OF THE SUPERIOR COURT 

4 
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@ Superior Court of California, County of San Diego 

~ourt ljdex Home Previous Page New Case Number Search 

View dase Detail 

Case Ti~le: DEFENDANT JORGE EMILIO AGUILAR 

Case NJmber: M238783 Case Location: San Diego !.....--Fi-le_L_oc-a-tio-n----. 

Case Tv.pe: Criminal Date Filed: 10/11/2017 

Defendant 

Last Narie First Name Birth Year AKA DA Number 

AGUILAR JORGE EMILIO 1991 NIA 

Imaged Case 

This case has not been imaged~ 

Microfilm 

Microfiln:i ID I Location !Reel Number !Frame Number 

This case has not been microfilmed. 

D 
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WARRANT DETAIL 

Current as of: 

7/21/201812:10:06 PM 

WARRANT TIPS 

The information contained in this web site may not be current and should not be 

relied upon for arrest or any other purpose. 

Last= 
First: 
Middle: 

Date of Birth: 
Weight: 

Height: 

Sex: 
Eyes: 
Race/Ethnicity: 

Hair:, 

Last address: 

Warrant Nbr: 

Primary Charge: 

Wamant Type: 
Type of Crime: 

WANTED PERSON 

AGUILAR 

JORGE 

EMILIO 

12/05/1991 

230 lbs. 

6' 02" 

Male 

Brown 
Hispanic/Latin/Mexican 

Black 

WARRANT 

D 

ESCONDIDO I CA 

M238783 -000 

VC23152(8) 

Bench 

Misdemeanor 
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BUREAU OF SECURITY AND 
INVESTIGATIVE SERVICES 
LICENSING DETAILS FOR: 349713 

NAME: AGUILAR, JORGE EMILIO 

LICENSE TYPE: FIREARM PERMIT 

PRIMARY STATUS: CANCELLED 

QUALIFICATION: 9 MILLIMETER 

ADDRESS OF RECORD 

SAN DIEGO CA 92128 
SAN DIEGO COUNTY 

LICENSE RELATIONSHIPS 

QU~LIFYING FIREARM PERMIT 
LICENSE/REGISTRATION ROLE: EXPOSED 
J-IREARM PEAMI r 
RELATED PARTY ROLE: BUSINESS OR 
PROFESSIONAL LICENSE 

NAME: AGUILAR, JORGE EMILIO 

UCENSEIREGISTRATlON TYPE: SECURllY 
GUARD 

LICENSE NUMBER: 1829907 PRIM~RY 
STATUS: CANCELLED 

ADDRESS: 
SAN DIEGO CA 92128-3852 
SAN DIEGO COUNTY 

MAP 

D 

ISSUANCE DATE 

JULY 16, 2013 

EXPIRATION DATE 

JUNE 30, 2017 

CURRl!NT DAT!! I TIMI! 

JULY 19, 2018 
9:09:00 PM 



598

/.)LI, e··. oca if.c;C V 11. SEARCH 

BUREAU OF SECURITY 

AND INVESTIGATIVE 

SERVICES 

LICENSING DETAILS FOR: 

1829907 

NAME: AGUILAR, JORGE EMILIO 

LICENSE TYPE: SECURITY GUARD 

PRIMARY STATUS: CANCELLED 

ADDRESS OF RECORD 

SAN DIEGO CA 92128-3852 
SAN DIEGO COUNTY 

MAP 

ISSUANCE DATE 

JULY 15, 2013 

EXPIRATION DATE 

JULY 31, 2017 

CURRENT DATE f TIME 

JULY 19, 2018 
9:15:35 PM 

D 
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BUREAU OF SECURITY AND 
INVE~TIGATIVE SERVICES 
LICEN~ING DETAILS FOR: 17735 

NAME: AfCHSTONE INTERNATIONAL 

LICENSE TYPE: PRIVATE PATROL OPERATOR 

PRIMARY' STATUS: CURRENT 

PREVIOUS NAMES: ARCHSTONE 

ADORES~ OF RECORD 
1501 INDlAST SUITE 103#27 
SAN DIE<fO CA 92101 
SAN DIEGO COUNTY 

I 
LICENSE RELATIONSHIPS 

OWNER 
LICENSEIREGISTRA TION ROLE: BUSINESS 
LICENSE 

RELATED PARTY ROLE: PRINCIPAL 

NAME: AGUILAR, JORGE EMILIO 

UCENSEll\EGISTRATION lYPE: PRINCIPAL 

ADDRESS NOT DISCLOSED 

PPO,TO QUALIFIED MANAGER 
LICENSE/REGISTRATION ROLE: PRIVATE 

PATROL OPERATOR 

ADDRESS NOT DISCLOSED 

RELATED PARlYROLE: QUALIFIED 
MANAGER 

NAME: AGUILAR. JORGE EMILIO 

LICENSE/REGISTRATION lVPE: QUALIFIED 

MANAGER 

D 

ISSUANCE DATE 

MARCH 18, 2014 

EXPIRATION DATE 

MARCH 31 , 2020 

CURRENT DATE I TIME 

JULY 19, 2018 
9:55:02 PM 
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San Diego United Holdings Group, LLC 
8863 Balboa Ave, Suite E 

San Diego, CA 92123 

Dean Bornstein 
Jam es Townsend 
SoCal Building Ventures, LLC 
32123 Lindero Canyon Road, Suite 210 
Westlake Village, CA 91361 

July 3, 2018 

Re: Management Services and Option Agreement 
San Diego United/Balboa Ave Cooperative 
8863 Balboa Ave, Suite E 
San Diego, CA 92123 

Dear Dean and James: 

This letter outlines issues and concerns related the Management Services and Option 
Agreement by and between San Diego United Holdings Group and Balboa Ave Cooperative on 
the one hand, and SoCal Building Ventures on the other ("Balboa Agreement"). This letter also 
follows up on correspondence sent by Monarch Management Consulting Inc. on June 1, 2018 
and Jilne 29, 2018 related to the Mira Este Agreement. 

Balboa Agreement 

We are concerned about the efficiency and competency by which Manager is operating 
the marijuana dispensary. Below are multiple examples of Manager's substandard operational 
performance. 

Section 2 

Section 2 outlines the Manager's duties and responsibilities. Section 2 obligates the 
Manager to provide services necessary and appropriate for day-to-day administration and 
management of the marijuana dispensary and consistent with good business practices. In part, 
Manager must hire and retain personnel with enough competency to maintain the marijuana 
dispensary in compliance with state and local law. Manager must also establish and administer 
accounting procedures, keep the books and records for the marijuana dispensary, and provide 
Balboa Ave Cooperative and San Diego United Holdings Group with timely operating reports on 
a quarterly basis. 

We are concerned that Manager has operated the marijuana dispensary with some level of 
incompetency for, at a minimum, the following reasons: (1) failure to implement accounting 
procedures and provide Balboa Ave Cooperative and San Diego United Holdings Group with 
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quarterly accounting reports; (2) failure to keep the marijuana dispensary from code enforcement 
issues; and (3) failure to actively promote the dispensary and, to the extent possible, protect it 
from competitors. 

With respect to the first, through the date of this letter, Manager has failed to implement 
accounting procedures and has failed to present quarterly reports for periods ending March 2018 
and June 2018. In fact, Manager has attempted to impose its accounting and financial 
obligations on Balboa Ave Cooperative and San Diego United Holdings and has repeatedly 
asked both companies to prepare and present financials to Manager. Manager has actively 
involved John Yaeger in this issue and Mr. Yaeger appears confused that the Manager is 
obligated to prepare and present financial information and has repeatedly requested information 
from San Diego United Holdings Group and Balboa Ave Cooperative in order to prepare the 
financial information for Manager. To remedy this issue, please immediately prepare and 
present the March 2018 and June 2018 financial statements in accordance with GAAP and 
provide the following documents: 

1) Copies of all employment/independent contractor agreements between the 
Organization and/or Manager and any employee or independent contractor for services rendered 
since January 1, 2018; 2) Copies of the Organization and/or Manager's sales tax returns and 
EDD filings since January 1, 2018; 3) Copies of Balboa's financial statements since January 1, 
2018; 4) Copies of Balboa's accounting journals and detailed check registers in which financial 
transactions of Balboa were entered, as well as all statements compiled from such journals and 
registers since January 1, 2018. We reserve the right to request additional documentation as 
suggested by a CPA. 

With respect to the second, Manager has failed to keep the marijuana dispensary 
operations fully compliant with the City of San Diego by failing to abide by the CUP's 
requirements. As you know, a City code enforcement inspector visited the marijuana dispensary 
on more than one occasion and noted the following: (i) there was one security guard when the 
CUP requires two; (ii) the security guard was acting as a receptionist, which is impermissible; 
and (iii) the security guard was not armed. Thereafter, the marijuana dispensary was issued a 
code violation. Manager took no steps to remedy this issue and San Diego United Holdings 
Group was forced to spend time and resources remedying the issue. Manager's failure to keep 
the marijuana dispensary compliant such that the City issued a code violation, and Manager's 
subsequent failure to remedy the code violation, has serious implications. As Manager knows, 
the HOA settlement agreement requires the marijuana dispensary to maintain its business in 
compliance with state and local law. If it does not, the HOA can elect to revoke the use variance 
by which the marijuana dispensary currently operates. Please immediately provide copies of any 
government notices regarding any violations occurring at the Balboa premises. 

With respect to the third, Manager has failed to protect the marijuana dispensary and 
actively market it to the local patrons. For example, Manager is familiar with a company named 
Med Men. Recently, Med Men attempted to lease and or use space with the HOA to market its 
branded dispensaries. When San Diego United Holdings Group learned about this, it took 
appropriate steps to prevent this from occurring. 
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When the parties entered into the Balboa Agreement, Manager represented it had the skill 
and knowledge to operate the marijuana dispensary without help. It seems this is not the case. 
Messrs. Malan and Hakim have been forced to take on active roles in maintaining appropriate 
dispensary operations and that have gone largely uncompensated. This must change. It is 
appropriate at this juncture to revisit the Balboa Agreement in order to clarify the parties' roles 
and obligations and to also revisit current compensation paid to Personnel and Manager 
Personnel. 

Section 5 

Section 5 outlines the financial arrangement. Section 5.2 requires the Manager to make 
certain payments including the Balboa-Guaranteed payments payable to Monarch and the 
$15,000 to Balboa Ave Cooperative. Manager is obligated to make these payments from sources 
other than the Company bank accounts. Through the date of this letter, Manager has paid almost 
all payments owed under the Balboa Agreement from the Company bank account. This is 
unacceptable and must be rectified immediately. 

Mira Este Agreement 

On June 29, 2018, Chris Hakim sent correspondence to San Diego Building Ventures and 
Dean Bornstein which detailed serious concerns about various matters including significant 
payment delinquency and mishandling of information related to Salam Razuki. Through the date 
of this letter, we have received no response, no payment, and additional and extremely 
concerning information about Mr. Razuki. 

After you approached Mr. Razuki and gave him confidential information about our 
business dealings, he began rampaging through the cannabis community with extortive threats 
and demands. Most recently, we learned that Mr. Razuki contacted the Mira Este lender and 
stated that you informed Mr. Razuki that your group would intentionally withhold payment 
under the Mira Este Agreement with the intent to cause Mira Este Properties to default on the 
loan. This is, quite frankly, unbelievable and it is our sincere hope that Mr. Razuki is lying about 
your role although the fact that you are now two months in arrears on the Mira Este rent payment 
lends credence to the statement. The only way for you to remedy this is to state in writing that 
you will cease all contact with Mr. Razuki and, as demanded now on two prior occasions, 
immediately pay the outstanding balance of $317 ,848 on the Mira Este Agreement in full. 

Very truly yours, 

Ninus Malan 
San Diego United Holdings Group, LLC 
Balboa Ave Cooperative 
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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the " Agreement") is 
made, entered into and effoctive as of January 2, 2018 (the " Effective Date") 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 

WHEREAS, 

A. Company is a California mutual benefit corporation (which may also be referred 
to herein as the "Nonprofit") which operates a medical marijuana dispensary for the benefit of its 
members (the "Operations"), and is in need of business consulting, accounting, administrative, 
cechnological, managerial, human resources, financial, 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 
92123 (collectively, the ''Facility' ), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego United Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) other parcels within the HOA where the 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 furnj sh Company with appropriate managerial , administrative, financial, and 
technological support (the ·'Administrative Services"). Manager may assign its obligations 
hereunder to an affiliate, San Diego Building Ventures, LLC, which shall also be "Manager" 
hereunder as if an initial party hereto. 

C. Company desires management assistance in the Operations. To accomplish this 
goal, Company desires to engage Manager to provide Administrative Services as are necessary 
and appropriate for the day-to-day administration and management of the Operations, and 
Manager desires to provide Administrative Services to Company, a ll upon the terms and subject 
lo the conditions set forth ia this Agreement. 

D. Manager is also seeking an option to acquire a 50% ownership interest in the 
Facility, and Company is willing to grant such an option as provided herein. 

D 



607

NOW, THEREFORE, in consideration of the mutual promises contained herein and for 
other good and valuable cons ideration, the receipt and sufficiency of which are acknowledged by 
lhe Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

1.1. Enga1Zement 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 shall be the sole and exclusive provider oftbe 
admin istrative, 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 
detem1inc wbich 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 of this 
Agreement, " Administrative Services" shall not inc.:lude any management services relating to 
ownership of the Facility by San Diego United Holdings Group, LLC unless and until Manager 
exercises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

L. l. I . No W an-anty 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 by Manager wi ll result in any particular amount or level of 
income to the Company. Specifically, Manager has no t represented that its Administrative 
Services will result in higher revenues, lower expenses, g reater profits, or growth in the number 
of clients receiving services or purchasing goods at the Facil ity. 

1.2. Agency. Company hereby appoints Manager as Company's true a nd lawful agent 
throughout the Term of this Agreement, and Manager hereby accepts such appointment. 

1.3. Power of Attorney. In connection with billing, collection, banking, and related 
services incident lo or under lht:: Adminislrntive St::rvict::s lo 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 tbjs Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 

1. To submjt bills in Company's name and on Company's behalf, including all 
claims for reimbursement or indemni fication from, hea lth plans, all other third 
party payors, and its patients and customers for all services provided to 
patients and customel's. 

11. To collect and deposit all amoW1ts received, including all cash received, 
patient co-payments, cosl reimbursements, co-insurance and deductibles, and 
accounts receivable, into the Manager's Account," which sball be and at a ll 
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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 comprom ise such claims and to 
coordinate with col lections agencies in the name of Company or Manager. 

1v. To Lake possession of and endorse in the name o[ Company on any note, 
check, money order, insurance payment or any other instrument received. 

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

v1. To sign checks, dra~s, bank notes or other instruments on behalf of Company 
and lo make wilb<lrawals from the Manager's Account for other payments 
specified in this Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shal I 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 limited 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 lhe removal or withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hoJd all funds in the Manager' s Account in accordance with California 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 confirmjng the termination of this limited 
power of attorney. 

1.6. Manager Payment to Company on Effec.;Live Dale. From aml after lhe EITec.;tive 
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount 
shal I 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 also serve as a credit against tl1e purchase price if Manager wi::: ises -.VAf • 

its option under Section 8 below. Manager shall lend Company an additional m;000"fbi""'\L.o\1°eoc) 
reimbursement for oltl inventory, which shall be payable by Company to Old Operators. Lastly. Ul 
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 Halboa-Guaranteed Payments, aJJ loans discussed in this Section 1.6 shall have 
priority for repayment from available funds more particularly referenced in Article 5 below. 
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2. DUTIES AND RESPONSIBILJTJES OF MANAGER 

2. 1. General Responsibilities. During the Tenn of this Agreement Manager shall, in a 
manner determined at the Manager's sole discretion, provide such services as are necessary and 
appropriate for the day-to-day administration and management of Company's business in a 
manner consistent with good business practi ce, including without limitation: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Marketing, 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 full right, obligation, and authority to hire and 
retain personnel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. All personnel will be employees, agents, or independent 
contractors of the Company, and all costs (including payroll 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 Administrati ve 
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 indemnifies, defends, 
and holds Company harmless From any such Liability. 

2.1.3. Traini ng. Manager shall provide reasonable training to personnel in all 
aspects of the Operations material to the role of such personnel, including but not limited to 
administrative, financial, and equipment maintenance matters. 

2.1.4. Insurance. Manager shal l assist Company in Company's purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2.1.5. Accounting. Manager shall establish and administer 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 avai lable to Company and the Old Operators. 

2. l .6. Tax Matters. Manager shal l 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 tlu-oughout the year. 

"'"'·' r / ~ -J/ ft · 4 
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2.1.7. Reports and lnformation. Manager shall furnish Company in a Limely 
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 finanoial information and financial 
statements relating to Operations. 

2.1 .8. Budgets. Manager shall prepare for review and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2. l .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 a11y nature whatsoever in 
connection with the operation uf the Operations as the same bernmtl due and payable, unless 
payment thereof is being contested in good faith by Company. 

2.1 .10. Contract Negotiations. Manager shall advise Company with respect to 
and negotiate, either directly or on Company's behalf, as appropriate and permitted by applicable 
law, such contractual arrangements with trurd Parties as are reasonably necessary and 
appropriate for Company's Operations. 

2.1.11. Billing and Collection. On behalf of and for tbe account of Company, 
Manager shall establish and maintain credit and billing and collection policies and procedures, 
and sbaU exercise 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 Reasonably Needed for Operations. The Manager shall 
perfonn all tasks requi,red for the good governance and operation of the Operations, includiog 
making reasonable repairs, at Company' s expense, for any faciliLy used in the Operations as may 
be required under any lease or mortgage that encumbers the propeity, or to protect public safety. 

2.1 .13. Com12any A1wroval of Various Actions Relating to Operations. The 
parties agree Manager has authority to make decisions relating to the day-to-day business operations 
ofthc Operations and execute on behalfofOperations all instruments and documents needed in the 
course ofthe customary and ordinary operation of Operations, including the payment of orclinary 
expenses incurred during Operations and other related payments. Manager shall also coordinate 
any public statements or press interactions. 

2.2 . Kcsponsibilitics as Agent. 1n 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 Compan)''s name and on Company' s 
behalf, any claims for n::imbursemenl, t.:0st oITset, or indemnification from members or 
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customers, insurance comJ1anies and plans, all state or federally funded benefit plans, and all 
other lhird party 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 p::iyment of accounts receivable, to administer such account<; including, 
but not limited to, extending the time or payment of any such accounts for cash, credit or 
otherwise; discharging or releasing the obi igors of any such accounts; assigning or selling at a 
discount such accounts to collection agencies; or taking other measures to require the payment of 
any such accounts. 

2.2.3. Banking. The Parties shaJI cooperate in opening such bank accounts as 
shall be required for prudent adminii:;tration of the Operations, including a Manager's Account, 
opern::d by anc.1 un<ler 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 shaU 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, Advertising, and Public Relations Programs. Manager shall 
propose, w ith Company's consullation, marketing and mJvertising programs to be implemented 
by Company to effectively notify the c.:ommuoity oftbe services offered by Company. Manager 
shal l advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Com pany agree tbat 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 conncctio11 
with the Administrative Services and the Operations, including all necessary fonns, supplies and 
postage, provided that all such supplies acquired shal I be reasonably necessary in connection 
with the Operations. 
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2.2.8. Retention Payments. Manager shall make payments to Monarch in the 
ag~regate of $35,000 per month (the " Balboa-Guaranteed Payment") which shall be due on the 
151 of each month starting on January 15, 20 l8. The Balboa-Guaranteed Payment shall be 
increased by 12.5% on December I, 2018, and increased again by 12.5% on December I, 20 19. 
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 pa id to Monarch from and after Manager's exercise of the Option, and by 
execution of this Agreeme11t the Company consents to all such payments Lu Monarch . 

3. RELATIONSHIP OF THE PARTIES 

3 .1 . Relationship of the Parties. Nothing contained herein shall be construed as 
creating a pru1ncrship, trustee, fiduciary joint venture, or employment relationship between 
Manager and Company. ln performing al l services required bereunder, Manager shall be in the 
relation of an independent contractor to Company, providing Administrative Services 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 Limes during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses, a pprovals, permits and/or certificates (collectively "Approvals") required under any and 
all Local and state laws allowing the Company to engage in the Operations at the 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 insurance or underwrilers ur any other body which may 
exercise similar functions. Company agrees to promptly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivitv. During the term of this Agreement, Manager shall serve as 
Company's sole and ex.elusive manager and provider of the Administrative Services, and 
Company shall not en gage any other person or entity to furnish Company w ith any sites for 
conduct o f ils Opt::ralions, any policies or procedurt::s 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 enti ty fonned for such purpose by Manager, and Company and Old Operators 
acknowledge its approval of such assignment. 

4.3. Rcprcscntarjons 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 Californja. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all required Approvals, which for purposes of this Agreement means 
col lectively al l applicable CaJifornia San Diego City and San Diego County licenses, approvals, 
permits, authorizations, registrations and the like required by any governmental organi?.ation or 
unit having jurisdiction over Company or the Facility necessary to permit the Company to 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 all of the provisions of this Agreement. The Company's execution, delivery 
and performance of this Agreement have been duly authorized . 

4.3.4. This Agreement constitutes a valid and binding 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 
parry or by which it or any of it:; a:;:;ets 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 thjs Agreement, and to maintain the 
Approvals 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 so le 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 reaJ 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 denial, 
revocation or modification of any local or state approvals, which, singly or in the aggregate, 
would prohibit the Company's Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

5.J. All net income, revenue, cash flow, and other distribULions from Operations will 
be held by Manager as a Management Fee:. subject to Manager's fu rther obligations to make 
payments and pay rent and expenses as otherwise provided herein. 
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5.2. Starting on Decem ber l , 20 17, Manager shall make monthly payments of 
$I 5,000 to 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 to Balboa Ave Cooperative prior to the 
Option as referenced in Section 5.2, and after the Option to San Diego United Holdings Group. 
LLC as monthly rent payments to the then-title holder of the Facility, (i ii) 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 credjted toward this payment of 1/3 of 
remaLnjng net income sharing.) A ll such payments constitute a material part of Manager's 
obligations under this Agreement. 

5.4 Notwithstanding anylhing else herein, the Old Operators and Manager will splil 
che costs 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 tlows from Manager on a 
50/50 basfa. 

6. TERM AND TERMINATION 

6.1. Term. Subject to the provisions contained in this Agreement, this Agreement 
shall commence as of the Effective Date and continue in fu ll force and effect for a period of 
cwenty (20) years. 

6.2. Termination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be oat-renewed at the option of the Manager at the expiration of the term 
hereunder through the provision of ninety (90) days' advance written notice. This Agreement 
may be tenni nated through mutua l consent of Manager and Company. This Agreement may also 
be terminated nt the option of the Manager if the Operations fail to obtain either (i) any HOA or 
other local approvals or (i i) the required Cali forn ia State permissions and licenses. in each case 
to a l low the operation of a retai I, non-medical cannabis business. This Agreement may be 
term i.nated 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 
to Manager by Company and/or the 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 infonnation, 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 re levant 
books, agreements. papers. and records of Company. Manager shal I fu1ther 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 contained herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as a 50% interest in all appLicable permits and rights thereto, 
that constitutes the land, buildings and improvements owned by the Company at and for the 
Facility location ("Option"). The Option is granted for and in consideration of Managers 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), which $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 shall be exercised by the 
Manager seoding notice of exercise to the Company. Thereafter, before the Closing Date, 
Manager shall deposit into Escrow the following amounts (each an independent "Option 
Exercise Price'') depending upon the date of the notice of exercise as follows: 

Date of Option Exercise: 

December 31 , 201 7 (or prior) 

March 31, 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
lnterc:sl in Facilitv: 

$2,700,000 (50% of $5,400,000 
facility valuation 

$2,850,000 (50% of$5,700,000 
Facility valuation 

$3,000,000 (50% of $6,000,000 
Facility valuation 

8.3 Closing of Escrow. Escrow shall close on tbe 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 t ime 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 

&.4 Expiratfon 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 a lter 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. I , grant Old 
Operators, or their designee, a 33% owaership interest in the s~ri~s applicabk Lo the Balboa 
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Facility in San Diego Building Ventures, LLC, a Delaware Series Limited Liability Company 
upon. Such ownership interest shall be<.:ome e ffect ive as o[ the clos ing of the Option, and the 
Parties shall incorporate into dlat 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 ofthe 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 structura l decisions and 
documentation c;onsislenl wi th the terms contained in the LOL From and after the c losing of 
Manager's exercise of the Option, this new management company shall further take over all of 
the Manager s duties and responsibilities as outlined in thi s Agreement. 

8.6 Addit ion of up to Five Units in Commercial Park. As stated herein. there are five 
(5) other units in the HOA commercial park owned by San Diego United Holdings Group, LLC 
not covered by this Agreement and this Option. The "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 .. F urther, in the evem Manager desLres 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 obi igation, passage of time, date, or other matter with respect to the Option sh a! I 
become effective until the dispute with the Montgomery Field Business Condominiums 
Association (the 'HOA Malter," which shall include Case No. 37-2017-0001 9384-CU-CO-CTL 
pending in the Superior Court of San Diego, the dispute underlying said action, and al I re laced 
maners) 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 501

h day, respectively, following the 
resolution of the HOA Matter, to Manager's satisfaction . The expiration date of the Option in 
section 8 .4, above, is similarly tolled. 

9. GENERAL 

9.1 . Conversion. At the option of Manager and in consultation with the Old Operators, 
any Nonprofit may be converted into a for-profit entity and owned as the Parties may other.vise 
agree, and as is required for compliance with Jaw. 

9.2. Indemnification. 

9.2. 1. Indemnification by Company. Company hereby agree to indemnify, 
defend, and hold harmless Manager, its officers, d irectors, owners, members, employees, agents, 
affi I iates, and subcontractors, from and against any and al I claims, damages, demands, 
diminution in value, Losses, liabilities, actions, lawsuits and other prooccdings, judgmcnts, fi nes, 
assessments, penalt ies, awards, costs, and expenses (including reasonable attorneys' fees) related 
to third party claims, whether or not co vered by insurance, arising from or relating to any willful 
mi sconduct relating to the breal:h of this Agreement by Company. The provis ions oflhis Section 
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shall survive term ination or expiration of this Agreement. Company shall immediately notify 
Manager of any lawsui ts ur 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. lndem.nification 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. d iminution in value, losses, 
liabili ties, actions, lawsuits and other proceedings, judgments, fines, assessments, penalties, and 
awards, costs, and expenses (including reasonable attorneys ' fees), whether or not 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 th.is Section 
shall survive termination or expiration of this Agreement. Notwithstanding the foregoing, 
Manager shall not indemnify Company for the acts or omissions or any physicians. or others 
emp.loyed or engaged by Company. Manager shall immediately notify Company of any lawsuits 
or act ions, or any threat thereof, that are known or bewme known to Manager that might 
adversely affect any interest of Manager or Company whatsoever. 

9.3 . Dispute Resolution. ln the event tbat any disagreement, dispute or claim arises 
among the Parties hereto w ith 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 "Dispute"), such Dispute shall be settled in 
accordance wi th the following procedures: 

9.3.1. 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 fo llowing 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 mutua lly convenient to the representatives of each participant w ithin the " Meet and 
Confer Period" (as defined herein below). 

9.3.2. Mediation. lf the Parties are unabl e to resolve the Dispute within ten (l 0) 
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 through 
non binding mediation under the Rules of Practice and Procedures (the "Rules") of A.DR 
Serv ices, lnc. ("ADR Services") in San Diego County within thirty (30) days of delivery of the 
init ial Dispute Notice. A single disinterested third-party mediator shall be selectec.I by ADR 
Services in acwrdance with its then CLlrrent Rules. The Parties 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 a11d binding arbitration (the 
"Arbitration"). The Arbitration shall be initiated and administered by and in accordance with the 
then cun·enr Rules of ADR Services. The Arbitration shall be held in San Diego County, unless 

12 

D 



618

the parties mutually agree to have such proceeding in some other locale; the exact time and 
locat ion shall be decided by the arbitrator(s) selected in accordance with the then current Rules 
of ADR Services. The arbitrator(s) shall apply Cali fornia 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, liabili ties, and obligations of discovery by the imposition of the same 
terms, conditions, and penalties as can be imposed in like circumstances in a civil actfon by a 
court of competent jurisdiction o f the State of Californ ia. The arhitrator(s) shall have the power 
lo grant all legal and equitable remedies provided by California law and award compensatory 
damages provided by California law, except that punitive damages sha ll not b e awarded. The 
arbitrator(s) shall prepare in writing and provide to the Parties an award includLng factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Superior Court for the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder sha ll be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
d irectly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

T HIS ELECTION OF AN ALTERNATIVE DJSPUTE PROCESS IS AN AFFIRMA TlVE 
WAIVER OF THE PJ\RTJES' RI GHTS TO A JURYTRLAL UNDER CAUFORNIJ\ LAW, 
Cal. C. Civ. Pro. Sec 63 l. BY SJGNlNG BELO W, EACH PARTY IS EXPLI CITLY 
WAIVING JURYTRJAL AN D AUT HORlZfNG ANY AND ALL PARTIES TO FILE TH IS 
WAIVER WlTH ANY COURT AS THE WAIVER REQUJRED UNDER Cal. C. Civ. Proc. 
Sec. 631(f)(2): 

JURY TRIAL WAIVED: 

Manager 

ByL ____ _ 

9.4. Entire Agreement; Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes al 1 prior agreements, 
understandings, and letters of intent relating to the subject matter hereof This Agreement may 
be amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated here in by this reference. 

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and sba ll bedeerned given and received when delivered, if delivered in person, oi: 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 Parties may designate by written notice 
in the manner set forth herein: 
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l f to Manager: SoCal Building Ventures. LLC 

lfto Company: 

If ro Old Operators: 

9.6. Counterparts. This Agreemenl 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 conflict 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 SoCal Building 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 th is Agreement by 
either Party shall not prevent that party from later insisting upon full performance ofsucb 
agreement or obligation and no course of dealing, partial exercise or any delay or fai lure on the 
part of any Party hereto in exercising any right. power, privilege, or remedy under this 
Agreement or any related agreement or instrument shall impair or restrict any such right, power, 
privilege or remedy or be construed as a waiver therefor. No waiver shall be valid against any 
Party w1less made in writing and signed by Lhe Parly against whom enforcement of such waiver 
is sought. 

9.10. Binding Effect. Subject to the provisions set forth in this Agreement, th is 
Agreement shaJJ 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 RuJe of Construction. Each Party has had the opportunity to con sult 
with its own Legal counsel in connection wi th the review, drafting, and negotiation of this 
Agreement. Accord ingly, the rule of construction that any ambigui ty in this Agreement shal I be 
construed against the drafting party shall not apply. 

9.12. Severabi lity. If anyone or more of the provis ions 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 remaini ng provisions of this Agreement will not be affected thereby and shal l be 
valid and enforceable to the fullest extent pem1itted by law. 

9.1 3. Force Majeure. Any Party shall be excused for failures and delays in perfoimance 
of its respective obligations under this Agreement due to any cause beyond Lhe control and 
without tJ1e fau lt of such party, including wi thout limitation, any act of God, war, terrorism, bio
terrorism, riot or insurrection, law or regulation, strike, flood , earthquake, waler shortage, fire, 
explosion or inability due to any of the aforementioned causes lo obtain necessary labor, 
materials or facilities. This provision shal I not release such Party from using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-perfonnance, such Party shall give prompt written notice thereof to the other Party, provided 
that failure to give such notice sha!I not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. T he execution and performance of this Agreement 
by Company and Manager have been duly authorized by all necessary laws, resolutions, and 
corporate or partnership action, and this Agreement constitutes the valid and enforceable 
obligations 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 abi lity of Manager and Company to perform successfully and efficiently its 
duties hereunder. Accordingly, each party agrees to cooperate fully wiili the other in formulating 
and implementing goals and objectives which are in Company's best interests. 

9.16. Proprietary and Confidential Informatfon. 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 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, 
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 aJI employees pennitted 
access to Confidential 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 
Jn formation of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Party shall disclose or otherwise make the Confidential 
Information available lo any other person, corporation, or other entity, except to the other Parly, 
or as otherwise required by law. 
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9.16. L AIJ Confidential Information constj tutes a valuable, confidential, special 
and unique asset. The Parties recognize that the disclosure of Confidential Information may give 
rise to irreparable inj ury or damage that are difficult to calculate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violaLion of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entilled lo an injunction 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 
arc reasonable and as tbe requesting Party may deem necessary to effectuate this Agreement. 

9. 18. Consents. Approvals, and F.xercise ofl1iscretion. Whenever this requires any 
consent or approval to be given by either Party, or i::ilher Party must or may exercise discretion, 
and except where specifically set forth to the contrary, the Parties agree that such consent or 
approval shall no1 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 thei r 
respective successors and permitted assigns. 

[signature page follows] 
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IN W lTNESS WHEREOF, the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized rcprest:ntatives as of the Effeclive Date. 

"COMPANY" 

Balboa A vc Cooperative 

By:~ l~d-=-

SoCal Bu ilding Ventures, LLC 

By: ~~~~~~~~~~-
Its: 

"OLD OPERATORS" 

anagement Consulting, Lnc. 

3983742 
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MANAGEMENT SRRVICES AND OYTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement") is 
made, entered into and cfTcctivc as of January 2, 2018 (the "Effective Date'") by and among 
SoCal Building Ventures, LLC ("Manager" and "Optionee'' as context requires). and 
California Cannabis Group, a California nonprulil mutual benefit corporation, Devil~h 
Delights. Inc .. a California nonprofit mutual benetit corpor:ition. and Mira Este Properties, 
LLC, a California limited liability company (collectively the "Company" and "Optionor .. as 
context requires), and Chris Hnkim, an individual, and Ninus Malan. an individual {togeth..:r 
who may also be referred to as the "Old Operators") {collectively, the "Pertic.-.''). 

RECl'fALS 

WHERE/\S. 

A. Company consists of the real property owner as \.\ell as two California mutual 
benefit corporations (which may also be referred to herein as the "'Nonprofits .. ) which operate a 
medical marijuana manufacturing operation (lhc "Operations"). and which arc in need of 
bu:>incss consulcing, accounting. administrntive. technological, managerial. human resources, 
linancial, intellectual property, and rnh11ell services in orch:r Lo conduct Operations. The 
Company's Operations arc located at 9212 Mira Este Court, San Diego. CA <>2126 (che 
'"Facility'), for which a CUP ha.c; been submitted with the City of San Oiego for such purposes. 
Mira l::ste l'roperties. LLC (which may also be referred to herein as the "Mira Esle LLC) owns 
1he Facility in fee simple. The Facility also include~ one of the downst::iirs suites cor 
appro>.imately I ,200 sf for a manufacturing room. The Facility Operntions has an existing 
manager hired by the Nonprofits. namely Monarch Mnnugcmcnt Consulting, Inc. (which may 
also b\l referred to herein as "Monarch") whic:h as part of this Agreement is assigning its 
management righL:s and entering into the Assignment and Release appearing as Exhibit A 10 th is 

greemenL Chris Hakim and Ninus Malan co-own Monarch and Mira F.ste LLC, n11d are also 
the ~ole memberc; of the Hoard or Directors of the Nonprolits. 

8 . Manager is enguged in the business of providing administrative and manugement 
services Lq h~alth care 1.:nlities and l1as the capacity to manage and udministcr the operatiClns of 
Company and Lo furnish Company with appropriate munagerial, o<lmi11istrt1Live, finoncinl. and 
rechnologicol support (the ··Administrative Services") for the Operations. Manager may assign 
its obligations hereunder to an uffil iale. Sa11 Diego Buildin~ Ventures. 1,..LC. wh ich ~hall also be 
"Manager" hereunder as if an initial party here10. 

C. Company desires management assistance in the Operations. To accomplish this 
gc>=i l, Company desires to (i) ensw-e Old Operntors arc compensated lo rernin their expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as arc necessary and uppropriatc for the day-Lo-<la) administration and managem~nt of the 
Operation~. and Manager desires to (i) assist Company in n:tuining the t:xpcrti!ie of Mon:uch. and 
(ii) provic;c Administrative Services lO Company. all upon the term-; and subject LO the conditions 
set forth in chis Agreement. 
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D. Manaser is also seeking an option to acquire a SU% ow!lership interest in the 
Facility, and Company is willing 10 grant such an option as provided herein. 

NOW , THEREFORE, in consideration ofthi: mutual promises contained herein and for 
oLher good and valuable L:Onsideration, the receipt and sufficiency of which are acknowledged by 
Lhe Parties, the Panics agree as fol lows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I. I. Engagement of Manager. Cumpany hcn.:by cugugcs Mas 1ager to provide the 
Admin istrative Services for the Operalions on the te1ms and condilions described herein. and 
Manager accepts such engagemenr. Manager shall be tile sole and exclusive provider orthe 
administrative, management, and othel' 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 10 Company from timc-10-timc so long as the 
Adminis1racive Services are provided in compliance with this Agreement. For purposes ol"this 
Agrc\":n1e11t, '"Administrative Services"' shall not include: any n1anage111ent services to Mira Estc 
LLC relating lo its ownership oflhe facility unless and until Manager exercises the option Lt> 
purchac;e 50% of the Facility as more particularly outlined in this Agreement. 

l .1.2 Se~reeated Portion of Facilitv. The Facility contains two downstairs suites, 
comprising appro"imately 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 Agrccmcnr. 
Provided, however. the Parties agree to allow the Company or its :issigncc, designee. or one or 
more Company Parties lo opcrnte in the n::maining duwn::.tairs ::.ui1e under all cannabis licc:nses 
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 years. 

1.1.3 No Warranty or Representations. Company acknowle<lgcs that Manager has 1101 

made ond will not make any express or implied warranties or representations that the 
1\tlministrativc Services p1·ovidcd by Manager will result in any partict1lar amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will result i11 higher revenues, lower expenses. gr1:utcr profits. or b'TOWlh in lhc number 
ci I' clients rcc..:ci ving services or nurchasing goods at the Fae ii ily. 

1.2. Agencv. Company hereby appoinL'\ Manager as Company's true and lawful agent 
lhmughout the Tem1 of"this Agreement, nnd Ma11ngcr herehy accepts such uppoinlmcnt. 

1.3. Power of Anorney. In connection with bill i11g, c;ulli:ction. banking, um.I relattX.l 
!>Crvicc:) incident lo or under the Administrative Services to bi; provided hereunder. Company. in 
nccordancc with applicable law. hereby gn\Jlts to Manager a limited power of attorney and 
appoints Manager as Company's tn1e :mrl l:iwful agent and anorney-in-fact consistent with 
Manager's rl111ie.s11nrler this Agreement, and Manager hereby accepts such special power of 
nttorncy and appointment, for the fol lowing purposes: 
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i. To collecl and deposit all amounts received, including all cash received, 
patient co-payments, cost reimburseme.nts, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which ~hall bem1d at all 
times remain iu Comr!lny 's name through accrual on Company 's accoU11Ling 
records. 

ii. To make demand with respect to, sct1lc, and compromise such clujms and to 
coordinate with collections agencies in the nanie of"Cornpany or Manager. 

ii i. To rake possession of and endorse in the name of Company on any noie, 
check. money order, insurance payment or an,v other instrument received. 

iv. To effectuote the payment of Company expenses, including to the Manager 
for the Management Fee ns iL becomes due. 

v. To sign checb. draflS. bank nott:.S or other ius.trumems on beha Ir ol' Company 
and 10 make withdrnwols from the Manager'~ Account for oLher paymcnLs 
spcci fied in lhis Agreement and as determined appropriate by Lhe Manager 

1.4. Documentation to Bank. Upon requesr of Manager, Company shal I execme and 
deliver to the linancial institution wherein the Manager's A ccounl is maintained, such additional 
documents or ins[ruments as may be necessary lo evidence or effect the limikd power of 
attorney gnuned to Manager. Company will nol takt:: any action thal interreres with lhe transfer 
of funds to or from Manager's Account, nor will Company or its agents remove. wichdrnw or 
uuthorize the removal or withdrawal ofllCl) fonds from t,he Mi:mager's Account for any purpose. 
Manager agrees to hold all funds i11 the Manager's A<.:count in accordance with California agency 
law. 

l .5. Expiration of Power of Auornev. The power of attorney shall expire on lhc <late 
this Agreement is tcnninated. Upon termination or expiration of this Agreement, Manait:r 
funher agrees co e)(ecute any and 1111 documeniation conftnning the tem1i nation of this limited 
power ofartorney, 

2. DUTlES ANO RESPONSl.HlLITIES OF MANAG!ffi 

2. l . General Responsibilities. During the Term of this Agreement Manager shall. in 
man11er delermined al Mun<1ger ':s ~uh:: discretion, µroviJt: sut;h ~ervice~ as are neci;:ssary and 
appropriate for the day-to-day odrnlnistration and management of Company's business in a 
manner consistent with good business practice, including without limitation: Human Resources, 
lnformarion Technology, Equipment and Supplies, Banking, Accotinting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Manufacluring, Markeling, and 
Licensing of Intellectual Property, Trade Names and Trademarks. as all are more specifical ly set 
forth below. 
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:'!. I. I. Personnel. Manager has full right. obligution, and authority to hire and retain 
personnel and other persons or entities needed to perfonn the Administrative Services for Manager under 
this Agreement. All Pt:rsonnel will be employees, agents, or independent contractors of the Company. 
and all co:;ts (including payroll and withholding taxes and expenses, any employment insurance costs. 
health insurance C:.'1.pcnses and insurance. and other cus tomary cxpen!;CS) associnted with such pen;onnel 
shall be paid by Mnnager from Company funds managed by Manager. or by Ma11ag<?r if such funds are 
i1isuffioienl. 

~. 1.2. Manager Personnel. Manager may employ or contract with and provide 
a II necessary personnel (''Manager Personnel") h reasonably nc<:ds to provide the A dmin istrativc 
Services hereunder. Such personnel shal l be under the direction. supervision, and control of 
Manager, and shall be employees of Manager. Manager shalt be rcsronsible for selling and 
paying the compensatio11 and providing the fringe benefits of all Manager Personnel Compan~ 
shnll be not rcsponsibk in any way for Manager Personnel. and Manager inclenrnifies, defends. 
and holds Compn11y hcm1less from any such liability. 

2. 1.3. Training. Manager shal I provide reasonable training lo personnel in all 
aspects of the Operations material to !he roll! of such p~rsm1nd , i11duui11g but not limited to 
adm ini c;trative, linancial, and equipment maintenance matters. 

2. I .4. Insurance. Manager shall assist Company in Company's purch:i.se of 
nccessnry insuronL-e coverage, with the cost of sueh insurance paid from Company's funds 
mannged by Manager. 

2.1.5. Accounting. Manager shall esuiblish and Cldministcr accounting 
procedures and contmls and s~'tems for the development, preparation. and keeping of records 
nnd hooks of accounlin~ related to the business and rinancial affairs or Company. Such books 
nnd records s h:ill ~•tall l imes be accessible and available to Company and the Old Operators. 

2.1.6. Tax Matters. Manager shall oversoc the preparation of the annllal report 
and tax information returns required to be filed by Company. All of Company's tax obligations 
:ihall be paid by Manager out ofCompan)'·s funds managed hy Manager. Manng~r shall provide 
)\Lich information, i.:ompila!ions. and olhur relevant in formmiun 10 Company 1111 a timuJy basis in 
urder lO file <ll l returns with lht: taxing agencies . . Company shall also nrnkc such r~serve::. und 
se1 l'ISides for taxes as di reeled by Manager throughout the year. 

2.1. 7. Reports and ln formation. Munagcr shal I furnish Company in a timcl)' 
fashion qunrlorly or more frequen t operating reports nnd other business reports as rcnsonably 
requested by Company, including without limitntion (i) copies of bank stotcments and checks 
relating lo Company's bank act.'Ounts and ( ii) all 01hcr financial information and financ ial 
statements relating to Operacjons. 

'J..1.8. Hudaets. Manager shall prepare for review and appro\•al by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withh~ld. 
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2.1.9. T:xpenditures. Manager shall manage all cash receipts am.I disbursernc;nts 
of Company. including the payment on behalf of Company for any of the items set forth in this 
Anicle 2, such as taxes, assessments. licensing fees. and other fees of3ny nature whatsoever in 
connection with the operation oflhe Operations as the same become due and pa)ttble. unles,, 
payment thereof is being conLeste.d in good faith by Compan) . 

2.1.1 0. Contract Ne.-:1!.uliations. Manager shall aJvisc Company with respect lo 
and n~gotiate. either directly or on Company· s behalf, as appropriate and pt:rmiued by appl i1.:al>k 
law, such contractual arrangements with third Parties as arc reasonably necessary and 
appropriate for Company's Operations. 

2. 1.11. Billing and Collection. On hehalf of and fo r the account of Company. 
Vlanager shall establish and maintain credit and billing and collection policies and procedures, 
11nd shall exc.m;ise rt'asonable efforts LO bill and uollecl in a Limely rmurner all professional and 
other lees for all billable services provided by Company. 

1.1. \2. A ll Other Matters Reasonably Needed for Opcrntions. I he Manager shall 
p~rform all l:lsks required for lhc gooJ governance and operation of the Operations, including. 

moking rcosonnble repairs, ot Company's expense, for any facility used in the Operotioos as moy 
be require.<l under any lease or mongage that encumbers the property. or Lo protect public safety. 

2.1.13. Companv Approval of Various Ac;cions Relating to Operations. The 
pa11ies agree Manager has authority to make decisions relating to the day-to-day b11sine.o;s operruions 
of the Operations and execute on behalf of Operations all inslt\lments and documents needed in the 
course of the customary and ordinary operation of Operations, including the payment of ordinary 
expenses inclUTed during Operations and other related payments. Manager shall also coordinate 
any public St+ilements or press interactions. 

2.2. R~tsibilities as Agent. In connection with the appuinllm:nt of Manager as 
Agent or 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 inucmnification from mernbt!rS or 
CllSlorners. insuruncc companies and plans, nil slale or federally fLandcd benefit plans, and all 
other third party payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall collect and recdve on Company·s bclralf. all 
uccoums ra:clviibl1.: gencrnted by such billings and claims for reimbursement, to lake possession 
of. and deposit into the Manager·s Account (accruing such deposits on the general ledger of 
Con1pa11y) ai1y cash. notes. checks. money orders, i11surance p:iymcnts, and any other 
instrumcntS received in payment of account:s receivable. lo adminislcr such accounts including. 
but not limited to, extending the time or payment of any :such a\;counl::i for cash. credi t or 
otherwise~ discharging or releasing the obligors of any such account.s; assigning or seUing al a 
uis-:ou11t suc.:h at.:counts 10 collection agencies; or taking other men 11rcs 10 require the payment of 
Hny such itccounts. 
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1.2.3. Oanking. The Parties :.hall cooperate in opening such bank accounL" a-; 
shall be required for prudenl adminislf3tion of the Operations, including a Mannger·s Accounl, 
opened by and under lhe control and domain oi Manager for the deposit of collections anu lhe 
disbursement of expenses and other purposes as set forth herein. and (ii) such other accounts as 
Manager determines in its sole dis1..Tetion are reasonable and necessary. Manager shall sign 
checks, drofts, bank nolcs or other instruments on behalf of Company, nnd make withdrawn ls 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
Ji:;cn::tion, nrny 111uke a pl1;;dge or assignment of Company's accounts to support financing 
instruments. 

2.2.4. Litigation Mananemcnl. Manag-er shall, in consultation with \on1pany, 
(a) man::ige and dirccr the defonse of al I claims, actions. proceedings or investigations against 
Comp:my or any of its officers, directors, employees or agents in their capacity us such, and (b) 
manage and dirccl the initiation and prosecution of all claims, actions, proceedi ngs or 
investigations brought by Company against any person olh~r than Manager. 

2.2.5. Marketing, Advertising. and Public Relations Programs. Manager sball 
proposes, with Company's consultation. marketing anti advertising progr:.lms to be implemenled 
by Company to effectively notify the community or the services offered by Company. Manager 
shall advise and implemenl such marketing and advertising programs, including. but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advcnising materials, 
negotiating marketing and advertis!ng comracts on Company•s bchal f, and obtaining services 
necessary co produce and present such marketing and odven ising programs. Manager and 
Company agree Lhat all marketing and advertising programs shall be conducted in compliance 
wi1h :ill npplicable standards of ethics, laws. and regulations. 

2.2.6. lnfonnation Tcchnolol!y and C.omputer . )')>lems. Manager shall ~el up 
workst:llions and other information lechnology required for the Operations. 

2.2.7. Supplies. Manager shall order and pUichasc all supplies in com1ection 
with the Administrative Services and the Operations, including all necessary fonl1S, supplies and 
postnge, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.2.8. Retention Payments. From Company l'unds managed by the Manager or 
as otherwise provided herein, Manager shall make payments te> Monarch in ~lie aggrcgaLc of 
$50,000 per month (the "Mita-Guaranteed Payment") which shall begin accruing on October I. 
2017. The first puymcmof$75,000 (Lhe first half orthe total Mira-Guaranteed l'aymenls from 
OcLubi::r I. 2017 lo December 31, 20 17) shall be paid upon execution of this Agreemem: the 
second payment of $7 5,000 (the second half of the total M ira-Guaranleed Payments from 
Oclober I, 2017 lo IJecember 31 , 201 7) shall be paid on February 28, 2018. Thereafter each 
monlhly payment shall be due on !he 151

" of the subsequent month stnrting on Janua1y l. 20 I 8. 
The Mir::i-Gu::iranleed Payment shall be increased to $56.250 per month on October I 2018, and 
increased again on December I, 2019 to $63,280 per mon:h. Monarch shall be rcspon~iu!e:: fo1 all 
income and other la.'ICS due relating to the monthly Mi1 a-Gua11111teed Payme::ut paid tu Mu11an:il. 
r:urther provided, the Mira Guaranteed Payment shall cominue to be ;>aid to Monarch from and 
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after Manager·s exercise of the Option, and by execution of rhis Agreement che Company 
consents to al I such payments Lo Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of Lhe Parties. '\Jothing conmined herein shall bt:: co11slrucd as 
creming a partnership, tnistee, fiduciary joint venture, or emplnyment relationship between 
Manager and Company. In performjng all services required hereunder, Manager shall be in the 
relation or an independent contractor to Company, pnivid ing Adm inistralive Services to the 
Operations operated by Company. 

4. RESPONSIBILJTIES OF COMPANY 

4. I. General Responsihil iti~ of Company. Company shall own and operate the 
Operations during the Term of this Agreement, with M<1ni1ger managing the clay-lo-day 
Operations as provided herein. At all times during this Agreement, the Manager and C-Ompany 
shall coordinate lo obtain and maintain in full force and effect all available and necessary 
liccn:ics. approvals. permits and/or ce1tHicatcs (collectively "Approvals'') required under ru1y and 
all local and !>talc lnw::. allowing the Company to engage in the Ope1alions at the Facility, and the 
Company'::. perfom1ance of it.s respective obligations pursuant to this Agreem~nl. Company 
agree~ to promplly deliver to Manager any notice of denial or rt!VOCation of any such Approv:i.li; 
wirhin 1hree (3) calendar days of receipt by the Company. f.rom and after the 1:.ITective LJ::ite. 
Company and Manager shall coordinate and insure, al Company·s expense, that the Operations 
ar~ in compliance with all Approvals issued by any and all local or siate !;OVernmem regarding 
the Company's legal standing and abilit) to engage in the Operations al the Facility. including 
but not limited 10 all r.:quirements of any insurance or underwriter:> many other body which may 
exercise simi lar functions. Company agret:s 10 promptly dt:livt:r LO Ma1111gc::r u11y 11olict: ur 
violotlon of any soid Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivitv. During the Term of this Agreement. Man:iger shall serve ai. 
Company"s sole and exclusive manager an<l provider of the Administrative Services, and 
Conip1my shc1ll nol engage any olher person or encity to l"umish Compnny with ony sites fo r 
conduct or its Operations, any policies or prncedurcs for conduct of the Operations, or any of the 
financial or other services provided hereunder by Manager. Manager may assign its ri ghts 
hereunder to manage the operations (but not u11der the Optio11) lO Sau Diego Building Vcntun:::;. 
LLC, or such other entity formed fo r such purpose by Manager, and C'ompany and Old Operators 
acknowledge its approval of such assignment. 

4.3. Representations and Warramies of Company. 

4.3. J. Company rcprescntS and wan1Ults lo Manager as follow:;: 

4.3.2. Company is a duly organized. validly exi-:1ing and in good stancling under the 
laws ofCiJifomia. The Company represents and warrants that. to Company's 
knowledge, it holds all required approv:tls, which for pllrposcs of this Agreement 
means colleclivcly all appl icable Califomin San Diego City and San Diego Count) 
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licenses. approvals. permiLS. auLhorizations. regis1rnbions and the like rcquir"d by 
any governmenwl organization or u11iL having jurisdiction over Company or lhe 
racility necessary to permit the Company to own and operate the Facility a.<: a 
cannabis manufacturing facility. 

4.3.3. The Company has full power, authority and legal right lo eKccutc. perfonn and 
timely observe all of the provisions ofthi~ Agreemem. The Company's execution, 
delivery and performance ofLhis Agreemem have been duly authorized. 

4.3.4. This Agreement constiLutes a valid and binding ob ligation of the Co01pany and 
does not and will not conslilulc a breach of or default under the cha1ter documents. 
membership agreements or bylaws as the case may be of Company or the terms. 
conditions, or provisions of any law, order, rule, regulation, judgment, decree. 
agret:nH::nt, or insLrumenl to which Company is a party or by which it or any of i1s 
assers is bound or affected. 

4.3.S. Company shall. at its own expense. keep in full force and effect its legal 
existence: ru1d Company shall make commercially reasonahle eITorts Li> obtain. as 
and when required for the perfom1ance of its obligations under this Agreeme11t. and 
to maintain the Approval:> required for it timely to observe all of the term~ and 
c;ondiliun:s ol'th'iti Agreement. 

4.3.6. Company is the sole owner of the real property on which the Yacility is located 
and is tl1e sole owner of the improvements comprising U1e Faciliry and all real and 
personal property located therein. The Company has full power, authority and legal 
right lo owrt such real and personal property. 

4.J.7. There is no litigation or proceeding pending or threatened against Com pany that 
could reasonably be expeclt.'Ci co adversely affect the validity of this Agreement or 
che ability of Company to comply wilh its obligations under chis Agreement. 

4.3.8. The Company nor any of its agents m subsidiaries has received any notice of 
revocation, modification, denial or legal or administrating proceeding.s relaling to 
the denial. rcvoo.:ation or modification of any local or state approvals, which, singly 
or in the aggregate, would prohibit the Comrany" s Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

5. 1 All net income, revenue. cash tlow, and other distributions from Operations will 
be held by \ifanager as a Mana~ement Fee, subject to Manager's further obligations to make 
paymen!s and pay rent and expenses us otherwise provided herein. 

5.2 Prior 10 the time that the "Option" is exercised. such payments by Manager s11all 
iuduue pa)'mem LO che Nonprofiis of $55.500 necessary LO make rental payment to Mira Estc. 
LLC. Suc:J1 rental payment shall increase to $60.300 upon receipt of the certificate of occupancy. 
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5.3 Both before am.I an.er the dosing of Manager's exercise of Lhe Optio11, such 
monthly payments hy Manager shall include (i) the monthly Mire Es1e-Guarnnlc::cd PaymenL~ 
payable 10 Monarch. (i i) reimbursement to any party as a preferential payment ,i:he 
reimbursement or sums spent for tenant improvements, and (iii) Manager's Operation s expenses. 
Prior to the closing of Mnnnget 's c><crcise of lhc Option, one thitd ( I /3) of any remaining net 
income is to be paid to Company (it being understood and agreed thaL the Mire Estc-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 u1lder this Agreemenl. 

.S.4 To U1e e~'tent that Old Operators provide receipts for tenant Lmprovements made 
to the 1,200 sf manu facturing room, the certificate of occupancy is received, and lhis Agreement 
is executed, then Manager shall reimburse the Old Operators for $125,000 representing 50% of 
the lc11ant improycmcnLs rncum:d for the 1,200 5f manufacturing l'O'Om. Such payment fortenanl 
im provements shall be due thirty (30) days after receipt of Lhe certificate of occupancy. 

5.5 Notwithstanding anything else herein. upon execution of this Agreement. lhe l'>lct 
Operators and Manager will split the costs of CUP and other miligations 50/50, a11d once the 
Option is exercised, the Manager (or its assignee) and the Old Operators will own Lhe property 
and cash Aows from Manager on a 50/50 basis. 

6. TERM AND TE:RMINA TION 

6. 1. Term. Subject to the provisio11s contained in this Agreement, this Agreement 
shall cotrunence as of the l~ffoctive Date and cominue in full force and effect for a pe1fod o f 
t~venty (20) years. 

6.2 Te1mi11arion. Except as provided h~rcin, Lhis Agreement is not terminabk by any 
Pnrty ru1d may only be not-renewed at the option of the- Manager al the expiration of lhe tem1 
hereunder through the provisio11 o[ ninety (90) days· advance written notice. This Agreement 
may be tc1rninated through mutual consent of Manager and Company, This Agreement may also 
be terminated at d1e option of the Manager if the Operations fail to obtain either (i) any CUP or 
other l<>ca l approvals, or (ii) the required California State permissions and licenses, in each case 
to allow the conduct l)f O perations at the Faeility. This AgreetT1ent may be terminated at the 
option of the Company upon the foi lure by Manager to make any paymcnl.s os are required 
herein, and such foilure hns gone unc11rcd for twcnty-tivc (25) days following notice to Managc1· 
by Company and/or the Old Operators . 

7. RECORDS AND RECORD KEEPING 

7.]. Access to Information. Company hereby au thorize and gra11ts to Manager fol( 

and complete access to a ll information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perfo m1 I-ts obligations hereunder, and slrn ll disclose 
and make available to represc11Lati ves of Manager for review and photocopying a ll n::lt:vrull 
books. agreements, papers, and records of Company. Manager shall fu1ther timely provide 
Company with i:tll books and records generated from Operations. This shall be a.continuing 

Ir !J\ ' . \JI 
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ob] igation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTlON TO PURCHASE 

8.1 Grant of Option. Company hereby granis Manager an option to acquire a 
50% interest in the Facility, as well as 50% of all applicable permits and rights thereto. lnat 
constitutes tne land, bui lding:; and improvements owned hy the Company al and for the Faci lily 
location ("Optio11"). 1l1e Option is granted for and in consideration of Manager'" payment of a 
non-refundable Option fee cowards the Option Exercise Price of Seventy Five Thousand Dollars 
($75,000.00), whicl1 $75,000 shal l he paid r.o Old Operators o~n March 15, 201 R. regardless of 
whether Option has been exercised. 

a. The Old Operators and Manager acknowledge Lhtn thc real estate interest shull 
not be conveyed free and clear of nil I iens, but lhal exfating I lens on th1: real 
estate will remain in t:fled. Th1:: Ohl Operators <1grcx that ll1ey will be 
personally responsible for the existing at che time of Closing of Escrow as 
follows: 

i. The Olt.l 01>crators wi 11 cause the property owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow, lhe 
second lien of approximately $1.4 million 

11. fhe Old Opcrarors will be solely and personally ri!sponsible for 
paying in a timely fashion and ultimately paying off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its successors from and against any and all 
claims, dam:iges, or payments that the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect lo the property. 

8,2 Option 11-xercise Price. The Option for this 50% imerest shall be <::1Cercised by tht: 
Manager sending notice of exercise to the Company. Thcrew1er. before the Closing Daie. 
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 llows: 

Date of Option Exercise: 

December 31, 2017 (or prior) 

March 31. 2018 (or prior) 

.lune 30, 20 18 (or 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 011 the Date of the Option Exercise. (II 

the nrntuol 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 
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50% ·imerest in Lhe land, building, and improvements to the Manager at the time of Closing, with 
the protections for Manager against lien holders as stated in 8. la, abo've. 

8.4 Expiration of Option. II' Manager does not exerc i~ the Option prior to July I, 
2018, all of Manager's t ights to exercise this Optioo sha ll expire. 'fbe expiration of the Option 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Managt!r' s O~rating Agreement -Old Opera.tor·s Ownersbio in Manager. It is 
the intent of the Parties to, upon exercise of the option hereunder <1t SectiQn 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 Ventures, LLC, a L>eJaware Series Limited Liability Company. 
Such ownership imerest shall become effective a'l of the closing of the Option, and the Parties 
shal I im:orporate into that Operating Agreement Series sLtch terms as are rdlected in that certain 
LOI dated October 17, 2017 among !he Parties with respect to Managers of Lhc Series a11d related 
issues set forth therein. The tenm of the Operating Agreement for San Diego Building Ventures, 
LLC shall govern the operatitms of the Mira Este Facility and the Manager upo11 lhe closing of 
the Oprton. The Parties sh:i ll cooperate on the fJnal strucrura l decisions and dOCLtmemaLion 
consistent with the tem1s contained in the LOL from and after the closing of MaMger·s 
exercise of the Option, this new managemem company shall further Lake over all oflhe 
Mam1ger's duties and responsibili~ies as outlined in th is Agrecmtml. 

8.6. Gram of CUP. Notwithstand ing anything else contained in this Agreement, no 
obligation, passage of time. date, or other matter with respect to the Option sliall become 
effective until the City of San Diego has granted the Facilir:y a conclitional use permit C-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 30u.., 90°', and l 501

h day, respective ly, 
fo llowing the granting of the CUP, to Manager's satisfaction. The expiration date of lhe Option 
ln section 8.4, above, is similarly tolled. 

?. GENERAL 

9. 1. Co1iversiotL /\t the option of Manager and in consultation with the Old 
Operators, any Nonprofit may be converted into a for-pro fiL entity and owned as the Parties may 
othei:wise agree, and as is required for compliance with law. 

9.2. Indemnification. 

9.2.1. fndemnification by Companv. Company hereby agree w indemnify. 
clefeod, and bold harmless Manager, its officers, directors, owners, members, employees. Agents, 
antliales, and subconlractors, from and ag<1insl any and all claims, damages, demands, 
dimin11tion in value, losses, liabilities, qCtiotis, 1a1:vsuits ~u1d other proceedings, judgments, fines, 
assessments, penalties, awards, costs. and expenses (inclLl<ling reasonable attomeys' ('ees) related 
to third party claims. whether Or not covered by insurance, arising from or relating to any wil lfol 
misconduct relating to the breach of this Agreement by Company. The provisions of this Section 
shall survive tenni11alion or expiration orLhis Agret:menl. Company shall immt:<liatt:ly notify 
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Manager or 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. 

92.2. lndemni fication bv Manager. Manager hereby agrees to indemnify, 
delend. and hold harm less Company, their respective officers, directors, shareholders, employees 
:ind agenls from and against any and nil claims, damages. demands, diminutilrn in value, losses. 
liabilities, actions, lawsuits and other proceedings, judgments, fines, assessments, penalties. and 
awards, cost~, and expenses (including reasonable attorneys' tees), whetbCl· or not covered hy 
insurance. arising from or relating Lo (a) any material breach of this Agreement by Manager. (b) 
any acts or omissions by Manager and its employees to the extent that suc11 is nol pai<l or covered 
by the proceeds of insurance, and (c) all ot11er Oper:ations conduct at U1e Facility asp.art of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall survive termination or expiration of this Agreemcnl. Notwithstanding the forego ing, 
Manager shal I nol indemnify Company for the acls or omissions of others employed or engaged 
by Company, or for matters relating to operations at the two downstairs suites unless due to the 
gross negligence of the Manager. Manager shall immediately nmi fy Company of any lawsuits or 
aorions. <ir any threat thereo f~ th:ir ~re known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever. 

9.3. Dispute Resolution. In the event Lhat any disagreement, dispute or clnim ari~es 
nmong the Parties hereto with respect to the enforcement or interpretation of this Agreement or 
any specific terms and pwvisions hereof or with respect to whether an allegt:d breach or default 
hereof has or has not occurred (collectively, a "Di:spute'"), such Dispute shall be settled in 
accordance wi1h the following procedures: 

9.3. l. Meet and Confer. In the event of a Dispute among the Parlies heret~i, a 
Pai1y niay give written notice to all other Parties setting fo11h the nuture of such Dispute (the 
~oispute Notice"). The Parties shall meet and confer in San Diego CCJunty to discuss the 
Dispute in good faith within live (5) days fo llowing the other f1arties' receipt of the Oispute 
Notice in an attempt to resolve the Dispute. All represe11ta1ives shall meet al such date(s) and 
time(s) as ue mutuaUy wnveniem lo Lhc represemarive.s of each parlicipant within 1he "Meet and 
Con fer Period" (as defined herein below). 

9.3.2. Mediation. If the Parties are unable to resolve the DispL1te within ten (l 0) 
<lays fol lowing the date of receipt or the DispuLe Notice by the other parties (the "Mecl and 
Con fer Period"), 1.hen the pnrtics shall mtcmp1 in gooJ faith lo settle the Dispute through 
nonbinding mediation under lhc Rule.s or Practice uni.I Procedures (the " Rules") of AOR 
Services, Inc. ("AOR Services") in San Diego County within thirty (30) days of delivery of 1he 
initial Dispute Notice. A single disinrerested rhird-party mediator shall be selected by ADR 
Services in accordance with iL<i then current Rules. The l'arlies 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 canJ10L be resolved by the Pa11ies as 
outlined above. such Dispute shall be resolved by Jina[ and bincling arbitration (the 
"'Arbitr11tion''). The Arl1itration sb<tll be initiated and administered hy and in accordant;e with the 
then l:urrenl Rules of /\DR Services, Inc. The Arbilra1ion shal l be held in San Dii::go County, 
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unless the parties mutually agree Lo huve such prnc;eeding in some other locale; the exact time 
and location shal I be decided by the arbitrator(s) selected in accordance with the then current 
Rules of ADR Services, Inc. The arbitrator(s) shall upply California subsLanLive law, or foderal 
substantive law where state law is preempted. The arbitmtor(s) selected shall have the power Hi 
enforce the rights, remedies. duties, liabilities, and obligations of discovery by the imposition of 
the same terms. conditions, and pe11alties as can be imposed in like circumstances in a civil 
action by a comt of competent jurisdiction of the State of California. The arbitrator(s) shall l1ave 
the power to grant all legal and equitable remedies provided by Californi~• law and award 
compensatory damages provided by Califomin law, except that punitive damages shall not be 
awardecL The arbitralor(s) shall prepare in writing and provide to lhe Parties an award including 
factual findings and the legal reasons on which the award is based. The arbjtration award may be 
enforced through an action thereon brought in the Superior Courl for the SlaLe of California i11 
San Diego County. The prevailing party in any ArbiLration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness CXlsts and any other expenses incurred 
directly or indirectly with said A.J!bitration, including without limitation the fees and expenses of 
the arbitrator(s). 

1'1 ns ELCCTlON OF AN AL TERNA T1V£ DISPUTE PROCESS IS AN AHlRMATIVC 
WA IV ER OF THE PARTlES" RIGHTS TO A JURY 'TRIAL UNDER CALTPORNIA LA'Yv', 
Cal. C. Civ. Pro. Sec 631 . BY SIGNING BELOW, E/\CH PARTY IS EXPUCl'J'L Y 
WA!VrNG JURYTRIA.T. ANO AUTHORIZING ANY AND ALL P/\IHI RS TO FJLRTHlS 
WAIVER WITH /\NY COURT AS THE WALVER REQUIRED UNDER Cal. C. Civ. Proc_ 
Sec. 63 I (t)(2): 

JURYTRJAL WALVEO: 

MM:~/} 
By~--~""---__,//,__ ____ _ 

By:. _ ________ _ 

Olfft_" 
By: ,;f/ Oy# 

9.4. Entire Agreement: Amendment. This Agreement constitutes the entire agreement 
u111ong Lht: Parties related to lhc subject maner hereof and supersedes al I prior agreements, 
understandings, ancl leners ufiment relating co rhe suhjecL matLer hereof_ This Agreement may 
he :imended Or supplemented only by a writing executed by all Parties. The Rec it.a Is of this 
Agreelllent are incorporated herei11 l>y this reference. 
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9.5. Notices. A II notices. requests, demands or consents hereunder shall be in ~vr. ting 
and shall be deemed given and reccivo!d when delivered, if delivered in person, or four(+} days 
after being m<likd by l:el1ified or registered mail, postage prepaid. return receipt requested, or 
one ( 1) day after being senr by ovem ight courie::r su(.;h as F e<leral Ex press, to and by the P • .uties at 
the following addresses, or at such other addresses as the Parties may designate by written notice 
in the 1nanncr set fortJ1 her~in: 

If to Manager: 

If LO Company: 

lf to Old Operators; 

Q.6. Counterparts. T his Agreement may be executed in any number of counterparts, 
each of which shall be an original, but all of which. when taken together, will constitute one !ind 
the same instrument. 

9.7. Goyemjng Law. This Agreement shall be consLrued and governed in accordance 
with the lnws of the Sr111e of California, wirhout refere11ce ro con Oict of 1~1w principles. 

9.8. Assitmment. Unless expressly set torth to the co11trary hl~rcinubovc. this 
Agreement shall not be assig11able by any Party hereto without 1he expre!ls written consent of the 
other Parties; provided, however, Old Operators may assign their h91ding interest to 1onarch or 
another legal entity owned by the Old Operators, and SoCal Building Ventures. LLC may assign 
ull or u 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 Agreemem by 
either Party shall not prevent that party from Jater i11sisting upon full performance of such 
agr~ment or obligaiion and no course of dealing. partial exercise or any delay or failure on the 
p:irt of M) Party hereto in exercising any right. pQwer. privilege. or remedy under this 
Agreement or any related agreement or instrument shall impair or restrict any such rigllt, power, 
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p1ivilegc or remedy or be construed as a waiver therefor. No waiver shall he -.:alid against an) 
Party unless made in writing and signed by the Party again!lt whom cnforccmc11t of such \\aiver 

is sought 

9.1 O. Binding Effect. Subject to the provisions se1 fonh in th ls AgreemenL this 
Agreement shall be binding upon and inure to the benefit oftJ1e Panies hereto Mnd upon Lheir 
respective successors and a<;signg. 

9.1 1. Waiver of Rule of Construction. Each P11rty has had the opportunity Lo consult 
with its ow11 legal counsel in conJ1ection with the review, dra!Ung, and negotiarion of this 
Agreement. Accordingly, the ru le of construction that any ambiguity in this /\greemclll shall be 
construed against the drafting paJty shall not apply. 

9.12. Scvcrobility. tr anyone or more of the provisions of this Agreement is aJjudged 
to any extent invnlid, unenforceable. or contrary lo low by u (;OUrt o/' competent jurisdiction. each 
a11d all of lh~ n:maini ng provisions of this Agreement will no1 be affected thereby and shall be 
valid and enforceable co the Fullest ex1em permilled by law. 

9.13. force Majeure. Any Party shaJl be cxcus1:d for failures and delays in performance 
of its respective obligations under this Agreement due to any c:i.usc beyond the conu·ol and 
without the fouh of such party, including without limitation, ony net of God, war. lcrl'('lrism. bio
lcrrorism, riot or insurrection, law or regulation, strike, nood, earthquake, water shonage. fire. 
explosion or inability due LO any of the aforementioned cause:i. lo obtain ncccs:;ary labor, 
mdterials or facil ities. Thb provision shall not release such Party from using its be~t efforts lo 
avoid or remove such cam;e and such Pany shall continue performance hereunder witll tht 
uunost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
11on-pcrforn1ance. such Party shall p,i"c prom pl written notice thcr.:of Lo the other Party, provided 
that failure to give such notice shall not in any way limit the operntion oflhis provision. 

9.14. Authoriz.ation for AgrecmenL The e:-.ecution and perfollTlance or-this Agreement 
by Comnany and Manager have been duly authorized by all necessary lnws, resolutions. and 
t.:orporatc or partnership action, Hnd this Agreement constilllles the valid and enforce-able 
obligations ofCornpany and Manager in accordance wi1h its terms. 

CJ. lS. Duty to Cooperate. The Parties acknowledge that the Paities· mutual cooperation 
is critical to the ability of Mnnager and Compiiny lo perfonn successfully :md efficiently its 
duties hereunder. Accordingly, each party agrees Lo cooperate fully with Lhc other in formuloting 
and implementing goals and objectives which urc in Company's hcst intcrc~ts. 

9.16. Proorietarv and Conlide111ial Jnformation . I he P:1rtit!S agree with regard to 
\011fidcntial lnfimTiat ion that Manager may be given or obtain as a rc..c;ult of M:rnage1's 
performance under this Agreement. or vice versa, such Confidential Information is secret. 
confidential and proprietary, and sh:ill be uti li?.ed only for those purposes of this Agreement or n~ 
othcm isc dirccl<:d nr sgrccd to in writing. The tcnn "Con lidcntial In formation'' means :my 
informotion or knowledge concerning or in any way related to the practices, pricing, activities. 
strategics. bu~iness plans. financial plans. trade secn:ts. n:lllliun:.hips and 1m:thodology of 
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Operations of die business, performance of the Administrative Services, or other matter relating 
ro the business. The Parties shnll take appropriate ~ction to ensure that all employees permittl!ci 
access to Confidential lnformation are aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof. in any manner otht:r thru1 is necessary to 
perfonn under I his Agreement, and no Party shall disclose or otherwise make U1e Confidential 
Information available to any o1her person, corporation, or other entity, excep1 t.o rhe other Pany. 
or us otherwise required by law. 

9.16.1 All Confidential lnformation constitutes a vaJuable, confidential. special and 
unique essei. The Parties recognize that the disclosure of Confidemial lnfomtation may give ris~ 
to irreparable injury or damage that are difficult to calculate, und which cannot be adcqm1tcly 
i.:ompen:;_ated by monetary damages. Accordingly, in the event of any violation or Lhreacened 
violation of the confidentiality provisions of this Agreement, a non-violating Parry shalt be 
enlitlecl Lo an injunction restraining such viola1io11. 

9.17 Additional Assurances. The provisions of this Agreement shall be seff-opcrativc 
and shnl\ not require further agreement by the Parties; provided, however. at the request 

of either Party, the other Party shall execute sucl1 additi()nat instruments and Lake sucl1 additional 
acts as ~re n::asunable anu as tht: requesting Party may de1::m necessary lo effectuate this 
Agreemeni. 

9.1 & ConsenlS. Appl'Ovals. and Exercise of Discretion_ Whenever this requires any 
consent or approval lo be given by either Party, or either Pa11y must or may exercise discretion. 
and excepL where specifically set forth to the contrary, the Parties agl'ee that such consent or 
approval shall not be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.19 Third Party Beneticiruies. Except as othenvise provided herein, thi~ Agreement 
shall not confer any rights or remedies upon any person other than Manager am! Owner and their 
respective successors and permitted assigns. 

[sig11awre.'i to fotlmvl 
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IN WINESS WHEREOF, the Parties agree to the forcgoin~ terms of agreemcnr 1hrough 
the execution below by their respective, duly authorized represenlatives as ofthe Effective Date. 

"COMPANY'' 

California Cannabis Group 

~ . , 
!3y: . 

'itS: 

IJcvi lish Deliglns, Inc. 

fly~;!///_ I~~ 

''MANAGER" 

17 
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Monarch Management Consulting. Inc. 

By z 4/ (d,,// 
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J\•JA.''lAGEMENT SERVICES AND OPTJO'i AGREEMENT 

rhis MA~AG~ME:-..IT SERVICES Al\lD OPl JO:\ ,\URJ I·'.\ll.>1 1 (the "Agreement .. ) ts 

made entered into 1.md dfocti\~ as of Januar: 2. 2018 (the '"Et'focli~ 1.: Date·) b~ ..tnd among 
SoC!ll Bui lding v~ntures, LLC (the ··Manager .. and -opli<.1ncc .. <Jl- context re1.1uires). ::uu.J 
Roselle Properties, LLC. D. California limit.;:d fo.1bilit) ~ompru1) (the "C'ompan) ,. and 
··Optionor'" us context requires). and Chris Hakim. an i1\uiviJual a11d :'\inu" \1alan. ~in 
indi,·idual (together who may also be referred 10 as thi: ··Old Op~rulorn·· i (col lcctivcly. the 
··Panks''). 

RECITAL~ 

WI IE l~F1\S . 

A C nmpany consists ofche real propeny O\.vm.:r whicl1 the Panks belic\.c ma}' bL· 
used to operate u medical marijuana cultiva1ion and1or munulacturing site (the ··operation!> .. ). 
and whid1 is in ueed of business comulting, accounting, admini~LraliH:. tcdmolngical. 
managerial. human resources. financial. intellectual prop.:11y. and related scr\'lces m \lrder w 
conduct Operat ions. The Company's real proper!) is located JI l 06~5 Rosdh: Stree1. San Dkgu. 
C~li fomia 92121 (the .. F~tcilil~ .. ). for \"-hich a CUP has bet.:n submitted '\1.ilh the Cit) of S:in 
Diego for such purposes. The Companys owns thl.'. f acilit) 111 foe simple. fh1: planned 1-al-llit:' 
wil l consist o f approximate!)' 10.000 SF. There i!' current!~ an un~l1ili ated lenant at the facilit~ 
(which currently has 4000 SF). The Compnn) seeks to lease the J ndlity to one or more 
al"liliated. quali{icd cannabis cuhirntion and/or manufac turing opcratul"' following Lhe 
1..:1 mi nation or the tun ent lease consistent "'ith the terms of this Agr~·1.•mcn t l'he existing 
management C\ lm pi.111) for the Company has assignt"J its rights lo Manager under orhcr 
agreemen~ hcl ween the primary parties. 

I~ . Manager is engaged in the business t't prm itling admini stram e ami management 
service~ Lo health cai·e cnlitie5 and bas lhc capm;it) to 1mrnugc und udministcr Lhe orcratinns or 
Company anJ lo forn.ish Compan) \\ith apprnpria.lc manugl:rial. ad111inistrn1in:. linancial. am1 
technological support (the .. Ad.ministrativt• Services· ) for thl· Upl..'ratiom •. Mana!:J.er ma: assig11 
i t ~ obligations hereunder to an affil1atc. San D1qm 8ui1Jio~ Ventures. LI C, "'hich c;hall also he 
··Manager'· hereunder as if an initial party hcrew. I ht.!r~ ult! curre nt!~ to L:annabi...,-reJmeJ 
operations 0ccurring. at the f acility. 

C. C.\ .1n1pany desires management assist<.111~e 111 thl..' Opera lion~. I u accomplish thi'> 
goal. Com pan) <lc!-.irc:, lo ( i l en:-,un: Old Operator:-; i\IT comprn!IJICd lo retain ll1c11 e(l;pertisc and 
cont1m1cd supporl o f the Operatiuns. and (ii) t:ngagt! Man3gt!r to p1·ovidc.> ,\dmini strativc Services 
as are necessary and appropriate for the da) -lo-day admini-;1rntL(ll1 and management ()f rhc 
Op~rat ions. and Manager J esires to Ci) assist Cumpull) in retaining. the ~xpt.!rtiSI." of Old 
0r'crn tor~. and (ii) prO\ idc A<lministrmi' c s~n ice:- to <...urn pan). ;.1Jl upon the tC"m1s and sublcct 
m 1he cL111ditions set tnnh in this. Agreement. 
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D. Manager is also ::;ceking an option to acquiTe r1 501lt.., owner.ship intcr('Sl 111 the 
Facl lity. and Compttn) is willing to grant such an upuon a::.µrtn idc<l hcr~tn. 

NOW. Tl U:..:Jli:'.FUR~. in consideration of the mutm1l promises cornained h~r\!m und for 
other good and valuable consiJcrntion. the n.:L:l!ipt and suffi<.:icm.:y o t' \Vhicb un.: ucknow!l:dgc<l b: 
the Parties. the l..>anies agree as follows: 

TERMS Of AGREEMENT 

1. ENGAGEMENT 

1.1. Enuagement of !'vlanager. Company hereb; engages Manager to prO\ idc the 
Administrative Service.<: for the Operations on the Lcnns and conditions descnbetl bl!rein. and 
Manager accepts such engagement. Manager shall be the ;;olc and c;>iclusi'vl! prnYider nf tbe 
adminisrrative, management. and other ser'l'-ices to be pwvidcd to or on bchal f of Compan) lc}r 
the Operations as more particularly ouLlincd h~rci n. M'1nc1gcr in its sole discrctiL1n shal I 
determine which sen•iccs ;;hall be provided 10 Company from tirne-10-rime "o lnng. as 1hc 
Admiriistratiw Sen·ices are provided in compliance \lo itb this J\gr~em~nt . For purposes of this 
Agrccmt:nt. "Administrative Services .. shall not foclude au) 111anagcrnent sen il:es to Rr1sellt: 
PropcrtiCl.. LLC r~lating to its ownership llfth~ Fa..:ility unless and unlit Managct excr~iscs the 
option to purchase 50% of the Fal:ility a:i mure particular!; oullined in this Agreement. 

1. 1. I. 1 o Warranrv or Repre~ntaLiQt~. (' ompany ackno'v\ l~dgcs th~1t Manager has not 
made and wi II not make any express or implil'd warn:intiei; nr representations that the 
Administrative Sen ices provided by M011og~r will result in nn) purtic\1lur amot1nt or level of 
iucvme Lo the Cornpany. Specifically. :vtaoager ha~ nol reprt>::;enu.:<l tlMt its t\dministrmh e 
Servitcs will result in higher revenues. lower expens~!>. greater pwiits. or grov,1h u1 the number 
of clients re~eiving services or purchasing goods a1 the Facilit) 

1.2. Ag~nc) . Company hereby nppoint~ Monager us Cl)mpm1) \., true nnd luvvful ugent 
throughout the 1 erm of rhis /\greemem. and \tfanagcr hercb) accepts such appoimmcnt. 

l J. Power of Attorney. ln connection wiLh billing. collection. banking,.. aml relateu 
services in~iden1 to or under the Administrative Services to be provided hereunder. Company. in 
accordance ~ ith applicable law. hereby grants to Manager a limited PO\·\ er of attorney and 
appoin1s M::in::1ger ns Company·s true 1rnd lawful :::igent Hnd r-ntorn<'y-in-foct consistent wi1h 
~a'rlagcr·s duties w1dcr thi!> Agreement. and Manager ht:rcb) accepts such special po\\·~r of 
allornc) and arrointmenl. for the following purpo!'e5· 

I. Tu coll~cl am.I ckposiL all amolmt:> r~cci' cu. i11duJu1g :.ill ca~h rec.:ei r eJ. 
patient cu-payments. cost reimbursements. co-i11:rnrance and J~duct ibles. 3.ml 
accounts receivable. into 1he ··tvfanaga· s Account.'' whi-:h .:;hall be an<l al ull 
times remain in Cumpany·s name through accrual on Cotnpan~ ·s ac<.:ounting 
records. 
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11. To make demand "iLh n:spt:t:l to. :-t:llk . ..ind cnrnprum be :mch clai 111:1 illld l\• 

coordinate with coUections agc:nc1c:-. 111 the n:unc nl ( ·ompao~ or \larmg.l'r. 

111. fo lake po::.st~sion of a11<l endursl' in lhl.' n:imc l't' Crnnpan~ on :in} note. 
~ht:ck. mone~ order. insurance pu:. mcnl nr ao:. nlh~r in:-;trumcnt rccci,cJ. 

\\ [ 0 effectuate lhe paymem or (.\)mpany l'\;)"ICnscs. 111ch.Jing Lo the Manager 
for the M:inagement Fee as it hccomc!> Jue. 

\ . I Li sign checks. draf ts. bmik norc:. or rnher i11.-1run11.m1s on behalf orcnmpany 
und w mnkl! wi lhJrawnb fwm 1hc t\Jnnug\!r·::; t\1.·~tlltnl for oth~r po~ ments 
spL:l:i lied in this Ag,reemcm and a!. dct1.:rm1m;d upprorrilt•.1.· b1 the Manager. 

1.4. Dm:umc11lat111n lo Dank.. t lpon n.:quc~I or M•ina)!l'J', l \)IOpun) ... 111.11l l'Xl'{.'Uh..' and 
deli\'Cr to the l1nancial institt1tion "'herein Lhe i\ 1:.mnger ".\cctJunt 1s. ma1nlain~d. -;ueh 3Juitil111.il 
Jocumcnts M instrument::. as may be nct;cssaT) m cvid\..·nc.: or .:ffcc:L the limited power of 
:mome~ gramcd m Manager. Company will nm take an~ ucLilln Lhal 1merlcrt!-. with Lhc rranslcr 
ol runJi, 111 0r from \>lanng~r· ~Account. nor"' 111 Com pan: ~·r ib .tgcnt!> rernc'\\ <!. \\ ilhdr~v. or 
nulhori1.c lhc n:mo\al l>r V\ ithw-a"' al of a11) fun<l:i li'~)m 1.hc \ tuna!,!1:r· :i- \c~ouJ11 for an) purpo~c. 
Managl!ragrcc:-. 1u hold ail funds in che ~1anagcr·s i\ccoum in .icc.:o rdttnc~ '~ ilh Cnlifornia ag~ncy 
lav •. 

1.5. Lxpiration of Power of At1ornc). ·1 h1.. rimer cil :.ittomc:) "bail i::\pin: on th~ ,lute 
this 1\grccmcm i" terminated. l "rnn 1ermin111ion 1)r i:xp1r:11iun ul thi" \ grcc1ncnt. Man:Jger 
further ag1·cc:. to ..!xccute nny and all documemarirni cnnfinnm~ till' lmnim1tion t1f' this limiLL!d 
fJll\.\ l.!r ~)rat tnrney. 

2. DUTIC~ AND RESPONSIBILITIES OF' MANAGER 

2.1. Gcncrnl Ri.:spon:sihilifo:~. During lhl! 1\:rm of this ,\ gn.•cm.:nl l\.1anager sh,111. in~ 
ma11ner determined m Ma nager· s sole discre1iun. prmicle ~11ch '>L' I\ ice~ a~ are necessary and 
t1ppropriat4" l(w the <la>-lo-da~ adminisu-ation and man<J!;l'l1lL'nl of (\1mputi) · s business in a 
manner c-on~istcm v. ill1 good bu~im:ss practice. inc luding '' 1th,1ut limi Lr.tlion: J Juman Resources. 
111fom1nt1011 1 echnolog~. hqllipment and Supplje..,. Uankin!:_!. /\t:1:01111llng. :ind Finance. rmmrance 
Prncur1.:ment. Risk Manngemem. Contract Ncgotiatinn. ( ulti\'at ion. Mar~eting. aml Licensing of 
lnlellet:Lunl Prnpcrt}. ·1 rade i\ames and Trademark ... as all an.• more spl.'ci lk::tl h seL fort:h bclou . 

2. t 1 Personnd. \1:rnager ha' t 1111 right 1'hligation. and .:u11hori1) m hire and 
retain pcrso11nd und olher persons or t:nlili~s nt!c<leJ Lo r~rlnrm lh(! \Jmmi--1raLi\'t,> St>r. JCCS k1r 
Manager under thi~ A}:lrcemc:nt. J\ll personnel "' il I be l"mpln)t:~'· agent:\. ~lt' 111dl'pt:nd~nt 
COOll\.lClOrs nrthe Clll11pany. anti nlJ t:OSL<; (inducling ru~roll ::ml.I \.\ilh\mlding taXc~ anti t>'.\pen:>e!--. 
an) cmplo~111enl insurance cosb. hcaJrh insurance C:'\.pc11s6 and i11M11'C111c<. nnd olhcr \:U~tom:.tr) 
I:!'! pen<;e-; I asso~Jttlcu ""ilh 'IUCh personnel shal I be paid h~ \tanager frrnn CompHn) I unJs 
managed h: Mun(lg1.·r. or O) Manager i F such fumb tire ir1suffkil'nt. 

i 
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2.1.2. Manager Personnel. i\ l anag_()rma~ t.:mpkl/ or contmct 1.A.llh and prnvidL' 
all nece!'lsai;. personnel ("Manager Personnel'") it reasonabl ) m.:cJs tu pnn id'-" lhi: J111ini:-trnti<vl 
Sen icc:s h~rcundt:r. Such personnel ~hall he Lmtler Lhe J ircctmn. !iUpcn 1swn •• mJ t."l1mrol ul 
Manager .• md :;hall he emplo)CC!t of ~fan3gcr. Man<igcr shal l he rcspun!>1hh: lor :-...:ttmg und 
paying the l"ompensatinn anJ pnn iding the fringe bendits ol all ~tanager Personnel. Compan.) 
shall be not responsible i11 an} v.ay for Manal?1:r Pcr:wnncl. uuJ M:.mager inJi.:11111i lks. llcfcnJs. 
and hold:; Company harmless from any Sllch I iabilily. 

_ 1.3. l minin!!. Manager :ihall prO\ 1J\! rcasl>nuhk lramin!-! to pas\11mcl in all 
a.'pects or the Operat iLlO!- 1mHt'riol m 1hc rnlt' l l l 1,111.·h persnnncl mdudinb! lint not lmmcd hl 

administr~.ll i \ c. tinancinl, umJ ~quiprncnt muirikmincc mmkr--. 

2 I A. Insurance. M:rnagcr !-.hall U!i!il~l l°l1lll(Hll1) ml ompam ·s pun:ha-.~ ul 
nccessmy insurance co' erage. with tile c:ost nl -.uch rnsurancc paid from l 11mfXUl) • ... fumb 
managed h. Maruiger. 

~ . I .5. Atcounting. Manager :.hall establish rtr\t.l ndm..irnsli:r ui;c,mnti ng 
proc.::dur~s and controls and S) Rt~m~ t'or th.: de' elopmcm. prep&1rmion. anJ kt.:\..'p ing 01· r~cords 
and book.;; ol'ac:couming rdmc<l to the bu-:im:ss and financial affairs nf Com pan~ Su~h book' 
and rcc:c.lf<.ls shall at Hll times bl' acce~ibh.: t11 1J available tv (\1111pa11y alld the Old Opl!rators. 

2.1.6. Ta.\. Matters. :\fanag~r shall on:rset: the preparation uf 1h1.: annual rcpo11 

and tax informuuon returns rcqmre-d 1~1 b1: lilc<l b) C1Jrnpdt1 ~. t\ll of Cunipun) ~ lll'\ ohlig<ition 
shall he pnid h~· Manager Olli n f' Compan} ·._fund..: m:.imige<l h~ l\hmuger. \, la1mgcr =>hnll f'lrO\ tdl 

such infornultion. C<_)mpilalions. and other rclcvunt info1matio11 to <..\1mpt111~ cm i'l limcl~ basl.., in 
order Lo lile till returns with the taxing agencies. Compan) shall ulst> makl.' such rc7>Cf\t!S and Sl'l 
asjdes for l:l ... '\es & directed h) \1nm1gct th 1m1ghnut lht.> ~ ~ar. 

:!.l .7. Reports and tnfor:mation. Manager ~hall Jurnish l'omp;m~ ma t1md) 

rashlon 4uurtcrl) or tnl)re frequenl Operating rcpmls and t~lh~r hu;;int'SS reports as n..:asom1bly 
requestcc.l b} Compun~ . including. \\.ithout l imit~ticrn (i) c0pi~!- ~)f h:mk st .. 1h:m1?11ts and chcd.~ 
relating tn t 'rnnpan) · s bttn'h accounts and ( i 1 J ul I ulhcr linunciol inl'omrntion unJ linanciol 
starements relating 10 C >perm ions. 

2. 1.8. Buuuet!-i. Manager shall prcpan: 1<11 rn JI:\\ am.I appmvul h) Cornpi.111~. ull 
capital and unoual 1lpen1ting l'ludgcts as needed. w1<l such ,1rrwo\ :.ii sh::ill not hi.: 11nrc:isonab l~ 
withhelJ 

'.!.1.9. f;\pcnditun::,. ~ 1anng1:r ~h..ill mam.1~~ al I ca-.h rt:,:t:iph unJ Jbhursemcms 
of Com11an~. including 1hc ptt) me11t on hc:hul r of Compall\ lhr am nf thi: ncm-. 'iCI torrh m thi-. 
Article ~.such~ taxc~. o~~m;ments. licensing. It!~:.. und lllher k·c-. ol an~ nature \~lmlboe1ocr m 
connection witli the operatim1 of the Operation<; as the s~1me become due and p:.1).ihk. unk:>~ 
pay111c11t tht!t'eol'il. be111g c<1ntcsted in gooJ foHh b> Co111pu1\). 

'.t 1.Ht Contr.'.lct egotiatinns. Manager -;Ii.i ll acivi"e L\1mp;111~ \\'.llh respect 111 
and net:;olia1e. either directly or on Compan) ·.') behalL ti!. nprropriate anJ p1.:m1it1ed b~ appli(.tblc 
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h.I\\. such contractual arrangements with third P;.irli~s w, ur\! rcasonabl) r.i.·1.'~S:-ur~ anJ 
appn,priate for Compan) 's Operations. 

~.1.11. Dill in • \ll)dC_glkcti\)11, On hchi.1J.'\1J and f0r lhl.' u1...:mmt nl'Compan:.. 
l\lttnag.i:r shaJI eslabli"h <inti maintain cnxlil und billing aml collection pldidl!~ ;lnJ pWt:l.!tlUn!c;. 
~mt! shall cxcrci~t: rcu:mnnbk \:ffort.~ to bill and culh:l.'I in a Limd] 01a11nt.>r ull 1irol~s~ional anJ 
l)th~r l'ees for all billuhle c;t!n ices pro\ idcd b: Com ran~ . 

:' l .12. II Olher \falters Reasonuhh \.eeded for (Jrx;ratiun~. I he !\-tanager shall 
pcrll1m1 all ln~k::. rcqu11cJ for thl'. g.ood go\cmanc1: .mu oreratinn nf th1: Upcrntion:-.. inLltH.li11!! 
rn.ildng reasnnahlt> n:pair~. al l'ompan) ·s 0xpcnsi:. lor ~Ill) lacili t> us~d 11 the Operations :1s 111<.l) 

bc required under any kw~c or mortgage that cncumt>c:rs thi: propcrt) 11r lt1 rr11t1..·c1 rubli~: .safrt,. 

2. 1.13. tompan' :\pprO\ al uf \'ari1..ius A1..1.1\11b Rclatinµ. lt.1 Up1..r,llions. I he 
panies ag~ vfanager lw-.. authorir~ m mal-1.' Lleci-..iunl'.. relating to tht: Ja:-llH.k1: hu•dncs~ d!Jt!T11litm~ 
of the Opcrntiou~ and ~'ccutc on behalf of Opcra1ion!) ~111 m::..trumcms an<l dot:umcnts ncede<l in thL" 
cm1rsl.' of the customal} w'd ordinary opera1h1n t'lf Opcmuons. 1nduJing the pa~ mcm of ordinary 
expense~ incurred <luring Opcr.tlion:. am) other rcl<1L.:•I p;.i) m~nt~. ~lurl:lgcr :.hal l ..tbn C1)1Jr<lin.itc 
..tn) public statements or rn:ss inlc:ractions . 

.., 1 Rc:;p\m:>ibililics as Agent. In 1.:l\lllll.'Ctmn \.\.ith the apr11 11ntmrnl ol Mnnag.cr a~ 
Agem ol' Company unJcr '\cctHm :..J abU\ l'.. \l;inag.L•r ..;hall nn1hl'L umll.'rlnb: lht• lollnwing· 

2.2. l. Billing. ivtanagenhuJJ t>tlL in lnmpan: ·s m1m1: anJ un <.'omp:.m~ ·:-. 
behall. an: claim::. for 1cimbursemcn1. cost ofl\....:t. 1>r indl.'mnilication lrnm 111l'l110t.'t'S 1..1 r 

cu:-.1omt:rs. insurnn-.:c i.:\ •lllf)anie~ and plan~. ul I -..1~111 .. Pr l'cdcrnl I) fu11d1;d h1;11cli 1 plm1~. a.nJ aJJ 
oth~r third p~rt~ pa) or-; or liscr:tl inlt!rmetliar1cs. 

:!.2.2. Collec1ions. Manager shall collt'ct and rcccivt: nn t'ompan; ·,behalf, nll 
<1t.:t.:oun ls recd\.tihle g.onerat~<l hy such hilli n~~ a11J claims !'or r~imht1r->cm..:nt. h~ take pns:;.::-;-.inn 
nf. and deposit intl"' the: f\lttmtger':s Account (occrning "ucl1 Jrpnsih lln thi.: g1:m:ral k<lgl;!r of 
l'ompnn~) an~ c:lsh. not~s. ch\?cks. mona~ ordl!rs. insurun<.:e pa> m~ms. and an~ nthc1 
instnimcnts recl!ncd in pnymi.:nt ot account;:, n::cl.'in1bk. hi uJm1nis\1;T :.uch ,\1,.c11i111ts induding 
hut not limited to. t:'tt:nJrng the time or puymcm nr" :m~ such m.:cwunt" ti.1r ca.-.11. credit l'r 
otllcl"\' ise: discharging .n rek:i:sing the ohligllr-. of an) such accounts: <~=-t!-!llillg ~'r sell in~ .it~ 
disrnunt such accounts 10 collection agcncie-..: Llt' LJl..ing other measure ... to require ihc pu~ mu11 ur 
un~ "llch uecounts 

l.2.3. Banking. I lle Pnrt1e~ sh<.11l L1>0pl'ralt· 111 opening -..ui.;h b.:1111-. .iceounti; as 
shJIJ be required for pruJe111 administratiLin of thi..· l )pcrat ton!>. mch.dinr:: u ~lana~e(.., ·\ccmmt 
opened b~ cin<l undcr thl' contrul and domuill 1lt' \fonager fm the deposit ,,r collt:c.:tions aoJ the 
disbursement ol e'p1:n'>e~ anJ otht:r purpo~.::.- u:s set forth h~rL·in. umJ (ii t :-.u1:h rnhcr aci.:ounh a~ 
Manag\'r Jdcrmim.!s in its \ulc discretion ari.· rcasonahle 1.U1d nccc.ssm1 \11111 .. 1gt!r shall St!m 
checks. Jratts. l:xuik not~i:. or other instrnmenb on h~h..t l I 1)1. l\lmpan~ .• 111\I mnl-.e v. ithdrawal-. 
from Manager' ::i Atl'lllllll for pa) mt:nts speci tied in this :-\gn:c:m1.:n1. t'l lnO<lg.cr. in ib sole 
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di~crclion, 11\<t) nm!-.: ,l pledge or assignm~nt o!' (. 0111pUll~. '> <11.'.Clllllll~ Ill -.uppurt lirmnctn:_! 
1n::ilru1rn: Ill!>. 

~.2A. Lit1gal1nn Marutl:!t:mem. Munagl·r ,J1Jll. 111 l..'.\1n.,ulta111.m "itn C\m1pan~. 
(a I mrtnagc tlnd dirc..:1 the defense of all claims. actilml-- rrm.:ct.Xling~ or in\'e:-Lig:UHITb against 
Compan) t1r an~ of itj officer.-;. director;,. cmplo:i cc;, or ktµcnt~ in their capacll~ as such. and ( b I 
man.tgl' ,tnd c.lireLt the in111ation and prosecution of <1ll claini-... ~H.:lllitl!>. proccedi og.s or 
irwcslig.alion'i hrought h~ Cmnpany against am person otln:r lhan ~ lanag.cr. 

2.2.5. ~ 1arkcting. t\dvertisin~. an<l Public Refation~ Prvgrnm -:; \ forn1ger shall 
propm;e. "\Ith Cumpi.111) 's rnnsultatinn. murk.di11g um.l uJn nising program~ to he im p;1.·1m.:ntL:u 
h;. Co111pu11~ lo dlci.:tivcly nolif: lhe communil~ \\f the !;;t.•rvii.;c~ lll!°L'rcd I'~ C. ninp.an~ \lanag~r 

shall ad\ isi: oncJ im r kmi;nt such marketing and ::td\ cnisrn!:! pmgr;im~. including, but not limikd 
to, aJH\1)"7-ing. the crtcctl\cnl'S~ or such program~. J11\:paring mart...l:ting :rnJ ad~erti sing. m'llcn..tb. 
negotiating mark~ting anu advertising, contracL" on Lnmpall/ ·., hdiiilr anJ i..lhtruning SL'l'\ kc:> 
nece,.c;ar) to produce and pre ent o;uch marketing anti ~Lh eni..,ing prngnm11.. f\ l,mag~r anJ 
( \}nlptln) ngn!C lha1 ul I marl-cting and advertiStn!! prngr.im'i :ih:ill h~· 1.:onduc1c-d m wrnpltance 
\\ilh nil applicable .:-tandards \Ir ethics. laws. and regulations. 

:!.2.o lnformalion Technolol!.\ and Cumputt.:r s, !)lem> \ l:magcr l'hall '\Cl up 
~(lrhmtion'- :mJ t'thcr information technolog} rci.Juired for th~ Ori.:rutions. 

2 1.7. ~upplies. \lanag<!r 'hall orJL'r :.ind p\Jrdwic all '\Upplk~ 111 c:onnec:1ion 
\.\ ith the \J111i11istr:.1th e Sen i.;cs and tbc Op~rati1H1~. including all 11~t:.:ss.i0 ltmn::.. supplh:s .mJ 
f>OSLage. prrw1ded 1hn1 all such supplies acquired -.hall hl' rt:H~l1nah l ) 11c1.:1:-.sal) in i.:onnl'cuon 
with lhe Opcration::.. 

2.2.8. Retl!ntion Paymen1s. From Cump;.111) l'w1ds rna11.1~~d hy the \fan~gl'r or 
as othcnvi::s..: prnvi<l1:d h1:rcio, Manager shall 1m.1kc pt1> m~·n1s 1<1 l\lnnurch Manag~meni 
Con~uhin!?,. lnl'. ("·Mnnarch .. ) in the aggregate of $50.000 per mimth (the ··Rusdk-Ciunr;mtced 
Pn)m\!nt") \\hh:h shall be Jul' un the IS'h of eac.:h mClllth starting 011.lmllHlr) 15.1018. The 
Ros~llc-(imuanlct:d Pa)rnent shull be incn::a:;t'd to )i56.250 per mnmh nn 1h1.: u.:luul ti1st 
mmhersal') nf the initial payment of the l<osclk-GuurwHccd Pa) 1111mt. and incr'i!ssed again on 
th\.: :.ccond s~ich anni~crsar~ to $6J.'.!80 pcrmomh. '\olv~itl1.,h.111din~ an) thing l'lse- her~in. no 
p~1~ menl ot'the Ro<,;e)h.?-C'iuaranteed Payment shall bt: Jue ur UL't.:ru.: unle ... , anc.l unlil Lhe 
Ccrti ficatc or O{:{a1panc~ and the CUP are i~su(!d for lhc plu111wd hltil11y. f\fonarch shall ht: 
responsiblt? thrall income and 01her t:JX.es Jue rl.' l:rnn~ tu the mnmhl~ Rlll\ellt:-(1uamntccd 
Pa~ mcnt rai<l ll) Monarch. Further proviJeJ. Uh: R{)~dk-{ 1wmmt~d Pa~ mc111 ~hall Nntim1e to 

bi.: paid lll \fonurch fmm ll.11ll ufrer \1anager'~ L'~Crtist: l11 lhL' ( >pllllll. anu b~ I.. 'L'<.:.lllilll1 OI lht'i 

.\gr?cmcnl the ('ompan) l!Ons~nls to al l SUl.'h pa~ n cnb tu \h111an:h 

3. R ELATIOJ\.SHIP Ol'TH£ PARTLES 

3 I. R1!latio11ship of the Pank:o.. t\iothing nirua1111..·d hL·rcrn ... hal I he i.:un-.1rue.d et-. 

cn .. ·ming o par111t=rship. trustee. fiduciary joint \'Clllllrl;!, t1r cnipl<1ymc11l rclulicmship bet.Wc:l!n 
Manager and Com pan}, In pt:rfurming all service~ rcqum:LI hcn.:umkr. Muuag.cr sliall be i11 Lhe 
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relation of an inJepcnJcnt contraL'tor to l"nmp:m~. pr1n 1J1ng Adm1til!>1r~ltl\ c '-il!r. 11.:c:-.. to thi: 

Opcmti•>nS operntcJ h) c~1mpnm. 

4. RF.SPONSIBtLITIF.S OF COMPAN\ 

.+. I. Cl~ner.il Rc,pons i bilitic:s ol' C ornpi!fil.. l ompany shall ll\\ n and \)pcratc th1.. 
Operations during the Tenn L)f thi!> Agreement. \\ itJl .\tlanagt:'r man:.iging the tlay-to-J;i: 
01wrations as pro\ ided herl!i11. \t aU time~ during Lhi' , \grccmcnt. lht" ~ 1unag-:r anJ Com pan~ 
shall cuordinatl! m obtain and maintain in full iorce and effect all availahk ilnd ne~e~sar) 
licenses. appro\ als, pcnnits mHl'or certificates ( \'.t'lh.:1:.tivdy ··Appn.i-. ab") rcquir\:'J unJ~r an> and 
ull lm:ul aml ~tutt: lu\I\!) ullm\Jtlg the Co111pan) tn L'.11!,!Ugt' in tht: Opt:ruti11J1" ..i.l lht' h.ilJilit~. a11d thl· 
Compan~ ·s perfonnunl.'c <-'I' ils n:~~ctive uhlig~llic1n' l'ursuam m tlm: AgtccnictH l ~1mpan~ 
agrees to promptly deli\ ~r l<1 Manag~r an~ no1 i1;1. of deniul 0r ft'\ ''Cati< in 1lr .m) :)U...:h .'\ pproq1ls 
wirhin three t3) l'alendar dayi.. ,,f receipt by Lhe Compw1). from and attcr th.: I ll~di\l' Datr..'. 
Company and Mru1agcr sh.all coordi natc and rnsure. at l ump;rny' s c:\pl'n~e. thut thi.: Op-:ratinns 
ar~ in complidnct: \\ ilh ..ill Appmvals bsueJ h) an) m1d all lrn.:al l1r -:tJt~ g\1\ l'mmc:m regardmg 
th~ Company':; legal srnnding amJ abili1> 1.-1 lo.'rtgagc in 1bc C>perruiorl!> at the L1-. 1lil). including 
but not limited to oil n::quircmcnts o[·un) in:oiurancc 01 umkn\1i1crs or an) uth1:r f)lld) \\hid1 m;t~ 
l!Xt!rcis~ similar fondiuns. Compan) ugrt!~i. to prompll~ deliver to M:.u1Jg~r in~ no11...:e Pf 
vii.1lmion of an) said Apprtn ab" ithin three ( >) c<1kndur days l1f receipt h) the r llnlpall). 

4.2. l::.xclush il\. Du.ring the rerm nl this \grCL'lllcnl. Man~1g.1.:r sh.ill ~en t' a::. 
l 'nmpany·~ '\ole nnd e~clush e manager and provider of the AJ.mini!>irJtiw :-.l'r\ ices. <.1nd 
lompatt) shall not engage an~ flther person nr c11111y 10 fllmish l"umpnm \\ ith .in: .;itt>s for 
com.Juel urib Opermions. :rn~ policies or pmccJurl!..'1 tor C1111llUCl nf lht: Drcr.uiu11' (lr ,rn~ 11t'lhl 
l111anc1al or other service.; pl'<.1\ ided hen.:undcl' n~ \:lan..igt:r. \1an:1~er ma~ a.~!>i_gn it~ rights 
hereunder to managt: lh\:' opcr.it ions (but not under the Optio11) Lil ~~n l>1\'.go Hu1ldmg V 1:n1un: .... 
U .C. ur such other enlit~ formec.l for such purpose b~ \hrnager. and lomp~m.~ and Old O~ral<H's 
ucknowlcd~c its approval of :,uch assigrurn:nl. 

-1.J. Rcprcsenlaliorn; nnd Warrant ii.'!-> ol'Cllmpam. Compun) rcrrcscm:.; and warrants 
Lo Manager as follo\,s: 

.i.1.1. ("41mpat1) ts a du!) or)!a.ll1led. 'ultJI) e\i::.ting an<l m \!lmd .... ta.ndtng under the 
IJ\.\.., ofCalifomin l'hi.: Cnm~m~ represt!nt' <1t1d \\'!1rr1:mt~ 1haL Lo C urnpun~ ·~ krul\\Jedge. it 
hllldo; M is pur::.uing ull required Approvals • .,.. hi1.:h for purpos~s of lhi~. \pcl.'m-:nt means 
collecLiYely all applicabk California San l)icgo Cit;. and San Diego Count' lit.:t>nses. approval..... 
permits. authori.Lation-.. registmtions and the lile n.:4ull'e<l h~ any g.o\ cmmi.:ntal org;rnizati0n \H 
Llllil h'n ing juriscliclirn1 owr l\impru1y or th1: i:n1.:ilily lll:l'.t:).~i.H) tn pt:nnil llil· ('1i111pw1) Ill 11\\11 

:ind operate;- the Fal'ilil~ u::. it cannabLs culthn1i11n stt~. 

-U.2. I he C ompilJly ha~ full pO\\er. amhorit~ :inJ lt!gul right l<l l!\.L'Clltl!. perform anJ 
timdy ohscrvc all of 1111: proviswm. of uu;, Attrccnicnt 1 hi: {.'ompun1 ·~ c\c1.11lion .. <ldi\t:~ ;md 
performance or thi-; f\grccml;!lll han~ heen dul) au1hnri'lt:d. 
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~ 1. 't !"his \greco1cnt cono;;rinucs a\ alict and hintling ,1hligatinn o l lht• Cnn1pnn~ and 
d(les not '111d '' il I n1.11 rnnstitule a br~l.'h of nr d~ fault \lndi:r th1..· 1.ha11t"r J1..1cumt>n~. memb1..·r"h r 
agrct>nwmi. or h~ l:t\\" :.I!. the l:m.e ma) be of(. um pan) n1 till' lt:ml'; Lm1Jit1l111 .... ur pn 1\ 1s1un:- ot 
:my la\\. on.l~r. rule. r\!~tdaliorr. jndgme11t. dc-cree. agr~emc.:al. or m~1nirm:111 w \\ ludt t omp:m~ 
1s a pan} orb) .. , lrn:h iL or uny of ib as~c~ is boumJ or li!TL:l'LcJ. 

l.J 4. Comp;m) ~baU, at its o~n c'.\pense. kct>p in foll fort·..: anJ l.'lti:ct ns kga.l 
e.xistcnl.'i.:: and Compan~ shall ma.b.I! commerciall~ re:.i ... onahle elforh to oh1:.i111. a.' and \.Vhe11 

r1,.·quin:d lor th1.· pcrfom1ance or its obi igatiuns under 1hi .... Agre1:mt:nt and 10 maLntain the 
Approvnls required f1Jr it timely 10 obsen~ nil 1)ffhr• 1erm ... ttnd i:-nnciirinns ofthi-; Agre~mcm. 

4.1.5. Cumptlll) is the sole ov.nerof the rcnl propl!rt) 011 \\hich Lhl.'. J m:iliL) b llir:mcu 
<UH.I is till! ~ol~ 11wner nC the improvements c1.11nprising the fa~ilil~ :l1ltl :.ill f(':.11 and personal 
property Jncalcd therein. ·n1c (.rnnpall~ has rulJ pt1Wcr illlllmril) Wld 11.'gill right lll lt\\11 '>ULh ft:i.11 
and pcr~onal prnpi.:rt) . 

-t 3 .6 There is no litigation or proce1.·d111g pcmhnµ nr thrcatt.:ncd j!JcWlSl ( omp:1n~ 1h:i1 

could reasonobly ~c C'Xpcl.!tcd to ad' crscl) uffo:1 tlw 'ulidit~ of this \~rC'cnlt'nt w· the ahil it} 111 
Compan: rn compl) \\ ith i t ~ obligmion~ under this /\grccm~m 

4.3.7 l'he Compan) nor an) of its agcm~ or sub~1diarks h~ recei' i:d an) nutke uf 
rc\ot:ation. modification. denial or legaJ or administrating proccl!<lingi: reluting to thl! denial. 
n:\ ucation llr tmJlli lic.:ali(ln of an) local or state apprornb. \.\>lm:b. 'ingl~ t1r in ib.: aggrcg.att:. 
\h>Uld prohibit Lhc Company's Operations ::n thc I :.iciln} 

S. Fl Ai'iOAL ARRA:\GEMENTS 

5. 1 .<\II net inrnmc.. revenue. casb lllm .• 111J t>1 h1:1 t..!1str1huti1111-. l'rnm 011crati11n~ \\ill 
~ hl'ld b) Manager ,1s n !\1am1gemenl Fe..:. ~uhjccl tn :v1::i11ngcr·~ tunlli.:r obhg:itions h' ma~.c 
payment:-. •ind p<1) rent and expenses as othern i~1.: rrnvid..:<l h~rc1n . 

5.2 Once the 1.:urrcnt tenancy i:; i:xtingtJishcd. MumtgLr :-.hall pu) lo ( nmpnny a 
monthly !\!ma! or~lo.000 for i1s use of space m the h.1cili1> . nic Old Operators shall pa) the 
NNN cXpi!nSC:. ll)f tht! facilit~ an<l th~ debt s~rvit:..:! on ~Hl) lien" until the '"xistmg. tenunts haw 
\ actilt:d 1h1.: 1-:Kilit;v. whcn:urx1n the \ lana~cr 'hall la~\: v11 ii 11: rc.:~1mn-.ihil it~ i\1r 1.h1: ;-.. (\ ~ 
~xpcn~c and r~mit ~ l 8.~00 in mont.h.I) remal pn} mi.!nt.. 

5.3. llll' O ld Operalors and Manager \\ill ->rlit lh1.. 1.'<i-.ts lll ( ·l P ~md other mittg:ltions 
50 50. und l'llC~ the Option i:. t:x'"rciscd. thl.' Manag\.'1 l\H ih .1:.:.i~lll'l) imJ lh1.' Old Oper·w_.r~ .. -.ii I 
OWTI the.: prnpcn) anu l'<l~h nm\S from f\·lanager Oil ::l 51) 5(J hri~I~ 

5.4 l he Old Upcrawrs are and \\Jll n:main sokl) rL"\flOnsihh: tor the lit:n u11 thl' 
prup~rt> ol approximately $ 1 ,~50 .00U. and ::;hall make lill Ill\} ml!nl!I Jue thcrl.:under ou a timel~ 
basi' pursuant to th~ tl!rms of the indehtec.lnl!..;:.. 
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)...) l'rinr 10 the r.:ln'iing of Manager·-. ni:rrisc ol thi.:' 1 >runn. om: thiri.J 11 3> ol ::Ul} 

reruajning net in1:ome i::. to Ol' raiJ Lo Com11t1n> ~It hc111g unJcr::.w,,d anJ ag.r~l.!d lhal Lil..: R11:-.llk
tiuun.1nte1,;d Puymcms, oni.;~ due. are cn.:clitcu L~mur<l thi:-. (W)'llll.'nt 111' 1 'i 11l fl:ma111i11g net 
income sharing.) /\II !'\Uch p1tymcnts. cons1il11k ,1 nmli.:rial part 01· ~1ti11agl'f'1, ohlig<ition:-. unJ1:1 
this Agreement 

6. TER'-'1 ANl> TF.RMThATJO!\ 

6.1. T .:1m. Sub_1c~t le the pro\ ision:- l."onlmncJ in lhis. \grccnwnt. lhi-;. \grccmcnl 
i.hall cummefa:t' a~ l)f the r.f'fccti\·e Da1e and cnnt inlll~ in l1lll 1hrci: .mu eflt..:Ll for o p~rind 1,f 
(\\enr:- (~0) year~. 

<>.:. rcrminf}lillll. f•,;..ccpt a~ pro vid~·d h..:rl.!111. Ll1is Agn.'l'llll'lll l~ rml tl·r111i11ahlc h~ Hll'r 

Pan)" and may onl) he nol-rcni:...,cd m the optiPn oJ 1hc rvtannger m •hl· c:-.pirillinn nf rk term 
hereunder through th~ provision 1,f ninety (90) Ja~:-: :nham.:e \\riltl!n nntkc. Thi:. \grl!eml!nt 
may be Ll'rminatl!d thro11gh mutual consc111 t'l \lumt~~r w1LI Lump~n' I h1o,; \grt·cment mu\ 11,1> 
be terminated at the npli1 in nt' tlw \1anag1.•r it' the Opcrulinns fail to ub1.1in .·ithi:r 1 i l JJl) Ct P o 
t1lh1:r local appr<1\ ub. lit' (ii J lhl! r~quireJ C:ali h>fllta '-Lnte pt>rmi~::.i11m •• 111d li~cn:-.1.:;o.. in e,t1..h CJ:>~ 
ll• t11IO\\ Lh~ rnmluct of Opcrauons m the F aci IH). This . \grccmcm m.1) he.: tl!m1i11Jll'U m lhl.' 
oplit\11 of tht.! Ct)mpun~ upon lhc failure hy l'vlan:lgi.:r lo mttkt' an) pa) m1.•nts as are rt.'4uireJ 
herein. and such l::iilurc hn.-; gone uncured for twcmy-thc t25J days h1llc1\\ing rwtiti.:: to Munugc1 
by Compan~ um.fin!' the Old Operators. 

7. RECORDS ANO RECORD KEEPrN& 

7. 1. Acci:ss to Lnformat1on. Compun~ hcn.:Ci) m1thori,rc .mu gtu.11h t.1 \lanilg.:r full 
urn.I cvm pkte acces!' I\l ull informatiun, i11:.lrullll'lll'-. unJ Jul'wncms rch1l111g l~' l umpan:. \,\h1d1 
may be reasonabl~ requested b) Manager 10 p..:rt0m1 its ol--ligation~ h~n:und01-. .mJ shall 1.fo.;d11s1: 

and make availahk l() n:pn:semati\'e~ ofi'vfonager li>r re' 1l'V1 ant! ph11l111.;opying al I rl'k' uni 
hnoJ..s. agreement~. paper~. and records C\f C 11111ru n~ . M anag~r shall further 1 i nwl ~ prm itk 
C:on1pan:- wi th all hm1J..s unJ rt:cord8 gener:nt>J I nun ( )!lcralion~. I hi.. ~hull he ,1 continuin}:l 
ubligali un of tht: Panics fbllowing rhe ierminminn ni'1.h1s Ag:re~mcm m thl' t.'.\.lcm 1H:ed~d to 

implt.>ment the lerm<:. contain~d herein. 

8. OPTJO~ TO PllltCHASE 

8.1 C.1r:::mt ol Op1io11. Compan) hcreb)· grnnl~ Manug.er an uptil1n 10 acquire a 
50°11 interest in the f-Hdlity. ns \.\cll ru. 50°11 ltf all aprlit.:uhk 1wi·mit:- .u1J l'ight~ thcrctu. thm 
t.:unslJtutr.:s th~ !Jnd. huilding.s anJ imprm ~11\clll~ ll\\llCU h) thl• l'umr~n~ lit tlllll rur the l;udlil~ 
Jocat1on 1··0pt1011 .. l. The Optinn is granted fo r unJ m ~pnsidemtion rd \1unagcr.., pa;.1111.:nl ell a 
11on-n:funJalik Option tee tcw.an.i:::. the Opticn1 l' ~cn·i"c l'ri<.:1.. ol Sc\ cnl) I iH: J'hou~aml Dttll,ir.; 
($75,000.00). which $75,000 shall he paiJ w C l td ( 'l')l"r:Jlt1rs on \ l..1r1.·h I' 211 I&. rcc!arJks~ t'l 
\\ h1:th~r Opti\Jn has hecn l!xerci~·cL 
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a. The Old Operators and .'Vlunagcr acknowlL'dge 1hat UH' l'Clll cstme mu.:-rest sflull 
not hL' Clim.·e\>cd free a11d dt'ur uf .ill liem .. bm lhal c:o.1s1111g, li\!ns on lhl! n:ul 
est::itc \\ill rt·main iJJ efJei.:l J he l)ld Operat~11-. ,1~rci.: that tht:~ \\>tll b..
per:.unall) roc:..ponsihlc for lh~ c"i:-.ting ::ii th.: t im,_. uf Clv ... mg nl [sn,1\\ •1:

fo ll0w:\· 
i. The Oki Opt:r<1lo1'i; \Vill lw ~cilt: I) Jnu pe\.;pn;tll) f\.'i.;poH..;ihlt: (~11 

paying in a Li111d:-, fa"ihicn and ultimately ru~ ing ,11-C the first 
He11 or appn.•ximatel~ t 1.2sr l.OOU Tht'~ her.:b~ in<.leu'lni '~ 
~tanager un<l ib :,uccc'i:.or:- l'rom t1111J ugnrn:>l ;,inv unJ all 
dnims. r..lamuge:.. or pa~ mtnt' that lhl' lii.:n holJcr or 1b 
success''' nm) :.-~ck in enforcing its :)ecum) imcrc~c and lkn 
rights with respcc110 the rrorcn). 

8~ Option l::.A1,;rcisc Price. Tht Opt1crn lnr thi-. "'0° u interest shall lw cxcrc1sc<l b~ thi: 
\,lanagc!r ... ending nothle M c!Xcrcise to the: Comprm~. Therl•art1.:r helore th!! l'11,.:;ing D::nc. 
Mana~cr "hall Jepl1sit i11tc1 r!:>CfO\.\ the foll cm ing amount-. 'cw:h il!I i11dcpcnd1..nt "Optt1lll 
E-.:erciw Price'"! depending upon th~ dat(' of thl' nutice or t':O.l! l'Cl'-l'. JS fo1!01.\S 

Dare of Option l~xercise: 

Oec~mbcr 3 I. 2017 l or prll-\r) 

l\farch 11 '.:!0 1 K (or prior•) 

JWJe 30. 1018 (or prior) 

Upli L>n t:~erd ,._. J>ricl' lnr 5()l1'o \) r 
Ful'il it1: 

S:!.250.000 

$2.J 75.00!J 

X .I Clo:>UH! ui escrov.. EscrO\\ :.-hall close on or bchm.· 1hc ...,j.,,th:lh t<'I01h1 th) 

following the Date of the Option Exerci!'.ie. nl the mutua! din:l·tinn ol"th·.· Pamt·..,, ''ilh a qualilii.:d 
escrow \.:Ompan) locakd in San Diego County. !'he Parties :-hul l t.:Puperate urhl ~)>.1:cu\c q 1..:h 
document~ as an.• required tn tran."for the ~0°o 1111cr~ in 1hi: land. h,1ilding .. md 1mrml\'l!mcm., h, 
lhe ~1anagl.'r m rhe lime of Closing. \\ith the pmtl'cllOn'i Lilr \lanagcr agains1 lien hnlders a!> 
stated in 8.1 u. al:-mc. 

~,.I. Expiratirn1 nf Option. 1f Manag.c~ doc~ not 1.·xcrcisc the Opti1'l1 prior to July l. 
2018, ull o I Munager· s ri~ht" lP cxcrcis~ thb Opti11n ::.hall l"qlirc-. ·1 h1.· t''pirntio11 11f 1hi: Uptirn 1 
sh31l nm nft'ect cw alter rhi: non-Option r~lateJ 1e1m ... of1hi~ .\ i:trct:'nwnL 

!U 7'. lanaµer·s Om:ralinl! Agreement - Ohl Opcrntur"!> lh\ncr:.h10 m \lamtl!er. IL i:-. 
the intcnl nl lh-: PartJei. L'~- upon 1.:xercisc \.If the opt ton hcrcunJcr ;:.1t ~~lilm 8. 1. ~rnnt OIJ 
Uperat0 rs. 1.\r their designec. a JJ 1.Yu owht!rsh1p i1m.·r1.·st in lh\. "kri\.'"i ;.1pplin1hk In 1hi.: Ro..;clk 
Facility in San Dieg<' Building Vent1.11·es. L l.C. a Dela'-"llrt.' :'-.cries Limitcu I 1uhi!iL~ Comp:.t1t\, 
Such O\\ l1i;:rship u1te1~ ... 1 -,hnll hecome clkcti\C' U:o. 11f Lht: d1hll11! nf thC' l )pl'llll .mJ the Pml1\!-; 
shall incorporate into that Op~rating Agr'-'eml?nt "\~rie~ such tcnn" ac; .m· rc1k~ll'J in LI1Jl c..i:nain 
LOI dated Octohcr 17. ~O 17 arnong the Parlic" ''ilh rcsp~ct h\ Managi:r~ of tlh.' ~~rie:.. anJ r~l:t\l;!U 

p .:.-.., l ~ Ill 
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i-;"u~..., "ct forth tht>rcin. rhl· tcm1s of th~ Orl'r llin~ Agrl'~ment fm ~an l>1"·i;o Buih.ling Ventur\!~. 
I l C :ihall go\1:m the op1:ra11011s of the Roselle f adll1~ a11J the \tanager urun chc dnsiu~ 11i'tl1c 
Option. I lie Panics ~hull cooperme on the tinul stnwtur:.il decisiom: ;1nd unc.:u111l'ntal1on 
c;on:ii:il~nt \\ith the lcrm:i contained in lhc LOI I r11111 iJnJ after the do;;;ing 111 t.fanagcr ~ 
~xercise of the: Option. this nt:\\ managcmcnl 1:0111pan~ "hall furthc:r tu!..i.: 0\.~.:1 t.1ll l1l' the 
:t\ lunag.er" ~ du tic!' U11d rcspnns1biJities a~ out I m1.:d 111 1h1~ \g.rl.'.cmcnt. 

S.6. Grant of CLP. No1,\ith:mmding u11~ thing cb~ \'1lJll.1incJ 111 1l1i:-. A~rl!l;'menl. no 
obligation. pa~!-.age of1im~ <late. or other ma11~r \\ilh rc:-.r~c::1m1ht.> <>r1iun 'hull hL'i.'omc 
cffoctive until Lhc City of ~nn Diego has granted thl' f.acil it~ a cnn1.hli11m1I llSc pc1111 it (--Cl Ip·· ) 
p1:rmit1ing lh~ Compan) ·s Operations to the smisl'actiun ol.\la.nugcr In tba1regarJ1.:uch ol'th1: 
d.;1tc!- :.d ronh in ~c<.:ticJn 8.J uho\'e are tolled until lht! ~0' 11 • llOtl'. rmJ 15(111

' clu~ n.:spc.;ctivel~. 
1~11\owing the granting of the Cl P. to Manttgl.!r'.; "ialic;;fac:tion. !'he 1:xpimtiun Jalt:: o!'lht: Option 
in SQclio11 8.-l. abovl!. i!> simi latl\ tolled. 

<>. \.E:\EIUL 

9. I. Com ersion. AL the op1ion o1 Mana~cr an<l rn cunsuhauon '\i1h UlL Old 
Op~ruHlr'<, Ull) rwnpn1lit mo:-- "e convened in111 n fur-rn,flr emit~ and 0"11c:J 1b 1h1:. Parti.:::i ma' 
~Hll\:f\\i::;c agree. and U::i i:> n:4um:d for i..:umplituii,;i: "llh l,1\' 

9.2. Indemnification. 

9.: I ln<l.!_mnifit-ation bv ( 'ompun\ C'llmran~ hcl'cb) c.1grcc to imkmnil~. 
defend. and hold lmm1less \l:mager. its oflkers. director-.. 0\\ ncrs. ntl'mhcr ... L'mplo~cc.s. ::igcm,, 
affiliates. and ~ubcontracror~. from and again!'t .in~ :ind :ill dairm,. dmnJg\!s. Jcmands. 
Jiminutiou in \aim:. lo~sc:.. liabilitie::i. al:tiun~. lit\\>;llll!- and mh.::r procct:<lmg~. 1u<lgmcn1~. lioc:.. 
a1..~essrnems. p~nahits, awards. cos~. anc.l ~\[lel1'-'~S ( indm.hn~ rt.?a:.om\t>lt: utwrne~ s· k~sl n.:latcd 
l~' third part~ doims. v, hcthcr or not C(I\ erecl b) in:surunc1..·. ,1ri~ing t mm nr rdaling to an) \\ill! ul 
mi ~icrnH.JucL .-~lating Lo the br~ach ofth.b J\grl!erncnt h) C11mpnn.i-. T110 PH" isi1111' of tJ1is Sertiun 
shnll sun;, c knnlm1tion ur \!\pirutilJn of this \µrecmcnl (\,mpum shnll imtm~dinteh noul\ 
l\1anager of an~ la\\ Suit" lir ut:tion~. ur <.Uly llm:al thcn:~1i: llml art: kmmn rn h1..·co1JJL' i-111>\~ll to 
{' M~p3ny that might tt<l\ crsel) aftert an} intl!rci.1 Pl' C'omru11~ llr \ lunau~·r \\ IMlM•~' er. 

Q.2 2. lndemnillcation h't l\.la11;.i,uc1. \l~magc1 h1:rt'1') Jµr..;i..:s 11• indl.'mnil~. 
ddem.l. •mJ hold h<lmik:;.; Company. their rt..,pt:l'llh' ntfo:cr!>. dircc1nr·:-., .. 1mn:h0ldcr:i. cmpl~1)cl.'~ 
:.m<l agenLs from and against any and all datms. d~1mag6. tktm.m<ls. dimmu1io11 111 \'alu~. losses. 
I iubillll\!:-.. adiuru:.. k1v.:.uib unJ uth~r pro..:~Jing:., .I L1di;i11~nb. tine:::. a-.~:-.:-.tnl!nlS. pl!nnltil'-.. und 
awa~ds. i.:osts. and i.:x pcnsc'\ < i 11cluding reasnnahle am1rn~~ s' kcs). whl'thcr m mH i.:m en~d h~ 
1m:urancc. arisinld from tir rl'luling to (a) any mt1kriul breal'b ol' this \grl'~m1..:n1 h~ Manager. (h) 

<m~ m:b m ombsiuns b) Mu1mgi.:r afld its emplo)t:l''i to cl1e ntent 1har such is nC1t paid or covcn:d 
b\ the proci:t.:ll~ of i.m.urnn<..c. :ind(<:) aJI other Op<.:rttlion~ t.:t1nduc1 :it tlic r·.11.:ilit~ :t.'- p:ut ot 
'Vlllndg.~r proviJini;. i\JminbU-uti\c: t.;i:n1kcs ll' 1h~ l ompun) 'th'-" pn.i' i:-.i1ms 11f thi:-. ~t:t:tw11 ~hull 
-.univ~ 1cnnina1ion 11rcxpm11loo ufth15 \l:trct.'11H.:11t T\11l\\l th.;tant..l111g 1lw l(1rc.:g11ing.. \fan:lb.:' 
<ihaJI not iudemni~' Comr<in) for the al.!L:> llr llflliss1011:; llf uth...r~ \.'mplli)'-'J •'f cn,1;<1gc;'<l b:
Company. or lor rnallcr:. rdatmg lO operations ul lhc twv Ut•\\Osta1r:- -.uit.:~ unk-.~ due Lt• 1.hc 
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gross negligence of Lbe Manager. ~ lmmgcr shall 1mmcJiatdy nut ii~ l'ornp~n) ol an~ bw~uit:'.I or 
al"tions. or an~ tbrc::st thereof that are l\nmrn or hecome lo.no\\ n Ill '.\. l:u1;J~er 11\111 ml11ht ml\ CT"-d! 
aflcll i.111) ltlli.>tc.!!'l l~rM<mager pr Compan~ "'lrnbol.!\Cl" 

9 1 Ot!>pute Resolution. ln the e\'enl that an~ Ji-.a~ri.>cml'nl. Jisru1e or claim arise-. 
among the Pa111es h1:re10 \\ ith respect to lhe enlorcL'rlll'llt 01 11ncrpn:lali11n 11I lhi~ :\g..reen11:11111r 
ttny sp1:cilit! tcnns and pro\'1sinns hereof or with re~ri.;:cl h1 \\h~·thcr .i.n .dlc!::!ed br~a\'.h ~'r ddallll 
hereof ha'> or hus not occurred tcol lecti\.el). a "Dispute"). su~h !Jispllt~ ~h.ill lie -.ellled in 
acror<lunce \\,ilh tbe ti.11lo\.\ ing procedures. 

<>J. l. Meet and Confer. In the C\l'lll oCu ni"pllli.! nmong th~ Partks herew, a 
Part)' may give v.rittcn no ti cl! to all o1her Parties Sl'tting forLh lhl' nature llf ~uch Dispu'.c (the 
··Di"putc Nnticc .. l. I hi: Panic:; slrnll ml!cl ami confer in San Diegu l llUnt) LU discuss the 
Di1;p1JtL' in good faiLh wiLhin live (5) days following thi.> ulhcr l':mic,· receipt ot the lJi:;pute 
"-Juticc 1n an artempt to resoh e th!! Dispute. All reprc:-icntut1\ es shall mt:cl at ~uch daLe(s) anc.1 
cime(s) ,\s ::m: mutu~tll) 1.:on,·enienl lo the repre,cnlatl\ e-. nf rach part 1c1pa11l ""ilhin Lhe "'\ ket anJ 
(\1nkr Pc-rioJ"" (as Jdinec.I herein bdm\ I. 

9.3.2. McJiution. lf1hc Partic:> urc unuhk "' ri:-111lh· th'"· Disputi: ''ithin kn ( llll 
da) s Jbllm" ing Lhe t!ate or receipr of che Disputl' ~mice h~ thl'. oilwr p.miei; 11b1.. ·· \lee1 :md 
Confer Period .. t then Lhe parties shall atlempt in good fa11h Ill ... i.:11 le the D1spt1t~ through 
nonhinding mediation under che Ruks of Practice anJ l'rui:1;.'llrn·i:-. tthc ·Rul1:-.·· I ul' \ lJR 
Scrn<·cs. Inc . (".\OR Sen ices·· 1 in ~an Dit:1'W l oun1' "1th1n th1r1-. \ 111 J dn)' 11J dd1\·ery 1~f tho: 
initial Oi!>puti: Nolltl.'. A single disinterc:sted thirJ-party mcdi,Hor shal l hL ... ckctcd h~ .\UR 
Sen ices in accordance \\Ith its Lhen current Ku le!>. 1 he Parti t.'\ 10 the Dispute '\llclll share the 
t':"l.Jll;!nses o t' the mt:d iator and the other costs of rrn:<liul mn on a pr<' ntta liusis. 

9.1.;\. Arbitration. An;. Di::;pul1.: which c~\llllol h~ rt.>-;ol\ o:J h: thl.! Partie.., H!i 
outlined ulx1v.:. :;uch Dispult' shall be rl'~olvi.:<l b) final am.I binding urhitmlion (the.: 
'".l\rbi11·~tlion"'). Thl! Arhitralion shall be initiated aml l11.lmi11i-.tcr~J b~ mid in a..:l'.ordan-:e v.ith th~ 
Lhcn l.'tl1Ti:nt Ruh::. of /\DR ben.ict:t>. The Arbitru.ti\lll :.hall b ... ltl.'IJ in '"lun Drl.!!,!P ( ll LUll~ . UJlli::.s 
1hc panic" mmually agree to have such prncc~dmg in smne nlhl·r locttll'. 1hr.· cx:11.:1 time aml 
locaticlll -ihal 1 be decidt·d by the arbitrator(s 1 sell'ctcJ in <11.:l'.<1rJnnc\.' ' ' ith the th~n cum .. ·111 Ruk:-
PI' ADR Sen icl"s. I ht: arhitratm(s) shall apph ( al1forn1..i sub-,wnti\ c lu\\ or !i.:Jeral SllO~HUll 1Vt 

law WIH.'fl: stall" law is rrcempted. fhe arb1tr:11or(s) -.elected !>hull h::i>.e tile p<l\\l.!r tt"' l!llfi,rce the 
rights. remeJil"s. duLies .. liabilities. and obligations or disi.:1Wl'.r~ b) thL 1mp1,sit10n ol' 1hc same 
terms. ct11H.Jjlions. am.I penalties~ can be impose<l in liJ...e l'.ircum~1u111.:es i1\ ;i ch 11 action h~ a 
court vf cornpet~nt j uri~diclion L1f the Statl" l"f California l°bl; arhitrall1rl 51 shall hm e the po,\.l!r 
to gram all legal und l"quitahle remedies pro' it.l~d hy tali fomin lu'\ and <.m .• ird l'Offipl'nsator;. 
Jumagl!s prm idl!<l b~ Cali1i.>m1a la\\ . e:-.cept thal pun.ili\c t.lun1.1g\.'s ,.hall n1"t b1:: a1,rard~J Thi! 
arbi1rat11rts> shall prepare in \Hiting and prm idc to the Punic:. fill :rnurd including factual 
linding'- and 1h1: l.:gaJ rea<;o11s on which the av.ard is oa ... ~·d lho.! .irhitration a\\art.l may he 
cnlorccJ 1hr~1ug.h c111 uctmn lbt:rt"uo brought i11 ~hl: S11pl·m11 C11url ll1r till' Stall" lll Ciilifomiu in 
'ian Dicgn ( 1lllnl~ ni~ prevailing pan~ 111 3.ll) ·\rh11rallllll h~ri:undc..·t 'hull he. .rn.arJe<l 
ro:asnnuhlc.. attorney~· t~e'-. expert and noncxpen \\ it1h.:s~ nhts ~ind an) other cxrcns~s incurrl·d 

I:! 
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\I ln.:ctl~ or imhreclly ""ith -;aiJ Arbitration. ind uding "i thcn1t I imitution th'-' r~es ui1J t'' pt>nses u l 
lh~ urh1 lrnLor(~ ). 

'11 llS l: UiC I TO\ <W J\N AlTJ·RNA !'IV!· DISl'l ITI PRO<'l~SS IS :\N t\11lRMAI1Vl: 
\\'t\TVf'R OF TI IF P.l\IHIL· -· RIGHTS TO.\ .fl RY I RIAL l ND£·R C•\l 11 ORNlA LA\\ 
('.11. ('.Ci\. Pro. '\ec 63 I. BY SlGNl~G IWI OW. F.'\CJ I PAR I Y l'-1 I XPI I< 111 Y 
\\,.\IVINCdlRYTRlAI ..\'fJ/\lTHORl/l'\JC1 \V1- \~()\II 11 \Rrtl ·"> 10111 FTlll" 
\\ ·\1\ ER WI 111 \ 1'Y <.. OllRT AS Tl Ir \\ \I\ I H RI l)l IRI n l DT· K l.11 < (',, l'r11l'. . 
SeL:. b3 l lfl(2 l. 

JlJl{Y 1 RfAL Vv /\IVl.D: 

LJ.4. Entire Ac.ree1m:nt /\m_euJnwnt. l'his •\greemt"lll wn:.litu!i..:s the ~ntin: ugn.:L:mi..:m 
a1fHlllg Lhe Partie:-. 1eln10d L1\ the subject m:iuer llel'L'lll and .. u1wr,ede-. all priur ,1grccmcn1,_ 
umfor::,tauding~. unJ letkr:; oJ intent relating to thl.? subject matter h\.'rcur I bii-. \greemc::nt ma~ 
he amended or suppl!.!memctl uni~ h~ a \Hi ting CX\.'>:uteJ b~ all Parnt:s. lb\.' l~ecllals 111 thi:. 
/\greemen\ are im.:vrpunitcd herein b~ this rcll:rl.'1\1:1.' 

1..).5. t\oticr.:s. J\11 notices. requc,,ts. de111umh or cori.s~mi- hl'n:u11<ler ,It.ti I hL· in \\ ritil\g 

un<l shall b~ ut'em..:J g\\t'l1 and rcccivcJ ''hi.:n JdiH·r\.'.J. if dl'li1,;t."rt'J in pt<1 :s1111. , 11· 1onr (-ll days 
alte1 being mailed b) ccnllicd or reg,is1erL1d 11Hlil. rustag.L' prcpaitl return r~ce1p1 requested. llr 
line (I) day aJicr being se n! b) overnight Cl>Uri~r 5uch a:s Federal h.pr~·:.:-.. ltt anJ b~ tin: ParLli.:-. ~H 
the tollm,ing tlJdresscF>. or at such mher .u.ldresscl) u.1., tht' ParLil'...<i 11111} tk:sigmrn: b> "'ritten nutin: 
111 the manner set lc1rlh hcrl'i1r 

1 r lo 1' lanag.r.:r· 'ioCaJ Building Vt."ntur1.::-.. LLC 
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If 10 Compan): 

Jf to Old Of)t!rntors. 

9 6. ( ount1,;rnurl!>. I lu:i Agrce1m:m mu.) he c'ecuced m LITT) number ol 1.;oumerpan~. 
1:uch M \\ hich .shall lil! :.in origj11:.il. buc all of\\ tm:h. ~\hen taken tog~tbl:r. \A. ill c11ns1itute one anti 
the same instrument. 

9 7. Glwcrning La\\. This Agreement -.hull he ctm~lrucJ nnJ µo\ cnwJ in a.:rnr<larn.:l 
'' ilh the la\\S nr tl1e Stali.: of CaJ ifomia. withuul n.·lert>nC'C' Ill cMtl H.:I or lti\\ 1m111.. ipll's 

q.8. Assignment. CaJess exprt>Ssl;. ~cl lonh m I h.t: contrar) hcn.:m:ibo\ c. this 
Agrc~ml!nl shall t'lul be assignable b: an: l.Jart~ hc1'\!to.-i \\llhout the ~11.prc~:> .,.,rilt~n ~onscnl 01 th~ 
other Parrtes: prm i<led. hm,·1.:, 1.:r. Old Orcra1(11~ 111U) ..i:-.~igr1 their l1ukl111g int1.:n.:~t lo ~louarc.h 111 

Motbl!r legal emit) (w,,neJ h~ the Old Opcrulors. ~md "oC al Bui I Jing \'~nlltrl'' I l ( mu~ re.sign 
illl or u rmrtj~m nf ih rights and nhlig.(j tion" to ~'hlll Diego l3L1ilding V1.!ntUr1.:::;. l I I..' . 

9.9 . Waiver Woiv1:r ol'nn~ ugri.;crn 1:nt 111 11hligaLion SL' t IMth in lhi" A!! rccment h) 
either Part~ shull not pre\ cnl tlrn1 pan,\ fnim !mer insisting. upon !'ult p.:rlmmam:t" llf -.uch 
agreemcnl Or obligation JOd JlO ~Olln;e of J<:aling. rilrtial l'\.Cn.:isc: Uf 1111~ Lk Ju~ M hi (UTC nn lht:: 

pan ul' an) Pan} h\.·n:lo in l'Xcrcbing an~ ng:ht. p11\wr pm ikg.e. 1•r ri.;·mcu) ltmkr lhi-. 
,\greemenl or un~ related agreement or imtrum1::11t -.hall impair 1.1r ~'trii:1 Jn~ such ri~hl. pt1\H·r. 
pri' ilt:gt: or rcm.:d) or h"· t.:unstrued a:; u \\31\cr thcrdnr. No \.'ottiH~r :1holl 1'c- \alaJ agam-;t an~ 
Part} unle<;s made in 1Ari1ing and -;igned h) 1hc Pam uguin£l \\hom 1.'nlorccml'm ol such \\oi\t:r 
i~ :-.ought. 

i.J. I 0. Binding L:rfcct. Subject 10 the pro' i:-i<ms set forth in thi!> Ag.ri:emL:nt. this 
Agnmw.:ut shall b1: binding l.lpo11 and inure tn the bi.:nelit ,1f 1ht.> Panic.;; h1.:rcto and up11n th~ir 
respective succe.:s.snn: tintl assign~. 

ti 11 . Wah er of Rule Llf C1m.;;Lruc11 on I <1d1 Parr) h:.is hatl the oppummit} tu n1rN11! 
with it-. O\\O lcgol counsel in cl!nnt:ction \\iLll tl1c r~vic" 1.lrnliing. and rwgott,tllon t1fLh1~ 

I ~ 
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Agreement. \c<.:~1rdingl~. the rule o!"l.!on.slructicm 1h,11 am m~1higu11~ 111 thb .\~rl'~ll\cm shall he 
cunslrul..'J uguinsl thl.'. Jrafting party shall not appl) 

l>. I:! S~\ ..:rabilit\. If tu1yone or more <'i' th~ pro' ision~ ~l f t11i:; !\grt!ement 1~ adjudged 
10 rm~ c'tcnt im·oliu. unenforceable. or contra~ Lo hm h~ u l..'Olltl oJ 1:11Jll[il'lclll jurisdiction. t'aC'h 
and nil of the ri.:mnining. pro" isi\)ns oflhis .-'\grt!emem '~ill not he afl'i:1,;tr..:d 1hcrt!h~ and shall bt? 
\'Ulid aml enlorct!ahk to the Cull i:-st ex1em permrneJ ~~ kt\\ 

1>.13 rorcc Majeure. J\n) Part) shaJl bl' c\nt:.1..'ll tiir l.ulurc~ and dda) !) 111 perli1m1d11ci.: 
o l.its 1·cspcc.:ti\ c obllg..atio11$ under tbis Agr.:emcnt due lo ~111y cuu~c l:k·~rn1d tht: c11ntrol Jn<l 

'"' iLhoLtl the luul1 uf ~uch pn11~. indut.ling without li1111laLiu11. an~ <ll'l lli' ( 111tl. \A a1. lt'.rn1ri-,m. hiu
tem)ris1n. rhH or in:;llt'reclion. In\\ or regulation. ~U'I k..:. ill111tl. cu1 lhL1uuki.:. 1,.1.~1t..•1 shortage. ti rl!. 
explosion ul' inabilit)' due lo <Ill ) of the nfnrcmclltl\1ll~J CHU:>~"i (1 1 nhtnin llOCC:i:iUT) loblH. 
material.; or ludlitics. fh1s pro\ ision shall nor rcka-:e ~urh Part: frtll11 using its best t>fforts lo 

uvnid M r"l'1t1ovc sud1 cau"'c and sut.:h Pai1) shall 1.amtim1c pcrfim11ancc hereunder wuh lhc 
ulmo~t d i spa Leh "' henl'\ er :o.ul'.h cuu-ses are removed. l p\rn claiming an) -.ut'h ~:-.cuse or dcla) Jl1r 
11011-pcrfi>nmmcc. su..:h Pan~ shall gi' c prompt \\rittl.!11 notice thcreuf t~' thl.' nthcr P~1rl), prO\·iJed 
that failu1c 1ll g1\~ '.'\Ul.h uutice shall 1101 iu a.11) "a) lirnit tht: 11pc1a1irn1 nf tl1ii; p1m i~inn. 

1).14. \utborication for. \grccmcnL The c\1.•cu1k111 •mJ p1:rt~1rnun1..1.· til Lhi' A{!rccmcnt 
h~ CL1mpan~ .md ~'lanagcr bau~ been dul) aulhuriLeu b~ Jll nctl'ss;.1i: J,l\\s. re-slllution-, .• ind 
corpora!~ ur pannership action. and this Agre\•mcnt con:.liluh:-. tht' \altd and i:nii.1rceal'ile 
oblig:nion~ ol·( nmpun~ and Manag.er in accor<l<mc.: \',ith It' 11.rm' 

lJ. J '> Oun· to Cooperate. The Panic-. ad.no\' h::<lgt' th<il llw Pa1ti1::-· 111uludl ~oopcrariun 
is critical w rh0 .ibility of Manager and Company Ill pt!rform -.u..:ecsslilll) am! .:!fo.:kntl: it!>. 
clutic;\ h..:ri.:Lmc.k:r. l\ccordingly. ea.ch pany agree-; ro ct'('r~·rnh: l 11ll) \\ ith Lhe otht:r irt formulmio!,! 
and i111pll:nlenting goals untl ubjectfre:> v.hid1 arl' in CLirllpa11~ ·., b~-.1 lnteresb 

9. 1 o. Propricrnr\· and \ ontidemial Tnfom1mion. ·1 he Panics agree with regard to 
Co nliclentiu l In formation 1hm Manager may be gi,cn or obtain u:; u M;ull of t-.la.nugcr's 
r1:rformance unJcr thii; Agreement. or vice \t:f'.'\U. :'iU(;h ('mllilkntrnl lnfornlnll\111 is !it:l'.n:L, 

conliJ~nli'11 :ind prupnetal'). anJ shalJ tic utilized l>lll~ ltir 1ho~~ rurpll!iCi' nl th1:. Agrccmcnt or a~ 
citherwist: diR'<;lt'd or agrci.:d t\1 in writing The- tcnn · {\1rilickn1ia1 lntpm1al1nn·· means am 
inlorn1atil1n or l...nl1"' ledge concerning or in an' '~ •• ~ rdlllt·ll to thl' rraL·fJLl'~. pnl.'.sng. actidt ~s 
strut1:gic<;. bu:.i11es:. plan:'i. financial plan5. tradt· '>t:crel~. 1d..il111n-:hir~ and mc1hmk1lng) ol 
Operations u f the business. perfunnance of Lhe AJministr..ilJ\e "cf\ 1C'l'\. lir nthcr m.ttter rel.tung 
lO Lh .. hu~ll1L'"'l>· l h .. · Part ks ~hall lakt> apprt'flfi,\tt ..11..li~•n ll• "'ll'>lll'l' 1 lllll ,1( I -.:mrl<'yc1.•s r~rmlllt?J 
acct:~s h• l lmliu1:nti..tl lnfom1atillf1 ttre a\\ arl' of its 1.onfiJ1:1111al Jll<l pn1pnc.!til1) natttrc .md the 
rcstrittions plated on its u:.e. Thl' Parties shall not repr11dm:i: lH L't1py lh~ <onlidcntial 
lnfom1ation of the lmnrun) . or uny port lhcrct>f. in Un) m,mm:r ,11hcr than is neccssur:- h' 
perform under this . \gn.•1.m1cm. imd no Pan~ shall disdose ur 01.hen\isc mn._c the Confidential 
lnformatiun a' ai luhk lo an~ other person. c1:irpor.1ti11n, ,1r <'I her l!!lttl~ ~\c:~pl It' lhe ')til~r Part~. 
or ll..'> u\h1,;r-., i!-ic r<:quirc<l h;. luv, 

lJ I t>.I A ll l 'onfidcntial lnfonnation ~011:; ti \l1lt''- u ''uluablt>. 1.·1infid~n 1 ia l. special i:lnJ 
unique ~1ss~t. I ht:' Parties rcc11guiz~ that tlll' di;c lt)Sltr<.' ''' { 1111licl1:mwt lnJil1111mion m:i:--- gn t' ri<;l! 
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to irreparablt: i11ju0 or damage thm are dillkuh t11 cakulatc. and \\h1d1 c.mnot ht! ndt:ljttiltd~ 

compcnsuicd b) 111011~\ary uau1age!'.l. Accordrngl~ . Ill !ht: I. H .'111 Ill ·m~ \ 1obu1m nr thn.:att:ll~d 
\ 1ofou~'ll ()f th.: C'Clntidentiality proYisions of lh1 s Agrcl!ml!nl. a n1>n-\ 10Jatrng Pany 'hall b.: 
~ntitkd wan injunction rL"strairung such 'iolativn 

<J 17 AJ<lit1onaJ .\ssurances. fhe prm1-.;i11fl~ (1(tlm .\gn.:c1m:111 shall bL sdf-opcrall\t: 
and sh.ill not rt.:quin.• furth1:r agreement b~ th~ Puru<.!s: pm\1d<.!u. ho\\1.!,.:r. at the ~llu"'sc 01 \:'ithcr 
Part). the nthi:r Purt) :;hall ..:x1:cule such addlti~mn ! instruml'ntl'> ,mJ l<ik~: ~u~b ad<litmnal acL.,. as 
arc rea<:onnble and JS the requL'SUng Pru1~ tllil) Jeem neee-.sttr) tc1 .:t'tl.•uuatt' thh, \hm~ernen1. 

<)I & t'onsqll~, 1\ppr01.als. am.I E\.l!re1~~ nt Db .. ri.:11m1. \.\ hc11e\c1 1hb l'll]Uin:s lt11~ 

1.:ons~nt or clPlitClVal to he given by eithi:r Part_:.. OJ cilh~r PL1rl; 111u'>l or nlll) c\crci~c tlisi..rl..'t.\JU. 
and t:"<-l:t'pl 'Abt:n.: 'lpeciJicall~ sel li.irih lu thl..' t:l111u-an. tilt: l'urlil'" llgrc1.• 1h,ll !l1tc.:h i.:nnsenl 01 

approval shall not be unreasonably withheld or JdayeJ. am.I thnt ~m:h Jiscrl.!tion shall be 
reusonnhl) exercised. 

9.19 l hird Parti. Beneficiaries. Exc1:p1 as uthcrwbc prt1\ idcd herein. thb \~recmcnt 

shall not conti:r Jrt} rights or remedies upon uu~ p~r..,nn nthcr tlrnn \lanagl'r .11111 0\\ ner and their 
r~!)pcc1ivc successors a11d permitted assigns. 

Cl{ 16 
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If>. VI I I NI·"~ \~ TU::.Rl:OJ-. tht: Parli1.·s agrct· t11 the l<1rcg111n~ 1eml~ ot' agrct'm~nt thwugh 
the execution belo\~ b~ their respecti\ ~- dul) Juthori1eJ r~rr~:.i:nlatn ~s as uf tbe Lft\:!cth\! LJ::ite. 

"COl\lPANY"' 

''MANAG II.R'~ -

// SuCal Huiltling Vcmur~s. 1 LC II 

17 

D 



660



661



662



663



664

u~ 
~ ... 'i' 
~ < 0 
~ 41 ... ....... 
0 "-l ~ 

~ Q)'~ 
<u 

~ ~ ~ 
~ 0 ·~ 
~ .... ~ 
~ :g ~ 0 "-l 
.... 0 
rn =-
~ =-< ... 

1 ina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

2 amara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 

3 USTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 

4 San Diego, CA 92110 
Phone: (619) 924-9600 

5 Facsimile: (619) 881-0045 

6 ttorneys for Cross-complainant 
San Diego United Holdings Group, LLC 

7 

8 

9 

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

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

AV AIL SHIPPING, INC., a California 
corporation, 

Plaintiff, 

vs. 

RAZUKI INVESTMENTS, L.L.C., a 
California limited liability company, 
SALAM RAZUKI, an individual, NINUS 
MALAN, an individual, MARVIN 
RAZUKI, an individual, AMERICAN 
LENDING AND HOLDINGS, LLC a 
California limited liability company, SAN 
DIEGO PRN ATE INVESTMENTS, LLC 
a California limited liability company; SH 
WESTPOINT GROUP, LLC, a California 
limited liability company, SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; and 
DOES 1 through 100, inclusive; 

Defendants. 

SAN DIEGO UNITED HOLDINGS 
GROUP, LLC, a California limited liability 
company; 

Cross-complainant, 

vs. 

RAZUKI INVESTMENTS, LLC, a 
California limited liabili com an · 

CASE NO. 37-2018-00022710-CU-FR-CTL 

SAN DIEGO UNITED HOLDING 
GROUP'S VERIFIED CROSS
COMPLAINT FOR: 

(1) QUIET TITLE; 
(2) DECLARATORY RELIEF 

[IMAGED FILE] 

San Diego United Holdings Group's Verified Cross-complaint Against Razuki Investments and Salam Razuki 
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SALAM RAZUKI, an individual; All 
persons unknown, claiming any legal or 
equitable right, title, estate, lien or interest 
in the properties described in the Cross
complaint adverse to Cross-complainant's 
title thereto; and ROES 1-15, inclusive. 

Cross-defendants. 

Cross-complainant San Diego United Holdings Group, LLC alleges as follows: 

PARTIES 

1. Cross-complainant San Diego United Holdings Group, LLC ("Cross-complainant" 

or "SDUHG") is, and at all times relevant to this action was, a California limited liability 

company with its principal place of business in San Diego County, California. 

2. Cross-defendant Razuki Investments, LLC is, and at all times relevant to this 

action was, a California limited liability company with its principal place of business in San 

Diego County, California. 

3. Cross-defendant Salam Razuki is, and at all times relevant to this action was, an 

individual residing in San Diego County, California. 

4. Collectively Razuki Investments and Salam Razuki ("Cross-defendants") . 

5. SDUHG owns a 100% interest in real property located at 8861 Balboa Ave, Suite 

B, San Diego, California 92123 (APN 369-150-13-23) ("8861 Balboa"). 

6. SDUHG owns a 100% interest in real property located at 8863 Balboa Ave, Suite 

E, San Diego, California 92123 (APN 369-150-13-15) ("8863 Balboa"). 

7. 8861 Balboa and 8863 Balboa are collectively referred to as the "Properties." A 

complete legal description of the Properties is attached as Exhibit A and incorporated by 

reference. 

8. Cross-complainant does not know the true names of Cross-defendants All Persons 

Unknown, Claiming Any Legal or Equitable Right, Title, Estate, Lien, or Interest in the 

Properties Described in the Cross-complaint adverse to Cross-complainant's title or any cloud on 

Cross-complainant's title thereto and ROES 1-15 inclusive, and therefore sues them by those 

fictitious names. Cross-complainant will amend this Cross-complaint to allege their true names 

2 
San Diego United Holdings Group's Verified Cross-complaint Against Razuki Investments and Salam Razuki 
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and capacities when ascertained. Cross-complainant is informed and believes, and thereon 

alleges that at all relevant times mentioned in this Cross-complaint, each of the fictitiously named 

Cross-defendants are responsible in some manner for the injuries and damages to Cross

complainant so alleged and that such injuries and damages were proximately caused by Cross

defendants, and each of them. Cross-complainant is informed and believes that each of the ROE 

defendants claims, or may claim, some interest in the real properties described in this Cross

complaint. 

9. Cross-complainant is informed and believes and thereon alleges that at all times 

herein mentioned, each of the Cross-defendants were the agents, employees, servants and/or the 

joint-venturers of the remaining Cross-defendants, and each of them, and in doing the things 

alleged herein below, were acting within the course and scope of such agency, employment 

and/or joint venture. 

JURISDICTION 

10. The transaction and events which are the subject matter of this Cross-complaint all 

occurred in San Diego County, California. 

11. 8861 Balboa and 8863 Balboa are located in San Diego County, California. 

STATEMENT OF FACTS 

12. In or about July 2015, the City of San Diego ("City") Planning Commission 

approved a Conditional Use Permit for a medical marijuana consumer cooperative ("MMCC 

CUP") at 8863 Balboa. At that time, 8863 Balboa was owned by a California limited liability 

company named Leading Edge Real Estate. 

13. On July 29, 2015, the MMCC CUP was recorded with the San Diego County 

Recorded as a covenant running with the land as to 8863 Balboa. 

14. Cross-complainant is informed and believes that between July 29, 2015 and 

August 2016, a California limited liability company named High Sierra Equity ("High Sierra") 

acquired title to 8863 Balboa and 8861 Balboa was owned by a trust named The Melograno Trust. 

15. Cross-complainant is informed and believes that by August 2016, The Melograno 

Trust and High Sierra simultaneously offered 8861 and 8863 Balboa for sale and that Cross-

3 
San Diego United Holdings Group's Verified Cross-complaint Against Razuki Investments and Salam Razuki 
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defendants learned the Properties were for sale. 

16. Cross-complainant is informed and believes that on or about August 22, 2016, 

Razuki Investments offered to purchase 8863 Balboa from High Sierra for $375,000 and 8861 

Balboa from The Melograno Trust for $375,000. No steps had been taken to open the marijuana 

dispensary at 8863 Balboa e.g. no tenant improvements had been done and no steps had been 

taken to have a certificate of occupancy issued by the City. 

17. Cross-complainant is further informed and believes that Cross-defendants learned 

the Properties were part of commercial homeowners' association named Montgomery Field 

Business Condominiums Association ("HOA") and that the HOA adamantly opposed the MMCC 

and had threatened to sue the property owner and the MMCC operator when it opened. 

18. On or about October 4, 2016, Razuki Investments purchased 8861 and 8863 

Balboa for $750,000. Cross-complainant is informed and believes that Razuki Investments 

and/or Salam Razuki borrowed money to acquire the Properties and that Razuki Investments 

and/or Salam Razuki borrowed money from TGP Opportunity Fund I, LLC and that TGP 

Opportunity Fund I, LLC secured the note through a Deed of Trust. 

19. On or about October 4, 2016, a Deed of Trust was recorded in the Properties' 

chain of title; Razuki Investments as Trustor granted a Deed of Trust for the benefit of a limited 

liability company named TGP Opportunity Fund I, LLC and named a California corporation 

named FCI Lender Services, Inc. as the trustee ("TGP Deed of Trust"). 

20. Between October 4, 2016 and March 20, 2017, Cross-defendants made no attempt 

to open the MMCC and did nothing to improve the Properties. Cross-complainant is informed 

and believes that Cross-defendants decided they did not want to battle the HOA and did not want 

to pay for and manage the tenant improvements and conditions required by the MMCC CUP. 

21. On or about March 20, 2017, Cross-complainant purchased 8861 Balboa and 8863 

Balboa from Razuki Investments for $750,000. Cross-complainant purchased the Properties 

subject to the TGP Deed of Trust, in the amount of $475,000 at closing, and knew that it would 

be imminently required to borrow money to pay off the TGP Mortgage to allow for a 

reconveyance of the TGP Deed of Trust. 
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22. On or about March 20, 2017, a Deed of Trust was recorded in the Properties' chain 

of title; Cross-complainant as Trustor granted a Deed of Trust for the benefit of Razuki 

Investments and named a California corporation named Allison-Mccloskey Escrow Company as 

the trustee ("Razuki Deed of Trust"). 

23. On or about May 11, 2017, to pay off the TGP Deed of Trust and to relieve Razuki 

Investments of its obligation on the TGP Note and TGP Deed of Trust, Cross-complainant 

borrowed money, as evidenced by a note and a Deed of Trust. 

24. On May 15, 2017, a Substitution of Trustee and Deed of Reconveyance for the 

Razuki Deed of Trust ("Razuki Deed of Reconveyance") was recorded with the San Diego 

County recorder. The Razuki Deed of Reconveyance reconveyed to person or persons legally 

entitled the estate held under the Razuki Deed of Trust. At the time the Razuki Deed of 

Reconveyance was recorded, Cross-complainant and TGP became the "persons" legally entitled 

to all estate, title, and interest in the Properties. 

25. On or about May 15, 2017, a Deed of Trust was recorded in the Properties' chain 

of title; San Diego United Holdings Group, LLC as Trustor of the Properties granted a Deed of 

Trust for the benefit of Michael J. Hall and Linda D. Hall, Trustees of the Hall Family Trust dated 

June 14, 1989 and named a California corporation named Statewide Reconveyance Group, Inc. 

dba Statewide Foreclosure Services as the trustee ("Hall Deed of Trust"). 

26. On or about May 31, 2017, a Deed of Reconveyance for the TGP Deed of Trust 

("TGP Deed of Reconveyance") was recorded with the San Diego County recorder. The TGP 

Deed of Reconveyance reconveyed to person or persons legally entitled the estate, title and 

interest held by the TGP Deed of Trust with respect to the Properties. At the time the TGP Deed 

of Reconveyance was recorded, Cross-complainant and the Hall Family Trust became the 

''persons" legally entitled to all estate, title, and interest in the Properties. 

27. In or about May 2017, the MMCC opened at 8863 Balboa. SDUHG paid all 

expenses related to the MMCC CUP and through the date of this Cross-complaint has paid all 

expenses related to the Properties including property taxes, HOA fees and assessments, the 

mortgage, and CUP related expenses. 

5 
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28. In or about June 2018, Cross-complainant learned that Cross-defendants had 

informed a third party that one or both had some interest in the Properties. Cross-complainant 

became extremely concerned by this statement and this Cross-complaint ensued. 

29. Cross-defendants cannot show proper receipt, possession, transfer, negotiations, 

assignment or ownership of the Properties, the Note or Deed of Trust, resulting in no interest or 

claim to the Properties. 

30. Cross-complainant has perfected title and therefore Cross-defendants cannot 

establish that they legally or properly hold any interest in the Properties. 

FIRST CAUSE OF ACTION 

QUIET TITLE 

(Against All Cross-defendants) 

31. Cross-complainant re-alleges and incorporates by reference all preceding 

paragraphs as though fully set forth herein. 

32. Cross-complainant is the fee owner of the Properties and Cross-complainant's title 

to the Properties is derived from its March 22, 2017 purchase from Razuki Investments for 

$750,000, which is secured by a note and the Hall Deed of Trust. 

33. All Cross-defendants named herein claim an interest and estate in the property 

adverse to Cross-complainant in that Cross-defendants assert they are an owner or have an 

interest in the Properties by a debt instrument. 

34. Cross-defendants claims are without any right whatsoever and Cross-defendants 

have no right, estate, title, lien or interest in or to the Properties or any part of the Properties. 

35. Cross-defendants claims, and each of them, claim some estate, right, title, lien or 

interest in or to the Properties adverse to Cross-complainant's title and these claims constitute a 

cloud on Cross-complainant's title to the Properties. 

36. Cross-complainant requests a determination of its fee simple title as of the date it 

purchased the Properties from Razuki Investments. 

Ill 

Ill 
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SECOND CAUSE OF ACTION 

DECLARATORY RELIEF 

(Against All Cross-defendants) 

37. Cross-complainant re-alleges and incorporates by reference all preceding 

paragraphs as though fully set forth herein. 

38. An actual controversy has arisen and now exists between Cross-complainant and 

Cross-defendants regarding their respective rights and duties to include Cross-complainants 

purchase of the Properties and the Razuki Deed of Reconveyance. 

39. Cross-complainant contends that Cross-defendants, and each of them, do not have 

any right or title to the Properties and cannot prove to the court that they have a valid interest. 

Cross-complainant further contends it is not indebted to Cross-defendants for any debt related to 

the Properties, whether secured or unsecured. 

40. Cross-complainant is informed and believes that Cross-defendants dispute Cross-

complainant' s contention and instead contend that they have an interest in the Properties and that 

Cross-complainant owes Cross-defendants money, whether secured or unsecured, related to the 

Properties . 

41. Cross-complainant requests a judicial determination of the rights, obligations and 

interest of the parties with respect to the Properties, and such determination is necessary and 

appropriate at this time, and under the circumstances, so that all parties may ascertain and know 

their rights, obligations and interest with respect to the Properties. 

42. Cross-complainant requests a determination that the its purchase, the Hall Deed of 

Trust and the Razuki Deed of Reconveyance are valid and that Cross-defendants have no rights 

under, at a minimum, the Razuki Deed of Trust. Cross-complainant also requests a determination 

that it is not indebted to Cross-defendants for any debt related to the Properties, whether secured 

or unsecured. 

43. Cross-complainant requests all adverse claims to the Properties be determined by a 

decree of this Court. 

Ill 
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44. Cross-complainant requests the decree declare and adjudge that Cross-complainant 

is entitled to exclusive possession of the Properties subject to the Hall Deed of Trust. 

45. Cross-complainant requests the decree declare and adjudge that Cross-complainant 

owns in fee simple and is entitled to the quiet and peaceful possession of the Properties subject to 

the Hall Deed of Trust. 

46. Cross-complainant requests the decree declare and adjudge that Cross-defendants, 

and each of them, and all persons claiming under them, have no estate, right, title, lien, or interest 

in or to the Properties or any part of the Properties. 

PRAYER FOR RELIEF 

WHEREFORE, Cross-complainant prays for the following: 

1. For judgment quieting Cross-complainant's fee simple title to the Properties, and 

that Cross-defendants have no right, title, or interest in or to the Properties; 

Ill 

Ill 

Ill 

2. For Declaratory Relief, including, but not limited to the following: 

a. Cross-complainant is the prevailing party; 

b. Cross-defendants have no enforceable secured or unsecured claim against the 

Properties; 

c. Cross-complainant is entitled to exclusive possession of the Properties; 

d. Cross-complainant owns in fee simple, and is entitled to the quiet and peaceful 

possession of the Properties; 

e. Cross-defendants and all persons claiming any right or title to the Properties 

have no estate, right, title, lien, or interest in or to the Properties or any part of 

the Properties. 

£ Cross-complainant is not indebted to Cross-defendants for any debt related to 

the Properties, whether secured or unsecured. 

3. For attorneys' fees and costs as permitted by law; 

8 
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4. For any other and further relief the Court deems proper. 

Dated: June 26, 2018 

9 

AUSTIN LEGAL GROUP, APC 

By: Gina M. Austin/Tamara M. Leetham 
Attorneys for Cross-complainant San Diego 
United Holdings Group, LLC 
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VERIFICATION 

I am the manager and sole member for Cross-complainant in this action. I have read the 

foregoing Cross-complaint for Quiet Title and Declaratory Relief and know its contents. The 

matters stated in the Cross-complaint are true based on my own knowledge, except as to those 

matters stated on information and belief, and as to those matters I believe them to be true. 

I declare under penalty of perjury under California state law that the foregoing is true and 

correct. Executed June 26, 2018 in San Diego, California. 

IO 

San Die o nite Holdings Group, LLC 
By: Ninus Malan 
Its: Sole member and manager 

San Diego United Holdings Group's Verified Cross-complaint Against Razuki Investments and Salam Razuki 
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EXHIBIT A 

Legal Description 

8863 Balboa Ave, Suite E, San Diego 92123 

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 /46th interest in and to the Southwesterly 219.55 feet of the Northeasterly 413.55 feet of 
Lot 9 of 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 as shown 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 those exclusive use areas 
designated as parking spaces as shown upon the Condominium Plan above referred 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 
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EXHIBIT A 

Legal Description 

8861 Balboa Ave, Suite B, San Diego 92123 

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 /46th interest in and to the Southwesterly 219.55 feet of the Northeasterly 413.55 feet of 
Lot 9 of 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 as shown 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 those exclusive use areas 
designated as parking spaces as shown upon the Condominium Plan above referred to. 

Parcel 2: 

Unit No. 8861 B 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. B-48, B-47 and Airplane Parking Space No. (None). 

APN: 369-150-13-15 

D 
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Monarch Management Consulting, Inc. 
9212 Mira Este Court 
San Diego, CA 92126 

Dean Bornstein 
San Diego Building Ventures 
32123 Lindero Canyon Road, Suite 205 
Westlake Village, CA 91361 

June 29, 2018 

Re: Notice Of Failure To Cure/No Agreement To Toll 

Dear Dean: 

This letter follows up on our June 1, 2018 correspondence to you, responds to your June 
22, 2018 correspondence to us, and outlines serious issues specifically to the Mira Este 
agreement. As an initial matter, we renew our offer to toll the option on Balboa as outlined in our 
June 19, 2018 correspondence. We do not agree to toll the options on Mira Este and Roselle. 

We have serious concerns about how you handled the claims and allegations made by 
Salam Razuki; your ability to fund Balboa, Mira Estc, and Roselle; the delays in the build-out of 
the Mira F.ste facility; and your ability to operate the dispensary in compliance witl1 local and 
state law. 

At all times we have had full authority to enter into agreements for Balboa, Mira Este, 
Roselle. As your business partners, yon should have come to us first about any concern you had, 
including concerns about Salam Razuki. However, you chose instead to discuss our business 
dealings, behind our back, with the very individual you are now concerned about. Unfortunately, 
your failure to directly discuss your concerns with us did nothing but escalate the situation and 
caused significant problems with us. Put another way, it backfired. This has caused us grave 
concerns about our ability to rely on what you say, which is exacerbated by your repeated 
promise to make payments and then failure to make timely on Mira Este. 

As you know, you have regularly been late on payments and as of June 1, 2018, you 
owed us almost $200,000. To that end, on June 1, 2018, we gave you written notification 
pursuant to section 6.2 of the Management Services and Option Agreement tliat you owed an 
outstanding balance of $187,500, which triggered your obligation to cure within 25 days, or by 
June 26, 2018. During that 25 days, additional monies became due tbat increased tlie amount 
owed. 

On June 26, 2018, John Yaeger informed us that you had authorized him to issue us a 
check that would cure all outstanding amounts. Mr. Yaeger agreed to meet us at Mira Estc on 
.Tune 28, 2018 on the representation that he would give us the check for the outstanding amounts 
owed on Mira Este. 
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On June 28, 2018, I met Mr. Yaeger at Mira Este with the expectation that we would be 
receiving a check. I was surprised and disappointed that Mr. Yaeger did not have a check. 
Instead, he told me that we were going to gel a wire from Jim Townsend that day. We waited 
until close of business today on the wire and there has been no wire. "The check is in the mail" 
statement is old. 

Today, June 29, 2018, 4 days beyond lhe 25-day cure period pursuant to the terms of the 
agreement. By July 1, 2018, the outstanding amount owed is approximately $317,848. Please 
give us immediate information on your ability to pay this amount. Our failure to receive all 
outstanding amount' owed by July 1, 2018 will result in the exercise of all available rights and 
remedies in this matter, including but limited to terrninalion of lhe agreemenl(s). 

In addition to immediate payment, we must be immediately provided with a set of keys to 
Mira Rste. You are not operating Mira Este as retained pursuant to the agreement, you are not 
paying, and you have prevented us from operating our own business in our allocale<l space. This 
must all be immediately remedied. 

To he clear, Ni nus Malan and Salam Razuki had a variety of business dealings that in no 
way affect operations at Balboa, Mira Este, or Roselle, or the terms and con<lilions of the relale<l 
agreements. That Mr. Razuki may allege otherwise is inconsequential and entirely inconsistent 
with the financial, organizational, and operational history of Balboa, Mira Este, and Roselle. 

Please contact me with any questions or comments regarding this matter. 

Very truly yours, 

Monarch Management Consulting, Inc. 

Chris,f}akim, President/Di'.3'ctor 

!:f· ~ //, 
I // l,..__ a/ ) I [A_/f /~---- -
// , ,,- I l ~ 
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Articles of Organization 
of a Limited Liability Company (LLC) 201629210284 LLC-1 

To form a limited liability company in California, you can fill out this form, 
and submit for filing along with: 

- A $70 filing fee. 

- A separate, non-refundable S15 service fee also must be included, 
if you drop off the completed form. 

Important! LLCs in California may have to pay a minimum $800 yearly 
tax to the California Franchise Tax Board. For more information, go to 
hltps://www.ftb.ca.gov. 

LLCs may not provide "professional services," as defined by California 
Corporations Code sections 13401 (a) and 13401 .3. 

FILED 
Secretary of State 
State of California 

OCT 1 1 2016 ~~ 

Note: Before submitting the completed form, you should consult with a 
private attorney for advice about your specific business needs. This Space For Office Use Only 

For questions about this form, go to www.sos.ca.govl busmess,bel filing-tios.htm. 

LLC Name (List the proposed LLC name exactly as it is to appear on the records of the California Secretary of State.) 

<D San Diego United Holdings Group LLC 
Proposed LLC Name The name must include: LLC. L.L.C .. Limited Liability Company, limited Liability Co., Ltd. 

Liability Co. or Ltd. Liability Company; and may not include: bank, trust, trustee, incorporated, 
Inc.. corporation, or corp., Insurer. or insurance company. For general entity name 
requirements and restrictions, go to www.sos.ca.gov/bus1nesS1be name-availability htrn. 

Purpose 

@ The pu rpose of the limited liability company is to engage in any lawful act or activity for which a limited liability 
company may be organized under the California Revised Uniform Limited Liability Company Act. 

LLC Addresses 

® a. 5065 Logan Ave. Ste. 101 San Diego CA 92113 
Initial Street Address of Designated Office in CA - Do not list a P.O. Box City (no abbreviations) State Zip 

b. 5065 Logan Ave. Ste. 101 San Diego CA 92113 
Initial Mal/Ing Ar:Jdress of LLC, if different from 3a City (no abbreviations) State Zip 

Service of Process (List a California resident or a California registered corporate agent that agrees to be your Initial agent to accept 
service of process in case your LLC is sued. You may list any adult who lives in California. You may not list an LLC as the agent. Do not 
list an address if the agent is a California registered corporate agent as the address for service of process is already on file.) 

© a. Ninus Malan 
Agent's Name 

b. 5065 Logan Ave. Ste. 101 ___ S=a=n~D=i~ea~co~ _____ c_A_ 9_2_11_3 __ 
Agent's Street Address (if agent Is not a corporation) - Do nor list a P. 0 . Box City (no abbreviations) State Zip 

Management (Check only one.) 

® The LLC will be managed by: 

0 One Manager 0 More Than One Manager D All Limited Liability Company Member(s) 

This form must be signed by each organizer. If you need more space, attach extra pages that are 1-sided and on standard letter-sized 
paper(/' x 11 "). All attachments are made part of these articles of organization. 

~c~ ___ }-Ag_____ _N_in_u_s_M_a-'-la_n _______ _ 
Organizer - Sign here Print your name here 

Make check/money order payable to: Secretary of State 

Upon fi ling, we will return one (1) uncertified copy of your filed 
document for free. and will certify the copy upon request and 
payment of a $5 certification fee. 

By Mail 
Secretary of State 

Business Entities, P.O. Box 944228 
Sacramento, CA 94244-2280 

Corporations Code§§ 1'701 04, '7701 CB, ir?1 •J, t "7G2 01, Revenue and TaxaUon Code§ 17941 
LLC.1 (REV 0112014) 

D 

Drop-Off 
Secretary of State 

1500 11th Street., 3rd Floor 
Sacramento, CA 95814 

2014 Cal:fomia Secretary of State 
'.VWW sos ~a gcvlbUSlnP.SS;be 
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LIMITED LIABILITY COMP ANY OPERA TING AGREEMENT OF 

SAN DIEGO UNITED HOLDINGS GROUP LLC 

(A CALIFORNIA LIMITED LIABILITY COMPANY) 

DATED AS OF SEPTEMBER 27, 2016 

THIS UMTTED LIABlLJTY COMPANY AGREEMENT (the "Agreement"), has been executed 

by the member (the "Member") set forth on Exhibit A annexed hereto, for the purposes of setting 

forth the rights and obligations of the Member in and to San Diego United Holdings Group 

LLC (the "Company") fonued pursuant to the provisions of the California Revised Uniform 

Limited Liability Company Act (the "Act''). 

1. ARTICLE 1: THE COMP ANY Al'lD ITS BUSlNESS 

1.1. Formation of Company. The Company was formed pursuant to the provisions of the Act. 

The rights and liabilities of the Member, the management of the affairs of the Company and the 

conduct of its Business shall be as provided in the Act, except as otherwise expressly provided 

herein. 

1.2. Name. The name of the Company sbalJ be San Diego United Holdings Group LLC, 

however, the Manager(s), subject to the terms of this Agreement, may change the name oflhe 

Company at any time and from time to time upon written notice to the Member. 

1.3. Term of Company. The te1m of the Company commenced upon the filing of the 

appropriate formation documents in the Office of the Secretary of State of the State of California 

in accordance with the Act and shall continue until terminated in accordance with this 

Agreement or as provided by law. 

1.4. Purposes of Company. The purpose of the Company is to (i) engage in any lawful act or 

activity for which limited liability companies may be organized under the Act; and (ii) do aU 

thi ngs necessary, suitable or proper for the accomplishment ot: or in the furtherance of the 

Company's Business. 

l.5 . Offices. The Company shall maintain its primary office and principal place of business at 
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5065 Logan Ave., Ste. 101 , San Diego, CA 92113, or at such other places of business as the 

Manager(s) deems advisable for lhe conducl of the Company's Business and may from lime to 

time may change the Company's primary office after notifying the Member in writing of any 

such changes. 

2. ARTICLE 2: CAPITALIZATION 

2.1. Capital Contributions. The Member shall make such capital contributions, consisting of 

cash or real or personal property, to the Company as he, she, or it deems appropriate from time to 

time. The Member's initial capital contribution shall be provided on Exhibit A annexed hereto. 

2.2. Liability of Member and Affiliates. Except as othe1wise provided by applicable law, the 

debts, obligations and liabilities of the Company, whether arising in contract. tort or otheiwise, 

shall be solely the debts, obligations and liabilities of the Company. Neither the Member. any 

person affi liated with the Member nor any officer of the Company shall be obligated personally 

for any such debt, obligation or liability of the Company solely by reason of being tbe Member, 

an affiliate of the Member or an officer of the Company. 

3. ARTICLE 3: PROFITS AND LOSSES; DISTRIBUTIONS 

3. I. Profit and Losses. All profits and losses of the Company will be allocated to the Member. 

3.2. Distr ibutions. All distributions of cash, property, profits or otherwise and the timing 

thereof will be made at the discretion of the Member. 

4. ARTICLE 4: MANAGEMENT 

4.1 . Management by the Member. The business and affairs of the Company shall be managed 

by the Member. The Member shall have full power and authority to take any action and execute 

any documents on behalf of the Company. The Member is hereby designated as the sole manager 

of the Company. The Member is the agent of the Company for the purpose of the Company's 

business, and for the purpose of the execution in the name of the Company of any instrument for 

carrying on in the usual way the business of the Company. The Member's acts bind the 

Company, unless such act is in contravention of the Act or trus Agreement. 

2 
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4.2. Expenses. The Company shall pay all of its owu operating, overhead and admi1Jistrative 

expenses of every kind. The Member and the officers of the Company, shall be reimbursed for 

all reasonable costs and expenses they may have incurred or may hen.~after incur on behal f of the 

Company. 

4.3. Officers. The Member shall have the right to delegate any portion of his, her, or its duties 

as the Member may determine to officers or to other persons; provided, however, that no such 

delegation of authority shall relieve the Member of his, her, or its obligations hereunder. The 

Member may, from time to time, designate or appoi11t one or more officers of the Company, 

including, without limitation. one or more chairmen, a vice chairman, a chairman emeritus, a 

chief executive officer, a president, one or more vice presidents, a secretary, an assistant 

secretary, and/or a treasurer. Such officers may, but need not be, employees of the Company, or 

an affiliate of the Company. Each appointed officer shall hold office until: (i) his/her successor is 

appointed by the Member; (i i) such officer submits his/her resignation; or (iij) such officer is 

removed, with or without cause, by the Member. All officers shaU have the authority to perfonn 

duties to conduct the day to day operations of the Company consistent with and in the ordinary 

course of its busmess, subject to the terms and provisions of th.is Agreement and to the direction 

and authorization of the Member. Each officer shall perform his/her duties as an officer in good 

faith and with such degree of care, which an ordinarily prudent person in a like position would 

use under similar circwnstanccs. 

4.4. Indemnity 

4.4.1. Limitation of Liability. Neither the Member nor any officer of the Company shall be 

liable to the Company for any loss or damages resulting from errors in judgment or for any acts 

or omissions that do not constitute willful misconduct or gross negligence. In all transactions for 

or with the Company, the Member and the officers of the Company shall act in good faith and in 

a manner believed to be in the best mterests of the Company. 

4.4.2. Settlement of Claims. The Company, its receiver or its trustee, as the case may be (but 

not the Member personally), shall indemnify and defend the Member and the officers of the 

Company against and hold them hannless from any and all losses, judgments, costs, damages, 

liabilities, fines. claims and expenses (including, but not limited to, reasonable attorneys fees and 

3 
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court costs, which shall be paid by the Company as incurred) that may be made or imposed upon 

such persons and any amounts paid in settlement of any claims sustained by the Company by 

reason of any act or inaction which is determined by the Member or the officers of the Company, 

as the case may be, in good faith to have been in the best interests of the Company so loug as 

such conduct shall not constitute willful misconduct or gross negl igence. 

4.4 .3. Indemnified Matters. Jn the event of sett lement of any action, su it or proceeding brought 

or threatened, such indemnification shall apply to all matters covered by the settlement except 

for matters as to which the Company is advised by cow1sel retained by the Company that the 

person seekjng indemnification, in the opiruon of counsel, did not act in good faith . The 

foregoing right of indemnification shall be in addition to any rights to which the Member or the 

officers of the Company may otherwise be entitled and shall inure to the benefit of the executors, 

administrators, personal representatives, successors or assigns o f each such person. 

4.4.4. Indemnification Limited To Company Assets. Any right of indemnity granted under this 

Section 4.4. may be satisfied only out of the assets of the Company, and neither the Member nor 

any officer of the Company shall be personally liable with respect to any such claim for 

indemnification. 

4.4.5. Liability Insurance. The Member shall have the power to purchase and maintain 

insurance in reasonable amounts on behalf of itself and the officers, employees and agents of the 

Company against any Liability incurred by them in their capacities as such, whether or ttot the 

Comp any has the power to indemnify them against such liability. 

5. ARTICLE 5: BOOKS AND RECORDS 

5.1 . Books of Account. Complete books of account shall be kept by the Member at the 

principal office of the Company, or at such other office as the Member may designate. 

5.2. Bank Accounts. The Member may maintain one or more bank accounts for such funds of 

the Company as he, she, or it shall choose to deposit therein, and withdrawals therefrom shall be 

made upon such signature or s ignatures as the Member shall determine. 

5.3. Fiscal Year. The fiscal year of the Company shall end on December 3 l st, except as 
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otherwise required. 

5.4. Tax Election. The Member shall have tht: authority to cause tbe Company to make any 

election required or permitted to be made for Income tax purposes if the Member determines, in 

his, her, or its sole judgment, that such election is in the best in terests of the Company. 

S.S. Tax Matters. The Member shall be the tax matter partner of the Company, and it or its 

authorized agent. shall be the only person authorized to prepare, execute and file tax returns and 

tax reports on behalf of the Company and to represent the Company before the Internal Revenue 

Service and any state or local taxing authmity. 

5.6. Title to Assets. Ti tle to, and all right and interest in and to, the Company's assets, shall be 

acquired in the name of and held by the Company, or if acquired in any other name, held for the 

benefit of the Company. 

5.7. Bankruptcy of the Member. The bankruptcy of the Member will not cause the Member to 

cease to be a Member of the Company, and upon the occurrence of such event. the Company 

shall continue withoul dissoluLion. 

6. ARTICLE 6: DISSOLUTION AND TERMINATION 

6.1. Dissolution . The Company shall be dissolved and terminated upon the earliest to occur of 

the following: 

6.1.1. the entry of a decree of judicial dissolution of the Company; or 

6.1 .2. when the provisions of Section 6.3 below have been met; or 

6. 1.3. the retirement, i:esignation or dissolution of the Member or the occun-ence of any other 

event that terminates the continued membership of the Member unless the bllsiness of the 

Company is continued in a manner pe1mitted under the Act, or 

6.1.4. when otherwise determined by the Member. 

6.2. Distribution of Assets. In the event of dissolution, the Company sha ll conduct only such 
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activities as are necessa1y to wind up its affairs (including tbe sale of the assets of the Company 

in an orderly manner), and the assets of the Company shall be applied in the manner, and in the 

order of priority, as set forth under the Act. 

6.3. Termination. The Company shall tcnninate when all property owned by the Company 

shall have been disposed of and the assets , after payment of, or due provision has been taken for, 

liabilities to Company creditors, shall have been distributed. Upon such termination, the Member 

or the Company's officers shall execute and cause to be filed all documents necessary in 

conoeclion with the termination of the Company. 

7. ARTICLE 7: MISCELLANEOUS 

7.1. Assignments. The Member may assign in whole or in part his, her, or i ts interest in the 

Company on such terms and conditions as the Member determines, in his. her, or its sole 

discretion. 

7.2. Admission of Additional Member. One or more additional member may be admitted to 

the Company with the prior written consent of the M ember. 

7.3. Severability. If any of the provisions of this Agreement is held invalid or unenforceable, 

such invalidity or unenforceability shall not affect the other provisions hereof which can be given 

etfect without the invalid provision, and to this end the provisions of this Agreement arc intended 

to be and shall be deemed severable. 

7.4. Governing Law. This Agreement shall be governed and construed in accordance with the 

laws of the State of California without regard to the conflicts of law rules of said state. 

7.5. Amendments. This Agreement may be amended or modified from time to time only upon 

the written consent of the Member (which consent may be evidenced by the execution of an 

amendment and restatement of this Agreement). 

7 .6. No Third Party Beneficiaries. None of the provisions of this Agreement shal l be for the 

benefit ofor enforceable by any of the creditors of the Company or any other person not a party 

to tbis Agreement. 
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IN WITNESS WHEREOF, the undersigned Member caused this counterpart signature page lo 

this Limited Liability Company Agreement to be duly executed on the date set forth below, to be 

effective as of the date first above wii tten. 

MEMBER 

Sign Here 

N inus Malan 

EXlllBIT A: Member Capital Contribution 

Member 
Name 

Capital 
Contribution 

Ninus Ma lan $1 00.00 
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FILEDNo Fee GC.§6103 
SAN Olll.60 ~yll!~RU5R eoum 

JAN .. 5 2018 
OLERK OF THE SUPERIOR COURT 

IY: __ JA_N-L~·'l1!h_'\f~·-H _2:_29_ 

1 

2 

3 

4 

5 

6 

7 

8 

9 

SUPERIOR COURT OF CALIFORNIA 

COUNTY OF SAN DIEGO 

10 ClTY OF SAN DIEGO, a municipal 
corporation, 

11 

12 

13 v. 

Plaintiff, 

14 STONECREST PLAZA, LLC, a Limited 
Liability Company; 

15 SALAM RAZUKI, an individual; and 
.16 DOES 1 through 50, inclusive, 

17 

18 

Defendants. 

Case No. 37-2014-00009664-CU-MC-CTL 

JUDGE: RONALD S. PRAGER 

STIPULATION FOR ENTRY OF FINAL 
JUDGMENT IN ITS ENTIRETY AND 
PERMANENT INJUNCTION; 
JUDGMENT THEREON [CCP § 664.6] 

IMAGED FILE 

19 Plaintiff City of San Diego, a municipal corporation, appearing by and through its 

20 attorneys, Jan I. Goldsmith, City Attorney, and by Gabriela Brannan, Deputy City Attorney, and 

21 Defendants STONECREST PLAZA, LLC, a Limited Liability Company; and SALAM RAZUKI, 

22 an individual; appearing by and through their attorney, Richard Ostrow, enter into the following 

23 Stipulation for Entry of Final Judgment in full and final settlement of the above-captioned case 

24 without trial or adjudicatim1. of any issue of fact or law, and agree that a final judgment may be so 

25 entered: 

26 I. This Stipulation for Entry of Final Judgment (Stipulation) is executed only between 

27 and an10ng Plaintiff City of San Diego, a municipal corporation, and Defendants STONECREST 

28 
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1 2. PLAZA, LLC, a Limited Liability Company, and SALAM RAZUKI, an individual, 

2 (DEFENDANTS) who are named parties in the above-entitled action. 

3 3. The parties to this Stipulation are parties to a civil suit pending in the Superior Court 

4 of the State of California for the County of San Diego, entitled City of San Diego, a municipal 

5 corporation v. STONECREST PLAZA, LLC, a Limited Liability Company; and SALAM RAZUKI, 

6 an individual; and DOES I through 50, inclusive, Civil Case Number Case 

7 Number 37-2014-00009664-CU-MC-CTL. 

8 4. The parties wish to avoid the burden and expense of further litigation and accordingly 

9 have determined to compromise and settle their differences in accordance with the provisions of 

10 this Final Judgment. Neither this Final Judgment nor any of the statements or provisions 

11 contained herein shall be deemed to constitute an admission or an adjudication of any of the 

12 allegations of the Complaint. The parties to this Final Judgment agree to resolve this action in its 

13 entirety as to them and only them by mutually consenting to the entry of Final Judgment in its 

14 Entirety and Permanent Injunction by the Superior Court. 

15 5. The address where the DEFENDANTS are maintaining a marijuana dispensary 

16 business is 4284 Market Street, San Diego, California, 92102 (PROPERTY). 

17 6. The PROPERTY is owned by "Stonecrest Plaza, LLC, a California Limited Liability 

18 Company," according to San Diego County Recorder's Trustee's Deed Upon Sale, Document No. 

19 2014-0071939, recorded February 21, 2014. The PROPERTY is also identified as Assessor's 

20 Parcel Numbers 547-013-17-00 and 547-013-19-00. 

21 7. The legal description of the PROPERTY is: 

22 LOTS 22-24 INCLUSIVE, BLOCK 12 OF MORRISON'S MARSCENE 
PARK, IN THE CITY OF SAN DIEGO, COUNTY OF SAN DIEGO, 

23 STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 
1844, FILED IN THE OFFICE OF THE COUNTY RECORDER OF 

24 SAN DIEGO COUNTY, JULY l 0, 1925. 

25 8. DEFENDANT SALAM RAZUKI as managing member of STONECREST PLAZA, 

26 LLC, represents that STONECREST PLAZA, LLC, is the legal property owner of the 

27 PROPERTY and represents that he has legal authority to bind STONECREST PLAZA, LLC, to 

28 this Stipulation. 
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1 9. This action is brought under California law and this Court has jurisdiction over the 

2 subject matter, the PROPERTY, and each of the parties in this action. 

3 INJUNCTION 

4 I 0. The injunctive terms of this Final Judgment are applicable to DEFENDANTS, their 

5 successors and assigns, any of their agents, officers, employees, representatives, and tenants, and 

6 all persons, corporations or other entities acting by, through, under or on behalf of 

7 DEFENDANTS, and all persons acting in concert with or participating with DEFENDANTS with 

8 actual or constructive knowledge of this Stipulation. Effective immediately, DEFENDANTS and 

9 all persons mentioned above are hereby enjoined and restrained pursuant to San Diego Municipiil 

10 Code (SDMC) sections 12.0202 and 121.0311, California Code of Civil Procedure section 526, 

11 and under the Court's inherent equity powers, from engaging in or performing, directly or 

12 indirectly, any of the following acts: 

13 a. Keeping, maintaining, operating, or allowing the operation of any unpermitted use 

14 at the PROPERTY or at any other property or premises in the City of San Diego, including but 

15 not limited to, a marijuana dispensary, collective, or cooperative in violation of the San Diego 

16 Municipal Code; and, 

17 b. Keeping or maintaining any violations of the San Diego Municipal Code at the 

18 PROPERTY or at any other property in the City of San Diego; 

19 COMPLIANCE MEASURES 

20 DEFENDANTS agree to do the following: 

21 11. Immediately cease maintaining, operating, or allowing at the PROPERTY any 

22 commercial, retail, collective, cooperative, or group establishment for the growth, storage, sale, or 

23 distribution of marijuana, including but not limited to any marijuana dispensary, collective, or 

24 cooperative organized pursuant to the California Health and Safety Code. 

25 12. If the marijuana dispensary that is operating at the PROPERTY, including but 

26 not limited to, United Wellness Center, does not agree to immediately voluntarily vacate the 

27 premises, then within 24 hours from the date of signing this Stipulation, DEFENDANTS 

28 shall in good faith use all legal remedies available to evict the marijuana dispensary business, also 
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1 known United Wellness Center and Ryan Shamoun or the appropriate party responsible for the 

2 leasehold and operation of the marijuana dispensary, including but not limited to, prosecuting an 

3 unlawful detainer action. 

4 13. Within 24-hours from the date of signing this Stipulation, remove all signage from 

5 the exterior of the premises advertising a marijuana dispensary, including but not limited to, 

6 signage advertising United Wellness Center. 

7 14. Within seven calendar days after the marijuana dispensary business vacates the 

8 PROPERTY, ensure that all fixtures, items, and property associated with United Wellness 

9 Center and Ryan Shamoun are removed from the premises. 

10 15. Within seven calendar days after the marijuana dispensary business vacates the 

11 PROPERTY, contact Senior Land Development Investigator Leslie Sennett with the Code 

12 Enforcement Division (CED) of the City's Development Services Department to schedule an 

13 inspection of the entire PROPERTY. 

14 a. If during the inspection, CES determines the existence of other code violations at 

15 the PROPER TY, DEFENDANTS '.'gree to correct these additional code violations and obtain all 

16 required inspections and approvals as required by CES. 

17 16. Allow personnel from the City of San Diego access to the PROPERTY to inspect for 

18 compliance upon 24-hour verbal or written notice. Inspections shall occur between the hours of 

19 8:00 a.m. and 5:00 p.m. 

20 MONETARY RELIEF 

21 17. Within 15 calendar days from the date of signing this Stipulation, DEFENDANTS 

22 shall pay Plaintiff City of San Diego, for Development Services Department, Code Enforcement 

23 Section's investigative costs, the amount of $890.03. Payment shall be in the form of a certified 

24 check, payable to the "City of San Diego," and shall be in full satisfaction ofall costs associated 

25 with the City's investigation of this action to date. The check shall be mailed or personally 

26 delivered to the Office of the City Attorney, 1200 Third Avenue, Suite 500, San Diego, CA 

27 92101, Attention: Gabriela Brannan. 

28 
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1 18. DEFENDANTS shall pay Plaintiff City of San Diego, civil penalties in the amount of 

2 $25,000, pursuant to SDMC section 12.0202(b) in full satisfaction of all claims against 

3 DEFENDANTS arising from any of the past violations alleged by Plaintiff in this action. $17,500 

4 of these penalties is immediately suspended. These suspended penalties shall only be imposed 

5 if DEFENDANTS fail to comply with the terms of this Stipulation. Plaintiff City of San Diego, 

6 agrees to notify DEFENDANTS in writing if imposition of the penalties will be sought by 

7 Plaintiff and on what basis. Civil penalties shall be paid in the form of certified check, payable to 

8 the "City of San Diego," and delivered to the Office of the City Attorney, Code Enforcement 

9 Unit, 1200 Third Avenue, Suite 700, San Diego, California 92101, Attention: Gabriela Brannan. 

10 a. Payment of the $7,500 in civil penalties that arc due and payable will be made in 

11 monthly installment payments of $1,500 each. The first payment of$l,500 will be paid by 

12 January 15, 2015, and then monthly payments of$1,500 will be made on or before the 151h of 

13 each month until paid in full. 

14 ENFORCEMENT OF JUDGMENT 

15 19. In the event of default by DEFENDANTS as to any amount due under this Final 

16 Judgment, the entire amount due shall be deemed immediately due and payable as penalties to the 

17 City of San Diego, and Plaintiff shall be entitled to pursue any and all remedies provided by law 

18 for the enforcement of this Final Judgment. Further, any amount in default shall bear interest at 

19 the prevailing legal rate from the date of default until paid in full. 

20 20. Nothing in this Final Judgment shall prevent any party from pursuing any remedies as 

21 provided by law to subsequently enforce this Final Judgment or the provisions of the SDMC, 

22 including criminal prosecution and civil penalties that may be authorized by the court according 

23 to the SDMC at a cumulative rate of up to $2,500 per day per violation. 

24 21. DEFENDANTS agree that any act, intentional or negligent, or any omission or failure 

25 by their contractors, successors, assigns, partners, members, agents, employees or representatives 

26 to comply with the requirements set forth in Paragraphs 10-18 above will be deemed to be the act, 

27 omission, or failure of DEFENDANTS and shall not constitute a defense to a failure to comply 

28 with any part of this Final Judgment. Further, should any dispute arise between any contractor, 
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successor, assign. rariner, member. ager.t , employee or representl!tivc uf DEFE DANTS fur any 

2 reason, DEFEND ANTS agree that such d1i;pute shall not constitute a defense to any fail ure to 

3 comply with any p<trl uf thi~ Final Judgment, nor justify a delay in executing its requirements. 

4 RETE.NTlO]'; OF JURISDICTION 

5 22. The Court will reta in j urisdiction for the purpose of enabling any of the parties lo this 

6 Final Judgment to apply to this Court at any time for such order or di rection that may be 

7 necessary or appropriate for the construction, operation or modi ficatton of lhc h nal Judgment, or 

8 for the enforcement or compliance thcrewLth. 

9 KNOWLEDGE ANO E.\Tl{Y OF ,JL UGMl•:NT 

10 23. By signing this Final Judgment, DEFENDANTS admit personal knowledge of the 

11 terms set forth herein. Service by mail shall constitute sufficient notice for al I purrose,. 

L2 24. The clerk is ordered to immediately enter this Final Judgment. 

13 RECOROATION OF JUDGMENT 

14 25 . A certi fied copy of th1s Judgment shall be fil ed in the Otliee of the San Diego County 

15 Rec.:order pursuant to the legal <lt:sc.:1iptio11 ufthe PROPERTY. 

16 JT rs so STIPULATED. / 

17 Dated: ! o.j~J 
18 

19 

20 

21 

22 

. 20 14 

23 Dated: a/ LJ _L, 2014 

24 

25 

27 

Dated: ( 1.. ( t l, / 
~-,~ . ._.... - • 20 14 26 

28 

6 

Gabriela Brannan 
Deputy City Attorney 

Attorneys fur Plainti ff 

/ ,_ ~ Z-/2 L./ ._. ::::::> 

sr6£2Fc R EST PL~A. LLC, by SALAM 
flAZUK l, M<1naging Member of Stonecrest 
Plaza, LLC, a Limited Liability Company 

:-,tipul:111on For Entry of Final Ju<.Jgn;cnt 1111 l~ Lnt1rc ;y <1nd Pcrrn~ncn! lnJunct1on: J uJgm~nt I herco11 fCCP ~ nti4.<i 
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2 

3 

4 

5 

Dated: /()!{) 3 • 2014 
Richard Ostrow, Attorney for Defendants 
STONECREST PLAZA, LLC, and SALAM 
RAZUKJ 

6 Upon the stipularion of the parties hereto and upon their agreement to entry of this Furn! 

7 Judgment without trial or adjudication of any issue of fact or Jaw herein, and good cause 

8 appearing therefore, rr IS SO ORDERED, ADJUDGED AND DECREED. 

naicd JAN - 6 2015 Jy· .. aLJ /1·1 I • 9 

10 

11 

12 

JUDGE OFTTTE SUPERdOR COURT 

RONALD S. PRAGER 

13 CityofSaoVttgov. Storn:m:st Pla7Jl, ILC,L1 al, CascNu. 37·2014-00009664-CU-MC-CTl. 

14 

15 

16 

17 

18 

19 

20 
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23 

24 

25 

26 

27 

28 
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June 7, 2018 

CIVIL PENAL TY 
NOTICE AND ORDER 

Location: 

APNNo.: 

Property Owner/ 
Responsible Person: 
Address: 

Property Owner/ 
Responsible Person: 
Address: 

Zoning Designation: 

Background 

8863 Balboa Avenue Suite E, San Diego, CA 

369-150-1323 

San Diego United Holdings Group LLC 
Ninus Malan (CEO) 
5065 Logan Avenue Suite 101 
San Diego, CA 92113 

Balboa Avenue Cooperative 
Nlnus Malan (President, CEO, CFO, Secretary) 
8863 Balboa Avenue Suite E 
san Diego, CA 92123 

Industrial Light-3-1 

A Conditional Use Permit (CUP), No. 1296130, was approved on July 9, 2015, under 
Project No. 368347, for United Patients Consumer Cooperative to operate a Medical 
Marijuana Consumer Cooperative at 8863 Balboa Avenue Suite E, subject to terms and 
conditions set forth In the permit. 

You are hereby notified that the property identified above is in violation of the San Diego 
Municipal Code (SDMC). on June 1, 2018, the following violations were observed at the 
property and must be corrected: 

• The Directional Sign stating, "Tree House Dispensary in the back" located in the 
landscaping along the frontage of Balboa Avenue is in violation of the sign 
regulations. 

• The Directional Sign stating, "Tree House Dispensary parking below" located on the 
fence just South of the front door to the Outlet, has an illegal electrical connection 
without the required permits, approvals and inspections. 

• Failure to comply with conditions No.7, No. 16 and No.25 of the CUP: Must follow the 
regulations of the CUP. All signs must be consistent with CUP and city-wide sign 
regulations. Facility shall include two armed security guards during business hours. 
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Page 2 
Civil Penalty Notice and Order 
8863 Balboa Avenue Suite E 
June 7, 2018 

These guards should only be engaged in activities related to providing security to the 
facility, except on an incidental basis, 

This is a violation of the following code section(s): 

Code Section Violation Description 

• SDMC §129.0302 - When an Electrical Permit Is Required 
• SDMC §142.1255 - Temporary Secondary Signs in Commercial and Industrial Zones 

SDMC §126.0306 - Violations of a Conditional Use Permit 
SDMC §§12i.0202-12i.0203 provides the authority regarding enforcement of the Land 
Development Code. 

• SDMC §121.0302 requires compliance with the Land Development Code, specifies 
these violations are not permitted, and provides authority for the abatement of public 
nuisances. 

If you correct the above violations as identified below, you will not be 
subject to any administrative civil penalties. 

In order to avoid administrative civil penalties, you must correct the violations 
Immediately: 

• Modify as required to conform with applicable Conditional Use Permit. 

In order to avoid administrative civil penalties, you must correct the violations by July 7, 
2018, as follows: 

• Remove sign(s) from property. 
• Obtain required Electrical Permit(s) and successfully complete all required 

inspections. 

Reinspection fees are assessed for each inspection after the issuance of a violation notice in 
accordance with the SDMC §13.0103. An invoice will be sent following each inspection until 
compliance is achieved. Current reinspectlon fees range between $264 and $295. 

Please refer to the San Diego Municipal Code sections cited for additional information via 
https://www.sandiego.gov/city-=:clerk/. 

Additional forms and documents to assist in your compliance efforts are available at: 
https://www.sandiego.gov/ced/forms. 

Failure to Comply with Notice and Order 

If you fail to comply with this Notice and Order in the time and manner set forth above, you 
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Page 3 
Civil Penalty Notice and Order 
8863 Balboa Avenue Suite E 
June 71 2018 

are subject to civil administrative penalties pursuant to SDMC §§12.0801-12.0810. 
The penalty rate for the above listed violation(s) has been established in accordance with 
SDMC §§12.0801-12.0810 at $soo.oo per violation per day and shall be an ongoing 
assessment of penalties at the daily rate until the violations are corrected. Administrative 
civil penalty amounts are establlshed by the Developm.ent Services Director. 

The following factors were used in determining the amount: 
the duration of the violation 
the frequency or recurrence of the violation 
the nature and seriousness of the violation 

• the willfullness of Responsible Person's misconduct 
the Responsible Person's conduct after issuance of the Notice and Order 
the good faith effort by the Responsible Person to comply 

• the economic impact of the penalty on the Responsible Person 
the impact of the violation upon the community 

Pursuant to SDMC §12.osos(a), In determining the date on which civil penalties shall begin 
to accrue, the Development Services Director considers the date when the Code Enforcement 
Division first discovered the violations as evidenced by the issuance of a Notice of Violation 
or any other written correspondence. The date on which the civil penalties began to accrue 
is June 1, 2018, and shall end on the date that the violation(s) has been corrected to the 
satisfaction of the Development Services Director or the Enforcement Hearing Officer. 

Civil Penalties Hearing 

If you fail to comply with the Notice and Order, written notice of the time and place of an 
administrative enforcement hearing will be served on you at least 10 calendar days prior to 
the date of the hearing in accordance with SDMC §12.0403. At the hearing, you may present 
evidence concerning the existence of the violation(s) and whether the amount of 
administrative civil penalties assessed was reasonable in accordance with SDMC §12.0808. 
Failure to attend an administrative enforcement hearing will constitute a waiver of your 
rights to an administrative hearing and administrative adjudication of the violation(s) set 
forth above. 

Administrative Costs 

The Development Services Director or Enforcement Hearing Officer is authorized to assess 
administrative costs. Administrative costs may include, but are not limited to: staff time to 
investigate and document violations; laboratory, photographic, and other expenses incurred 
to document or establish the existence of a violation; and scheduling and processing of the 
administrative hearing and all actions. 

Failure to Comply with Administrative Enforcement Order 

If you fail, neglect, or refuse to obey an order to correct the violations, administratlve civil 
penalties will continue to accrue on a daily basis until the violation is corrected. The unpaid 
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Page 4 
Civil Penalty Notice and Order 
8863 Balboa Avenue Suite E 
June 7, 2018 

amount of administrative civil penalties will be referred to the City Treasurer for collection, 
recorded as a code enforcement lien against the property in accordance with SDMC 
§§13.0201-13.0204, and may be referred to the City Attorney to file a court action to recover 
the unpaid amount. Failure to correct the violations may also result in referral to the City 
Attorney for further enforcement action. 

If you have any questions concerning this Notice and Order, or to schedule a compliance 
inspection, please contact R. Sperry, Zoning Investigator, at (619) 446-5085 or J. Barnes, 
Combination Building Inspector at 619-533-3957. 

LDA/RLS/JBB/jef 

cc: File 

Agent for Service: Balboa Ave Cooperative: George Costa 3645 Ruffin Road, San Diego, 
CA 92123 
Agent for Service: San Diego United Holdings Group LLC: George Costa 3645 Ruffin 
Road, San Diego, CA 92123 

CED# 0501875 

This information will be made available in alternative formats upon request. 

0501875_8863 Balboa Avenue_ced1os_R. Sperry 
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RECORDING REQUESTED BY: 
Title365 Company 

WHEN RECORDED MAIL THIS DEED AND, UNLESS 
OTHERWISE SHOWN BELOW, MAIL TAX STATEMENT TO: 
Roselle Properties LLC 
1545 Hotel Clrcle South, Suite 145 
San Diego, CA 92108 

Escrow No.: CA0440-16102467-NR 

DOC# 2016-0564691 
1111111~ 1 11111111111111111111111111111111rn 1111111111 ~111111 1 11 

Oct 19, 2016 04:51 PM 
OFFICIAL RECORDS 

Ernest J. Dronenburg, Jr., 
SAN DIEGO COUNTY RECORDER 

FEES: $1 ,668.00 
PCOR:YES 

PAGES: 2 

APN: 340-150-20-00 SPACE ABOVE THIS UNE FOR RECORDER'S USE 

GRANT DEED 

The undersigned grantor(s) declare(s) Documentary transfer tax is $1,650.00 
~ computed on full value of property conveyed, or 
D computed on full value less liens and encumbrances remaining at time of sale, 
0 Unincorporated area: 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 
Patricia Anne Cobbs , Trustee of the Cobbs Survivor's Trust UT A dated November 3, 1987 
hereby GRANT(S) to 
Roselle Properties LLC, A CALIFORNI.2\ LIMITED LIABILITY COMPANY 
the following described real property: 

Lot 5 of University·Sorren1o Industrial, in the City of San Diego, County of San Diego, State of California, according to Map 
thereof No. 6218, filed in the Office of the County Recorder of San Diego County, October 31, 1968. 

MAIL TAX STATEMENTS TO PARTY SHOWN ON FOLLOWING LINE; IF NO PARTY SHOWN, MAIL AS DIRECTED ABOVE. 

Na mu SlrletAddress City/Stale/Zip 

D 
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RECORDING REQUESTED BY: 
Title365 Company 

WHEN RECORDED MAIL THIS DEED AND, UNLESS 
OTHERWISE SHOWN BELOW, MAIL TAX STATEMENT TO: 
Roselle Properties LLC 
1545 Hotel Circle South, Suite 145 
San Diego, CA 92108 

Escrow No.: CA0440-16102467-NR 

APN: 340-150-20-00 SPACE ABOVE THIS LINE FOR RECORDER'S USE 

GRANT DEED 
The undersigned grantor(s) declare(s) Documentary transfer tax is $1,650.00 
~ computed on full value of property conveyed, or 
D computed on full value less liens and encumbrances remaining at time of sale, 
D Unincorporated area: 

FOR A VALUABLE CONSIDERATION, receipt of which is hereby acknowledged, 
Patricia Anne Cobbs , Trustee of the Cobbs Survivor's Trust UTA dated November 3, 1987 
hereby GRANT(S) to 
Roselle Properties LLC, A CALIFORNIA LIMITED LIABILITY COMPANY 
the following described real property: 

Lot 5 of University-Sorrento Industrial, in the City of San Diego, County of San Diego, State of California, according to Map 
thereof No. 6218, filed in the Office of the County Recorder of San Diego County, October 31, 1968. 

MAIL TAX STATEMENTS TO PARTY SHOWN ON FOLLOWING LINE; IF NO PARTY SHOWN, MAIL AS DIRECTED ABOVE. 

Namo Street Address City/State/Zip 

D 



706

APN: 340-150-20-00 

Dated: 1/d-P/JC( 
IA notary public or other officer completing this 
k:ertificate verifies only the identity of the 
individual who signed the document to which this 
!certificate is attached, and not the truthfulness, 
accuracv, or val iditv of that document. 

State of California 
County of San Diego 

On 'J .... \ "':) !lo> -z..~ l <.. before me, 
C...11\e. o 0 J) H2 , Notary Public, personally 

appeared €c.s\:nt..-.. Ann< (1 .. kb> . who proved to 
me on the basis of satisfactory evidence to be the person(s) 
whose name(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 signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed 
the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the 
State of California that the foregoing paragraph is true and 
correct. 
WITNESS my hand and official seal. 

Signature __ C=-~---_;::,,.=--____ (Seal) 

Patricia Anne Cobbs, Trustee of the Cobbs Survivor's 
T~ UTA dated November 3, 1987 

B ~~~ 
Patricia Anne Cobbs, Trustee 

C. MENDEZ 
,, Commission ii 2014436 

oc ;t':.r? Notary Public • Callfornia ~ 
~ •'-*' ... San Diego Counly ~ 
J. •••• ,Ml S0 T"l SX~re ~al ~4}%1 ~1 

MAIL TAX STATEMENTS AS DIRECTED ABOVE 
GRANT DEED 

D 
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2 

3 

4 

5 

Steven W. Blake, Esq., SRN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BJ,AKF: 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone: (760) 431-4575 
Fax: (760) 431-4579 

ELECTROtllCALL Y FILED 
Superior Court of California. 

County of San Diego 

0113012018 at 1 D :35 :DD M1 

Cieri< of t he Superior Court 
By Richard Day , Deputy Cieri< 

6 Attorneys tor Defendant Ninus Malan 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF 8AN DIEGO 

CENTRAL DIVISION 

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

NINUS MALAN, an in<liviuual; MONARCH 
MANAGEMENT CONSUL TING, INC., a 
California corporation; SAN DIEGO UNITED 
HOLDING GROlJP, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTlES, 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 

Declaration of Daniel Watts ISO Ex Parte 
Application to Vacate Receivership Order 

Date: 
Time: 
Judge: 
Dept: 

July 31, 2018 
9:00 a.m. 
Strauss 

C-75 

Deel. of Daniel Watts ISO Defendant Malan's Ex Parte Application 

D 
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2 
J, Daniel Watts, declare the following: 

3 1. I am over the age of 18 years, I am not a party to this action, and I am an attorney 

4 licensed to practice in California and working al Gal uppo & Blake, counsel for Ninus Malan in 

5 this action. 

6 2. I have personal knowledge of lhe facts staled in this Declaration, and if called 

7 upon to testi fy, I could an<l would do so competently. 

8 3. On July 30, 2018, at 8:55 a.m., I gave ex parte notice via email to counsel for 

9 Plaintiff Salam Razuki and cross-complainant in intervention San Diego Building Ventures, 

10 LLC. I lol<l them the basis for the ex parte application, the relief requested, and the time, place, 

11 and date of lhe hearing. As of the signing of this declaration, I have not heard whether they 

12 inleml lo oppose the application. 

13 I declare under penalty of pe1jury under the laws of the State of California that the foregoing is 

14 true and correct. 

15 

DATE: July 30, 2018 BY: 16 
Daniel Watts 

17 Attorney for Defendant Malan 

18 

19 

20 

21 

22 

23 

24 

25 

Deel. of Daniel Watts ISO Defeuc ·ant Malan's F.x Pa rte Application 

D 
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ORDER 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

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 
 
Proposed ORDER Granting Ex Parte 
Application to Vacate Receivership Order 
 
Date:    July 31, 2018 
Time:   9:00 a.m. 
Judge:  Strauss 
Dept:      C-75 
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ORDER 
 

Upon review of the ex parte application of Defendant Ninus Milan and with good cause 

appearing, 

 IT IS HEREBY ORDERED: 

1. The order appointing receiver issued July 17, 2018 in this action (“Receivership Order”) is 

VACATED.  

2. The companies described in the Receivership Order are released from receivership: RM 

Properties Holdings, LLC; San Diego United Property Holdings, LLC [sic]; Flip 

Management, LLC; Mira Este Properties, LLC; Roselle Properties, LLC; Balboa Ave 

Cooperative; California Cannabis Group; and Devilish Delights, Inc. (collectively, 

“Companies”).  

3. The receiver, Michael W. Essary, is DISMISSED from his position as a receiver. 

4. Michael W. Essary, the receiver in possession of the property noted in the Receivership 

Order, must immediately return control and possession of all property, both personal and 

real property, described in the Receivership Order. He must return control and possession 

to Defendant Ninus Milan or to the respective Companies, as appropriate.  

5. The bond posted by Plaintiff is surrendered to Defendant. 

6. Any person or company acting in concert with or on behalf of Michael W. Essary, 

including without limitation SoCal Building Ventures, LLC, is enjoined from removing 

any personal property or assets from any of the Companies. 

7. While this action is pending, Plaintiff, and anyone acting in concert with him, is enjoined 

from transferring money or disposing of property obtained from one of the Companies 

when the Receivership Order was in effect. 

8. Plaintiff, and anyone acting in concert with him, is enjoined from entering any real 

property controlled or owned by any Defendant in this action while this action is pending. 

IT IS SO ORDERED. 

 

        DATED: __________________   ________________________________ 

JUDGE OF THE SUPERIOR COURT 
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Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
IJaniel Watts, Esq. SBN 277861 

ELECTRotllCALL Y FILED 
Superior Court of California, 

County of San Diego 

2 GALUPPO & BLAKE 0713012018 at 10 :35 :DD PM 
Clerk of t he Superior Court 

By Richard Day, Deputy Clerk 
A Professional Law Corporation 

3 2792 Gateway Road, Suite 102 
Carlsbad, CaUfornia 92009 

4 Phone: (760) 431-4575 
Fax: (760) 431-4579 

5 

6 

7 

8 

9 

Attorneys for Defendant Ninus Malan 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISlON 

10 SALAM RAZUKI, an individual, Case No.: 37-2018-00034229-CU-nC-CTL 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Plaintiff, 

vs. 

NINUS MA.LAN, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIP.GO UNITED 
HOLDING GROUP, LLC, a California limiled 
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. 

Assigned: Hon. Judge Strauss 
Dept.: C-75 

PROOF OF SERVICE 

I am employed in San Diego County. I am over the age of 18 and not a patty to this 
action. My business address is 2792 Gateway Road, Suite 102, Carlsbad, California 92009. 

On July 30~ 2018, I served the foregoing document(s) in this action described as: 

1. NOTICE OF EX PARTI£ APPLICATION TOVA CATE RECEIVERSHIP 
ORDER; MEMORANDUM IN SUPI'ORT 

PROOF OF SERVICE 

D 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 [X] 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

2. Declarntion of Daniel Watts ISO Ex Parte Application to Vacate 
Receivership Order· 

3. Dcclarntion of Nin us Malan ISO Ex Parte Application to Vacate 
Receivership Order 

4. Declaration of David C. Jarvis 

5. Declaration of Heidi Reising 

6. Declaration of Jorge Bedolla 

7. Declaration of Daniel Burakowski 

8. Declaration of Matthew Freeman 

9. Declaration of Tamara M. Leetham 

10. Declaration of Gina M. Austin 

11. Declaration of Michaela Sweatt 

12. Defenclant's Request for Judicial Notice ISO Ex Parte Application to Vacate 
Receivership Order 

13. Proposed ORDER Granting Ex Parte Application to Vacate Receivership 
Order 

by placing [ ] the original [X] a true copy thereof enclosed in a sealed envelope 
addressed as follows: 

Attorneys for Plaintiff 
Steven A. Elia 
Maura Griffin 
James Joseph 

Law Offices of Steven A. Elia, APC 
2221 Camino Del Rio South, Suite 207 

San Diego, CA 92 108 
steve@elialaw.com 

Attomeys for Plaintiffs-in-Intervention 
Robert E. Fuller 

Zachary E. Rothenberg 
Salvatore J. Zimmitti 

NET ,SON HARDJMAN LLP 
l 1835 West Olympic Boulevard, Suite 900 

Los Angeles, CA 90064 
ZRothenberg@NclsonHardiman.com 

PROOF OF SERVICE 

2 

D 
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[X] 

2 

3 

4 

'j [X] 

6 

7 

8 

9 
[X] 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

BY ELECTRONIC MAIL (E-MAIL): I caused the above-referenced documents lo 
be served and transmitted via electronic mail from my electronic notification address to 
the electronic notification address of the party as indicated below on this Proof of 
Service, pursuant to California Rules of Court, Rule 2.306 and Code of Civil Procedure 
section I 013. The documents were served electronically and the transmission was 
rep01ied without error. 

VIA ELECTRONIC FILING SERVICE: Complying with Code of Civil Procedure 
section 1010.6, my electronic business address is lkoller@galuppolaw.com and I caused 
such document(s) to be eleclronically served through thee-service system for the above 
entitled case to those parties on the Service List maintained on its website for this case. 
The tile transmission was reported as complete and a copy of the Filing/Service Receipt 
will be maintained with the original document(s) in our office. 

STATE J declare under penalty of perjury un<ler tbe laws of the State of California 
that the above is true and correct. 

PROOF OF SERVICE 

3 
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Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 
Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

 
Attorneys for Defendants 
Ninus Malan 

 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO- CENTRAL DIVISION 

 

SALAM RAZUKI, an individual,  

 Plaintiff, 

 vs. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, 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 GINA M. AUSTIN 

 
[Imaged File] 
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DECLARATION OF GINA M. AUSTIN 
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I, Gina M. Austin, declare: 

1. I am attorney admitted to practice before this Court and all California courts and, 

along with Tamara M. Leetham, represent defendant Ninus Malan (“Malan”) in this matter.  I 

make this declaration in support of Malan’s ex parte application to vacate order appointing 

receiver.  Unless otherwise stated, all facts testified to are within my personal knowledge and, if 

called as a witness, I would and could competently testify to them.      

2. I am an expert in cannabis licensing and entitlement at the state and local levels 

and regularly speak on the topic across the nation. 

3. I have represented Ninus Malan, San Diego United Holdings Group, Balboa Ave 

Cooperative, and California Cannabis Group in multiple matters in San Diego County Superior 

Court. 

4. My firm also performs additional legal services for these defendants to include 

corporate transactions and structuring, land use entitlements and regulations related to cannabis, 

and state compliance related to cannabis.   

5. On Tuesday July 17, 2018, I specially appeared in Judge Medel’s department in 

response to an ex parte application by Salam Razuki to appoint a receiver and for a temporary 

restraining order in the instant litigation.  The purpose of my special appearance was to inform the 

court that none of the defendants had been served, that our office had not been retained to 

represent any of the defendants in this matter, and request that the court set the matter for a proper 

noticed hearing after the defendants had been served. A true and correct copy of the transcript 

from that hearing is attached as Exhibit A and incorporated by reference.   

6. Judge Medel summarily granted the application and Plaintiff’s request to appoint 

Mr. Essary as the receiver.  There was no discussion of the proposed order or any response from 

the court regarding the lack of notice, service, or harms that would create a need for immediate 

relief. 

7. Outside the courtroom I asked opposing counsel to send me a courtesy copy of the 

order as soon as it was signed.  I did not receive a courtesy copy of the order until late that 

evening. 
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8. At approximately noon on July 17, 2018, Heidi Rising, the manager of a separate 

dispensary Golden State Greens and then contract operator of the Balboa dispensary, called me 

and informed me that the prior operators of the Balboa dispensary were outside and harassing 

customers and that the prior security guard was there brandishing a gun.  Golden State Greens is a 

separate client of Austin Legal Group.  I instructed Ms. Rising to call the police and drove up to 

the dispensary to meet with police when they arrived to explain the events that had happened in 

court earlier that morning. 

9. At approximately 2pm, upon reviewing a copy of the register of actions in this 

case, I telephoned Mr. Essary to (i) request a copy of the order and the bond, (ii) discuss the 

issues in the case, and (iii) determine the process for moving forward.  Mr. Essary informed me 

that he was going to immediately “take possession of all assets” including the dispensary and put 

the prior operator back in control of the dispensary.  I informed him that I could not allow him to 

do that until the defendants had been served with an order.  I specifically informed Mr. Essary 

that neither my office nor any of the defendants had been served with the court’s order appointing 

the receiver. Mr. Essary informed me that he had years of experience and taken control of 

millions of dollars and would take possession of the dispensary immediately. In response to my 

objections that none of the parties had been served with the order or bond, Mr. Essary stated that 

he didn’t have to serve anyone as he had a court order appointing him the receiver and that was 

enough. 

10. Around 3 pm on July 17th, Heidi rising telephoned me because a man was 

pounding on the dispensary’s door and demanding he be let in.  Heidi did not feel safe leaving the 

dispensary.  The man with a gun was outside, and people working with him were sitting on her 

car. I drove to the dispensary to pick her up and help her escape. 

11. When I arrived at the dispensary I was speaking with Ms. Rising on the phone to 

determine where to pick her up.  She stated that the people outside were trying to break down the 

front door and we agreed I would pick her and two other Golden State Greens employees up in 

the back of the dispensary.  When I arrived the people outside had just broken down the front 

door of the dispensary and there were people running around the corner of the dispensary towards 
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my car as if to attack us.  Out of fear, as soon as Heidi and her two other associates were in my 

car, I drove away as fast as I could.  We were chased by the man who had been at the dispensary 

earlier in the day brandishing his gun. 

12. Despite the fact that none of the defendants had been served with the court’s order, 

on July 19, 2018 I emailed Mr. Essary and informed him of the issues I believed to need 

immediate attention.  A true and correct copy of this email is attached as Exhibit I to the 

Declaration of Tamara M. Leetham.  In a response email on July 19, 2018, Mr. Essary 

acknowledged receipt of my email and stated that he had retained an attorney Mr. Griswold. 

13. I am informed and believe that either Mr. Essary or Mr. Griswold or both have 

taken possession of the Balboa dispensary and have placed the prior operator SoCal Building 

Ventures as operator. 

14. Allowing Mr. Essary to control the dispensary is a violation of State law.  The 

Bureau of Cannabis Control (“BCC”) requires all owners to submit detailed information to the 

BCC as part of the licensing process.  An owner is defined as:  

(1) A person with an aggregate ownership interest of 20 percent 
or more in the person applying for a license or a licensee, 
unless the interest is solely a security, lien, or encumbrance. 

(2) The chief executive officer of a nonprofit or other entity. 
(3) A member of the board of directors of a nonprofit. 
(4) An individual who will be participating in the direction, 

control, or management of the person applying for a license 

[emphasis added]. 

Cal. Bus. Prof Code § 26001(al). 

15. Based upon the definition of an Owner, Mr. Essary would be deemed by the BCC 

to be an owner and would have to submit all the requisite information required by Title 16 

Chapter 42 of the California Code of Regulations before he would be allowed to legally take 

possession and control of the Balboa dispensary.   

16. Based upon the definition of Owner, SoCal Building Ventures would also be 

deemed an owner.  I am informed and believe that its re-appointment as operator of the Balboa 

dispensary is also a violation of state law as none of the CCR Title 16 information has been 

submitted to the BCC. 
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17. Allowing Mr. Essary to control the dispensary is also a violation of the San Diego 

Municipal Code (“SDMC”).  The SDMC requires all responsible persons to have a background 

checks and a valid Marijuana Outlet Operating Permit. (SDMC Article 2, Division 15.)  A true 

and correct copy of SDMC Article 2, Division 15 is attached hereto as Exhibit B.  

18. The SDMC defines Responsible Person as “a person who a Director determines is 

responsible for causing or maintaining a public nuisance or a violation of the Municipal Code or 

applicable state codes. The term Responsible Person includes but is not limited to a property 

owner, tenant, person with a Legal Interest in real property or person in possession of real 

property.” (SDMC §11.0210).  The term also includes “a permittee and each person upon whom a 

duty, requirement or obligation is imposed by this Article, or who is otherwise responsible for the 

operation, management, direction, or policy of a police-regulated business. It also includes an 

employee who is in apparent charge of the premises.” (SDMC 33.0201.) 

19. Mr. Essary and SoCal Building Ventures are responsible persons and are in 

violation of the SDMC for failure to obtain the requisite background checks and permits. 

20. I am informed and believe that SoCal Building Ventures has caused the Balboa 

dispensary to be in violation of the SDMC and the City of San Diego has issued various notices 

of violation that if left uncured will threaten the ability of Balboa to maintain its Conditional Use 

Permit to operate. A true and correct copy of the current code enforcement action pending against 

the Balboa dispensary is attached hereto as Exhibit C. 

21. I am informed and believe that upon the appointment of Mr. Essary as the receiver, 

the Balboa dispensary has engaged in additional violations of the SDMC by failing to provide two 

security guards during operating hours and one security guard during non-operating hours. 

22. The Balboa dispensary is currently in the process of a compliance and tax audit by 

the City of San Diego.  The City has demanded responses by Friday August 3rd.  Failure to 

provide these responses included financial data from the databases that are in the exclusive 

control of Mr. Essary and/or SoCal Building Ventures could cause irreparable harm and a loss of 

the Balboa dispensary’s right to operate. 

23. There are two hearings scheduled before the Hearing Officer for the City of San 
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Diego for land use entitlements for the properties located at 8859 Balboa (“8859 CUP”) and 9212 

Mira Este (“9212 CUP”).  These hearings are of critical importance to the future rights and 

privileges of those two properties.  Approval by the Hearing Officer at each of these hearings 

requires specific knowledge and skills of the City of San Diego licensing process and historical 

facts that neither Mr. Essary or SoCal Building Ventures has. 

24. The 8859 CUP is scheduled for a public hearing on August 15, 2018.  Ninus 

Malan and the various entities that he is a member of will be irreparably harmed if this hearing is 

delayed or if they are not adequately represented.  The City of San Diego is only issuing 40 

permits.  If the 8859 CUP is not heard by the Hearing Office on August 15, 2018, it is possible 

that the 8859 CUP would be unable to be approved in the future. 

25. The 9212 CUP is scheduled for a public hearing in early September.  Ninus Malan 

and the various entities that he is a member of will be irreparably harmed if this hearing is 

delayed or they are not adequately represented.  Due to the permit number limitations, if the 9212 

CUP is not heard by the Hearing Office in early September, it is possible that the 9212 CUP 

would be unable to be approved in the future as there are more than 60 applications for only 40 

permits. 

26. Our office has been responsible for processing the state applications related to 

cannabis operations at both the Balboa dispensary and 9212 Mira Este.  Processing of these 

applications requires specific knowledge and skill of the state licensing requirements as well as 

the current state cannabis rules and regulations.  An immediate response is required by the BCC 

from the Balboa dispensary and the Mira Este operations.  It is my opinion that neither Mr. 

Griswold nor Mr. Essary have the knowledge and skills relevant to state cannabis law to 

effectively process these applications.  Failure to immediately respond to the BCC and California 

Department of Public Health will likely jeopardize the permits and the ability to legally operate at 

these locations. 

/// 

/// 

/// 
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I declare under penalty of perjury under California state law that the foregoing is true and 

correct.  Executed in San Diego, California, on July 30, 2018. 

             

       _______________________________ 
Gina M. Austin 
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In The Superior Court Of The State Of California 

  In And For The County Of San Diego  

Department 66; Hon. KENNETH MEDEL, Judge 
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                                ) 
                   Plaintiff,   ) 
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             vs.                ) Case No. 37-18-00034229 
                                )                            
NINUS MALAN )
                                ) 
                   Defendants.  ) 
________________________________) 
                     
 

Reporter's Transcript 

JULY 17, 2018 

 

Appearances: 

 
For the Plaintiff:   STEVEN ELIA, ESQ. 

 2221 CAMINO DEL RIO S. #207 
      SAN DIEGO, CALIFORNIA 92108

For the Defendant:   GINA AUSTIN, ESQ. 
      3990 OLD TOWN AVENUE, A-112

 SAN DIEGO, CALIFORNIA 92110 
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JULY 17, 2018; San Diego, California; 1:30 P.M. 

-- O0o -- 

THE COURT:  Item 4.  Razuki versus Malan.

MR. ELIA:  Good morning.  Steven Elia on behalf

of Mr. Razuki.  

MS. GRIFFIN:  Maura Griffin on behalf of

plaintiff.

THE COURT:  Mr. Elia.

MS. AUSTIN:  Your Honor?  Gina Austin specially

appearing on behalf of all defendants.

THE COURT:  When you say "specially," what does

that mean?

MS. AUSTIN:  It means we're here only to oppose

this and protect their interests.  They have been served.

We are not retained as counsel yet for this matter.

THE COURT:  All right.  Counsel, tell me --

flush this out for me.  I need a little more history.  I

only had a peripheral chance to read your papers.

MR. ELIA:  Yes, your Honor.  It's a lengthy set

of facts.  I'll do my best to summarize.  

This case is about three properties that operate

three legal dispensaries:  There's a retail location at

Balboa.  There's a manufacturing, cultivation at the

Murriesta.  And there is a third location which hasn't

engage in operations at this moment.  We're really dealing

with the two operations.

My client invested millions of dollars.  Her

client invested nothing.  If he did, it's a nominal
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amount.

THE COURT:  What was the role of her client?

MR. ELIA:  To be the operator.  But the deal was

that my client would be 75 percent owner; her client would

be 25 percent owner after my client recouped his

investment, which hasn't happened.

THE COURT:  Okay.

MR. ELIA:  This oral agreement was memorialized

into a settlement agreement where both sides were

represented by an attorney.  They met several times as

Exhibit D.  It's very clear as to what the ownership of

the assets are.  There's no ambiguity.

At this point, Mr. Malan, who is the defendant,

and Mr. Hakim want to cut my client out of the deal

completely.  Essentially, they want to steal these

operations.  So in October of 2017, they brought in a

management company, a professional management company,

that would operate these operations.  Counsel is here on

behalf of SoCal.  And they entered into three agreements

for the three locations.

SoCal has paid about $2.6 million so far.  That

money -- some of that money was supposed -- probably about

a million dollars of it -- was supposed to go to an entity

called Flip.  My client was a 50 percent -- I'm sorry --

75 percent owner, and her client would be a 25 percent

owner, as I previously stated.

What Mr. Malan did, what Mr. Hakim did is they

set up another entity called Monarch.  Didn't tell my
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client about it and funneled over a million dollars of

that amount.

Now, under these three management agreements,

SoCal was supposed to pay a hundred thousand dollars a

month.  So 50,000 per location.  It's a substantial amount

of money we're talking about.  This was since October of

2017.

Now, when SoCal eventually found out about a

month ago that Mr. Razuki, my client, had a substantial

interest in these operations, they sent a letter over to 

her client saying, What is this all about?  Tell us why

you didn't tell us Mr. Razuki had this ownership interest.

Then they withhold payments.  

So what her client does is he locks them out.

Resorts to self-help, locks them out.  Although they've

got a million dollars worth of machinery at the

cultivation location.  Locks him out.  Locks him out of

the retail establishment.  Brings in a new operator.

SoCal has already paid million of dollars, and

her client has granted options under this agreement.

They've paid $225,000 for these options to purchase half 

of these operations, and they just locked him out and

brought in a new operator.

They did this to conceal the fact and to cut my

client out of the transaction.  The new operator has no

idea that my client owns 75 percent of these operations.

Now, we're asking for a receiver because these

are extraordinary circumstances and conduct by the
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defendants.  All we're asking for is to preserve the

status quo that we've had the last ten months with the

defendants.  We're just asking for the appointment of a

receiver that would take over the marijuana operations,

temporary restraining order so they don't commit waste.

The problem, your Honor --

THE COURT:  What underlying suit do you have?

MR. ELIA:  The complaint?

THE COURT:  Yeah.

MR. ELIA:  It's basically to enforce the

settlement agreement that's attached as Exhibit D.

THE COURT:  There was a settlement in this case?

MR. ELIA:  There was a settlement.

THE COURT:  It's not agree -- they agreed to.

MR. ELIA:  Yes.  Exhibit D to our moving papers.

That and for damages of the millions of dollars their

clients have taken not told us about.  They told us, Look.

They're not really paying.  In fact, they did pay.

They're paying a hundred thousand dollars a month.  They

paid 225,000 for options we never knew about.  All this

money needs to be accounted for.

We're not asking for any harm to anybody.  We

just want a receiver to take over so that we can stop the

wasting.  We need some internal controls so that her

clients don't continue to steal and put in a new operator

that is eventually going to end up joining this complaint,

and then we have a multiplicity of lawsuits.

THE COURT:  You want an injunction.
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MR. EILA:  Yes, your Honor.

THE COURT:  The injunction it to maintain the

status quo.

MR. ELIA:  Maintain the status quo, to not

waste.  And one of things, your Honor, her client is the

record owner on the LLCs; however, the settlement

agreement says no matter who owns it, the deal is 75/25.

He's free to sell the properties.

In fact, when we look at the management

agreements, he's sold furniture, fixtures, and equipment

that belonged to my client.  He can't sell something that

he doesn't own.  There's irreparable harm.  He's free to

sell -- transfer the properties tomorrow.  My client is

guarantor on millions of dollar of real estate loans on

this.

THE COURT:  Another party wanted to intervene

today.

MR. ELIA:  Yes, your Honor.  Rob Fuller.  We

filed our motion today ex parte.

THE COURT:  You did that today without a --

MR. ELIA:  We filed ex parte before

10:00 yesterday.  Gave notice.  Should have been with the

court.

THE COURT:  I don't have it, but isn't that

supposed to be a full-blown motion?  Can I do that on an

ex parte basis?

MR. ELIA:  I believe it's appropriate for ex

parte under the rules.  We cite that in our brief.
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THE COURT:  Counsel?

MS. AUSTIN:  Good morning, your Honor.  As I

mentioned, I am specially appearing on behalf of all the

defendants.  None of the defendants have been served with

either the motion or the complaint intervention, nor the

underlying complaints for this ex parte.  We're here to

Protect their rights.  

THE COURT:  You have not served them?

MR. ELIA:  Your Honor, we haven't located them,

but I did speak to their counsel on Friday.  He told me at

10:00 a.m. on Friday he downloaded the complaint.  He

represented he represents both sides and that I asked

him -- I had a 15-minute conversation with him, fully

explained everything.  I told him -- asked him to please

let your clients know, and he assured me that he would.

MS. AUSTIN:  Your Honor, the person he spoke to

is not a litigation counsel.  He does, as I understand it,

he does represent some of the defendants in some business

transactional work but does not represent them in this.  I

don't know the nature of that nor do I --

THE COURT:  Did you not know them beforehand?

MS. AUSTIN:  Did I not know who?

THE COURT:  Did you have no relationship with

the moving parties beforehand?

MS. AUSTIN:  No.  I only have relationship with

-- no.  I have relationship with Ninus Malan in other

matters, so we may end up representing them, but we

haven't done conflicts checks.  
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We have another attorney we're talking to,

George Fleming, who is looking at but hasn't done

conflicts checks.  We're not even sure the nature of the

complaint.  The notice we received for their ex parte

which was in email on Friday, didn't even tell us the

nature of the ex parte.

THE COURT:  All right.

MS. GRIFFIN:  That's the Number 1 thing is we

haven't been served.  The second thing is there's no

urgency here.  I briefly read the papers as we were

sitting out there -- or sitting here waiting, listening

and there's no urgency.  What is going on today has been

going on for -- Ninus Malan having control of the

entities, which he's entitled to, has been going on a very

long time.  There's no evidence of any urgency in this

particular matter.

And I think most in importantly here is that as

I skimmed through the declaration, which is Mr. Razuki,

which is all hearsay, none of it shows just why there is a

need to change anything today.

If we were able to get into the factual matter

of this, we -- you would get evidence presented to you

that would show that, in fact, SoCal Builders was -- the

reason that they had to be terminated was because of

mismanagement, was because the HOA was looking at revoking

the permit, because they weren't doing proper permits

under the state licensing.  

I don't want to get into all the merits.  We

 1

 2

 3

 4

 5

 6

 7

 8

 9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

729



     8

don't represent them yet.  We don't know that we will.

THE COURT:  Okay.  Thank you.  Anything further,

counsel?

MR. FULLER:  Yes, your Honor.  I found the

citation.  Code of Civil Procedure 387(c) that says it can

be brought ex parte.

THE COURT:  I'm going to grant your motion to

intervene.

MR. FULLER:  Thank you, your Honor.

THE COURT:  On yours, the only thing is the

receivership?

MR. FULLER:  May I address that briefly?

THE COURT:  Yes.

MR. FULLER:  We believe that we have a very

long, detailed authored dispute resolution clause in our

contracts.

THE COURT:  Detailed --

MR. FULLER:  This seller undercut.  We're in the

position we've got until next Tuesday, July 24, to make

$170,000 of payments.  Right now, we have the unavailable

task to decide whether to give to Mr. Malan and

Mr. Hakim, or whether Mr. Razuki should get a hundred

percent or 75 percent of that.  We don't know where to put

that money.  We feel more comfortable giving it to the

receiver.

MR. ELIA:  Your Honor, I brought the receiver in

court, Mr. Essary.  I've had Judge Sturgeon appoint sua

sponte without anyone asking for it.  He's trusted by
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other judges here.  I know some judges have reservations

with receiver, but Mr. Essary would be appropriate for

this case.

MS. AUSTIN:  Your Honor, we haven't seen

briefing on this.  We don't know anything about what is

going on.  If they don't know where to put the money, we

suggest they interplead with the court.

THE COURT:  All right.  I'm going to grant the

relief requested.  The injunction is granted.

Receivership is appointed.  Hope you all can sort this

out.  I would have some really good communication with

people.  See if you can work out --

MS. AUSTIN:  Your Honor, you're granting the

receivership?  We're not even served.  How are we going --

we don't even know if this is the case.

THE COURT:  Well, the order is granted at this

point.

MR. ELIA:  Thank you, your Honor.  Appreciate

it.

[Whereupon the proceeding concluded.]
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STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

 

 

I, Darla Kmety, Court-Approved Official Pro Tem 

Reporter for the Superior Court of the State of 

California, in and for the County of San Diego, do hereby 

certify: 

 

That as such reporter, I reported in machine  

shorthand the proceedings held in the foregoing case;  

 

That my notes were transcribed into typewriting 

under my direction and the proceedings held on         

July 17, 2018, contained within pages 1 through 10, are a 

true and correct transcription. 

      

 

This Day 20th of July 2018  

 

 

___________________________ 
Darla Kmety, CSR 12956 
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ina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

amara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

ttomeys for Defendant 
inus Malan 

ELECTRONICALLY FILED 
Superkir Court o. f California. 

Co.1.mty of San Diego. 

071301'2018 at 10 :35 :DO Al'M1 

Clerk of the Superior Co.urt 
By Richard Day , Deputy Clerk 

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

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, 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. 

I, Jorge Bedolla, declare: 

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

DECLARATION OF JORGE BEDOLLA 

[Imaged File] 

I. I am over the age of 18 and am not a party to this action. I have personal 

knowledge of the facts stated in this declaration. If called as a witness, I would testify 

DECLARATION OF JORGE BEDOLLA 

D 
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competently thereto. 

2. I am a purchasing manager for a permitted marijuana dispensary in San Diego 

County that operates under the trade name "Golden State Greens." I have worked for Golden 

State Greens since it opened in August 2015. 

3. My duties with Golden State Greens include reviewing and approving new 

product, product intake, weekly specials, communication with vendors on compliance, oversee 

other managers, ensure daily activities are performed, responsible for defective products, 

responsible for paying out vendors, track and trace (inventory tracking), and bud tending. 

4. On July 10, 2018, I reported to work and learned that my employer would be 

managing a second dispensary in San Diego County. I was asked to go over to the new 

dispensary at 3 p.m. to become familiar with new location. The address I was given was 8863 

Balboa Ave, Suite E, San Diego. Prior to visiting Balboa for the first time on July 10, 2018, I 

knew nothing about it and had never been there. 

5. When I first toured the dispensary, it was disorganized, dirty, garbage strewn 

about, empty boxes and wrappers in cabinets. 

6. The thing I noticed most was the bad state of Balboa's inventory. As a purchasing 

manager, I was there to audit the inventory to figure out what was going on. 

7. That first day, we were given an inventory list by a guy named "Steven." We used 

this list to do our original counts. Steven said the list he gave us contained all product purchased 

by Balboa but not yet sold. 

8. The dispensary was closed on July 10, 2018 which made the inventory process 

easier. I started working on the inventory with my manager, Heidi Rising, another purchasing 

manager named Sean, and two Balboa employees, Alexandria and Maria. I left that day before 

we finished the inventory however it seemed that there was a significant amount of missing 

product. 

9. We also cleaned the dispensary on July 10. While we were cleaning, I saw one 

butcher knife. 

10. I worked at Balboa the following day, July 11, 2018. We finished the inventory 

2 
DECLARATION OF JORGE BEDOLLA 
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from Steven's list that day. The inventory was short; Balboa was missing a lot of product. 

11. Balboa used a point of sale program called "Treez." We were going to make the 

appropriate inventory adjustments, to note the missing product, but realized for reasons we did 

not know, we were locked out of Treez and therefore unable to make the appropriate inventory 

adjustments. 

12. On July 12, 2018, I worked at Balboa. Because we were still locked out ofTreez, 

we were working with hand receipts and ended up working with hand receipts all day. 

13. On July 13, 2018, I worked at Balboa. In the morning, we were able to set up a 

different point of sale system and had the Treez spreadsheet imported into the point of sale 

system. We did a second inventory of the product in order to do the proper inventory adjustments 

such that the actual product in the dispensary and the inventory list actually matched. Because 

Balboa was missing so much product, we adjusted Balboa's stock down to match what was 

actually in the dispensary. This is a huge problem and should never have occurred. The process 

was made all the more frustrating because Balboa appeared to have no history of purchase orders 

so there was no way to cross-check the inventory with the vendors it was purchased from, the 

price, etc. 

14. There were also extra items in the dispensary that were not accounted for in the 

inventory. Again, we had no purchase history from Balboa to compare against, so we were 

literally sitting there looking at brand new boxes of product that could not be accounted for - not 

on the inventory list. We adjusted the inventory to show they were in the dispensary. 

15. On Friday, July 13, 2018, I counted a few more items to ensure we had not missed 

anything. By Friday July 13, 2018, we had determined for a third time that Balboa was missing a 

significant amount of their inventory. 

16. I worked at Balboa July 11-14. I did not work Sunday July 15, Monday July 16, 

or Tuesday July 17. While I was working at Balboa, I had contact with various vendors and 

learned that Golden State Greens had certain shared vendors. 

17. In conversations with the shared vendors, I was informed that some guy named 

"James" had been calling around and telling the vendors to cancel all orders for Balboa. "James" 

3 
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was telling vendors there was drama at the dispensary and an ownership dispute and that they 

should not sell anything. 

18. I asked one of the vendors who this "James" guy was. He said "a skinny white 

dude with long brown hair." I realized this sounded like the guy who was at the dispensary on 

July 11 causing a scene. 

19. When the vendors learned that my company was operating Balboa, they 

disregarded James demand and continued selling product. My company is reputable in San 

Diego, we have a good reputation with the vendors, and they were, and are, comfortable selling 

product to us. The vendors I spoke with all said that Balboa had been poorly managed and that it 

was good that someone new was it. 

I declare under penalty of perjury under California state law that the foregoing is true and 

correct. Executed in San Diego, California, on July 26, 2018. 

I 

! 

\. 
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3 AUSTIN LEGJ\L GROUP, J\.PC 
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SALAM R AZUKI, an individual, 

Plaintiff, 

vs. 

NJNUS MALAN, an individual ; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSUL TING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA AVE 
COO PERA TTVE, a California nonprofit 
mutual benefit corporation; CALTFORNIA 
CANNABIS GROUP, a Califomia 
nonprofit mutual benefit corporation; 
DEVILISH DF.UGHTS, fNC. a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive; 

Defendants. 

CASE NO. 37-2018-00034229-CU-BC-CTJ, 

DECLARATION OF DANIEL 
BURAKOWSKI 

[Imaged FileJ 

MALAN DECLARATTON 

D 
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[, DanieJ Burakowski, declare: 

I. I am lWer the fomwr Board P resident of Montgomery Field Business 

Condominiums Association ("Association''). I am over the age of 18 and am not a party to this 

aotion. I have personal knowledge of the facts stated in this declaration. lf called as a witness, I 

would testify competently thereto. 

2. I h ave voluntarily served on the Board of Directors as Board President since 

February 1, 2012. As such, currently and at all relevant times, I have served on the Board of 

Directors of the Association in carrying out the business of the Assoc iation, whic h includes 

seeing that orders and resolutions of the Association's Board of Directors are carried out as well 

as enforcing the governing documents of the Association, including its CC&Rs and all 

amendments to the CC&Rs including a 20 J 5 Amendment to the CC&Rs prohibiting marijuana 

activity within the Association. As the Board President, I am famil iar with the facts underlying 

this lawsuit and the subject matter of this lawsuit. 

3. I am familiar with the Association' s projects, the location of units owned by the 

Defendants' within the Association, and the surrounding areas. Since early April 2017, I have 

observed a marijuana dfapensary operating from within 8863 Balboa Avenue, Suite E, San Diego, 

California 92123 ("8863 BaJboa"), which is within the Association and is subject to the governing 

documents of the Association. The marijuana dispensary also owns and uses 8861 Balboa. Unit 

B, San Diego, California 92123 ("8861 Balboa''). 

4. On February 26, 2015, recorded on March 2, 2015, the Association, through its 

Board of Directors and members/ owners, created a 2015 Amendment to the CC&Rs which 

prohibits "the use of Units for the consumption, cultivation, manufacture, possession, sale and/or 

distrjbution ofmarijw:ma and/or cannabis-relaled OT containing products ("Marijuana Activity") 

and/or the operation of a medical marijuana collcct1vc, a medical marijuana cooperative, OT a 

medical marijuana dispensary (collectively, " Marijuana Distributors".) The 2015 Amendment 

was created as a result of and pursuant to a duly proposed amendment and valid vote of the 

members/owners in good standing, which was passed by a landslide - 94% of all ovvners voted in 

favor of the 2015 Amendment prohibiting M arijuana Activity. 
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5. The Board of Directors bad consistently attempted, through informal means 

including mediation, to enforce the 2015 Amendment prohibit marijuana activity and to uy to 

prevent unauthorized alterations of the common areas of the Association. However, the 

Marijuana Distributors refused to cease the Marijuana Activity. 

6. On, May 26, 2017, the Association sued Balboa Ave Cooperative, San Diego 

United Holdings Group, LLC. Ninus Malan, Razuki Investments, LLC and Salam Razuki to cease 

Marijuana Activity at 8861 Balboa and 8863 Balboa. The case number is 37-2017-00019384, 

Montgome1y Field Business Condominiums Association v. Balboa Ave Cooperative et al.. The 

matter was heavily litigated. 

7. In February 2018, the Association entered into a settlement agreement with the 

defendants . A true and correct copy of the executed Settlement Agreement is attached as Exhibit 

A and incorporated by reference. I was a board member and the Association President when the 

parties entered into the Settlement Agreement. 

8. The Settlement Agreement confinns the validity of the 2015 Amendment that 

pi:ohibits mar.ijuana activity. The Settlement Agreement allows San Diego United and Balboa 

Ave Cooperative only to engage in marijuana operations pursuant to a use variance. 

9. The Settlement Agreement sets forth numerous conditions upon which San Diego 

United and Balboa Ave Cooperative may operate a marijuana dispensary. If San Diego United 

and Balboa Ave Cooperative fall out of compliance with the Settlement Agreement or the 

Conditional Use Pennit, state and local law pertaining to Marijuana Activities, the Association 

may appear in court to have the use variance revoked. 

10. Since the scttJement agreement, l have notice numerous issues that could trigger 

issues wjth the Settlement Agreement. I have witnessed a long-haired skinny man smoking 

something outside. A lso, other unit owners, including myself, smell slrong odors of cannabis 

outside the dispensary. It is a violation to openly consume marijuana products outside of the 

dispensary. 

11. I have been informed that the dispensary has code violations from the City of San 

Diego, also in violation of the Settlement Agreement. 
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12. Many times, I have seen only one security guard and the security guards change 

q11ite a bit. Security was a huge concern of the Association's when it elected to enter into the 

Settlement Agreement. lt was of the utmost impo1tant that other unit owners feel secure and 

therefore the security guard issues are trouh1ing. I've also noticed the security guards sitting in 

their cars at times. 

13. The Association was, and remains, greal.ly concerned about traffic and parking. 

Since the dispensary opened, there are complaints about excessive speed by the employees 

around lhe complex. The Association asked the uispcnsary uperalors to gel the employees to slow 

down by speaking with a tall skinny white-haired man named "James." 

14. There are regularly two motorcycles illegally parked in front of the dispensary and 

I believe at times employees park in the Association parking, which is prohibited. The dispensary 

has been negligent in how it has handled parking and traffic. 

15. I have also talked to James about the garbage and litter that the dispensary 

consistently fails to pick up. In particular, it seems that they send customers out with product 

wrapped in blue plastic packages. Many patrons walk out, remove the product, and litter in the 

parking lot. James, or anyone else from the dispensary, refuse to pick of the trash. Customers 

also tbiow other trash in p lanters and around the parking lot The Association has been enforced 

to incur the expense of having off hours gardeners to deal with it. 

16. The dispensary operators also load up the dumpsters with big boxes that they do 

not break down. I' ve spoken to James about this. They started to break them down for a little 

while and then let it go. 

17. Around July 11, 2018, J noticed a difference in the dispensary. It was cleaner, 

more appropriate. I also noticed there seemed to be a new manager, a woman, that appeared to 

have her act together. 

!JI 

Ill 

Ill 

Ill 
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18. In addition, the payments under the Settlement Agreement are behind. This is a 

breach and will cause the Association to consider revoking the use variance. 

I declare under penalty of pe:\jmy under California state law that the foregoing is true and 

correct. Executed in San Diego, California, on July 26, 2018. 
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I, Matthew Freeman, declare: 

1. I am over the age of 18 and am not a party to this action. I have personal 

knowledge of the facts stated in this declaration. If called as a witness, I would testify 

competently thereto. 

2. I have been engaged for approximately the past 3 years as a "Manager" for a San 

Diego dispensary operating under the tradename "Golden State Greens." 

3. My duties as a Manager include: (i) overseeing of employees, (ii) tracking and 

managing inventory, (iii) ensuring compliance with local and state cannabis regulations 

(collectively, "Cannabis Regulations"), (iv) Scheduling day to day activities. It is my 

responsibility to make sure employees are scheduled 8 hours or less a day and not over 40 hours 

per week and to ensure that all breaks and lunches are taken in accordance with state law. 

4. On or around July 11, 2018, I was informed by my supervisor Heidi Rising, that I 

needed to go to 8863 Balboa Ave., Ste. E, San Diego, CA 92123 ("Balboa Dispensary") to assist 

at another dispensary we were going to operating . 

5. I did not know who owned or had operated the Balboa Dispensary when I was 

asked to go to its location . 

6. Upon arriving the first time at the Balboa Dispensary, I was surprised by how dirty 

it was and how many obvious and blatant violations of Cannabis Regulations there were. There 

was trash strewn about, inventory improperly stored or accounted for, opened product not in 

compliance with Cannabis Regulations throughout the facility, apparent failures to pay overtime 

wages and otherwise abide by labor laws, opened cannabis edible products obviously consumed 

on site, overdue invoices, improper records, butcher knives throughout the facility. 

7. On July 12, 2018, I came in for my shift at the Balboa Dispensary and was met by 

Ms. Rising in the office. She had me count all the money in the shop. I counted everything in the 

back office which came out to roughly $68,000, not including $100 in the cashier's box and the 

$2,940 in the ATM box as well as $160 in rejects in the ATM which was the only other money in 

the shop. My total matched what Ms. Rising's counted. 

Ill 
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8. My primary focus of each shift at the Balboa Dispensary was fixing the 

operational issues created by whoever had been running it previously and trying to implement 

better procedures for moving forward. 

9. On July 17th, 2018, I was scheduled to work at the Balboa Dispensary at 1 :30pm 

Pacific Standard Time. I was scheduled to work the closing Manager shift. 

10. At approximately 12:15pm on July 17th, 2018, I received a call from Alexis 

Bridgewater, another Golden State Greens manager, stating that there was a man at the Balboa 

Dispensary with a gun, that the police had been called and that she and the General Manager 

(Heidi Rising) had closed the Balboa Dispensary to protect customers and employees. It was 

suggested that I come in late for my shift, but when it seemed that the immediate situation was 

under control since the police had arrived at the Balboa Dispensary, I decided to show up for my 

shift on time. 

11. I arrived at the Balboa Dispensary at approximately 1 :30pm on July 17th, 2018 

and proceeded to park my vehicle at the lower lot below the Balboa Dispensary. Upon parking, I 

saw two gentlemen standing in the lower lot next to a car. I said hello to them and they said hello 

back. I then walked up the hill to the Balboa Dispensary and entered through the back, private 

entrance. 

12. When I entered the Balboa Dispensary, I saw my General Manager, Heidi Rising, 

who was on the phone. Ms. Bridgewater was counting the money for the shift change per our 

normal operating procedures. The Balboa Dispensary had also been re-opened to the public. In 

addition, Golden State Greens' attorney, Gina Austin, was there. 

13. Ms. Bridgewater explained to me that she believed the man with the gun worked 

for the old operators and that there was apparently some legal dispute. She then recounted some 

of the details from earlier that day. Ms. Rising left while still on the phone. 

14. Before leaving, Ms. Austin explained to me what she believed could happen next. 

She explained that someone with the Sherriff's office might come by to try to serve papers on the 

Balboa Dispensary and that I should take them and make sure to give them to Ms. Austin. She 

explained that the gentleman with the gun and the old operators did not have the right to enter the 
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Balboa Dispensary at that time and to not let them in and to call her and the police if they made 

attempts to enter the Balboa Dispensary. She told the security guards at the Balboa Dispensary 

essentially the same thing and then left shortly thereafter. 

15. Approximately 40 minutes after Ms. Austin left, I received a text from one of the 

owners of Golden State Greens, Adam Knopf, indicating that the owner of the Balboa Dispensary 

and Ms. Austin had instructed to close up the Balboa Dispensary and send employees home so 

that no one was there if and when service was attempted. I asked him if I should make a sign 

indicating the closure and he affirmed. Mr. Knopf then requested that I bring all cash from the 

Balboa Dispensary to Golden State Greens' office in order to fully account for Balboa Dispensary 

operations while we were there. 

16. Following my call with Mr. Knopf, I proceeded to tell all employees but Ms. 

Bridgewater that we were closing. I then proceeded to perform close-up procedures and to teach 

Ms. Bridgewater such procedures since she had not closed before. Ms. Rising showed back up 

and told us we all needed to go home . 

17. As we were closing up shop, Ms. Rising tried to come through the front door of 

the Balboa Dispensary from the outside when some gentleman appeared to push Ms. Rising and 

hand her a paper. Ms. Rising took the paper but told him that she would have to speak to the 

lawyers before she could let him in. She then instructed me and Ms. Bridgewater to stay back and 

to abandon closing procedures and just get all employees out. We all left the gentleman with the 

paper with the Balboa Dispensary guards in the waiting room of the Balboa Dispensary and began 

to let employees out the back entrance so as to avoid confrontation at the front. The gentleman 

with the paper was unable to access the reception or back area of the Balboa Dispensary because 

we had locked those doors to provide us time and safety while we tried to determine what to do. 

18. At some point, the men from the earlier incident with the gun and old operators 

joined the man with the paper in the waiting area of the Balboa Dispensary. The man with the 

paper who had shoved Ms. Rising was now yelling that we had to let him in or we would be in 

contempt of court. Ms. Rising asked him to please just hold on while she attempted to make her 

call. He screamed at her through the door that she needed to cooperate because he was an officer 

4 
DECLARA'l'ION OF MA'l'l'HEW FREEMAN 

D 



812

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

~E 13 

~~ ~ 0 
14 Q> ...... .......... 

0 Cll M 
Cl: of 0\ 

c.!l-< ~ 15 
:;1 = o~ 
c.!l ~ if 

16 ~ 0 ·~ 
...,;j ~ = 
~ ::s = 0 • 

17 ~ rJJ 
rJJ ~ 
;i 0\ < .... 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

of the court. He yelled that we were making it "really f**king tough for [ourselves]" and that by 

not letting him in we were "telling the judge to go f* *k himself' and that would not play well. 

Then he said, "I am the guy that runs this place now." His screaming and volatile behavior caused 

one of the Balboa Dispensary guards to walk off the job, making me feel even more unsafe than I 

already did. 

19. Ms. Rising then said that we all needed to get out and we proceeded to the 

managers' room in the back, past the reception and bud rooms, to collect our belongings and 

leave. At that point, we could not see what the men in the front were doing or where they were 

because we were in the back and did not have video feed because, had we pulled it up to see 

them, they would have been able to see us through the reception video feed, which scared us. 

20. Ms. Rising then received a call from the owner of the Balboa Dispensary, Ninus 

Malan, and then another call from Adam Knopf. Ms. Rising informed me and Ms. Bridgewater 

that they had instructed that we get out of there and take the cash on hand so it could be 

accounted for. At some point we began to collect the cash, most of which appeared to have 

originated from Golden State Greens' and been brought to the Balboa Dispensary by the way it 

was bundled similarly to the way Golden State Greens handles their cash and other factors . 

21. At that point, the man with the paper and the employees of the old operator were 

banging on the door in between the waiting room and reception area, which we had locked to give 

us time and protection while we tried to leave peaceably out the back. Ms. Rising then called Ms. 

Austin to inform her that she was going to call the police. After the call, Ms. Rising informed me 

that Ms. Austin was on her way. 

22. Men, I do not know who or how many, then came to the back of the Balboa 

Dispensary near the managers' office where we were and started banging on the back door from 

which we had been planning to exit. One yelled something like "open up, I am an officer of the 

courts!" Another male voice then yelled "I'm the officer of the court, "and then the two men 

started laughing. Someone yelled something like "don't make us break it down because if we do, 

you will pay." Then I heard, "oh, we will just use this." One guy said, "man I have had way too 

much caffeine today." 
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23. Around this time, I became aware that the gentlemen at the front had now broken 

through the reception door and were trying to hack into the security system to open the last 

remaining locked door, between the reception area and "bud room," that protected us from them. 

24. At some point, Ms. Rising was on the phone with the police and Ms. Bridgewater 

was on the phone with Adam trying to figure out what to do. 

25. After breaching the reception area, one man got on the computer and appeared to 

try to hack into the system to open the door to the budroom. 

26. When we then heard them break through the budroom door, Ms. Bridgewater went 

to remove the door stop to the managers' office, so we could close the door to protect ourselves 

from whatever was coming our way. At that point, I heard Mr. Knopf, who had been on speaker 

phone with Ms. Bridgewater, yell to run and that all the men were at the front and to grab the cash 

and run out the back. The men apparently overheard Mr. Knopf telling us to run and the men then 

began running towards the back door where we were trying to leave. 

27. We ran out the back door with the money and there was Ms. Austin driving up to 

get us. Ms. Bridgewater ran the wrong way and by the time we were all safely in Ms. Austin's 

car, she had to swerve to avoid hitting one of the men who had jumped out in front of her car. I 

felt relieved to be in Ms. Austin's car because I did not believe that I would have been able to 

protect us had the men broken through to where we were. I believed that the men meant to do 

harm and were not there merely to enforce a legal order. 

28. I later learned that Mr. Knopf had been watching the events transpire on the 

cameras for the Balboa Dispensary and had also been on the phone with Ms. Austin, which is 

why he was able to instruct her that the men had left the back and she could pick us up. 

Ill 

Ill 

Ill 

Ill 

Ill 

Ill 
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29. Approximately two hours after leaving the Balboa Dispensary in Ms. Austin's car, 

I returned to retrieve my personal vehicle and noticed at least some of the gentlemen still at the 

Balboa Dispensary. I had left it there because I had been informed that they had been sitting on 

Ms. Rising's vehicle with a gun earlier in the day. I feared that they might intentionally damage 

my vehicle while I was gone. 

I declare under penalty of perjury under California state law that the foregoing is true and 

correct. Executed in San Diego, California, on July 27, 2018. 

/' 
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Clerk ef the Superior Court 
By Richard Day , OeJ:!uty Clerk 

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

SALAM RAZUKI, an individual, 

Plaintiff, 

VS. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; ROSELLE 
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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. 

I, David C. Jarvis II, declare: 

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

DECLARATION OF DAVID C. JARVIS II 

[Imaged File] 

1. I am over the age of 18 and am not a party to this action. I am an attorney duly 

licensed to practice before the courts of the State of California. I am a partner at Goria, Weber & 
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Jarvis, located at 1011 Camino de! Rio S #21 0, San Diego, California 92108 . I have personal 

knowledge of the following facts, and if called upon, I could and would competently testify 

hereto 

2. On July 13 , 2018, [received a telephone call from attorney Steve Elia. He 

instructed our receptionist that it was urgent. I was on the phone when he called. I returned his 

call when my call ended and was put on hold. When he answered, there were also a couple of 

associates in his office. I do not recall their names, as the conversation was only between me and 

Steve Elia. He infom1ed me that he had been trying to call Chris Hakim for the last couple of 

days, but Chris was not answering. 

3. Steve Elia requested that I pass on a message to Chris Hakim requesting Chris' 

"cooperation" with Salam Razuki. Steve Elia asked me to tell Chris Hakim that if Chris Hakim 

cooperated in the lawsu it, he would not be named as a paiiy to the lawsuit. Steve Elia further said 

that he knew Chris Hakim is a licensed real estate broker and that Steven Elia did not want to see 

anything bad happen to Chris Hakim's brokers ' license. 

4. I requested clarification on what ''cooperation" meant, and Elia said immediate 

reinstatement of SoCal Business Ventures as the Manager, and to agree to the interpleading of all 

funds relating to business operations at the Mira Este Facility with the comt until this matter is 

resolved . Steve Elia informed me that he needed an answer from Chris by 4:00 p.m. that day. 

5. I did not accept service for either Chris Hakim or Ninus Malan, and Steve El ia did 

not even request that I accept service for either of them personally. 

6. T further did not approve any recording of th is conversation with Elia. 

I declare under penalty of perjury under California state law that the foregoing is true and 

conect. Executed in San Diego, California, on July 27, 2018. 
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