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OPERATING AGREEMENT 
OF 

RM PROPERTY HOLDINGS, LLC 

This Operating Agreement is made and entered into by and between those Persons whose 
names and signatures are set forth below (the "Members"), and being the Members of t11e above 
named Limited Liability Company organized under the Laws of the State of California 
(sometimes hereinafter referred to as the "Company" or the "Limited Liability Company"), who 
hereby represent and agree that they have or will cause to be filed, on behalf of tbe Company, 
Aliicles of Organization with the Secretary of State for the State of Californ ia, and that they 
desire to enter into this Operating Agreement in accordance with the California Revised Uniform 
Limited-Liability Company Act. 

NOW, THEREFORE, in consideration of the premises, the prov1s1ons and the 
respective agreements hereinafter set forth and for other good and valuable consideration, the 
Members hereto do hereby agree to the following terms and conditions of this Operating 
Agreement for the administration and regulation of the affairs of this LIMITED LIABILITY 
COMPANY. 

ARTICLEl 
DEFINITIONS 

When used in this Agreement, the followi ng terms shall have the meanings set forth 
below (all terms used in this Agreement that are not defined in this Article I shall have the 
meanings set forth elsewhere in this Agreement): 

I . J "Act" means the California Revised Uniform Limited-Liability Company Act, 
contained in Corp. Code, §§ 17701 .01 et seq., as amended from time to time. 

1.2 " Agreement" shall be deemed to mean the Operating Agreem ent of this Limited 
Liability Company as may be amended. 

1.3 ·'Business Day" shall be deemed to mean any day excluding a Saturday, a Sunday 
and any other day on which banks are required or authorized to close in the State of fo1mation. 

1.4 "Economic Interest" shall mean an interest in the profits and losses of the 
Company and excluding the right to vote and participate in the management and business affairs 
of the Company provided in this Agreement or under the Act. 

1.5 "Limited Liability Company" or "Company" shall be deemed to mean the 
Limited Liability Company named in the heading of this Agreement, a limited Liability 
Company organized pursuant to the laws of the State of California. 

1.6 "Maj oritv Interest" means the interest of the Members holding greater than fifty 
percent (50%) of the total interests held by the Members. 
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1. 7 "Management" shall be deemed to have the meaning set forth in Article 4 of this 
Agreement. 

1.8 "Member" shalJ mean (l) a person who has a Membership Interest in the Limited 
Liability Company AND (2) has not resigned, withdrawn, or been expelled as a member or, if 
other than an individual, been dissolved. 

1.9 "Membersrup Interest" shall mean, witb respect to a Member, the percentage of 
ownership interest in the Company of such Member (may also be refe1Ted to as "Interest" or 
"Percentage Interest"). Each Member's percentage of Membership Interest in the Company shall 
be based on his relative capital contributions to the Company and shall be evidenced by a 
Certificate of Membership foterest. 

1.10 "Period of Duration" shall mean the period of time between the date the 
Company's A.Jticles of Organization were filed and the date on which the Company will dissolve 
in accordance with the provisions of this Agreement. 

1.11 "Person" shall mean an individual, partnership, limited partnership, trust, estate, 
association, corporation, limited liability company, or other entity, whether domestic or foreign. 

1.12 "Purpose" shall mean to acquire, invest, and manage real propetty and/or any 
other lawful business or investment activity as may be approved by the Members. 

1.13 "Substituted Member" shaJI be deemed to ba ve the meaning set forth in Section 
6.3 of this Agreement. 

ART1CLE2 
OFFICES AND RECORDS 

2.1 Registered Office and Registered Agent. Tbe Limited Liability Company shall 
have and maintain a registered office in the State of California and a resident agent for service of 
process, who may be a natural person of said state, or a domestic corporation, or a corporation 
authorized to transact business within said state and is per.milted by said slate to act as a 
registered agent/office within said state. The resident agent shall be appointed by the 
Management. 

(a) Tbe location of the registered office shall be determined by the Management. 

(b) The current name of the resident agent and location of the registered office 
shall be kept on file in the appropriate office within the state of formation pursuant to applicable 
provisions of law. 

2.2 Limited Liability Company Offices. The Lim..ited Liability Company may have 
such offices anywhere within and without the State of California, where the Management from 
time to time may appoint, or the business of the L imited Liabi lity company may require. The 
"principal place of business" or "principal business' ' or "executive" office or offices of the 
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Limited Liability Company may be fixed and so designated from time to time by the 
Management. 

2.3 Reconls. The Limited Liability Company shall continuously maintain at its 
registered office, or at such other place as may be authorized pursuant to applicable provisions of 
law of the State of California the following records: 

(a) A current list, in alphabetical order, of the full name and last known 
business address of each Member, Economic Interest holder and Manager; 

(b) A copy of the filed Articles of Organization and all amendments thereto, 
together with executed copies of any powers of attorney pursuant to whicb any document has 
been executed; 

(c) Copies of the Limited Liability Company's federal income tax returns and 
reports, if any, for the three (3) most recent years; 

(d) Copies of any then effective written operating agreement and of any 
financia l statements of the Limited Liabil ity Company for the three (3) most recent years; 

(e) Unless contained in the Articles of Organization, a writing setting out: 

(1) The amount of cash and a description and statement of the agreed 
value of the other property or services contributed by each Member and which each Member has 
agreed to contribute; 

(2) The items as to which, or events on the happening of which, any 
additional contributions agreed to be made by each Member are to be made. 

(3) Any right of a Member to receive, or of a Manager to make, 
distributions to a Member which include a return of all or any part of the Member's contribution; 
and 

(4) Any events upon the happening of which the Limited Liability 
Company is to be dissolved and its affairs wound up. 

(t) The Limited LiabiUty Company shall also keep from time to time such 
other or additional records, statements, lists. and information as may be required by law. 

(g) Jf any of the above said records under Section 2.3 are not kept within the 
State of California, they shal l be at all times in such condition as to permit them to be delivered 
to any authorized person within three (3) days. 

2.4 Inspection of Records. Records kept pursuant to this Article are subject Lo 
inspection and copying at the reasonable request, and at the expense of any Member in person or 
by attorney or other agent during the usual bours of business to inspect for any proper purpose. A 
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proper purpose shall mean a purpose reasonably related 1o sucb person's interest as a Member. In 
every instance where an attorney or other agent shall be the person who seeks the right of 
inspection, tbe demand under oath shall be accompanied by a power of attorney or such other 
writing which authorizes the attorney or other agent to so act on behalf of the Member. 

ARTlCLE3 
MEMBERS' MEETINGS AND COMMITTEES 

3.1 Place of Meetings. All meetings of the Members shall be held at the principal 
business office of the Limited Liability Company in the State of California except such meetings 
as shall be held elsewhere by the express deten11ination of the Management; in which case, such 
meetings may be held, upon notice thereof as hereinafter provided, at such other place or places, 
within or without the State of Cali fornia, as said Management shall have deten11ined, and shall 
be stated in such notice. Unless specifically prohibited by law, any meeting may be held at any 
place and time, and for any purpose, if consented to in writing by all of the Members entitled to 
vote thereat. 

3.2 Annual Meetings. Ao annual meeting of Members shall be held each year on the 
Company's date of organization as indicated in section 1.10 above, if not a legal holiday, and if a 
legal holiday, then the annual meeting of Members shall be held at the same time and place on 
the next day thereafter which is a fu ll Business Day. 

3.3 Special Meetings. Special meetings of the Members may be held for any purpose 
or purposes. They may be called by the Manager or by Members holding not Jess than fifty-one 
percent of the voting power of the Limited Liability Company or such other maximum number 
as may be required by law. Written not ice shall be given. 

3.4 Action in Lieu of Meeting. Any action required to be taken at any annual or 
special meeting of the Members or any other action which may be taken at any annual or special 
meeting of the Members may be taken wi thout a meeting if consents in writing setting forth the 
action so taken shall be signed by all of the Members entitled to vote with respect to the subject 
matter thereof. 

3.5 Notice. Written notice of each meeting of the Members, whether annual or 
special, stating the place, day and hour of the meeting, and, in case of a special meeting, the 
purpose or purposes thereof~ shall be given or given to each Member entitled to vote thereat, not 
less than five (5) nor more than thlliy (30) days prior to the meeting unJess, as to a particular 
matter, other or further notice is required by law, in which case such other or further notice shall 
be given. 

(a) Notice upon the Member may be delivered or given either personally or by 
express or first class mail, or by telegram, facsimile, or other electronic transmission such as via 
email, with all charges prepaid, addressed to each Member at the address of such. Member 
appearing on the books of the Limited Liability Company or more recently given by the Member 
to the Limited Liability Company for the purpose of notice. 
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(b) If no address for a Member appears on the Limited Liability Company's 
books, notice shall be deemed to have been properly given to such Member if sent by any of the 
methods authorized herein to the Limited Liability Company's principal executive office to the 
attention of such Member, or if published, at least once in a newspaper of general circulation in 
the county of the principal executive office of the Limited Liability Company. 

(c) lf notice addressed to a Member at the address of such Member appearing 
on the books of the Limited Liability Company is returned to the Limited Liability Company by 
the Uni ted States Postal Service marked to indicate that the United States Postal Service is 
unable to deliver the notice ro the Member at such address, all future notices or reports shall be 
deemed to have been duly given without further mailing if the same shall be available to the 
Member upon written demand of the Member at the principal executive office of the Limited 
Liabili ty Company for a period of one ( l) year from the date of the giving of such notice. rt shall 
be the duty and responsibility of each member to provide the Manager and/or the Limited 
Liabili ty Company with an offi cial mailing address. 

(d) Notice shall be deemed to have been given at the time when delivered 
personally or deposited in the mail or sent by telegram or other means of electronic transmission. 
An affidavit of the mailing or other means of giving any notice of any Member meeting shall be 
executed by the Management and shall be filed and maintained in the minute book of the Limited 
Liability Company. 

3.6 Waiver of Notice. Whenever any notice is required to be given under the 
provisions of this Agreement, or the Articles of Organization of the Limited T ,iability Company 
or any law, a waiver thereof i.n writing signed by the Member or Members entitled lo such 
notice, whether before or after the time stated therein, shall be deemed the equivalent to the 
giving of such notice. To the extent provided by law, attendance at any meeting shall constitute a 
waiver of notice of such meeting except when the Member attends the meeting for the express 
purpose of objecting to the transaction of any business because the meeting is not lavvfully cal led 
or convened, and such Member so states such purpose at the opening of the meeting. 

3.7 Presiding Officials. Every meeting of the Limited Liability Company for 
whatever reason, sh all be convened by the Manager or Member who called the meeting by notice 
as above provided; provided, however, it shall be presided over by the Management; and 
provided, further, the Members at any meeting, by a majority vote of Members represented 
thereat, and notwithstanding anything to the contrary elsewhere in this Agreement, may select 
any persons of their choosing to act as the Chairman and Secretary of such meeting or any 
session thereof. 

3.8 Business Which May Be Transacted at Annual Meetings. At each annual meeting 
of the Members, the Members may elect, with a vote representing a M ajority Interest of the 
Members, a Manager or Managers to administer and regulate the affairs of the Limited Liability 
Company. The Manager(s) shall hold such offJce until the next annual meeting of Members, or, 
until the Manager, resigns or is removed by the Members pursuant to the terms of this 
Agreement, whichever event first occurs. TI1e Members may transact such other business as may 
have been specified in the notice of the meeting as one of the purposes thereof. 
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3.9 Business Which May Be Transacted at Special Meetings. Business transacted at 
all special meetings shall be confined to the purposes stated in the notice of such meetings. 

3.10 Quorum. At a ll meetings of the M embers, a Majority Interest, in person or by 
proxy, shall constitute a quorum for the transaction of business, unless a greater number as to any 
particular matter is required by law, the Articles of Organization or this Agreement, and the act 
of a majority of the Members present at any meeting at which there is a quorwn, except as may 
be otherwise specifically provided by law, by the Articles of Organization , or by this Agreement, 
shall be the act of the Members. Less than a quorum may adjourn a meeting successively until a 
quorum is present, and no notice of adjournment shall be required. 

3.11 Proxies. At any meeting of the Members, every Member having the right to vote 
shall be entitled to vote in person, or by proxy executed in writing by such Member or by his 
duly authorized attorney-in-fact. No proxy shall be valid after three years from the date of its 
execution, unless otherwise provided in the proxy. 

3.12 Voting. The Members of the Limited Liability Company shall vote in proportion 
to their interests as cwTently recorded in the books of the Company. 

3.13 Advisory Committees. The Management may establish advisory conunittees to 
advise or make suggested recommendations on various aspects of the Limited Liability 
Company's business or operations. Each Committee shall keep regular minutes of its 
proceedings and the same shall be recorded in the minute book of the Limited Liability 
Company. 

3.14 Meeting by Telephonic Conference or Similar Communications Equipment. 
Unless otherwise restricted by the Articles of Organization, this Agreement, or by law, the 
Members of the Limited Liability Company, or any committee thereof established by the 
Management, may participate in a meeting of such Members or committee by means of 
telephonic conference or similar communications equipment whereby all persons patticipatiog in 
the meeting can hear and speak to each other and participation in a meeting in such manner shall 
constitute presence in person at such meeting. 

ARTICLE4 
MANAGKMENT 

4.1 Management. Unless prohibited by law and subject to the terms and conditions of 
this Agreement, the administration and regulation of the affairs, business and assets of the 
limited Liability Company shall be managed by all the Members (also referred to as the 
"Manager(s)" or the "Management") . Any Manager may be a Member and shall be elected 
annually by the Members in the manner prescribed by Section 3.8 of this Agreement. 

4.2 Rights, Powers and Obligations of the Manaeement. The Management shall have 
all the rights and powers as are conferred by Jaw or are necessary, desirable or convenient to the 
discharge of the Management's duties wider this Agreement, provided such rights and powers 
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exercised are agreed upon by a Majority lnterest. Without limiting the generality of the rights 
and powers of the Management, the Management, upon approval of a Majority Interest, shall 
have I.be following rights and powers which the Management may exercise in its sole discretion 
at Lhe cost, expense, and iisk of the Limi ted Liability Company: 

(a) To deal in any Limited Liability Company asset whether an interest in real 
estate or personal property or chose in action, to sell (for cash or for debt to be held by the 
Limited Liability Company), exchange or convey title to, and to grant options for sale of all or a 
portion of the Limited Liability Company's assets; 

(b) To bonow money and as security therefore to encumber al l or any patt of 
the Limited Liability Company' s assets; 

(c) To prosecute defend and settle lawsuits and claims and to hand le matters 
with governmental agencies; 

(d) To open, maintain and close bank accounts and banking services for the 
Limited Liability Company and designate and change signatories on such accounts or services; 

(e) To incur and pay all legal, accounting, investment banking, independent 
financial consulting, Litigation and other fees and expenses as the Manager may deem necessary 
or appropriate for carrying on and performing the powers and authorities herein conferred; 

(f) To negotjatc and make any disposition of the Limited Liability Company's 
assel on such terms and conditions as the Manager deems appropriate: 

(g) To execute and deliver any contracts, agreements, instruments or 
documents necessary, advisable or appropriate to evidence any of the transactions specified 
above or contemplated hereby and on behalf of the Limited Liability Company and lo exercise 
Limited Liability Company rights and perform Limited Liability Company obligations under any 
such agreements, contracts, instruments or documents; 

(h) To exercise for and on behalf of the Limited Liabil ity Company all the 
general powers granted by law to the Limited Liability Company, and 

(i) To take such other action as the Manager deems necessary and appropriate 
to carry out the Purpose of the Limited Liability Company or this Agreement. 

4.3 Removal. Any Manager may be removed or discharged by the Members 
whenever in their judgment the best interests of the Limited Liability Company would be served 
thereby. The removal of the Manager shall be by a Majority Interest vote of a quorum consisting 
of Members who are not the Manager of the Limited Liability Company and without prejudice to 
the contract rights, if any, of the Manager so removed. 
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ARTICLE 5 
INDEMNIFICATION OF MEMBERS, MANAGERS, AGENTS AND EMPLOYEES 

5.1 Members and Managers. The Limited Liability Company shall indemnify any 
person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit, or proceeding, whether civi l, criminal, adminisb·ative or investigative, 
including an action by or in the r ight of the Limited Liability Company, by reason of the fact that 
he/she is or was a Member or Manager of the Limited Liability Company, or is or was serving at 
the request of the Limited Liability Company as a director, manager, of officer, employee or 
agent of another limited liability company, corporation, partnership, joint venture, trust or other 
enterprise, against e~enses, judgments, fines and amounts paid in settlement actually and 
reasonably incmTed by him/her in connection with the defense or settlement of such action, suit 
or proceeding, including attorneys ' fees, to the full extent permitted by law provided such action, 
suit or proceeding is not based on such Member or Manager's gross negligence or wiU:ful 
misconduct. Each Manager shall indemnify all other Members who are a party or threatened to 
be made a party to any threatened, pending or completed action, suit, or proceeding, whether 
civil, criminal, administrative or investigative .. including an action by or in the right of the 
Lunited Liability Company, so long as that Manager exercised rights and powers within the 
authority required by this Agreement. 

5.2 Employees And Agents. The Limited Liability Company may, at the discretion of 
the Members, indemnify any person who was or is a party or is threatened to be made a party to 
any threatened, pending or completed action, suit, or proceeding, whether civil, criminal, 
administrative or investigative, including an action by or in the right of the Limited Liability 
Company, by reason of the fact that he/she is or was an employee or agent of the Limited 
Liability Company, or is or was serving at the request of the Limited Liability Company, as a 
manager, director, officer, employee or agent of another limited liability company, corporation, 
partnership, joint venture, trust or other enterprise, against expenses, judgments, fines and 
amounts paid in settlement actually and reasonably incuned by him/her in connection with the 
defense or settlement of such action, suit or proceeding, including attorneys' fees, to the full 
extent permitted by law. 

5.3 Expenses. The Limited Liability Company shall pay the Member or Manager, or 
such person or entity as the Member or Manager may designate, on a continujng and current 
basis, and in any event not later than thirty (30) Business Days following receipt by the Limited 
Liability Company of the Member's or Manager's request for reimbursement, all expenses, 
including attorneys fees, costs, settlements, fines and judgments incmTed by or levied upon the 
Member or Manager in connection with any action, suit or proceeding referred to in Section 5.1. 

(a) To the extent that an employee or agent of the Limited Liability Company 
has been successful on the merits or otherwise in defense of any action, suit or proceeding 
refelTed to in Section 5.2, or in defense of any claim, issue or matter therein, be/she may be 
indemnified against expenses actually and reasonably incurred by such person in connection 
therewith, including attorney's fees. 
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(b) Expenses incurred by a Member or Manager in defending a civil or 
criminal action, suit, or proceeding may be paid by the Limited Liability Company in advance of 
the final disposition of such action, suit, or proceeding upon receipt of an unde1taking by or on 
behalf of tbe Member or Manager to repay such amount if it is ultimately determined that the 
Member or Manager is not entitled to be indemnified by the L.irnjted Liability Company as 
authorized in this Agreement. Such expenses incurred by other employees and agents may be so 
paid upon such tenns and conditions, if any, as the Members deem approp1iate. 

5.4 Authorization. Any indemnification of Members, Manager(s), employees or 
agents pursuant to this Article 5, unless ordered by a court, shall be made by the Limited 
Liabili ty Company only as authorized in the specific case upon a determination that such 
indemnification is proper in the circumstances because such Member, Manager, employee or 
agent has met the applicable standard of conduct set forth by law. Such determination shall be 
made by the Members by a majority vote of a quorum consisting of Members who were not 
parties to the action, suit, or proceeding, or if such a quorum is not obtainable, or even if 
obtainable a quorum of disinterested Members so directs, by independent legal counsel m a 
written opinion. 

5.5 Notification and Defense of Claim. Promptly after receipt by a Member, 
manager, employee or agent of notice of the commencement of any action, suit or proceeding, 
the Member, Manager, employee or agent will, if a claim in respect thereof is to be made against 
the Limited Liability Company, notify the Limited Liability Company of the commencement 
thereof. The fai lure to promptly notify the Limited Liability Company will not relieve the 
Limited Liability Company from any liability that it may have to the Member, Manager, 
employee or agent thereunder, except to the extent the Limited LiabiJity Company is prejudiced 
in its defense of such claim as a result of such fail ure. Unless otherwise requested by the 
Members, written notification shall not be necessary if the Member, Manager, employee or agent 
informs a majority of the Members of the commencement of any such action, or, independent of 
such notification by the Member, Manager, employee or agent, a majority of the Members has 
reason to believe such action has been initiated or threatened. with respect to any such action, 
suit or proceeding as to which the Member, Manager, employee or agent notified, or is deemed 
to have notified, the Limited Liability Company or the commencement thereof, the following 
shal I apply: 

(a) The Limited Liability Company is entitled to participate therein at its own 
expense; 

(b) Except as otherwise provided below, to the extent that it may wish, the 
Limited Liability Company, jointly with any other indemnifying patty similarly notified, will be 
entitled to assume the defense thereof with counsel reasonably satisfactory to the Member, 
Manager, employee or agent. After notice from the Limited Liability Company to the Member, 
Manager, employee or agent of its election so to assume the defense thereof, the Limited 
Liability Company will not be liable to the Member, Manager, employee or agent in connection 
with the defense thereof other than reasonable costs of invest igation or unless: 
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(1) the employment of separate counsel by the Member, Manager, 
employee or agent has been authorized by the Limited Liability Company, 

(2) the Member, Manager, employee or agent reasonably c..:ondudes 
that there may be a conflict of interest between the Limited Liability Company and the Member, 
Manager, employee or agent in the conduct of the defense of such action and that such conflict 
may lead to exposure for the Member, Manager, employee or agent not otherwise indemnifiable 
and the Member, Manager, employee or agent notifies the Limited Liability Company of such 
conclusion and decision to employ separate counsel, or 

(3) the Limited Liability Company fails to employ counsel to assume 
the defense of such action. The Limited Liability Company shall not be entitled to assume the 
defense of any action, suit or proceeding brought by or on behalf of the Limited Liability 
Company or as to which the Member, Manager, employee or agent reasonably makes the 
conclusion provided for in (b)(2) above; 

(c) The Limited Liability Company shall not be liable to indemnify the 
Member, Manager, employee or agent for any amount paid in settlement of any action or claim 
eiiected without its written consent. The Limited Liability Company shall not settle any action or 
claim in any manner which would impose any penalty or limitation on the Member, Manager, 
employee or agent without the written consent of the Member, Manager, employee or agent. 
Neither the Limited Liability Company nor the Member, Manager, employee or agent will 
unreasonably withhold their consent to any proposed settlement. 

5.6 Not Exclusive. The indemnification and advancement of expenses provided by 
this Article 5 shall not be deemed exclusive of any other rights to which those seeking 
indemnification or advancement of expenses may be entitled under the Articles of Organization, 
as amended from time to time, or any agreement, vote of disinterested Members or otherwise, 
both as to action in his official capacity and as to action in another capacity while holding such 
office, and shall continue as to a person who has ceased to be a Member or Manager and sha!J 
imu·e to the benefit of the heirs, executors and administrators of such person. 

5.7 Further Indemnity. The Limited Liability Company shall have the power to give 
any further indemnity in addition to the indemnity authorized or contemplated under this Alticle 
5, to any person who is or was a Member, Manager, employee or agent or to any person who is 
or was serving at the request of the Limited Liability Company as a manager, director, officer, 
employee or agent of another limited liability company, corporation, partnership, joint venture, 
trust or other enterprise; provided, however, no such indemnity shall indemnify any person from 
or on account of such person's conduct which was finally adjudged to have been knowingly 
fraudulent, deliberately dishonest or willful misconduct, or if it is determined by a final j udgment 
or other final adjudication by a court of competent jurisdiction considering the question of 
indemnification that such payment of indemnification is or would be in violation of applicable 
law. The Limited Liahility Company may enter into indenmification agreements with eacb 
Member or Manager of the Limited Liability Company whom the Members authorize by vote of 
a majority of a quorwn of disinterested Members. 
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5.8 Insurance. The Limited Liabili ty Company may purchase and maintain insurance 
or make other financial arrangements on behalf of any person who is or was a Memher, 
Manager, employee or agent of the Limited Liability Company, or is or was serving at lhe 
request of the Limited Liability Company as a manager, director, employee or agent of another 
Limited Liability company, corporation, partnership, joint venture, trust or other enterprise 
against any liability asserted agai nst him/her and incurred by him/her in any such capacity, or 
arising out of his/her status as such, whether or not the Limited Liability Company would have 
the power to indemnify him/her against such liability under the provisions of this Article 5. 
When, and if the Limited Liabili ty Company obtains such insurance coverage or makes such 
other financial arrangements, the Limited Liability Company shall not be required, to maintain 
such insurance coverage or other financial arrangements in effect; provided, however, the 
Limited Liabi lity Company notifies the covered person in writing within five (5) business days 
of the making of the decision to not renew or replace such insurance policy or maintain such 
other financial a.lTangements in effect. The maintenance of such insurance or other financial 
arrangements shall not diminish, relieve or replace the Limited Liability Company's liability for 
indemnification under the provisions hereof. A claim for reimbursement thereunder, shall not be 
denied on the basis that such amount mayor will be covered by such insw-ance policy or other 
fi nancial arrangements, if such payments from the insurance company or other financial 
arrangements will not be made to the covered person within ten (10) business days of the claim 
for reimbursement. 

The other financial arrangements made by the Limited Liabi lity Company 
pursuant to this Article may include: 

(a) creation of a trust fund; 

(b) establishment of a program for self-insurance; 

(c) securing of its obligation or indemnification by granting a security interest or 
other lien on any assets of the Limited Liability Company; 

(d) any other financial arrangements permitted by law; 0 1-, 

(c) any combination of the above. 

5.9 Additional Definitions. For the purpose of this Article 5, references to "the 
Limited Liability Company" shall be deemed to include all constituent entities absorbed in a 
consolidation or merger as well as the resulting or surviving entity, so that any person who is or 
was a Member ur Manager uf such a constituent entity or is or was serving at the request of such 
constituent entity as a manager, director or officer of another limited liability company, 
corporation. partnership, joint venture, trust or other enterprise shaU stand in the same position 
under the provisions of this Article 5, with respect to the resulting or surviving corporation or 
entity as he/she would if be/she had served the resulting or surviving corporation or entity in the 
same capacity. 

For purposes of this Article 5, the following definitions shall apply: 
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(a) The term "other enterprise" shall include employee benefit plans. 

(b) The term "fines" shall include any excise taxes assessed on a person with 
respect to an employee benefit p lan. 

(c) The term "serving at the request of the Limited Liability Company" shall 
include any service as a Member or Manager of the Limited Liability Company which imposes 
duties on, or involves services by, such Member or Manager with respect to an employee benefit 
plan, its participants, or beneficiaries. 

(d) A person who acted in good faith and in a manner he reasonably believed 
to be in the interest of the participants and beneficiaries of an employee benefit plan shall be 
deemed to have acted in a manner "not opposed to the best interests of the Limited Liability 
Company". 

5.10 Limitation of Members' Liability. Other than a Member's respective Capital 
Contribution or obligation to make said Capital Contribution or additional contributions as 
provided in this Agreement, the Members shall have no liability or obligation for any liabilities, 
debts or obligations of the Company. 

ARTICLE 6 
MEMBERSHIP INTEREST 

6.1 Contribution to Capital. Member contributions to the capital of the Limited 
Liability Company may be paid for, wholly or partly, by cash, by p ersonal property, or by real 
property , or services rendered. By unanimous consent of the Members, other forms of 
contributions to capital of a Limited Liabili ty company authori7.ed by law may be authorized or 
approved. Upon receipt of the total amount of the contTibution to capital, the contribution shall 
be declared and taken to be fully paid. Members may be subject to additional contributions to 
capital as determined by the Majority Interest of Members from time to time. Furthermore, 
within thirty (30) days from the date of this Agreement, the Members shall cause to be 
transferred lo the Company the assets identified in Ex hibit "B" attached hereto and incorporated 
herein. 

INITIAL INITIAL 

(a) Upon the unanimous consent of the members, the Company may issue 
more than one class of membership interest. The members may detemti.ne and alter the rights, 
preforences, privileges and restrictions granted to and imposed upon any wholly un-issued class 
of membership interest. 

6.2 Valuation of Personal or Real Propetty and Services Rendered. Unless required 
or recommended by any law or any govemmental regulation or court decision or administrative 
ruling applicable to this Limited LiabiLily Company, the value lo be assigned lo a contribution lo 
capital of the Limited Liability Company of personal or real property shall be determined in the 
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following manner. The Member contributing such personal, or real property must submit at the 
time of the contribution a minimum of two appraisals by appraisers satisfactory to the 
Management. The average appraised price as determined from the appraisals submitted shall be 
the amount assigned to this contribution of capital . In the event the Member demands a return of 
his/her contribution to capital and such return is authorized pursuant to this Agreement and law, 
the Limlted Liability Company shall be only obligated to return the original monetary value 
assigned to the property at the time of its contribution to capital. 

(a) Unless required or reconunended by any law or any governmental 
regulation or court decision or administrative ruling applicable to this Limited Liability 
Company, the value to be assigned to a contribution to capital of the Limited Liability Company 
for services reDdered shall be the amount the Management determines is the fair market value for 
such services. 

6.3 Restrictions on Transfer and Assignment of Interests. No Member shall be 
entitled to transfer, assign, convey, sell, encumber or in any way alienate all or any part of his or 
her Membership Interest except upon completion of the Right of First Refusal procedure set forth 
in subsection 6.3(g) below. Further, a Member may not assign any Economfo Interest without 
the non-economic interests related to the same Membership Interests, except with the consent of 
the other Members as indicated by a Majority Vote of the other Members or by operation of law. 
Any transfer in violation of this Article 6 shall onJy be effective to the extent set forth in 
subsection 6.3(f). After the consummation of any transfer of any part of a Membership Interest, 
the Membership Interest so transfened shall continue to be subject to the terms and provisions of 
this Agreement and any further transfers shall be required to comply w ith all the terms and 
provisions of rhis Agreement. 

(a) Exceptions. A Member may effectuate the fol lowing types of transfers 
("Exception Transfers") without complying w rn1 the provisions of this Article relating to (i) 
obtaining the consent of the non-transfening Members and (ii) the right of first refusal of the 
Company and the other Members: 

(1) Any transfer of a Membership Interest by bequesl or otherwise: 
occurring as a result of the death of an individual Member; 

(2) Any voluntary transfer of a Membership Interest (i) from an 
individual Member to the trustee of a revocable t rust for the benefit of that Member and/or his 
spouse and/or bis relatives within two degrees of consanguinity, or (ii) from the trustee of such a 
trust back to one or more individual Member-trustor(s); 

(3) Any voluntary transfer of an undivided interest in a Membership 
Interest (i) to a spouse from a Member, or (ii) from a Member' s spouse to a Member; 

( 4) Any transfer of an Economic Interest to a spouse or fmmer spouse 
as part of property division arising from a marital dissolution involving a Member; 
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Notwithstanding the foregoing sentence, the transferee in any such transfer shall take the 
transferred interest subject to al l the other provisions of this Agreement and shall comply with 
the requirements of subsection (c). 

(b) Further Restrictions on Transfer of Interests. In addition to other 
restrictions found in this Agreement, no Member shall transfer, assign, convey, seJI, encwnber or 
in any way alienate all or any part of his or her Membership Interest: (i) without first comp! ying 
with subsection 6.J(g) below; and/or (ii) if the Membership Interests to be transferred, assigned, 
sold or exchanged, when added to the total of all other Membership Interests sold or exchanged 
in the preceding twelve (12) consecutive months prior thereto, would cause the termination of 
the Company under the Code, as reasonably detennined by the Manager. 

(c) Substitution of Members. A transferee of a al l or any portion of a 
Membership Interest shall have the right to become a Substitute Member only if (i) the 
requirements of this Article relating to majority consent of Members, securities and tax 
requirements hereof are met, (i i) such transferee executes an instrument satisfactory to the 
Manager accepting and adopting the terms and provisions of this Agreement, and (i ii) such 
transferee pays any reasonable expenses in connection with his or her admission as a new 
Member. The admission of a substitute Member shall not result in the release of the transferring 
Member from any liability that such Member may have to the Company or to the other 
Members. 

(d) Permitted Transfers. As used herein, the term "Permitted Transfer" refers 
to (i) a transfer which has satisfied the provisions of this Article relating to Members' consent 
and the Company's and the other Members' right of first refusal, or (ii) an Exception Transfer, as 
defined above. 

(1) Effective Date of Permitted Transfers. The Manager shall provide 
the Members with written notice of any Permitted Transfer as promptly as possible after the 
requirements of Section 6.1 , 6.2 and 6.3 have been met. Any transferee of all or part of a 
Membership Interest shall take subject to the restrictions on transfer imposed by this Agreement. 

(e) Rights of Legal Representatives. If a Member who is an individual dies or 
is adjudged by a court of competent jurisdiction to be incompetent to manage the Member's 
person or property, the Member's executor, administrator, guardian, conservator, or other legal 
representative may exercise all of the Member's rights for the purpose of settling the Member's 
estate or administering the Member's property, including any power the Member has under the 
Articles or this Agreement to transfer all or a portion of a Membership Interest, subject to the 
restrictions herein. If a Member is a corporation, partnership , trust, or other entity and is 
dissolved or terminated, the powers of that Member may be exercised by such Member's legal 
representative or successor. 

(t) No Effect to Transfers in Violation of Airreement. Upon any transfer of a 
Membership Interest in violation of this Alticle 6, the transferee shaJI have no right to vote or 
participate in the management of tbe business, property and affairs of the Company or to exercise 
any rights of a Member. Such transferee shall only be enti1led to become an Economic Interest 
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Owner and thereafter shall only receive the share of the Company's Net Profits, Net Losses 
and/or distri butions of the Company's assets to which the transferor of such Economic Lnterest 
would otherwise be entitled. Further, if the Manager reasonably determines that such transfer 
would result in the termination of the Company under the Code, the transfer shall automatically 
be null and void, ab initio, and the purported transferee shall not become either a Member or an 
Economic Interest Owner. 

(1) Transfers of Economic lnterests. Upon and contemporaneously 
with any voluntru·y or involuntary transfer, assignment, conveyance 01· sale (whether arising out 
of an attempted charge upon that Member's .Economic Lntercst by judicial process, a foreclosure 
by a creditor of the Member or otherwise) of a Member's Economic Interest, which does not at 
the same time n·ansfer tbe balance of the rights associated with the Membership Interest in 
question (including, without limitation, the rights of the Member to vote or pruticipate in the 
control of the business, propetty and affairs of the Company), the Company shall have the 
option, but not the obligation, to purchase from the Member, and the Member shall sell to 
Company for a purchase price of One Hundred Dollars ($100.00), all remaining rights and 
interests retained by the Member Lhat immediately before the transfer, assignment, conveyance 
or sale were associated with the b·ansferred Economic Interest. Such purchase and sale shall not, 
however, result in the release of the Member from any liability to the Company. Each Member 
acknowledges and agrees that the right of the Company to purchase such remaining rights and 
interests from a Member who transfers an Econom.ic Interest in violation of th.is section is 
reasonable under the circumstances existing as of the date hereof. 

(g) Right of First Refusal. Except as otherwise provided herein, each time a 
Member proposes to transfer, assign, convey, sell, encumber or otherwise alienate all or any part 
of his or her Membership Interest, and each tin1e that involuntary transfer occurs with respect to 
a Membership Interest, the Company and the non-transferring Members shall have right to 
acquire the Membership Interest (or portion thereof) proposed to be transfetTed, and the Member 
in question sha ll fast offer such Membership Interest to the Company and the non-transferring 
Members in accordance with the following provisions: 

(1) Notice of intended Transfer. Such Member shall dejjver a writ:ten 
notice ("Notice of Intended Transfer") to the Company and the other Members stating (i) such 
Member's bona fide intention to transfer such Membership Interest, (ii) the name and address of 
the proposed transferee, (iii) the Membership rnterest to be transfen-ed, and (iv) the purchase 
price and other terms of purchase for which the Member proposes to transfer such Membership 
Interest. 

(2) Notices of Intent to Purchase. Within thirty (30) days after receipt 
of the Notice of Intended Transfer described above, each non-transferring Member who desires 
to purchase the Membership lnterest to be transferred shall so notify the Manager in writing. 
The failure of any Member to submit a notice within the applicable period shall constitute an 
election on the pat1 of that Member not to purchase, or participate in the pmchase of, the 
Membership Interest in question. Each Member making an election to purchase a portion of 
such Membership Interest shall participate in the purchase in the same proportion that the 
Percentage Interest of such Member bears to the aggregate of the Percentage Interests of all of 
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the Members electing to so purchase the Membership Interest being transferred. If no Members 
so elect in writing to purchase, or participate in the purchase of, the entire Membership Interest 
being transferred, the Company may purchase such Membership Interest. On or before that date 
which is 45 days after the Company received the Notice or Intended Transfer, the Company shall 
deliver a written notice to the transferring Member, specifying that the Company, and/or certain 
non-transferring Members desire and intend to purchase the entire Membership lnterest in 
question (''Notice of Intent to Purchase''). 

(3) Exercise of Right of First Refusal. On or before the later of(i) the 
expiration of the time period(s) specified in the terms set forth in the Notice of Intent to Transfer, 
or (ii) that date which is sixty (60) days after delivery of the Notice of Intent to Purchase 
described in Paragraph 6.3(g)(2) above. the Company and the Members electing to purchase 
such Membership Interest shall pay and/or perform the price and terms of sale designated in the 
Notice of Intended Transfer. 1f such Notice of Intended Transfer provided for the payment of 
non-cash consideration, the Company and such purchasing Members may elect to pay the 
consideration in cash equal to the good faith estimate of the present fair market value of the non­
cash consideration offered as determined by the Manager. 

(4) Non-Exercise of Right of First Refusal. If the Company and/or the 
non-transferring Members do not elect to purchase all of the Membership Interest designated in 
the Notice of [ntended Transfer, then the transferring Member may transfer the Membership 
Interest described in said notice to the proposed transferee specified therein, provided that such 
transfer (i) is completed within thirty (30) days after the expiration of the above-described Right 
of First Refusal, (ii) is made on terms no Jess favorable to the transferring Member than as 
designated in sa id Notice of Intended Transfer, and (iii) the requirements relating to consent of 
Members, and compliance with securities and tax requirements are met. If such Membership 
Interest is not transferred in accordance with the foregoing sentence, the transferring Member 
must again give notice in accordance with this Section prior to any other or subsequent transfer 
of such Membership Interest. 

6.4 Return of Contributions to Capital. Return to a Member of his/her contribution to 
capital shall be as determined and permitted by law and this Agreement. 

6.5 Loans. Any loan or loans made by a Member to the Company, or monetary 
advances made on behalf of the Company, shall not be viewed as a Capital Contribution by the 
Member and shall not increase the Member's Membership Interest. 

6.6 Addition of New Members. A new Member may be admitted into the Company 
only upon consent of a Majo1ity in Interest of the Members. The amount of Capital Contribution 
which must be made by a new Member shaU be determined by the vote of all existing Members. 
A new Member shall not be deemed admitted into the Company until the Capital Contribution 
required of such person has been made and such person has become a party to this agreement. 
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ARTICLE 7 
DISTRIBUTION OF PROFITS AND LOSSES 

7.1 Qualifications and Conditions. The profits and/or losses of the Limited Liability 
Company shall be allocated to the Members, rrom time to time, as permitted m1der law and as 
determined by the Members of the Limited Liabi1ity Company at an Annual or Special Meeting 
of the Members. 

7.2 Record Dale. The Record Dale for ddtmnining Members enlilled lo receive 
payment of any distribution of profits shall be the day in which the Members in a meeting adopt 
the resolution for payment of a distribution of profits. If the adoption of the aforementioned 
resolution is by action in lieu of a meeting pursuant to Section 4 of Atticle Ill, the Record Date 
shall be the date of the written consent. Only Members ofrecord on the date so fixed are entitled 
to receive the distribution notwithstanding any transfer or assignment of Member's interests or 
the return of contribution to capital to the Member after the Record Date fixed as aforesaid, 
except as otherwise provided by law. 

7.3 Participation in Distribution of Profit. Each Member's pa1ticipation in the 
distribution shall be in prop01iion to that Member's contribution to the Limited Liability 
Company's total capital on the Record Date, as adjusted to reflect all of the Member's 
contributions to or withdrawals from capital on or before the Record Date, unless the Members 
have unanimously agreed in writing, to the use of another method of calculating allocation. Each 
Member's initial contribution shall be reflected in Exhibit A to this Operating Agreement which 
is attached hereto and incorporated by this reference. Fmthennore, the Members agTee that no 
profits shall be distributed to any Member until and unless the Members have been repaid their 
cash capital contributions in full as stated in Exhibits "A" and "B" attached hereto and 
incorporated herein. 

INITIAL fNITIAL 

7.4 Limitation on the Amount of Any Distribution of Profit. In no event shall any 
distribution of profit resu lt in the assets of the Limited Liability Company being less than all the 
liabilities of the Limited Liability Company, on the Record Date, excluding liabilities to 
Members on account of their conttibutions to capital or be in excess of that permitted by law. 

7 .5 Date of Payment of Distribution of Profit. Unless another time is specified by the 
applicable law, the payment of the distribution of profit shall be \.Vithin thirty (30) days after the 
Record Date. 

ARTICLES 
REPRESENTATIONS AND WARRANTIES BY MEMBERS 

ln executing this Agreement, each Member hereby makes the representations and 
warranties set forlh below to the Company, the Manager and the other Members. 
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8.1 Units Not Securities. The Units and the Membership lnterests are not intended or 
believed to be "securities," as that term is defined in federal and state securities laws. Tn this 
regard, each Member intends to exercise his rights of control of the Company as allowed under 
this Agreement in such a manner that such Member will not be relying solely on the skill and 
expe1tise of the Manager for the success of the Company but also on the expertise and 
experience of such Member and the other Members. 

8.2 Waiver of Securities Laws Claims. TO THE FULLEST EXTENT ALLOWED 
BY LAW, EACH SUCH MEMBER EXPRESSLY WAIVES AND RELINQUISHES ANY 
CLAIM SUCH MEMBER MIGHT HA VE AGAINST THE COMPANY, THE MANAGER OR 
ANY OTHER MEMBER ARISING FROM ANY SECURITIES LAWS, INCLUDING BUT 
NOT LlMlTED TO THE SECURITIES ACT OF 1933, THE SECURJTlES EXCHANGE ACT 
OF 1934, AND/OR THE CORPORATE SECURITIES LAW OF 1968 (CALIFORNIA 
CORPORATIONS CODE SECTJONS 25000 ET SEQ.) AND COVENANTS NOT TO BRING 
ANY ACTION OR SUIT ON ANY SUCH CLAIM. 

8.3 Preexisting Relationship or Ability to Protect Self. Each such Member: 

(a) has a preexisting personal or business relationship with the Company or 
one or more of its officers, Manager or control persons; or 

(b) is capable of evaluating the risks and merits of an investment in the 
Membership Interest and of protecting his or her own interests in connection with an investment 
in the Company by reason of (i) such Member's business or financial experience or (ii) the 
business or financial experience of such Member's financial advisor, who is unaffiliated with and 
who is not compensated, directly or indirectly, by the Company or the Manager or any affi liate 
or agent of the Company. 

8.4 No Advertising. Such Member has not seen, received, been presented with, or 
been solicited by any fonn of public advertising or general public solicitation with respect to the 
Member's purchase of a Membership Interest, including any publicly-disseminated leaflet, 
newspaper or magazine atticle or advertisement, radio or television advertisement, or any public 
promotional meeting. 

8.5 Investment Intent. Such Member is acquiring the Mem bership Interest for 
investment purposes for his or her own account only and not for resale or with a view toward any 
farther distribution of all or any part of the Membership Interest. No other person will have any 
direct or indirect beneficial interest in or right to the Membership Interest. 

8.6 Purpose of Entity-Member. lf the Member is a corporation partnership, Limited 
Liability Company, trust, or other entity, such Member was not organized for the specific 
purpose of acquiring the Membership Interest. 

8.7 Residence. Such Member is a resident of the United States of America 

8.8 Economic Risk. Such Member is financially able to beaJ the economic risk of 
purchasing a Membership Interest in the Company, including the total loss of the purchase price. 
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8.9 No Registration of Offering. Such Member acknowledges that no offering of the 
Company's Units has been registered under the Securities Act of 1933, as amended (the 
"Securities Act"), or qualified under the California Corporate Securities Law of 1968, as 
amended, or registered with or qualified by any regulatory agency of tbe federal or state 
government. 

8.10 Resale of Units Restricted. Such Member understands that: 

(a) the Membership Units will be acquired from the Company in a transaction 
not jnvolving a public offering, and that the Membership Units may be resold without 
registration and qualification only in certain limited circumstances, and that otherwise the 
Membership Interest must be held indefinitely; 

(b) to the extent that, notwithstanding Section 8.1 above, the Units mjght be 
deemed to be "securities," they mjght further be deemed to be " restricted securities" under the 
Securities Act of 1933 and SEC Rule 144, as presently in effect, which impose conditions which 
must be met in order for that Rule to be available for resale of "restricted securities; 

(c) the Company has not made cunent information about the Company 
available to the public and has no present plans to do so. 

8.11 No Obligation to Register. Such Member understands that the Company and the 
Manager are under no obligation to register or qualify the Membership Interest under the 
Securities Act of 1933 or under any state sectU"itics law, or to assist the Member in complying 
with any exemption from registration and qualification. 

8.12 No Disposition in Violation of Law. Without limiting the representations sel 
forth above, and without limiting the effect of Article 7 of this Agreement, such Member will not 
make any disposition of all or any pa1t of the Membership Interest which will result in the 
violation by such Member or by the Company of the Securities Act, the California Corporation 
Securities Law of 1968, or any other applicable federal or state securities laws. 

8.13 Legends. Such Member understands that the Company has no present intention 
of issuing ce1tificates of membership in the Company, but if sucb intention were to change, any 
ce1tificates evidencing a Membership Interest might bear one or al l of the following legends, or 
words similar thereto: 

(a) 'THE SECURITJES REPRESENTED HY THJS AGREEMENT HA VE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR QUALIFIED 
UNDER ANY STA TE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED 
FOR SALE, SOLD, DELfVERED AFTER SALE, TRANSFERRED, PLEDGED, OR 
HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE 
STATE AND FEDERAL SECURITIES LAWS OR UNLESS, lN THE OPINION OF 
COUNSEL SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND 
REGISTRATION IS NOT REQUIRED. ANY TRANSFER OF THE SECURITIES 
REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT TO OTHER 
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RESTRICTIONS, TERMS, AND CONDITIONS WHICH ARE SET FORTH HERErN"; or 

(b) Any legend required by applicable federal or state secw·itics laws. 

8.14 Investment Risk. Such Member acknowledges that the Units in the Company 
represent a highly speculative investment which involves a SUBSTANTIAL DEGREE OF RISK 
OF LOSS OF THE MEMBER'S ENTIRE lNVE TMENT IN THE COMPANY, and that such 
Member fully understands the risk factors related to the purchase of the Membership Interest, 
including but not limited to the fact that the Company is newly organized and has no financial or 
operating history. 

8.15 Accredited Investor. Such Member (jointly with such Member's spouse) (i) bas a 
personal net worth exceeding $1 million, or (ii) an annual income exceeding $200,000 (or 
$300,000 including spouse's income) during each of the past 2 years, and has a reasonable 
expectation of same for ensuing years or (iii) a net worth of $1,000,000 exclusive of personal 
residence, automobile and home fmnishings. 

8.16 Difficulty in Liquidating Membership Interest. Such Member acknowledges that 
there are substantial restrictions on the transferability of the Membership Interest pursuant to this 
Agreement, that there is no public markel for the UnilS an<l none is expected to develop, and that, 
accordingly, it may not be possible for bim or her to liquidate his or her investment in the 
Company. 

8.17 Information Reviewed. Such Member: (i) has received and reviewed all 
information he or she considers necessary or appropriate for deciding whether to pw-chase the 
Membership Interest: (ii) has had an opportunity to ask questions and receive answers from the 
Company and the Manager regarding the terms and conditions of purchase of the Membership 
Interest and regarding the business, financial affairs, and other aspects of the Company; (iii) has 
had the opportunity to obtain all information (to the extent the Company possesses or can acquire 
such information without unreasonable effott or expense) which such Member deems necessary 
to evaluate the such Member's investment in the Company and to verify the accuracy of 
i_nformation otherwise provided to Such Member, and (iv) ) has bad the opportunity to have such 
Member's attorney and/or other professional advisors review and analyze such information. 

8.18 No Representations By Company. No Manager, agent or employee of the 
Company or any other Person has at any time expressly or implicitly represented, guaranteed, or 
warranted to such Member that: (i) such Member may freely transfer the Membership Interest; 
(ii) a percentage of profit and/or amount or type of consideration will be realized as a result of a 
purchase of Units in the Company; (iii) past performance or experience on the part of the 
Manager or his Affiliates or any other person in any way indicates the predictable resuJts of the 
ownership of the Membership Interest or of the overall Company business; (iv) any casb 
distributions from Company operations or otherwise will be made to the Members by any 
specific date or will be made at all ; or (v) that any specific tax benefits will accrue as a result of 
an investment in the Company. 

8.19 Consultation with Professional Advisors. Such Member has had the opportunity 
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to consult with his or her own attorney and/or other professionaJ advisors regarding all legal, tax 
and financial ramifications of becoming a Member in the Company and bas actually done so to 
the extent such Member considers appropriate. 

8.20 Tax Consequences. Such Member tmderstands that the tax consequences to such 
Member of investing in the Company will depend on such Member's particular circumstances, 
and neither the Company, the Manager, the Members, nor the partners, shareholders, Members, 
Manager, agents, officers, directors, employees, affi liates, attorneys or consultants of any of 
them will be responsible or liable for the tax consequences lo such Member of an investment in 
the Company. He or she will look solely to, and rely upon, his or her own advisers with respect 
to the tax consequences participating in the Company. 

8.21 No Assurance of Tax Benefits. Such Member understands that there can be no 
assurance that (i) the Code or the Regulations will not be amended or i11terpreted in the future in 
such a manner so as to deprive the Company and the Members of some or all of the tax benefits 
they might now receive, or (ii) that some of the deductions claimed by the Company and/or the 
allocations of items of income, gain, Joss, deduction, or credit among the Members might not be 
challenged by the Internal Revenue Service. 

ARTICLE 9 
ISSUANCE OF MEMBERSHIP INTEREST CERTIFICATES 

9.1 Issuance of Certificate of Interest. The interest of each Member in the Company 
shall be represented by a Certificate of Interest (also referred to as the Certificate of Membership 
Interest or Certificate). Upon the execution of this Agreement and the payment of a Capital 
Contribution by the Member, the Management shall cause the Company to issue one or more 
Certificates in the name of the Member, certifying that he/she is the record holder of the 
Membership Interest set forth therein. 

9.2 Transfer of Certificate of Interest. A Membership Interest which is trnnsferred in 
accordance with the terms of Section 6.3 of this Agreement shall be transferable on the books of 
the Company by the record holder thereof in person or by such record holder's duly auth01ized. 
attorney, but, except as provided in Section 9.3 with respect to lost, stolen or destroyed 
certificates, no transfer of a Membership Interest shall be entered until the previously issued 
Certificate representing such Interest shall have been surrendered to the Company and cancelled 
and a replacement Certificate issued to the assignee of such Interest in accordance with such 
procedures as the Management may establish. The management shaJI issue to the lransferring 
Member a new Certificate representing the Membership Interest not being transferred by the 
Member, in the event such Member only transferred some, but not all, of the Interest represented 
by 1he original Certificate. Except as otherwise required by law, the Company shal l be entitled to 
treat the record bolder of a Membership IrrteJest Certificate on its books as the owner thereof for 
all purposes regardless of any notice or knowledge to the contrary. 

9.3 Lost. Stolen or Destroyed Ce11ificates. The Company shall issue a new 
Membership Interest Certificate in place of any Membership Interest Certificate previously 
issued if the record bolder of the Certificate: 
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(a) makes proof by affidavit, in form and substance satisfactory to the 
Management, that a previously issued Certificate has been lost, destroyed or stolen; 

(b) requests the issuance of a new Certificate before the Company has notice 
that the Certificate has been acquired by a purchaser for value in good faith and without notice of 
an adverse claim; 

(c) satisfies any other reasonable requirements imposed by the Management. 

If a Member fails to notify the Company ,within a reasonable time after it has notice of 
the loss, destruction or theft of a Membership Interest Certificate, and a transfer of the Interest 
represented by the Ce1tificate is registered before receiving such notification, the Company shall 
have no liabi lity with respect to any claim against the Company for such transfer or for a new 
Certi ti cate. 

ARTICLE JO 
AMENDMENTS 

10.l Amendment of Articles of Organization. Notwithstanding any provision to the 
contrary in the Articles of Organization or this Agreement, in no event shall the Articles of 
Organization be amended without the vote of Members representing a Majority in Interest of the 
Members. 

10.2 Amendment of Operating Agreement. This Agreement may be adopted, altered, 
amended or repealed and a new operating Agreement may be adopted by a Majority in Interest of 
the Members. 

ARTICLE 11 
MISCELLANEOUS 

tJ .1 Counsel to the Company. Counsel of the Company may also be counsel to any 
Manager, Member, or Affiliate. The Manager and/or Members agree to execute on behalf of the 
Company and themselves individually the attached Joint Representation and Waiver of Conflict 
document counsel may request pursuant to the California Rules of Profossional Conduct or 
similar rules in any other jurisdiction ("Rules") . Further, in signing this Agreement, each 
Member acknowledges that Company counsel has not represented any Member personally in the 
preparation and negotiation of this Agreement or in connection with the any aspect of the 
Company business. further, counsel may withdraw from representing either the Company or 
any Member in the event of a future dispute between one or more other Members or a good faith 
assertion by a Member that Company counsel has an acttlal conflict of interest. 

l 1.2 Fiscal Year. The Members shall have the paramount power to fix, and from time 
to time, to change, the Fiscal Year of the Limited Liability Company. In the absence of action by 
the Members, the fiscal year of the Limited Liability Company shall be on a calendar year basis 
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and end each year on December 31 until such time, if any, as the Fiscal Y car shall be changed by 
1he Members, and approved by lntem al Revenue Service and the State of formation. 

l 1 .3 Annual Financial Statements; Statements of Account. Within ninety (90) 
business days after the end of each Fiscal Year, the Management shall send to each Member who 
was a Member in the Limited Liability Company at any time during the Fiscal Year then ended 
an un-audi ted statement of assets, liabilities and Contributions To Capital as of the end of such 
Fiscal Year and related un-audited statements of income or loss and changes in assets, liabilities 
and Contributions to Capital. Within f01ty, five (45) days after each fiscal quarter of the Limited 
Liability Company, the Management shall mail to each Member an un-audited report providing 
narrative and summary financial infonnation with respect to the Limited Liability Company. The 
Management may extend such time period in its sole discretion if additional time is necessary to 
fum.ish complete and accurate information pursuant to this Section. 

11.4 Events Requiring Dissolution. The following events shall require dissol ution and 
winding up the affairs of the Limited Liability Company: 

(a) When the Period of Duration of the Limited Liability Company expires as 
specified in the Atticles of Organization or in this Operating Agreement; 

(b) By the written approval by a Majority Tn Interest of the Members to 
di ssolve the Company ; 

(c) Upon the death, reti rement, resignation, expulsion, bankruptcy or 
dissolution of a Member or occurrence of any other event which terminates a Member's 
continued Membership in the Company. 

Within n.inety (90) days of the happening of that event requiring dissolution, the business 
of the Limited Liability Company may be continued by the unanimous vote of a!J remaining 
Members, and the filing of a Certificate of Continuation with the Office of the Secretary of Stalt:. 

11.5 Choice of Law. IN ALL RESPECTS THIS AGREEMENT SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WlTH THE LAWS OF THE STATE 
OF FORt'vfATION INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY, 
PERFORMANCE AND THE RIGHTS AND fNTERESTS OF THE PARTIES UNDER THIS 
AGREEMENT WlTHOUT REGARD TO THE PRINCIPLES GOVERNlNG CONFLICTS OF 
LAWS, UNLESS OTHERWISE PROV £DED BY WR11TEN AGREEM ENT. 

11 .6 Severability. If any of the provisions of this Agreement shall contravene or be 
held invalid or unenforceable or conflict with or contravene any provision of the Article of 
Organization of the Limited Liability Company, the affected provision or provisions of this 
Agreement shall be construed or restricted in its or their application only to the extent necessary 
to pennit the rights, interests, duties and obl igations of the parties hereto to be enforced 
according to the pw-pose and intent of th.is Agreement and in conformance with the applicable 
law or laws. 
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11.7 Successors and Assigns. Except as otherwise provided, this Agreement shall be 
binding upon and inure to the benefit of the parties and their legal representative, heirs, 
administrators, executors and assigns. 

11.8 Non-Waiver. No provision of this Agreement shall be deemed to have been 
waived unless such waiver is contained in a written notice given to the party claiming such 
waiver has occurred, provided that no such waiver shall be deemed to be a waiver of any other or 
further obligation or liability of the party or parties in whose favor the waiver was given. 

11 .9 Captions. Captions contained in this Agreement arc inse11ed only as a matter of 
convenience and in no way define, limit or extend the scope or intent of this Agreement or any 
provision hereof. 

11 .1 0 Cow1tcrparts. This Agreement may be executed in several counterparts, each of 
which shall be deemed an original but all of which shall constitute one and the same instrument. 
It shall not be necessary for all Members to execute the same counterpart hereof. Electronic 
signatures transmitted wither via facsimile or electronic mail in portable document format (pdf) 
are binding on the party providing the facsimile or electronic mail signatures. 

11.11 Membership. A corporation may be a member of this Limited Liability 
Company. 

11 .12 Definhion of Words. Wherever in this agreement the tern1 he/she is used, it shall 
be construed to mean also it as pertains to a corporation, trust or other "entity'" Member. 

11. 13 Purnose of Organizer. Upon the filing and approval of the Articles of 
Organization by the Secretary of State, the Organizer wil1 have fulfilled his/her obligation to the 
Company as Organizer. If the individual serving as Organizer is also a Member or Manager, 
he/she may hold or incur additional interest in or obligation to the Company. 

EXECUTION BY MEMBERS 

IN WITNESS WHEREOF, the undersigned, being the members of the above-named 
limited Liability company, have hereunto executed this Agreement as of November 09, 20 l 7. 
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RM PROPERTY HOLDINGS, LLC 
EXHIBIT "A" 

LIST OF MEMBERS, CAPITAL AND PERCENT AGES 

PERCENT AGE OF (1) 
PROFITS/CASH FLOW; (2) LOSS; 

MEl\IBERS AND (3) CAPITAL GAlNS 

SAT .AM RAZUKT SEVENTY FIVE PERCENT (75%) 
I 0605 SENDA ACUARIO 
SAN DIEGO, CA 92130 

NINUS MALAN TWENTY FIVE PERCENT (25%) 
5065 LOGAN AVE., #101 
SAN DIEGO CA 92113 

ACKNOWLEDGED AND AGREED 

INITIAL 
CAPITAL 
CONTRIBUTION 

$750.00 CASH 

$250.00 CASH 
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RM PROPERTY HOLDINGS, LLC 
EXHIBIT "B" 

ADDITIONAL CAPITAL CONTRIBUTIONS 

ADDITIONAL CAPITAL CONTRIBUTION BY NJNUS MALAN 

1. One hw1dred percent (100%) membership interest in SAN DIBGO Ul\TJTED HOLDING 
GROUP LLC, a California Limited Liability Company, and record owner of the 
following properties: 

(a) The real property commonly known as 8859 BALBOA A VE., STE .. A. SAN 
DIEGO, CA 92123. 

(b) The real property commonly known as 8859 BALBOA AVE., STE .. B, SAN 
DIEGO, CA 92123. 

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

(cl) The real property commonly known as 8859 BALBOA AVE., STE .. D, SAN 
DIEGO, CA 92123. 

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

(t) The real property commonly known as 8861 BALBOA, STE. B, SAN DIEGO, 
CA 92123. 

(g) The real property commonly known as 8863 BALBOA, STE. E, SAN DIEGO, 
CA 92123. 

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

3. Fifty percent (50%) membership interest in MIRA ESTE PROPERTIES LLC, a 
California Limited Liability Company, and record owner of the real property commonly 
known as 9212 MIRA ESTE CT., SAN DIEGO, CA 92126. 

4. Fifty percent (50%) membership interest in ROSELLE PROPERTIES, LLC, a California 
Limited Liability Company, and record owner of the real property commonly known as 
10685 ROSELLE ST., SAN DIEGO, CA 92121. 

EXHIBIT " B" 
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ADDITIONAL CAPITAL CONTRIBUTION BY SALAM RA.ZUK.I 

1. A twenty percent (20%) membership interest in SUNRISE PROPERTY 
INVESTMENTS, LLC, a California Limited Liability Company, the record o~er of the 
real property located 3385 SUNRJSE STREET, SAN DIEGO, CA 92012. 

2. A twenty seven percent (27%) membership interesl in SUPER 5 CONSULTING 
GROUP, LLC, a California Limited Liability Company, which is the operator of a 
medical marijuana dispensary located at 3385 SUNRISE STREET, SAN DIEGO, CA 
92012. 

The Members acknowledge and agree that they shall use their best efforts to effectuate 
the foregoing transfers to the Company within thirty (30) days and shall execute any and all 
fwther documents as may be necessary to carry out the same. 

CASH CONTRIBUTIONS 

The Members acknowledge and agree they have each invested certain sums in connection 
with the acquisition of the assets listed above and shall be entitled to recoup their entire 
investment before any payment of profits by the Company as stated in section 7.3 of the 
Company' s Operating Agreement. The Members further agree to work in good fuith to calculate 
each of their respective cash investment amounts within thirty (30) days and shall execute an 
amendment to this Exhibit "B" to memorialize the same. 

ACKNOWLEDGED AND AGREED 

EXHJBIT "B" 
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1Bp 
Iv R.ECOROING REQUESTED BY 

CITY OF SAN DIEGO 
DEVELOPMENT SERVICES 

PERMff tNTAkE. MAil. STATION 501 

PROJECT MANAGEMENT 
PERMIT CLERK 

MAIL STATION 501 

DOC# 2015-0'399133 
llllmlDlllHllllllllllllHlllllmlH 

Jul 29, 2015 10:11 AM 
OFFICIAL RECORDS 

Er:iest J. Dronen burg, Jr., 
SAN DIEGO COUNTY RECORDER 

FEES: $51.00 

PAGES: 13 

SPACE ABOVE THIS LINE FOR RECORDER'S USE 
INTERNAL ORDER NUMBER: 24004643 

CONDITONAL USE PERMIT NO. 1296130 
8863 BALBOA STE E Ml\1CC - PROJECT NO. 36834-7 

PLAl'iNING COMMISSION 

This Cond:itional Use Pennit No. 1296130 is granted by tho Planning Commission of the City of 
San Diego to LEADING EDGE REAL ESTATB, LLC, Owner and UNITED PATIBNTS 
CONSUMER COOPERATIVE, Pennlttee, pursuant to Sa.n Diego Municipal Cede (SDMC] 
section 126.0305. The 2.51-acre site located at 8863 Balboa Avenue is in the IL-3-1 Zone, the 
Airport Intluence Area ( Miramar and Montgomery Field). Montgomery Field Safety Zone 2, 5, 
and 6, the 60-65 dB CNEL for Montgomery Field, and within the Kearny Mesa Community Plan 
Area. The project site is legally described as; Lot 9, fudustrial Park No. 2. Map No. 4113, March 
L2, 1959. 

Subject to the tetms and conditions set forth in this Penn.it, permission is granted to 
Owner/Pennittee to operate a Medical Marijuana Consumer Cooperative (MMCC) and subject to 
the City' s laod use regulatiom described aod identified by size, dimension, quantity, type, and 
location on the approved exhibits [Bxhlbit •A"] dated July 9, 2015, on file in the Development 
Services Department. 

The project shall include: 

a. Operation of a Medical Marijuana Coosumer Cooperative (MMCC) ht a 999 square­
foot hmant space within 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, E::ti5ting off-street parking; 
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d. Public and pri vale accessory improvements detettnined by fae Development Services 
Department to be consistent with the land use and development standards for this site in 
nccordancc with the adopted community plan, the California. Environmental Quality 
Act [CEQA] and the CEQA Guidelines, the City Engineei:'s requirements, zoning 
regulations, conditions of this Perm.it. and any other applicable 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 eitpfred. lfthis permit is not utilized in accordance with Chapter 12, Article 6, 
Division 1 of the SDMC within the 36 month period, this permit shall 'oe void unless an 
Extension of Time has been granted. Any such Extension of Time must meet all SDMC 
requirements and applicable guidelines in effect at the time the extension is considered by the 
appropriate decision maker. This pennit must be utilized by July 9, 2018. 

2. This Condltional Use Permit [CUP} and corresponding use of this MMCC shall expire on 
July 9, 2020. 

~. In addition to theprovisions of the law, tne MMCC must comply with; Chapter 4, Article 
2, Division 1 Sand Chapter 14, Article 1, Division 6 of the San Diego Municipal Code. 

4, No construction, occupancy, or operation of any facility or improvement described herein 
shall conunence, nor shall any activity authorized by this Permit be: conducted on the premise'.! 
until: 

a. The Owner/Pemrittee signs and returns the Permit to the Development Services 
Department 

b. The Permit is recorded in the Office of the San Oiego Col.ll.lty Re1:or<ler. 

c. A MMCC Pennit issued QY the Development Servjces Department is approved for all 
responsible persons in acoordance with SDMC, Section 42.1504. 

5. While this Pennit is in effect, the MMCC shall be used only for the pwposes and Wl<lec the 
terms and conditions set forth in this Penn.it unless otherwise authori2ed by the appropriate City 
decision maker. 

6. This Permit is a covenant run11ing with the MMCC and aU of the requirements and 
conditions of this Pemrit and relat.t<l uocuments shall 1.Je binding upon the Owncr!Pennittee and 
any successor(s) in intete>t. 

7. The continued use of this Pennit shall be subject to the regulations of this and any other 
applicable governmental agency. 
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8. Issuance of this Permit by the City of San Diego does not authorize the Owner/Permittee 
for this Pennit to violate any Federal, State or City laws, ordinances, regulations or policies 
including, but not limited to, the Endangered Species Act of I 973 (ESA] and any amendments 
thereto (16 U.S.C. § 153 t et seq.). 

9. The OwnerJPerrnittee shall secure all necessary building permits. The OwnerfPennittee is 
informed that to secure these pennits, substantial building modifications and site improvements 
may be required to comply with applicable building, fire, mechanical, and plumbing codes, and 
State and Fed~al djsability access laws. 

10. Construction plans shall be in substantial confonnity to Exlubit 11A.'' Changes, 
modifications, or alterations to the construction plans are prohibited unless appropriate 
application(s) or amendment(s) to this Permit have been granted. 

11. All of the conditions contained in this Permit have been considered and were detennincd­
necessary to make the finding;J required for approval of this Permit The Permit 11older is 
required to c-0mply with each and every condition in order to maintain the entitlements that are 
granted by this Pennit. 

[f any condition of this Permit, on a legal challeage by the Owner/Pennittee of this Pennit, i~ 
found or held by a court of competent jurisdiction to be invalid, unenforceable, or unreasonable, 
this Pennit shall be void. However, in such an event, the Owner/Pennittee shall have the right, 
hy paying applicable pro<lessing fees, to bring a request for a new permit without the ~invalid" 
conditions(s) back to the discretionary body which approved the Pennit for a de!ermillatiou by 
that body as to whether all of the findings necessary for the iqsuance of the proposed permit can 
still be made in the absence of the "invalid" condition(s). Such hearing shall be a hearing de 
novo, and tb.e discretionary body shall have the absolute right to approve, disapprove, or modify 
the proposed permit and the condition(s) contained therein. 

12. The Owner/Permittee shall defend, indemnify, and hold hannless the City, 1ts agents, 
officers, and employees from any and all claims, actions, proceedings, damages, judgments, or 
costs, including attorney's fees, against the City or its agents, oftfoers, or employees, relating to 
the issuance of this perniit including, but 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/Permittee of any d aim, action, or proceeding and, if tho 
City shoaJd fail to cooperate fully in the defense, the Owner/Pennittee shallnot thereafter be 
responsible to defend, indemnify, and hold hannless the City or its agents, officers, and 
employees. The City may elect to conduct its own defense, participate in its own defense, or 
obtain independent legal counsel in defense of any claim related to this indemnification. In the 
event of such e1ection, Owner/Pennittee shall pay atl of the costs related thereto, including 
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 deoisions, including, b\lt not limited to, 
settlement or other disposition of the matter. Howe.ver, the Owner/Permittc:e shalJ not be 1equin:d 
to pay or perform any settlement unless such ~ettlement is approved by Owner/Perntittee. 
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PLANNING/DESIGN REQUJREMENTS: 

13. The use within the 999 square-foot tenant space shall be limilt:d to theMMCC and any use 
permitted in the IL-3-1 zone. 

14. Consultations by medic.al professional.<J shall not be a permitted accessory use at the 
MMCC. 

15. Lighting shall be provided to illuminat~ the interior of the MMCC, facade, and the 
immediate surroW1ding area, including any accessory uses, parking lots, and adjoining sidewalks. 
Lighting shaU be hooded or oriented so as to dcfl«it light away from adjacent properties. 

16. Security shall include operable cameras and a metal detector to the satisfaction of 
Development Services Department This facility shall also include alarms and two armed 
security guards to the e:xtent the possession of a fireann 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. Tbe security guards shall be licensed by the Stare of Califomia. One 
security guard must be on the premises 24 hours a day, seven days a week, the other must be 
presem during business hours. The accurity guards should only be engage<! in activities related 
to providing security for the facility, except on an incidental basis. The oamera.s shall have fllld 
use a recording device that maintains the records for a minimum of 30 days. 

17. The Owner/Pennitteeshall install bullet resistant glass, plac;tic, or laminate shield at the 
reception area to protect employees. 

l 8. The Owner/Permittee shall install bullet resistant wmor panels or solid grouted masonry 
block walls, designed by a licensed professional, in adjoining walls with other tenants, reception 
area, a:td vault room (manager's office). 

19. The name and emergency wntact phone number of au operntor or nuu\ager sliall be posted 
in a location visible from outside of the MMCC in character size at least 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. 

2 l. The use of vending machines which allow access to medical marijuana except by a 
responsible person, as 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 allows access to 
medical mwijuana without a human intennediary. 

22. The Owner/Pennittee or operator shall maintain the MMCC, adjacent public sidewalks, and 
areas under 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 trash1 litter, and debris. Graffiti shall be removed 
within 24 hours. 
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23. Medical marijuana sha11 not be conswned anywhere within the 2.51-acre site. 

24. n1e Owm:r/Perraittee or openitor shall post anti-loitering signs near all enlrances of the 
MMCC. 

25. All signs associated with th.is development shall be consistent with sign criteria established 
by City-wide sign regulations and shall further be restricted by this pennit. Sign colors and 
typefaces are limited to two. Ground signs shall not be pole signs. A sign is required to be 
posted on tbe outside of the MMCC and shall only contain the name of the business. 

26. Interior spaces exposed to exterior aircratl noise sources shall be attenuatt:d to !lchiwe an 
indoornoise level of 50 dB CNEL. 

ENGINEERING REQUlREMENTS: 

27. Prior to the issuance of any building permit, the Owner/Permittee shall assure by permit 
and bond thereplacernent of the two easterly driveways with City standard drivcway3 on Balboa 
A venue per Standard Drawin~ SDG-159, satisfactory to the City Engineer. 

TRANSPORTATIOlVREOUIREMENTS: 

28. No fewer than 5 parking spaces (including l van accessible space) for tbe proposed 999 
square-foot MMCC (with 99 existing surface parking spaces -including 4 acces9lble 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 on-site parking stalls and aisle widths shall be in compliance 
with rc;quirements of the City's Land Development Code 4nd shall not be converted and/or 
utilized for any other purpose, unless otherwise authorized in writing by the Development 
Seiviccs Department. 

29. Prior to any bullding permit/tenant improvement for 8861 Balboa Avenue Suite #B, the 
applicant shall demonstrate that the converted portion of tbe warehouse space to 2-car parking 
garage at 8861 Balboa Suite #B is to be accessed acc~sible for minimum turning path for 
passenger car design vehicle to accommodate ingress/egress of two (2) side-by-side 
dimern1ionally acceptable interior garage parking spaces, one of which is to be assigned to this 
CUP for 8863 Balboa Ave!lue Suite #E as employee parking wh.ile the other tc be assigned to 
8861 aalboa Avenue Suite #B, which may in tum require its own building permit to convect a 
portion of Suite #8 into a parking 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 parking and warehouse uses 
in 8863 Balboa A venue Suite #E, satisfactory to BDR - Structural Review staff. 
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POLICE DEPARTMENT RECOMMENDATION: 

30. The San Diego Police Department recommends that a Cnme Prevention Through 
Environmental Design {CPTBD) review b~ requested by their department and implemented for 
theMMCC. 

INFORMATION ONLY: 

• The is.5Uance of this discretionary use permit alone does not allow the immediate 
commencement or continued operation of the proposed use on site. The operation allowed 
by this discretionary use permit may only begin or recommence after all conditions listed 
on this permit are fully completed and a.11 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 this Permit, may protest the imposition within ninety days of 
the approval of this development pennit by filing a written protest with the City Clerk 
pursuant to California Oovemment Codcrsection 66020. 

• This development may be subject to impact fees at the time of construction pennit 
issuancie. 

APPROVED by the Planning Commission of llie City of San Diego on July 9, 2015 and 
Resolution ".'lo. PC-47115. 
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Conditional Use Permit No. 1296130/PTS No. 368347 
Date of Approval: Tuty 9, 2015 

AUTHENTICATED BY THE CITY OF SAN DIEGO DEVELOPMENT SERVICES 
DEPARTMENT 

NOTE: Notary acknowledgment 
must be attached per Civil Code 
section 1189 et seq. 

The undersigned Owner/l1erm1t1ee, by execution hereof, agrees to each and every condition of 
th.i:s Pennit and promises to perform each and every obligation of Owner/Permittec herc:wider. 

NOTE: Notary acknowledgments 
must be nttached per Civil Code 
section 1189 et seq, 

LEADING BOGE REAL ESTATE, LLC 
Owner 

By~D~ 
Michael D. Sherlock 
Managing Member 

UNITED PATIENTS CONSUMER 
COOP ERA TIVB 

Permittee 

By o/l~ VJ. 
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CALIFORrtlA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODc § 1189 
~~~~~~ll:l:Cii:lml$'.!X~E!OO~?!E'ilC!lt~.;i-:i:-£~ 

A notary pubic or other officer complet1ng this certificate verifies onty tile Identity of tha lnd!vldual \\flo signed the 
document lo which this cortffic;ato is attached, and not !he truthfulness, accuracy, or validity of ttiat do:iument. 

State of Califomia 

County of San Diego 

On July 127, 2015 Vivian 1\!. Gies, Notar-y Public 
befcre me,--------------------~ 

Date Here Insert Name and Title of the Ottfcar 
,.,.., _______ Edil'h Gutierrez_,,, _____ ,.. __ --

personally appeared - ---------------------------
Name(s) of S{gner(s) 

who proved fo rna 011 the basis of satisfactory evidence to be the person<ej whose name(s) ls/..at'e 
subscribed 1o the within instrument and acknowledged to me that ~/she~ executed the same in 
~her/their authorized capactty(les), and that by tw.3/hecft+reir signature'8) on the instrument the person(8), 
or 1he entity upon behalf of which the person(6) acted, executed the instrument. 

Place Notary Seal Above 

I certify under PENAL TY OF PERJURY under the laws 
ol the State of Calltornla that the foreQoing paragraph 
Is true .and correct. 

WITNESS my hand and official seal. 

Signature .~ 1£ c~ 
Slgm.1ture of Notary Public 

~~~~~~~~~~~~~-~ oPTIONAL~---~~~------~-

Though this section /s optional, completing this information can deter alteraffon of the document or 
fraudulent reattachment of this form to an unintended document. 

Description of Attached Oocument PTS 368347/8863 Balboa Ste.B MMCC/CUP #1296130 

Tl:le or Type of Document: Document Date: - -------
Number of Pages: Slgner(s) Other Than Named Above: ------------

Capacity(ies) Claimed by Signer(s) 
Signer's Name:------------
0 Corporate Officer - Tltle(s): _____ _ 
0 Partner - 0 Limited D General 
0 Individual 0 Attorney In Fact 
0 Trustee 0 Guardian or Conservator 
0 01her: _____________ _ 

Signer Is Representing:---------

Signer's Name: __________ _ _ 
0 Corporate Ofncer - l ltle(s); _ ____ _ 
0 Partner - 0 Limited 0 General 
0 lndlvldual 0 Attorney In Fact 
D Trustee 0 Guard1an or Conservator 

0 Other: - - ---------- - ­
Signer Is Representing: ---------

@2014 National Notary Association • www.NalionalNot.ary.org • 1-800-US NOTARY (H!00-870-6827) Item #5907 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE§ 1189 
!f••"' rs •Maw•ft>IX•:omn~~--·nrM'•&mocu ownwo• • a•we?:S 

A notatY publlc or other offlccr completfng thla certificate \'erlnes only tie klentfly of the lndfvldual who signed the 
ctocument to which this cer11ftcate [g attached, and not 1he truthfulness, a:curacy, or valldl1y of that document 

State of California 

County of S!.n Oi~o 

On J\.U'f 2.am, 'U>lS- before me, ~ (iv..:.~"'· Nt>lawtk\4-lp.J..I,.._~,..-.... &.__ _ ___ ~ 
Here lnserl Name andlTll/e of the Officer Date 

persona»~ appeared Lh£L1"1" ' De(Qyl11 .btv\ndc 
Name{s) of Slgner(s) 

....,ho 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 
hls/her/ther authorized capaclty(tes), and that by hl$iherlthelr $lgnature(s) on the lnskument the person(a), 
or the entity upon behalf of which the person(s) acted, executed tha instrument. 

Place Notary Seal AboV& 

I certify under PENAL'TY OF P89JURY under t11e lavvs 
of the State of California that the foregoing paragra.ph 
Is true.and correct. 

Vv'ITNESS my hand and officlel seal. 

Signature CWh.\ L Av.~.o.c""----­
Slgneiture ef NCtEll}' Pub/le 

-~~~~_...~~_..._...~~~-oPTIONAL~~~~_...~~~~~~~~-

Thouglt this section /s options/, completing tflfs information can deter ateratlon of the document or 
fraudullfJf11 reattachment of this form to an unintended dawmenl 

Oeecription of Attached Document 
Tltle or Type of Document: l'.bfd"""°6.l u~1 ™°'''° ~115«<'w Document Date: --------
Number of Pages: 1- Stgner(s) Other Than Named Above: _r;=i.1~11.;_ ________ _ 

capacltyUes) C!atmed by Slgner(s} 
Signer's Name:------------
0 Corporate Officer - Tltle(s): ------
0 Partner - 0 Limited 0 General 
O tndMduar o Attorney In Fact 
O Trustee 0 Guardlai or Conservator 
0 Other: ____________ _ 

Signer Is Aepntsenting: ---------

Signer's Name: ___________ _ 
D Corporate Officer - Title(s): _....,.,.....,:::.:._ __ 
D Partner - 0 Limited D G a 
O Individual D y In Fact 
0 Trustee Ian or Conservator 
OOth,~e~r.....:::; _______ _ ~----

·~S ls Representing: - -------

-.. AM !'('N "H ri !ICIUB't7d G& ...... &&&•W:_. 1'31 

C2014 National Notary Assoclat1on • www.NationalNotary.org • HCO-US NOTARY (1·800-876-662n lt"11 J5907 

ORIGINAL 
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PLANNING COMMlSSION 
RESOLt:TION NO. PC-4716 

CONDITONAL USE PERMITNO. 1296130 
8863 BALBOA STE E MMCC PROJECT NO. 368347 

WHEREAS, LEADING EDGE REAL ESTATE, LLC, Owner and UNITBD PATIENTS CONSUMER 
COOPERATIVE, Permittee, filed an application with the City of San Diego for a permit to operate a 
Medical Marijuana Consumer Cooperative (MMCC) in a 999 square-foot tenant space within an existing, 
4,995 square-foot building(as described in and by reference to the approved Exhibits" A" and 
corresponrung conditions of itpproval for the ussoc!ated Permit No. 1296130), on portions of a 2.51-acre 
site; 

WHEREAS, the project site is located at 8863 Balboa Avenue is in the Il,..3-1 Zone, the Airport 
lntluence Area ( Miramar and Montgomery Field), Montgomery Field Safety Zone 2, 5, and 6, the 60-65 
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. 4113, March 
12, 1959; 

WHEREAS, on April 22, 2015, the He!lring Officer of the City of San Diego approved Conditio.na.l Use 
PennitNo. 1296130 pursuant to the Land Development Code of the City of San Diego; 

WHEREAS, on March 25, 2015, Stephen Cline and Daniel Burakowski filed appeals of the Hearing 
Officer's decision; 

WHEREAS, on July 9, 2015, the Planning Commission of the City of San Diego oonsidered the appeal 
of Conditional Use Permit No. 1296130 pursuant to the Land Development Code of the City of San 
Oicgo; 

\VHBREAS, on November 20, 2014, the City of San Diego, as Lead Agency, through the Development 
Services Departmmt, made and issued au Environmental Determination that the proj«:t is. exanpt from 
the Califbmia Envirorunental Quality Act (CEQA) (Public Resources Code sectio1121000 et. :;cq.) 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 tbe appeal on 
March 3, 2015 pursuant to Resolution No. 309534; 

NOW, THBREPORB, BB IT RESOLVED by tb.e PlWIDing Commission of the City of San Diego as 
follows: 

That the Planning Commission adopts the following written Findings, dated July 9, 20 l S. 

FINDINGS: 

Coaditional U1e Permit Approyal- Section §126.0305 

1. The proposed development will not adversely affect the applicable Jand use 

P11go 1or4 ORIGINAL 
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Plan. 

The proposed project is a request for a Conditional Use Permit to operate in a 999 square-foot tenant 
space within an existing, 4,995 square-foot one-story building. Tile 2.51-acre site is located at 8863 
Balboa Avenue is in the ll.r3-1 Zone, the Ail'pon Influence Area (Miramar and Montgomery Field), 
Montgomery Field Safety Z.One 2, 5, and 6, the 60-65 dB CNEL for Montgomery Pield, and within the 
Kearny Mesa Community Plan area. 

The site is designated Industrial in the Kearny Mesa Corruuunity Plan. The Cndusttial 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 centei:, containing a mix of industrial, office, retail and compatible housing land uses. The 
propose<! MMCC was reviewed by MCAS Miramar and determined to be consistent with the Air 
Installation Compatible Use Zone (AJCUZ) noise and safety compatibility guidelines. 

The 2.51 ~acre site is zoned IL,3-1 and has eight detached buildings constructed in 1969. The proposed 
MMCC is located on the far south west side of the lot. The existing uses on the site consist of verucle 
sales and services, retail and commercial services (business setvices-offices). The existing uses are 
consistent with the Industrial designation of the e-0nununltyplan. The sun"Ounding parcels are within the 
IL-2-1 Zone except from the south parcel which is Montgomery Field Airport and is unzoned. The 
proposed M:MCC, classified as commercial services, is a compatible use for this location with a 
Conditional Use Permit and is consistent with the community plan, iherefore will not adversely affect the 
applicable land use plan. 

?.. The proposed development will not be detrimental to the pubJJt health, safety, and welfare. 

Tile proposed 999 square-foot MMCC site located at &&63 Balboa Avenue is within an existing 4,995 
square-foot building on a 2.S 1-acre site. Tne 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, c:rnployee lounge and restroom. 111c tenant improvement building peanit will r~uire 
compli!iltce with the California Building Code, Plumbing Code~ Mechanical 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 are restricted to four per Council District, 36 city· wide, within commercial and industrial zones 
in order to minin1izethe 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!IIks, churches, child care centers, playgrounds, libraries, 
minor-oriented facilities, other medical Dlarijuana consume( cooperatives, residential care facilities, and 
schools. There is also a minimum distance requirement of 100 feet fuxn a residential zone. Jn addition 
to minimum distance requirements, MMCCs prohibit consultations by medical professionals on site and 
do not allow certain types of vending machines, Security requirements include interior and exterior 
lighting, security cameras, alann.s and a security guard. The security guard must be licensed by the S1ate 
of California and be present on the prenrisai during business bours. Hours of operation are limited rrom 
7;00 a.m. to 9:00 p.rn. seven da~ a week. MMCCs must also complywith Chapter 4, Article 2, Divfoion 
15 which provide-s guidelines for lawful operation. 

Pago 2 of4 ORIGINAL 
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The project requires compliance with fae development condition~ in effect for the subject property as 
descri'bed in CQnditional Use Pennit No, 1296130. The Conditional Use Pennlt is valid for five :years, 
however may be revoked if the use violates the tenns, conditions, lawful requirements, or provisions of 
the permit. 

The referenced regulations nnd conditions have been determined es 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 
and welfare. 

3. The proposed development will comply with the regulations of the Land UeveJopmeu.t Code 
including any aUowaple deviations pursuant to the Land Development Code. 

The proposed 999 square-foot MMCC located at 8863 Balboa Avenue is 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 ooastructed 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 area, 
clispensary area, office, employee lounge and restroom. The tenant improvement building permit will 
require compliance with the California Building Code, Plumhing 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 Avenue. 

MMCCs are allowed in the IL-3· 1 zone with a Conditional Use Permit (CUP). 'I11e CUP requires 
Mr\1CCs to comply with SDMC section 141.0614 which requires a 1,000-foot separation, measured 
between property lines, from: publtc parks, churches, child care centers, playgrounds, libraries, minor­
oriented facilities, other medicaJ marijuana consumer cooperatives, residential care facilities, and 
schools. There is also a minimum distance requirement of 100 feet from a residential zone. 1n addition 
to mitiimum distance requirements, MMCCs prohibit oousulcalions by medical professionals on site and 
do not allow certain types of vending machines. Security re<1uirements include interior and exterior 
lighting, security cameras, alanns and a security guard. The security guard must be licensed by the State 
of California and be present on (he premises during business hours. Hours of operation are limite<! from 
?: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 guideUnes for lawful operation. 

The proposed MMCC is consistent with the land use designation of Industrial. The proposed MMCC 
meets all development regulat1ons, no deviations are reo._uested, and the permit as conditioned assures 
ootnpliance with all the development regulations of the San Diego Municipal Code. The proposed 
MMCC therefort: compli~ with the regulations of the Land Development Code. 

4. The proposed use 1s appropriate at the proposed location. 

The proposed 999 .square-foot MMCC located at 8863 Balboo Avenue is within,an existing 4,995 square­
foot building, 

MMCCs, classified as commercial services, are allowed in the IL-3-1 zone with a Conditional Use 
Pennit (CUP) and are consistent with the land use designation of Industrial use in tbe Kearny Mesa 
Community Plan. The CUP requires M.l\1CCs to comply with SDMC section 141.0614 which require$ a 

Page3 of4 
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1,000-foot 5t:paration, measured between property lines, from: public parks, churches, clu1d care centers, 
playgrounds, libraries, minor-oriented facilities, other medical marijuana consumer cooperatives, 
residential care facilities, and schools. There is also a minimum distance requirement of 100 feet from a 
residential zone. ln addition to minimwn dis1ance requirements, MMCCs prohibit consultations by 
medical profes:1ionals on site and clo not allow certain types of vending machines. Security requirements 
include interior and exterior lighting, security camera:>, alarms and 1:1. socurity guard. The security guiml 
must be licensed by the State of California and be present on the premises during business hours. Ho11rs 
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 Municipal code limits MMCCs to commercial imd industrial zones and the number of 
MMCCs to only four per Council Distrkt, 36 city-wide, in order to minimize the impu.ct on the City and 
residential nei'ghhorhoods. 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 CKisting uses on the site consist of vehicle 
sales and services, retail and commercial s~ices (business services-offices). The proposed MMCC is a 
compatible use for this location with a Conditional Use Pennit, is consistent with tho community plan 
and the perntit 1:1.s conditioned assures compliance with all the d~velupment regulattons of the San Diego 
Municipal Code, therefore the use is appropriate at the proposed location. 

BB IT FURTHER RESOLVED that, based on the findings hereinbefore adopted by the Plannlng 
C.Omrni.ssiQ11, Conditional Use Pennit No. 1296130 fa hereby GRA.~ED by the Planning Com.mission, 
to 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 
Dev<;:lopment Services 

Adoptecion: July9, 2015 

Job Ordet No, 2400464J 
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T HE C .n-... OF SIU't Ott.GO 

City of San Diego 
Development Services 
1222. Fils! Ave., MS·501 
San Diego, CA 92101 
(619) 446-5000 

Medical Marijuana 1 FORM I 
Consumer Cooperative DS-191 I 

Permit I FeeRUARY 201s 

Pursuanl to ChaRter J, Article 2. Dh·ision rn of the San Diego Municipal Code, a permiL must be obtained once a 
Medical Marijuana Consumer Cooperative (MMCC) Conditional U:;e Permil. 1CUP) ha:; been approved and prio1· to 
operating the MMCC. MMCC Permits issued (HU"suanl lo I.his Division ~hall be valid lb1· Q!!f!-1fil!r. Tbe MMCC 
must comt.ily with San Diego Municipal Code, Cbapwr4.Article 2.Division Hi, the regulating CUP, and all applicable 
City, County, State and Federal Regulations, Any other perm.its or licenses recrui..t·ed by law musl be obtained 
from the appropriate agency. 

Business Name: Telephone No.: 

Balboa Avenue Cooperative ·-
Business Address: City: State: Zip Code: 

8863 Balboa Ave Unit E San Diego CA 92123 
Conditional Use Permit No.: Date of Appi·oval: Re~ordation Date of CUP: 

1296130 07/09(2015 07/29/2015 
Conditional Use Permit PTS No.: CUP Expiration Date: 

368347 07/09/2020 

The MMCC's responsible pei~son or r espon sible managing officer must complete the followi ng !:E!ction 
and sign where indicated. 

[ am aware that the business described above is subject to the Medical Mal'ijuana Cons umer Cooperative regula-
tions in the San Diego Municipal Code Chapter 4,Article 2 Divis ion 15, and the mgu]at:i11g Conditional Use Perm it. 
MMCC Permits issued pursuant to this Division shall be valid for one year. I have a copy of the afo1-ementioned 
codes, have read them, and certify that the proposed business will comply with all requirements including, but not 
limited to, requjred fingerp1inting and criminal history checks of all responsible persons. and limitations related to 
age of responsible persons. 

"' J\ I'\ v. ..5 IV\ "- I o. " 
Responsible Manag'ing Offieet 01· R esponsible Person Name: 

rii111 v..S wi~ Ian ~ lf Cl h OO. ( 0 YY1 1"119) 1·60 - 202~ 
E-mail AdcirP.~s: I Telephone No.: 

So t..r.. Lo'iei11-1 Ave Su.1k 10 \ O~V\ 'Di-et\O CA '1Zlt!> 
Mailin~/Llt_ City: ' State: Zip Code: 

-~ I~ v1/1 1/r; 92105 
SignaturL-.------ ./ Date: 

flfiAteel on recycled paper. Vlsll our web site at www saoc!ew goWdevaloprne!'l·serv•cos. 
Upon requei;t.. this information Is available in alternative formats for persons with diSabiUlies. 

DS·191 (02·15) 
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Page2 of 2 City of San Diego • Development Services Department• MMCC Permit 

FOR CITY USE ONLY 

Conditional Use Permit No.: _1'--2_9_6-'1_3_0 ______ _ 

Recordatfou Dateof'CUP: _U_7_/2_9_/_20_1_5_- _ _ _ ___ _ 

CUP EKpiration Date: _0_7_10_9_!2_0_2_0 _______ _ 

Staff shall c:ht:ck each box once the item is addressed. 

~The business address matches t,he addre::;s approvoo in lhe CoJ:1diLiunal U::;e Permjt fur the Me<li<.:al 
Marijuana Con s wner CoopeTati ve. 

rz:( The responsible person(s)1 completed and submitted the Live Scan form and Form DS-192 to the San 
Diego Police Department (SDPD) for a criminal background check. Development Servfoes has received the 
form back &om SDPD verifying that the responsible persons(s) comply with SDMC Section 42.1507. 

{;f"' '11he applicant has been proyjded copies of San Diego Municipal Code Chapter 4, Division 4, Article 15 and 
a copy of this permit. 

iZJ' This permit and i;he following have been placed in the original Conditional Use Permit file: 

~ Recorded CUP. 

0 Articles ufincorpora tion certified by the Secretary of State. 

~Form DS-192 for ljach responsible personls) signed by the SDPD verifying that. each l·esvuos ible 
person(s) has passed t be criminal bcickg-round check. 

~·APPROVED D DENlED 

L Respons'.ble pe·rsons includes an ·employee ar,d each persmi upon whom a duty. requirement·or obligation is imposed by this Division. or 
who is otherw)se rasponsible for the oper3tioo, management, dircctinn, or policy of a medical marijuana consumer coopcro~ivc. It olso 
includes an employee who is in apparent charge of the medical marijuana consumer cooperative. 
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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 



3982

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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201717710044 
Secretary of State 
Articles of Organization 
Limited Liabili1y Company (LLC) 

IMPORTANT- Raed Instructions before completing this form. 

Fiiing Fee - $70.00 

Copy Fees - First page $1.00; each attachment page $0.50; 
Certification Fee· $5.00 

I 
LLC-1 

Note: LLCs may have to pay minimum $800 ti;ix to the Callfornla Franchise Tax Board 
each year, For more informatlon, go to https:/lwww.ftb.ca.gov. 

FILED L;::-0 
Secretary of State 
State of California ij_/ 

JUN 2 0 2017 1 \ \ 

1. Limited Llabilfty Company Name (Soo lm1lruc'.lons - Must contcir an LLC e'ldlng such as LLC or L,L.C. "LLC" wUI be added, If not Included,) 

RM PROPERTY HOLDINGS, LLC 

2. Business Addresses 

a. lr\ltial Street A.ddresa of Da$1gnatad Office In California Do Ml enter a P.O. Bo:< City {no abbreviation&) Stat& Zfp'Codo 

7977 BROADWAY LEMON GROVE CA 91945 
o. lnl\bl Mailing Addraas ol LLC, If dlffarent'tlun flam 2a City (n11 abbr11vl11llo1111} stoic Z:'p Codt1 

L--.-..--- --

3. Service of Process (Must provldo elthor Individual OR Corpcralion,) 

INDIVIDUAL - Com::olele Items 3s and 3b only, Must lncl1..de agenfti full name and California ~tree! address. 

a. California Agenl's First Name {if agent Is not a corporation) Mlddte Name Last t-.'ame Suffl>< 

N!NUS MALAN 
b. Str~el Add~aa (i' aganl la not·a carporetlon) - Do not enter a P.O. Bo)( City {no abbreviations) State Zip Cod11 

7977 BROADWAY LEMON GROVE CA 91945 

CORPORATION- Complete ttem 3c, Onlylnclud11 the na111e of.the registered agent Oorporetlo_n. 

c. caffromla R.eg1stered Cor.:iorate Agent's Name (Ir agent Is a corporation) - Do not complete !tam 3a or.Jb 

4. Management (Select only one bcxl 

The LLC will be managed by: 

0 One Manager D More than One Manager !ZJ All LLC Member(s) 

5. Purpose Statement (Do not alter Purpose Statement} 

The purpose of the limited Uabll!ty company is to engage in any lav.1'ul act or activity for which a llm!ted llablllty company 
may be organized U'1der lhe California Revised Uniform Limited Liability Company Act. 

6. 

U C-1{REV0412:117) 

/rein, lhcludfng In any attachments, Is true and correct. 

Print yoUr narne here 

2017 Callfomla Secra_tmy of Sia le 
www.~os.c<.1,go~/busi.1e~11lbe 

I 
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CH-110 Temporary Restraining Order 
Clerk stamps date here when form is filed. 

_______ P._en.o.nJnjJ)..mus1.cfmlpkt~iftms_(p_,_@~-and@.£miJ1.-_ ------------ ~10rR~rnre;uper1o~c.ourt 0~-----------
-- CD ~ro~:::~~u'i!:~" ~.u~0---M~ r~;/; ____ --- AUG·-1-·0--zms-

Your Lawyer (if you have one for this case): 
Name: State Bar No.: -----t 
Finn Name: -------------------! 

b. Your Address (If you have a lawyer, give your lqwyer' s information. 
If you do not have a lawyer and want to keep your home address 
private, you may give a different mailing address instead. You do not 
have to give telephone, Jax, or e-mail.): 

FIJI in court name and street address: 

Address: 3 'l 4 .) () / d --r 1 ....i t'\ 

City: S'&-1\ 'I),' c.OJ a State: M_ Zip~ l..1111 

Telephone: Fax: 

Superior Court of California, County of 

San Diego Superior Court 
330 W. Broadway 

San Diego, CA 92101 

E-Mail Address: Co1:1rt fills in e<1se number when fiiirm is filed. 

:u~~~:~:ed;:i:-~---ft-A._""1-___ "1._l_c_, __________ J~~ . 
Description: 

Sex: (Kl_M 

Hair Color: 

D F Height: S'", 1 Weight: / fof& Date of Birth: 

ig) K Eye Color: $( rJ Age: !Li_ Race: fr11J)Je /;.A.f'k r11 . 
Home Address (if known): /i) bl.7 S ~ J k Ac.~;( io 
City: 5o-1'l ~ 1 • e d).2 State: C 11- Zip: q '-1 ~ 
Relationship to Protected Person: ..... h_.)("--f>..,,ll\"'"'S'\=-"'.-t..._,e,,_,~=>=-'IM~:.J.il_e"""'r_•-4j_C_M-'--'f_e..-i_T_~_----'-_l 4-'(-'&>'"-I __ _ 

Q) D Additional Protected Persons 
In addition to the person named in (!),the following family or household members of that person are protected by 
the temporary orders indicated below: 

Full Name Sex Age Household Member? Relation to Protected Person 

0 Yes D No 

D Yes D No 

0 Yes D No 

D Check here if there are additional persons. List them on an attached sheet of paper and write "Attachment 3-
Additional Protected Persons" as a title. You may use form MC-025, Attachment. 

The court will complete the rest of this form. 
Expiration Date 0 
This Order expires at the end of the hearing sc/teduled for the date and time below: 

I Date: _l\_-_'S_-_l_e ___ _ Time: __ 0_i~1~0 ___ ~m. D p.m. 

Judicial Council of California, www.courts.ca.gov 
Revised Jaiuary 1, 2017, Mandatory Foon 
Code of Civil Procedure, §§ 527.6 and 527.9 
Approved by DOJ 

This is a Court Order. 

Temporary Restraining Order (CLETS-TCH) 
(Civil Harassment Prevention) 

CH-110, Page 1 of 6 
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I Ca$e Number: -
37 -20H·OOCM0036..eU.._.,CT\,. 

To the Person in 0: 
--Tlie courfhas granted thetemj5orafy oidefscbeclCooas granteilo-efow.·IfyoUdo-nofooojlllese-ofders;you can6e 

arrested and charged with a crime. You may be sent to jail for up to one year, pay a fine of up to $1,000, or both. 

Personal Conduct Orders 

D Not Requested D Denied Until the Hearing ~ Granted as Follows: 
a. You must not do the following things to the person named in CD 

a and to the othe1 pwtecced persons listed hi@: Pe)'\' ¢1 ,, Ww 
(1) 1'( Harass, intimidate, molest, attack, strike, stalk, threaten, assault (sexually or otherwise), hit, abuse, 

destroy personal property of, or disturb the peace of the person. 

(2) ~ Contact the person, either directly or indirectly, in any way, including, but not limited to, in person, by 
/' telephone, in writing, by public or private mail, by interoffice mail, by e-mail, by text message, by fax, 

or by other electronic means. - - _ --

(3)~ Take any action to obtain the person's address or location. If this item (3) is not checked, the court has 
( :,- found good cause not to make this order. _ 

(4) D Other (spec@'): 

D ~herp_er~on_al c<:mduct orders are attached at the ~nd of this Order on Attachment 5a(4). 

, __ 

b. Peaceful written contact through a lawyer or a p:ii>cess server or other person for service of legal papers related 
_to a court case is. a!lqwed and does not violate this order. However, you may have your papers served by mail 
on the person in ·CD.· - _ 

® Stay-Away Order 
D Not Requested D Denie,d Until the Hearing J" Granted as Follows:-

' 
a. You must stay at least 

(1) /IS The person in CD 
(2) D Each person in @ 

/ Q Q yards away from (check all that apply): 

(7) pl The place of child care of the children of 

(3) XJ The home of the person in CD 
(4 f~ The job or workplace of the person 

in G) 
(5) tThe school of the person in CD 
(6) '[d The school of the children of the 

person in CD 

the person in CD 
(8) r1' The vehicle of the person in CD 
(9)~): 

b. This stay-away order does not prevent you from going to or from your home or place of employment. 

No Guns or Other Firearms and Ammunition 
a. You cannot own, possess, have, buy or try to buy, receive or try to receive, or in any other way get guns, other 

firearms, or ammunition. 
b. You must: 

( 1) Sell to or store with a li_censed gun dealer, or turn in to a law enforcement agency, any guns or other 
firearms in your immediate possession or control. This must be done within 24 hours of being served with 
this Order. 

Revised January 1, 2017, Mandatory Form 

This is a Court Order. 

Temporary Restraining Order (CLETS-TCH) 
(Civil Harassment Prevention) 

CH-110, Page 2 of 6 
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I Case Number: 

37-20t~U-MRAi:TL 

(2) · File a receipt with the court within 48 hours ofrecdvingthis Orderiliiffproves that your guns or 
···-· ~-firearms·have·been turned ·in; sold,or stored~·(You .,,,ay useformCH~800,-Proof-ofFirearms 'Fumed In; 

Sold, or Stored.for the receipt.) 

c. D The court has received information that you own or possess a fireann. 

(!) Possession and Protection of Animals 

~ Not Requested D Denied Until the Hearing D Granted as Follows (specify): 

a. q. ~.e per;s~m in (Dis $i~en the sole possession, care, and control of the animals listed below, which are 

''ownd'd,.possess<id; le'iisbd, kept, or held by him or her, or reside in his or her household. 

(Identify animals by, e.g., type, breed, name, color, sex.) · 

b. D The person in@must stay at least __ yards away from, and not take, sell, transfer, encumber, conceal, 

molest, attack, strike, threaten, hann, or otherwise dispose of, the animals listed above. 

® other-0rders-

o Not Requested t ·Denied Until the Hearing D Granted as Follows (specify): 

D Additional orders are attached at the end of this Order on Attachment 9. 

To the Person inO: 

@ Mandatory Entry of Order Into CARPOS Through CLETS 

This Order must be entered into the California Restraining and Protective Order System (CARPOS) through the 
California Law Enforcement Telecommunications System (CLETS). (Check one): 

a. D The clerk will enter this Order and its proof-of-service form into CARPOS. 

b.'I" The clerk will transmit this Order and its proof-of-service form to a law enforcement agency to be entered 
into CARPOS. 

c. D By the close of business on the date that this Order is made, the person in (!) or his or her lawyer should 
deliver a copy of the Order and. its proof-of-service form to the law enforcement agency listed below to 
enter into CARPOS: 

Name of Law Enforcement Agency Address (City. State. Zi'{!) 

D Additional Jaw enforcement agencies are listed at the end of this Order on Attachment 10. 

Revised January 1, 2017, Mandatory Form 

This is a Court Order. 

Temporary Restraining Order (CLETS-TCH) 
(Civil Harassment Prevention) 

CH-110, Page 3 of 6 
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I Case Number: 

37-201a.Cl0040036-CIJ-HR...CTL 

--@--Nore~-to-Serve--r~tytRe~trained.Person - -!Jf ordere~--,o--Not-cOrdel'ed-. -----~-- ; 
-- - --- -- T-he-shenff-or marshal w1U serve thrs Order without clrarge--lx~cause: - - - -- ------ - ----- - ·· . 

a. !J' The Order is based on unlawful violence, a credible threat of violence, or stalking. 

b. D The person in(!) is entitled to a fee waiver. . -

@ Number of pages attached to this Order, if any: 

Date: -
RICHARDS. WHITNEY 

Warnings and Notices to the Restrained Person in 6 

You Cannot Have Guns or Firearms 
You cannot own, have, possess, buy or try to buy, receive or try to receive, or otherwise get guns, other firearms, or 
ammunition while this Order is in effect. If you do, you can go to jail and pay a $1,000 fine. You must sell to or store 
with a licensed gun dealer, or tum in to a law enforcement agency, any guns or other firearms that you have or control as 
stated in item ® above. The court will require you to prove that you did so. 

Notice Regarding Nonappearance at Hearing and Service of Order 
If you have been personally served with this Temporary Restraining Order and form CH-109, Notice of Court Hearing, 
but you do not appear at the hearing either in person or by a lawyer, and a restraining order that is the same as this 
Temporary Restraining Order except for the expiration date is issued at the hearing, a copy of the order will be served on 
you by mail at the address in item@. 

If this address is not correct or you wish to verify that the Temporary Restraining Order was converted into a restraining 
order at the hearing without substan_tive change, or to find out the duration of the order, contact the clerk of the court. 

After You Have Been Served With a Restraining Order 

• Obey all the orders. 

• Read form CH-120-INFO, How Can I Respond to a Request for Civil Harassment Restraining Orders?, to learn how 
to respond to this Order. 

• If you want to respond, fill out form CH-120, Response to Request for Civil Harassment Restraining Orders, and file 
it with the court clerk. You do not have to pay any fee to file your response if the Request claims that you inflicted or 
threatened violence against or stalked the person in CD. · 

• You must have fonn CH-120 served by mail on the person in (Dor that person's attorney. You cannot do this 
yourself. The person who does the mailing should complete and sign form CH-250, Proof of Service of Response by 
Mail. File the completed proof of service with the court clerk before the hearing date or bring it with you to the 
hearing. 

• In addition to the response, you may file and have declarations served, signed by you and other persons who have 
personal Idiowlt!dge of the facts. You may use form MC-03 0, Declaration, for this purpose. It is available from the 
clt;rk's office at the court shown on page 1 of this form or at www.courts.ca.gov/forms. If you do not know how to 
prepare a declaration, you should see a la'Wyer. 

This is a Court Order. 

Revised January 1, 2017, Mandatory Form Temporary Restraining Order (CLETS-TCH) 
(Civil Harassment Prevention) 

CH-110, Page 4 of6 
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--~· -Whethef-Or-not-y-0u-file-a-response,you-sheuld-attend-the-heal'.ing~lfyou-ha:ve-my-witnesses,-they-nnlst-al~=go-t0c-the--- : 
__ ... hearing_.____ _ _________ -· ··_•,~: ___________________ .. ____ ........... ____ .. _____ .... ________ .. ____________________________ _ 

• At the hearing, the judge can make restraining orders ag~inst you that last for up to· five years. Tell the judge why you 
disagree with the orders requested. 

Instructions for Law Enforcement 

Enforcing the Restraining Order 
This order is enforceable by any Jaw enforcement agency that has received the order, is shown a copy of the order, or has 
verified its existence on the California Restraining and Protective Orders System (CARPOS). If the law enforcement 
agency has not received proof of service on the restrained person, the agency must advise the restrained person of the 
terms of the order and then must enforce it. Violations of this order are subject to criminal penalties. 

Start Date and End Date of Orders 
-This order-starts on the date Iiextto the judge's signature on page 4. The order ends on theexpiration date in item @ on 
page 1. 

Arrest Required if Order Is Violated 
If an officer has probable cause to believe that the restrained person had notice of the order and has disobeyed the order, 
the officer must arrest the restrained person. (Pen. Code,§§ 836(c)(l), 13701(b).) A violation of the order may be a 
violation of Penal Code section 166 or 273 .6. Agencies are encouraged to enter violation messages into CARPOS. 

Notice/Proof of Service 
The law enforcement agency must first determine if the restrained person had notice of the order. Consider the restrained 
person "served" (given notice) if (Pen. Code, § 836( c )(2)): 

• The officer sees a copy of the Proof of Service or confirms that the Proof of Service is on file; or 
• The restrained person was informed of the order by an officer. 

An officer can obtain infonnation about the contents of the order and proof of service in CARPOS. If proof of service on 
the restrained person cannot be verified, the agency must advise the restrained person of the terms of the order and then 
enforce it. 

If the Protected Person Contacts the Restrained Person 
Even if the protected person invites or consents to contact with the restrained person, this order remains in effect and must 
be enforced. The protected person cannot be arrested for inviting or consenting to contact with the restrained person. The 
order can be changed only by another court order. (Pen. Code, § 13 710(b ).) 

Revised January 1, 2017, Mandatory Form 

This is a Court Order. 

Temporary Restraining Order (CLETS-TCH) 
(Civil Harassment Prevention) 

CH-110, Page 5 of 6 
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I Case Number: 

3?'401IMl004003&-0U..HR·<:.I1.. 

ConflictingOrdel'S-Priorities-for-Enforcement--- ------- ----.----·--- -----·------- ------ -
If more than one restraining order has been issued, the orders must be enforced according to 
the following priorities (see Pen. Code,§ 136.2; Fam. Code,§§ 6383(h)(2), 6405(b)): 

1. EPO: If one of the orders is an Emergency Protective Order (fonn EP0-001) and is more restrictive than other 
restraining or protective orders, it has precedence in enforcement over all other orders. 

2. No Contact Order: If there is no EPO, a no-contact order that is included in a restraining or protective order has 
precedence over any other restraining or protective order. 

3. Criminal Order: If none of the orders includes a no contact order, a domestic violence protective order issued in a 
criminal case takes precedence in enforcement over any conflicting civil court order. Any nonconflicting terms of 
the civil restraining order remain in effect and enforceable. 

4. Family, Juvenile, or Civil Order: If more than one family, juvenile, or other civil restraining or protective order 
has been issued, the one that was issued last must be enforced. 

Clerk's Certificate 

[seal] 

Revised January 1, 2017, Mandatory Form 

(Clerk will fill out this part.) 

-Clerk's Certificate-
I certify that this Temporary Restraining Order is a true and correct copy of the 
original on file in the court. 

Clerk, by ----+fY\ ___ .• _Q~j~l .I -l A\_ 'Deputy 

t-+-1 \XO~ N\.D . 

This is a Court Order. 

Temporary Restraining Order (CLETS-TCH) 
(Civil Harassment Prevention) 

CH-110, Page 6 of 6 
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ATTACHED DESCRIPTIONS. ADDITIONAL RESFfONDENTS 

I SHORTTITLE: I CASE N.lJMBER: 

a1.-i~u-MR_.cn. 

.... INSTRUCTIONS f=OR-USE-

This form should be used as an attachment to list additional persons to be restrained on: 

~ Civil Harassment (Item 2) 
(CH-100; CH-109; CH-110; CH-130) 

D School Violence (Item 3) 
(SV-100; SV-109; SV-110; SV-130) 

Additional persons to be restrained are: 

a. Name: J3-L1 · 11 JL1.".le ~ 
Sex: M D F lia Ht~ wt: l ~~ Hair color: Br~, 
Address: L/ S' 7 ( d A V !.. S t.1.. c +t" 21.t I 

Sex: M D F -11!-Ht~wt:l-(J"'. Hair color: 8/ /C. 

Address: 79 I :Z ~f•Ol d 1#4'-f 

c. Name: 

D Elder/Dependent Abuse (Item 2) 
(EA~100; EA-109; EA-110; EA-130) 

D Workplace Violence (Item 3) 
(WV-100; WV-109; WV-110; WV-130) 

Eye color: €C 1\J Raceil1~1 c Age: Lf > Date of Birth: t.f ~..-? 
City: LN"'d'JA. Vf!a.~ State:_ld:_ Zip Code~ /9 / 0 

Eyecolor: O(tJ. RacJ.f/s-P.,.1-/'cAge:S!'°P DateofBlrth:'f~~~I'\ 
City: le,,.,o/I Wo>f.,- State: llf"' Zip Code: 1 t"fl{S 

Sex: M D F D Ht __ wt: __ Haircolor.. ____ Eye color: ____ Race: ____ Age: ___ Date of Birth: ___ _ 

Address: ____________________ City: _______ State: __ Zip Code: _____ _ 

d. Name: 

Sex: MD FD Ht __ wt: __ Halrcolor: ____ Eyecolor:. ____ Race: ____ Age: __ DateofBirth: ___ _ 

Address: ____________________ City· .. ________ State: __ Zip Code: _____ _ 

e. Name: 

Sex: M D F D Ht: __ Wt: __ Hair color. ____ Eye color. ____ Race: ____ Age: ___ Date of Birth: ___ _ 

Address: ____________________ City: _______ State: __ Zip Code: _____ _ 

f. Name: 

Sex: M D F 0 Ht: __ wt: __ Hair color:. ____ Eye color. ____ Race: ____ Age: ___ Date of Birth: ___ _ 

Address:·-------~------------City: _______ State: __ Zip Code:. _____ _ 

g. Name: 

Sex: M D F D Ht: __ wt __ Hair color. ____ Eye color.. ____ Race: ____ Age: ___ Date of Birth: ___ _ 

Address: ____________________ City:. ________ State: __ Zip Code: _____ _ 

SDSC CIV-330 (Rev. 7/15) 
Mandatory Form 

ATTACHED DESCRIPTIONS -ADDITIONAL RESPONDENTS 
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___ Q) 

CH-109 
' ~ , 

Clerk stamps date here when form is flied. 
, !'lotice of Court Hearing 

Person Seeking Protection --~-------------------·-- ____ J:::: __ l____L _ _§__ __ D __________ _ 
a. your Full N atne: Clerk of the Superior Court 

· -----t\\\A~5 ----Mo.I 0.(1 AUGmro 2018-
Your Lawyer (if you hcive one for this case): 

l Gy J. lv1ontano, DE1puly 
Name: ,·"'-~ A,lA ~+,·i17 State Bar No.: 

Firm Name: 

b. Your Address (If you have a lawyer, give your lawyer's information. 
If you do not have a lawyer and want to keep your home address 
private, you may give a different mailing address instead You do not 
have to give telephone,fax, or e-mail.): 

Address: S'1f'fi:> ,/j~H'~ A-Vie 
' 

City: 'S1-Y1 ~ L1~o 

Telephone: 

E-Mail Address: 

Statel.,4-- Zip: ~ 'Zt r u 
Fax: 

Fill in court name and street address: 

Superior Court of California, County of 

San Diego Superior Court 
330 W. Broadway 

San Diego, CA 92101 

0 Person From Whom Protection Is Sought 

Fuil;ialll~: - f A.\~;, RV...~"'11c / · 

The court will complete the rest of this form. 

0 Notice of Hearing 

A court hearing is scheduled on the request for restraining orders against the person in@: 

Name and address of court if different from above: 

Hearing 
Date 

Date: '1 · S"' • I ~ Time: f3: ?c lsJ11-------------
------------------

Dept.: -fl~J---- Room: ___ _ 

0 Temporary Restraining Orders (Any orders granted are on Form CH-110, served with this notice.) 

a. Temporary Restraining Orders for personal conduct and stay-away orders as requested in Form CH-I 00, 
Request for Civil Harassment Restraining Orders, are (check only one box below): 

(1) D All GRANTED until the court hearing. 

(2) D All DENIED until the court hearing. (Specify reasons for denial in b, below.) 

(3) ~ Partly GRANTED and partly DENIED until the court hearing. (Specify reasons for denial in b, below.) 

Judicial Council of California, www.courts.ca gov 
Revised July 1, 2014, Mandatory Form 
Code of Civil Procedure, § 527.6 
Approved by DOJ 

Notice of Court Hearing 
(Civil Harassment Prevention) 

CH-109, Page 1 of 3 

--:) 
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I Case Number: 
arr-201~.w•_· -• _- .en.. 

,-,·-e'.--.e•~-·c.·•.,-;' -~·\ .. .s ... ,_,,-.,,.,.., .. ~ 

------- --b. --Reasons for denial of some or all of those personal conduct anl:rstay-away ord~rs-as requesteoTn-:Form CH-100, ____ _ 
Request foreivil-Harassment Restraining-Orders;-are: --- -

(1) 0 The facts as stated in Fonn CH-100 do not sufficiently show acts of violence, threats of violence, or a 
course of conduct that seriously alarmed, annoyed, or harassed the person in CD ~d caused substantial 
emotional distress. 

(2) ~Other (specify): D As set forth on Attachment 4b. 

,;;cr;::tff!tp-Aa~~ %~~12~'" 
1~rf1;· -- i - - ', ' ' ' 

A . - -

@ se-rvice··of Documents-by The Person irrQ) 

At least~ five D days before the bearing, someo~e age 18 or older'-not you.or anyone to be 
protected-must personally give (serve) a court file-stamped copy of this Fonn CH-109, to the person in ® 
along with a copy of all the forms indicated below: Notice of Court Hearing, 

a. CH-100, Request for Civil Harassment Restraining Orders (file-stamped) 

b. 'fl CH-110, Temporary Restraining Order (file-stamped) IF GRANTED 

c. tH-120, Response to Request for Civil Harassment Restraining Orders (blank form) 

d. CH-120-INFO, How Can I Respond to a Request for Civil Harassment Restraining Orders? 

e. CH-250, Proof of Service of Response by Mail (blank form) 

f. O Other (specify): ~ 

Date: t" '/_]_""_/-~----~===~lli~~-~fl~~/~U--·-~,.__~----~-:__~=:::...--.......===~-
Judicial Officer RICHARDS. WHIT~\ 

To the Person inO: 

• The court cannot make the restraining orders after the court hearing unless the person in @has been personally given 
(served) a copy of your request and any temporary orders. To show that the person in@ has been served, the person 
who served the fonns must fill out a proof of service form. Form CH-200, Proof of Personal Service, may be used. 

• For information about service, read Form CH-200-INFO, What Is "Proof of Personal Service"? 

• If you are unable to serve the person in@ in time, you may ask for more time to serve the documents. Use 
Form CH-115, Request to Continue Court Hearing and to Reissue Temporary Restraining Order. 

Revised_ July 1, 2014 Notice of Court Hearing 
(Civil Harassment Prevention) 

CH-109, Page 2 of 3 

--+ 
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I Case Number: 

37-201~U-HR-CR. 

'A'llWH·"'t~r------------c----------------- ---- , 
• If you want to respond to the request for orders in writing, file Fonn CH-120, Response to Request for Civil 

Harassment Restraining Orders, and have someone age 18 or older-not you or anyone to be protected-mail it to 
the person in © . 

• The person who mailed the fonn must fill out a proof of service fonn. Form CH-250, Proof of Service of Response by 
Mail, may be used. File the completed form with the court before the hearing and bring a copy with you to the court 
hearing. 

• Whether or not you respond in writing, go to the hearing if you want the judge to hear from you before making an 
order. You may tell the judge why you agree or disagree with the orders requested. 

• You may bring witnesses and other evidence. 

• At the hearing, the judge may make restraining orders against you that could last up to five years and may order you to 
tum in to law enforcement, or sell to or store with a licensed gun dealer, any firearms that you own or possess. 

Request for Accommodations 

- Assistive listening systems, computer~assisted reaMime captioning, or sign language-­
interpreter services are available if you ask at least five days before the hearing. Contact the 
clerk's office or go to www.courts.ca.gov/forms for Request for Accommodations by Persons 
with Disabilities and Response (Form MC-410). (Civ. Code, § 54.8.) 

(Clerk will fill out this part.) 

--'Clerk's Certificate-

Clerk's Certificate 
[seal] 

Date: 

Clerk, by 

Revised July 1, 2014 

).UG 1 0 2018 

m · ~4 .Ocpucy 
N\. O\i<ON 

Notice of Court Hearing 
(Civil Harassment Prevention) 

CH-109, Page 3 of 3 
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ATIACHED DESCRIPTIONS -ADDITIONAL RESPONDENTS 

I SHORTTJnE: I CASE NlJMBER: ~7-201'a.<J0040(t36-GU-HR-eTL 
· INS"J'.RUGTIGNS FOR USE · --------- · - ·-- -- -- ·· 

This form should be used as an attachment to list additional persons to be restrained on: 

~ Civil Harassment (Item 2) D Elder/Dependent Abuse (Item 2) 
(CH-100; CH-109; CH-110; CH-130) (EA-100; EA-109; EA-110; EA-130) 

D School Violence (Item 3) 
(SV-100; SV-109; SV-110; SV-130) 

Additional persons to be rest ined are: 

a. Name: t / t 'i. 

D Workplace Violence (Item 3) 
(WV-100; WV-109; WV-110; WV-130) 

I 

Date of Blrth:{ll!lkANA 

Zip Code: " I q JD 

........._-=-_Eye color. &r N fW'.1'c.AQe:>'.D-0a1e ofa1rttikt&111in 

--"-...L......t"""'4---""-'......__.<>...\,of---"4f.c..=..,,___ _______ c1ty:,..!!U!:!o.!:..l"l~e1!=.""'~=-i~-state:_ifi:__ ZJp Code:q IC#'/ S 

c. Name: 

Sex: M D F D Ht __ Wt.: __ Hair color: ____ Eye color:. ____ Race: ____ Age: __ Date of Birth: ___ _ 

Address:. ___________________ City: _______ State: __ Zip Code: ____ _ 

d. Name: 

Sex: M 0 FD Ht: __ Wt.: __ Haircolor: ____ Eyecolor: ____ Race: ____ Age: __ DateofBlrth: ___ _ 

Address: ___________________ Clty:. _______ State: __ Zip Code: ____ _ 

e. Name: 

Sex: M 0 F 0 Ht: __ Wt.: __ Hair color:. ____ Eye color: ____ Race: ____ Age: __ Date of Birth: ___ _ 

Address: ___________________ Clty: _______ State: __ Zip Code: ____ _ 

f. Name: 

S~x: M 0 F 0 Ht: __ Wt.: __ Halrcolor. ____ Eyecolor. ____ Race: ____ Age: __ DateofBirth:. ___ _ 

Address: ___________________ City: _______ State: __ ZJpCode: ____ _ 

g. Name: 

Sex: M 0 F 0 Ht: __ Wt.: __ Haircolor. ____ Eyecolor: ____ Race:. ____ Age: __ DateofBlrth: ___ _ 

Address: ___________________ Clty:, _______ State: __ Zip Code: ____ _ 

SDSC CIV-330 (Rev. 7/15) 
Mandatory Form 

A TI ACHED DESCRIPTIONS -ADDITIONAL RESPONDENTS 
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DISCLOSURE 

To the Borrower: 

A transaction has been proposed between you and The Loan Company of San Diego. You will be charged 
points in this transaction. The points are fees for making and arranging the contemplated loan. Said points 
will be withheld from your Joan proceeds by escrow and paid in full to The Loan Company of San Diego. 
A portion of the points will go to John P. Lloyd, real estate broker, dba JES Commissions. John P. Lloyd 
does not represent you. John Lloyd, broker CA BRE License #01376920 NMLS ID# 345838. 

JOHN P. LLOYD 1S ACTING 1N THIS TRANSACTION AS THE SINGLE AGENT FOR THE LOAN 
COMPANY OF SAN DIEGO. 

Additionally, John P. Lloyd is: 
1. A General Partner of The Loan Company of San Diego; 
2. A Limited Partner in The Loan Company of San Diego; and 
3. The sole owner of Cornerstone Commercial Mortgage. 

Borrower authorizes The Loan Company of San Diego to issue a l/lews releas relating to the loan funded 
to be included as part of the company's web site marketing. ' 'I/'\ · ' 

( 
All terms and conditions of the contemplated transaction must be in writing to be enforceable. Any oral 
discussions or representations are null and void unless adequately provided for in the written documents. 
No employee or agent of The Loan Company of San Diego has authority to make representations or 
obligations on behalf of The Loan Company of San Diego, other than those contained in the loan 
documents signed by John P. Lloyd on behalf of The Loan Company of San Diego. 

RECEIPT AND ACKNOWLEDGEMENT 

l (we), hereby acknowledge receipt of the above disclosures. 

Date: Jt./ i rt/ 11· 
! 

RM PROPERTY HOLDINGS, LLC, A CALIFORNIA 
LIMITED LIABILITY COMP ANY 

rmpropertyholdings,llcl 521_Disclos_Rrokers Revd 8_2014.doc 12/26/2017 9:01 AM Page I ofl 
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DISCLOSURE STATEMENT OF REAL ESTATE LOAN 
(Required and made in compliance with Federal Truth in Lending Law) 

BROKER/ARRANGER OF CREDIT: 
JOHN P. LLOYD 
2356 Moore Street, #203 
San Diego, CA. 92110-3091 
CA DRE Broker Notice License #01376920 
NMLS ID# 345838 

LENDER-CREDITOR: 
THE LOAN COMP ANY OF SAN DIEGO 
2356 Moore Street, Suite 203 
San Diego, CA. 92110-3091 

BORROWER: RM PROPERTY HOLDINGS, LLC, A CALIFORNIA LIMITED LIABILITY COMP ANY 
10605 Senda Acuario 
San Diego, CA 92130-8707 

PURPOSE OF LOAN: Trust deed. 

Loan of$1,805,000.00, to be secured by Deed(s) of Trust in favor oflender on property located at 1869 
Avocado Avenue, Vista, CA 92083-7654 and 1415 Eckman Avenue, Chula Vista, CA 91911-5201 and 1843 J 
Avenue, National City, CA 91950-5803 and 855-863 Main Street, El Cajon, CA 92020-4013 and 9749 Campo 
Road, Spring Valley, CA 91977-1416, which is not expected to be used as Borrower's principal residence. (Ifit 
is, provide Rescission Statement.) 

Deed(s) of Trust covers after-acquired property and may secure additional advances. The loan may also be 
secured by an assignment of proceeds from any required insurance protecting this property. FINANCE 
CHARGE accrues from date the loan funds. 

I. Charges included but not part of FINANCE CHARGES: 

1. Appraisal fees 
2. Set up fees* 
3. Recording feeslSB2 
4. Messenger, FAX, or Federal Express 
5. Escrow fees 
6. Tax service 
7. The Loan Company Fee: Documents and Credit* 
8. Title Insurance 
9. Wiring fee 
10. Late fees on Loan #884 = $1746.15 + 3 payments due - Nov./Dec 

2017 & Jan. 2018. 
TOTAL CHARGES 

$0.00 
$0.00 

$1,002.00 
$0.00 

$425.00 
$235.00 
$695.00 

$1,700.00 
$35.00 

$20,037.15 

$24,129.15 

Property insurance, ifrequired and written in connection with this loan, may be obtained by borrower 
through any person of his choice. 

TI. Other Charges which are part of FINANCE CHARGES: 
Ill 
Ill 
Ill 
Ill 
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A. Bonus, brokerage, or commission contracted for or to be received by any 
person for negotiating, procuring or arranging or making such loan (PRE­
PAID FINANCE CHARGE). 

B. Interest for period of loan (at full rate of 8%) 
TOTAL FINANCE CHARGE 

$18,050.00 

$717,150.68 
$735,200.68 

On prepayment in full, unaccrued interest is canceled and there is a prepayment charge of ZERO MONTHS 
INTEREST on excess of twenty (20%) prepaid in a twelve month period. 

III. Amount Financed: 
Amount of note (includes all charges in Item I) 
Less: Prepaid FINANCE CHARGE (Item IIA) 
Less: Prepaid Interest 

TOTAL AMOUNT FINANCED: 

$1,805,000.00 
$18,050.00 
$11,472.88 

$1,775,477.12 

IV. ANNUAL PERCENTAGE RATE: 8.25% or $8.25 dollars FINANCE CHARGE per year per $100.00 of 
unpaid balance. 

V. LOAN TERMS: 59 monthly installments of$13,244.46 each beginning per terms of note and a 
BALLOON PAYMENT of $1,729,254.66 PLUS any interest due to date ofreceipt of funds in this office. 

TOTAL OF PAYMENTS: $2,510,677 .80 

(Any payment which is more than twice the amount of a regular payment must be identified as a "balloon" 
payment; otherwise mark the word "final".) 

VI. LATE CHARGE: If a monthly installment is not paid within 10 (ten) days after due date, a charge of 
$1,324.45 must be paid by borrower. 

VII. PREPAYMENT: If you pay off early, you WILL NOT have to pay a penalty. 

VIII. INVESTMENT PROPERTY: I hereby warrant and represent the property securing this loan is held or 
will be held for investment purposes only; and is not now or intended to be my personal dwelling or on 
residential real property that includes or is intended to include my personal dwelling. ."'ll/;;v/ ,S 

IX. ACCELERATION: If the property securing this loan is sold or otherwise transferred, the 
Creditor HAS the option to require immediate payment of the entire loan amount. 

SEE YOUR CONTRACT DOCUMENTS FOR ANY ADDITIONAL INFORMATION ABOUT 
NONPAYMENT, DEFAULT, ANY REQUIRED REPAYMENT IN FULL BEFORE THE SCHEDULED 
DATE, AND PREPAYMENT REFUNDS AND PENALTIES. 

Ill 
Ill 
Ill 
Ill 
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READ BEFORE SIGNING 

I have read and received a completed copy of this statement. 

JPL l~ Jj _ 
rmpropertyholdings,llc 1521 _ DisclosFed _ Amort.doc 

RM PROPERTY HOLDINGS, LLC, A CALIFORNIA 
LIMITED LIABILITY COMP ANY 

~-~ 
/s~~ 
v' ~,,../ \, __ 
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MORTGAGE LOAN DISCLOSURE STATEMENT (BORROWER) 

State of California 

BROKER: JOHN P. LLOYD 
2356 Moore Street, Suite 203 
San Diego, CA 92110-3091 

Department of Real Estate 

CA DRE Broker License 01376920 
NMLS ID# 34583 8 

I. SUMMARY OF LOAN TERMS 

A. PRINCIPAL AMOUNT OF LOAN 

B. ESTIMATED DEDUCTION FROM PRINCIPAL AMOUNT: 

1. Costs and Expenses (III-A) 
2. Brokerage Commission (IU-B) 
3. Liens and Other Amounts to be paid on 

Authorization of Borrower (III-C) 

C. ESTIMATED CASH PAY ABLE TO BORROWER (A less B) 

IL GENERAL INFORMATION CONCERNING LOAN 

$1,805,000.00 

$24,129.15 
$18,050.00 

$1,754,825.98 

$7,994.87 

A. If this loan is made, you will be required to pay the principal and interest at EIGHT (8) 
PERCENT per year, payable by 59 MONTHLY payments of $13,244.46 and a BALLOON 
payment of $1, 729,254.66 to pay off the loan in full, plus any interest due to date funds are 
received in this office. 

• NOTICE TO BORROWER: IF YOU DO NOT HA VE THE FUNDS TO PAY 
THE BALLOON PAYMENT WHEN IT COMES DUE, YOU MAY HAVE TO 
OBTAIN A NEW LOAN AGAINST YOUR PROPERTY TO MAKE THE 
BALLOON PAYMENT. IN THAT CASE, YOU MAY AGAIN HAVE TO PAY 
COMMISSIONS, FEES, AND EXPENSES FOR THE ARRANGING OF THE 
NEW LOAN. IN ADDITION, IF YOU ARE UNABLE TO MAKE THE 
MONTHLY PAYMENTS OR THE BALLOON PAYMENT, YOU MAY LOSE 
THE PROPERTY AND ALL OF YOUR EQUITY THROUGH FORECLOSURE. 
KEEP THIS IN MIND IN DECIDING UPON THE AMOUNT AND TERMS OF 
THIS LOAN. 

B. This loan will be evidenced by a promissory note and secured by a deed of trust in favor of 
THE LOAN COMPANY OF SAN DIEGO on property located at: 

1) 1869 Avocado Avenue, Vista, CA 92083-7654 

~.J\ 
~ 
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2) 1415 Eckman Avenue, Chula Vista, CA 91911-5201 
3) 1843 J Avenue, National City, CA 91950-5803 
4) 855-863 Main Street, El Cajon, CA 92020-4013 
5) 9749 Campo Road, Spring Valley, CA 91977-1416 

c. Liens presently against the properties securing this loan (do not include loan being applied 
for) (lienholder's name, priority, nature of lien, amount owing): 

1) 

2) 

3) 

4) 

5) 

$950,000.00 - The Loan Company of San Diego 
$0.00 -
$0.00 -

$1,900,000.00 - The Loan Company of San Diego 
$0.00 -
$0.00 -

$1,900,000.00 - The Loan Company of San Diego 
$0.00 -
$0.00 -

$1,650,000.00 Metro United Bank 
$0.00 
$0.00 

$1,154,000.00 Neighborhood National Bank 
$0.00 
$0.00 

D. Liens that will remain against the properties securing this loan after the loan being applied for 
is made or arranged (include loan being applied for) (lienholder's name, priority, nature of 
lien, amount owing): 

1) 

2) 

3) 

4) 

$1,805,000.00 -
$0.00 -
$0.00 -
$0.00 

$1.00 -
$0.00 -
$0.00 -

$300,000.00 -
$1.00 -
$0.00 

$1,650,000.00 
$1.00 

rmpropertyholdings,llcl 521 _DisclosState _ Amort.doc 

The Loan Company of San Diego 

The Loan Company of San Diego 

The Loan Company of San Diego 
The Loan Company of San Diego 

Metro United Bank 
The Loan Company of San Diego 
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5) 

$0.00 

$1,154,000.00 
$1.00 
$0.00 

Neighborhood National Bank 
The Loan Company of San Diego 

E. If you wish to pay more than the scheduled payment at any time before it is due, you WILL 
NOT have to pay a PREPAYMENT PENALTY computed as follows: 

~~~E~~~~i;~~J~~6D~N ~,~tES£·~(iWENTY (20%) PERCENT PREPAID IN 

F. The purchase of credit life or credit disability insurance is not required of the borrower as a 
condition of making this loan. 

m. DEDUCTIONS FROM LOAN PROCEEDS 

A. ESTIMATED MAXIMUM COSTS AND EXPENSES of Arranging the Loan to be Paid Out 
of Loan Principal: 

1. Appraisal Fee 
2. Escrow Fee 
3. Title Insurance 
4. Setup Fee* 
5. Recording Fec/SB2 
6. Credit Investigation 
7. The Loan Company Fee: Documents and Credit* 
8. Fire Insurance Premium 
9. Tax Service Fee 
10. Wiring Fee 
11. Loan #884 - Late Payment fees= $1,746.15 +Nov., Dec. 2017 & Jan. 

2018 regular payments due. 

TOT AL COSTS AND EXPENSES (estimated) 

(*paid to broker controlled entity) 

B. LOAN BROKERAGE COMMISSION 

$0.00 
$425.00 

$1,700.00 
$0.00 

$1,002.00 
$0.00 

$695.00 
$0.00 

$235.00 
$35.00 

$20,037.15 

$24,129.15 

$18,050.00 

C. LIENS AND OTHER AMOUNTS to be paid out of the principal amount of the loan on 
authorization of the borrower are estimated to be as follows: 

1. Beneficiary Demand Statement Fees 
2. Reconveyance Fees 
3. Discharge of liens against property securing loan 
4. Estimated interest for first partial month 
5. J Avenue - Property Taxes due 

TOTAL TO BE PAID UPON AUTHORIZATION OF THE BORROWER: 

rmpropertyholdings,llc 1521 _ DisclosState _ Amort.doc December 28, 2017 2:06 PM 

$60.00 
$90.00 

$1,741,000.00 
$11,472.88 

$2,203.10 

$1, 754,825.98 
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If this loan is secured by a first deed of trust on dwellings in a principal amount ofless than 
$30,000 or secured by a junior lien on dwellings in a principal amount of less than $20,000, the 
undersigned licensee certifies that the loan will be made in compliance with Article 7 of Chapter 
3 of the Real Estate Law. 

• This loan WILL be made wholly or in part from broker-controlled funds as defined in Section 
102410) of the Business and Professions Code. '///ft,,· & . ('L 

Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
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• NOTICE TO BORROWER: This disclosure statement may be used ifthe broker is acting as 
an agent in arranging the loan by a third person or if the loan will be made with funds owned 
or controlled by the broker. If the broker indicates in the above statement that the loan 
"may" be made out of broker-controlled funds, the broker must notify the borrower prior to 
the close of escrow if the funds to be received by the borrower are in fact broker-controlled 
funds. 

CA BRE License No. #01376920 I NMLS ID# 345838 

J 
') /' ~ ,/'./ -'/" 
,~,,~"~ f 

NOTICE TO BORROWER 

DO NOT SIGN this statement until you have read and understand all of the information in it. 
All parts of the form must be complete before you sign. 

The Broker will rely on the INFORMATION ON LIENS in Paragraph II-C which was supplied 
by you. Be sure that you have stated all liens accurately. If you contract with the broker to 
arrange this loan and ifthe loan cannot be made because you did not state these liens correctly, 
you may be liable for payment of commissions, fees and expenses. 

The commission to be paid by you to the broker as shown in Paragraph III-Bis customarily a 
percentage of the principal amount of the loan. The percentage charged as a commission 
may be increased with the length of the loan. Keep this in mind in deciding upon the term of 
repayment of the loan. 

BORROWER HEREBY ACKNOWLEDGES THE RECEIPT OF A COPY OF THIS 
STATEMENT. 

rmpropertyholdings,llcl52l_DisclosState_Amort.doc 
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2356 Moore Street, Suite 203, San Dugo, CA 92i10-3091, (619) 293-7770, R4.X (619) 296-8229 

Corinthian Title Company 
Attn: Barbara Justice 
5375 Avenida Encinas, Suite E 
Carlsbad, CA 92008 
Email: barbara.justice@corinthiantitle.com 

LENDER'S ESCROW INSTRUCTIONS 

Date: December 28, 2017 
Re: Escrow No. 06175440BJ 
Real Estate Loan No. 1521 
Borrower: RM PROPERTY HOLDINGS, LLC, A CALIFORNIA LIMITED LIABILITY 

COMPANY 

Enclosed are the following documents: 

A. Copy of a Promissory Note, dated December 19, 2017, in the face amount of 
$1,805,000.00 executed by the borrower, bearing interest at the rate of EIGHT (8) 
percent per annum from the date of funding. We will endorse the Note to show 
interest to commence as of the date of funding. 

Interest is to be paid through escrow from the date of funding through the last day of 
the month, immediately following close of escrow. 

Thereafter, borrower to commence payments on the first day of the month following 
30 days from close of escrow and continuing monthly thereafter until 1/1/2023, at 
which time the entire unpaid principal balance and all accrued interest shall be due 
and payable. 

B. Original Dccd(s) of Trust, securing the above Note, on property commonly known as: 
1869 Avocado Avenue, Vista, CA 92083-7654 and 1415 Eckman Avenue, Chula 
Vista, CA 91911-5201 and 1843 J Avenue, National City, CA 91950-5803 and 855-
863 Main Street, El Cajon, CA 92020-4013 and 9749 Campo Road, Spring Valley, 
CA 91977-1416. 

C. Funds in the amount of $1,805,000.00 (to be wired). 

D. REQUEST(s) FOR NOTICE UNDER SECTION 2924b CIVIL CODE on property(s) 
located at 855-863 Main Street, El Cajon, CA 92020-4013 & 9749 Campo Road, 
Spring Valley, CA 91977-1416. 

JPL ~· £'~ 
I.,, 
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You are authorized to disburse the above funds on or before five business days following 
funding, provided you hold for our account the following: 

1. Interest payable to The Loan Company of San Diego, at the rate of EIGHT (8) 
percent per annum, calculated on the full principal balance of $1,805,000.00 and 
based on a 365 day year, calculated from the date of funding through the end on the 
funding month. 

2. Document preparation fee in the amount of$695.00 payable to The Loan Company of 
San Diego. 

3. A wiring fee in the amount of $35.00, payable to The Loan Company of San Diego. 

4. 1 points, in the amount of$18,050.00, payable to The Loan Company of San Diego, 
calculated on the full principal balance of $1,805,000.00. (Origination points= 
$18,050.00, Prepayment penalty buyout points= $0.00). 

5. Tax service fee payable to LERETA, LLC in the amount of $235.00. 

6. A check made payable to The Loan Company of San Diego, in the amount of 
$19,511.53, for loan #884 delinquent loan payments for November & December 2017 
& January 2018 payment due. 

7. Please record REQUEST(s) FOR NOTICE UNDER SECTION 2924b CIVIL CODE 
for property(s) located at 855-863 Main Street, El Cajon, CA 92020-4013, 9749 
Campo Road, Spring Valley, CA 91977-1416. 

***PLEASE SEND ALL CHECKS REQUESTED ABOVE TO OUR OFFICE, 
UNLESS INSTRUCTED OTHERWISE. 

8. An ALTA LENDER'S POLICY of Title Insurance - including Endorsements 100 & 
116, on property commonly known as 1869 Avocado Avenue, Vista, CA 92083-7654, 
with the usual company's exceptions, with liability not less than $500,000.00, issued 
by a Title Company, showing said Deed of Trust to be a first lien recorded on 
property described therein, subject only to the follovving: 

***Please send us the Policy of Title Insurance in Electronic 
format; emailing it to Geno Altiery at 
galtiery@theloancompany.com. 

a. General and special County and City taxes for the fiscal year 2017-2018, 2nd 
installment, only; 

JPL 
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b. The lien of supplemental taxes, if any, assessed pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) of the Revenue and Taxation Code of 
the State of California; 

c. Any easements, rights of way, covenants, conditions, restriction, and/or 
reservations of record. 

d. In addition, Items No. 1 & 3 that are noted in that certain Preliminary Title Report 
dated November 21, 2017 and prepared by Corinthian Title Company. (Order No. 
95614-PD). 

9. An ALTA LENDER'S POLICY of Title Insurance - including Endorsements 100 
& 116, on property commonly known as 1415 Eckman A venue, Chula Vista, CA 
91911-5201 with the usual company's exceptions, with liability not less than 
$500,000.00, issued by a Title Company, showing said Deed of Trnst to be a first 
lien recorded on property described therein, subject only to the following: 

e. General and special County and City taxes for the fiscal year 2017-2018, 2nd 
installment, only; 

f. The lien of supplemental taxes, if any, assessed pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) of the Revenue and Taxation Code of 
the State of California; 

g. Any easements, rights of way, covenants, conditions, restriction, and/or 
reservations of record. 

h. In addition, Items No. 1 & 3 that are noted in that certain Preliminary Title Report 
dated November 21, 2017 and prepared by Corinthian Title Company. (Order No. 
95545-PD). 

10. An ALTA LENDER'S POLICY of Title Insurance - including Endorsements 100 
& 116, on property commonly known as 1843 J Avenue, National City, CA 
91950-5803, with the usual company's exceptions, with liability not less than 
$268,334.00, issued by a Title Company, showing said Deed of Trust to be a 
second lien recorded on property described therein, subject only to the following: 

i. General and special County and City taxes for the fiscal year 2017-2018, 2nd 
installment, only; 

j. The lien of supplemental taxes, if any, assessed pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) of the Revenue and Taxation Code of 
the State of California; 
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Any easements, rights of way, covenants, conditions, restriction, and/or 
reservations of record. 

I. In addition, Items No. 1, 4 & 5 that are noted in that certain Preliminary Title 
Report dated November 21, 2017 and prepared by Corinthian Title Company. 
(Order No. 95611-PD). 

m. Trust Deed to The Loan Company of San Diego, loan #1527 - to Record 
Concurrently with this loan, as instrument no. , in the amount 
of $300,000.00. 

11. An ALTA LENDER'S POLICY of Title Insurance - including Endorsements 100 
& 116, on property commonly known as 855-863 Main Street, El Cajon, CA 
92020-4013, with the usual company's exceptions, with liability not less than 
$268,333.00, issued by a Title Company, showing said Deed of Trust to be a 
second lien recorded on property described therein, subject only to the following: 

n. General and special County and City taxes for the fiscal year 2017-2018, 2nd 
installment, only; 

o. The lien of supplemental taxes, if any, assessed pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) of the Revenue and Taxation Code of 
the State of California; 

p. Any easements, rights of way, covenants, conditions, restriction, and/or 
reservations of record. 

12. In addition, Items No. 1, 3, 4, 8, 12, 13, 14, 17, 18 & 21 that are noted in that 
certain Preliminary Title Report dated November 21, 2017 and prepared by 
Corinthian Title Company. (Order No. 95612-PD). 

13. Trust Deed Recorded June 12, 2013, as instrument no. 2013-0370776, in the 
amount of $1,650,000.00. 

14. Item 20 will remain and be Subordinated to our loan of $1,805,000.00. 

15. An ALTA LENDER'S POLICY of Title Insurance - including Endorsements 100 
& 116, on property commonly known as 9749 Campo Road, Spring Valley, CA 
91977-1416, with the usual company's exceptions, with liability not less than 
268,333.00, issued by a Title Company, showing said Deed of Trust to be a 
second lien recorded on property described therein, subject only to the following: 

q. General and special County and City taxes for the fiscal year 2017-2018, 2nd 

installment, only; 

JPL ~'~ 
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r. The lien of supplemental taxes, if any, assessed pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) of the Revenue and Taxation Code of 
the State of California; 

s. Any easements, rights of way, covenants, conditions, restriction, and/or 
reservations of record. 

t. In addition, Items No. 4, 5, 6, 7, 8, 9, 11, 12, 13 & 14 that are noted in that certain 
Preliminary Title Report dated November 21, 2017 and prepared by Corinthian 
Title Company. (Order No. 95613-PD). 

u. Trust Deed Recorded May 16, 2006, as instrument no. 2006-0345328, in the 
amount of $1,154,000.00. 

16. An endorsement of fire insurance coverage, for ONE year, naming THE LOAN 
COMPANY OF SAN DIEGO, a California Limited Partnership, 2356 Moore 
Street Suite 203, San Diego, CA. 92110-3091 as Mortgagee, Loss Payee and 
Additional Insured, with liability not less than $400,000.00 on 1869 Avocado 
Avenue, Vista, CA 92083-7654. 

17. An endorsement of fire insurance coverage, for ONE year, naming THE LOAN 
COMPANY OF SAN DIEGO, a California Limited Partnership, 2356 Moore 
Street Suite 203, San Diego, CA. 92110-3091 as Mortgagee, Loss Payee and 
Additional Insured, with liability not less than $520,000.00 on 1415 Eckman 
Avenue, Chula Vista, CA 91911-5201. 

18. An endorsement of frre insurance coverage, for ONE year, naming THE LOAN 
COMPANY OF SAN DIEGO, a California Limited Partnership, 2356 Moore 
Street Suite 203, San Diego, CA. 92110-3091 as Mortgagee, Loss Payee and 
Additional Insured, with liability not less than $450,000.00 on 1843 J Avenue, 
National City, CA 91950-5803. 

19. An endorsement of fire insurance coverage, for ONE year, naming THE LOAN 
COMPANY OF SAN DIEGO, a California Limited Partnership, 2356 Moore 
Street Suite 203, San Diego, CA. 92110-3091 as Mortgagee, Loss Payee and 
Additional Insured, with liability not less than $2,950,000.00 on 855-863 Main 
Street, El Cajon, CA 92020-4013. 

20. An endorsement of fire insurance coverage, for ONE year, naming THE LOAN 
COMP ANY OF SAN DIEGO, a California Limited Partnership, 2356 Moore 
Street Suite 203, San Diego, CA. 92110-3091 as Mortgagee, Loss Payee and 
Additional Insured, with liability not less than $3,000,000.00 on 9749 Campo 
Road, Spring Valley, CA 91977-1416. 

JPL b .Q_ 
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You are authorized to disburse the funds as follows: 

1. Items One (1), Two (2), Three (3), Four (4), Five (5) and Six (6) above; 

2. Normal closing costs, including ALTA policies; 

3. The balance to be disbursed at Borrower's direction. 

We are to be at no other expense in connection with this matter, and reserve the right to 
withdraw all of the enclosed documents/funds at any time. 

,,/' ,/ 
,/ // 

/ / 
l ;/ 
; / 

We approve the above Lender's Escrow Instructions, as to both form and content. 
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PROMISSORY NOTE 
ADJUSTABLE INTEREST RATE 
SECURED BY DEED OF TRUST 

$1,805,000.00 San Diego, California December 19, 2017 

l.Obligation. RM PROPERTY HOLDINGS, LLC, A CALIFORNIA 
LIMITED LIABILITY COMPANY ("Maker"), for value received, hereby 
promises to pay to THE LOAN COMPANY OF SAN DIEGO, a California 
Limited Partnership ("Holder"), or order, at 2356 Moore Street, 
Suite 203, San Diego, California, or at such other place as the 
Holder hereof may in writing direct, the principal amount of One 
Million Eight Hundred Five Thousand Dollars And No Cents 
($1,805,000.00). 

2. Interest Rate. 

2.1. Initial Interest Rate. Maker further promises to 
pay to the Holder hereof interest on the outstanding principal 
balance of this Note from [date of funding]~~~~~~~~~~~ 
(the "Effective Date") at the rate of EIGHT (8) percent per annum 
until paid in full. 

2.2. Interest Rate Adjustment. On July 1, 2018 and 
semi-annually thereafter, the interest rate provided in Paragraph 
2.1 above will be adjusted to 5.5 percentage points over the 
Eleventh District Cost of Funds. Any adjustment will be rounded 
up to the next eighth point; however, the rate shall not be 
adjusted below 8 percent or above 15 percent. The monthly 
installment amount provided in Paragraph 3.1 will be adjusted to 
provide for continuing the original principal amortization term 
of THIRTY years. 

3. Payment Schedule. 

3.1. Principal and Interest. Maker promises to pay 
principal and accrued interest, in equal monthly installments of 
Thirteen Thousand Two Hundred Forty Four Dollars And Forty Six 
Cents ($13,244.46), on the first day of each calendar month, 
commencing with the first month following the Effective Date and 
continuing monthly thereafter until (FIVE 
years from Effective Date), at which time the entire balance of 
principal and unpaid interest is due. Should the payment of 
principal and interest not be paid when due, the interest shall 
thereafter bear interest at the same rate as principal bears 
interest. The interest rate set forth in Paragraph 2 above, and 
the compounding of interest set forth in this Paragraph 3.1 shall 
continue in the event of breach. 
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3.2. Prepayment. Privilege is reserved of making 
additional payments not exceeding twenty (20%) percent of the 
then unpaid balance of this Note in any 12-month period WITHOUT 
penalty, and of making payments in excess of twenty (20%) percent 
upon payment of an amount equal to ZERO months interest on the 
amount so prepaid. In any event, this prepayment penalty shall 
not exceed the interest due through the term of this Note. Maker 
agrees to pay said prepayment fee to the extent permitted by 
applicable law not withstanding that Holder has declared all sums 
immediately due pursuant to the Acceleration Clause contained in 
this Note or Maker's other default under this Note or the Trust 
Deed securing this Note. 

4. Default. At the option of the Holder hereof, this Note 
shall be immediately due and payable, without notice or demand, 
upon the occurrence at any time of any of the following events of 
default: 

4.1. Default in the payment of principal or interest due 
hereunder, and such default continues for a period of ten (10) 
days after the due date thereof, or failure in the performance or 
observance of any of the terms or conditions of any deed of 
trust, security agreement or other agreement or instrument 
securing or pertaining to this Note; 

4.2. The liquidation or dissolution of any party liable 
for the payment of this Note; 

4.3. The making of an assignment for the benefit of 
creditors by any party liable for the payment of this Note, 
whether as a maker, endorser, guarantor, surety or otherwise, or 
the appointment of a receiver for all or substantially all of any 
such party's property or the filing by any such party of a 
petition in bankruptcy or other similar proceeding under law for 
the relief of debtors; or, 

4.4. The filing against any party liable for the payment 
of this Note, whether as a maker, endorser, guarantor, surety or 
otherwise, of a petition in bankruptcy or other similar 
proceeding under law for relief of debtors, and such petition is 
not vacated or discharged within sixty (60) days after the filing 
thereof; or, 

4.5. The occurrence of any event which would constitute 
a default under (i) any other liability or obligation of Maker to 
the Holder, (ii) any liability or obligation of any endorser or 
guarantor of this Note to the Holder, or (iii) the occurrence of 
any event which would constitute a default under any other 
liability of Maker to the holder of a security interest superior 
to the security interest securing this Note. 
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5. Acceleration Clause. Holder may, at Holder's option, 
declare immediately due and payable all sums due under this Note 
and the Deed of Trust securing this Note on the sale or transfer, 
without Holder's prior written consent, of all or any part of the 
Real Property which is the subject of the Deed of Trust securing 
this Note, or any interest in the Real Property. A "sale or 
transfer" means the conveyance of Real Property or any right, 
title or interest therein; whether legal or equitable; whether 
voluntary or involuntary; whether by outright sale, deed, 
installment sale contract, land contract, contract for deed, 
leasehold interest with a term greater than three (3) years; 
lease-option contract, or by sale, assignment, or transfer of any 
beneficial interest in or to any land trust holding title to the 
Real Property, or by any other method of conveyance of Real 
Property interest. If the Maker is a corporation or partnership, 
transfer also includes any change in ownership of more than 
twenty-five percent (25%) of the voting stock or partnership 
interests, as the case may be, of Maker. 

Holder may declare all sums due if Maker has made any 
material misrepresentations or failed to disclose any material 
facts in order to induce Holder to enter into the loan 
transaction evidenced by this Promissory Note. 

6. Late Paym.ent Charge. If Holder fails to receive any 
payment due hereunder within ten (10) days after the date the 
payment is due and payable, a late charge to compensate Holder 
for damages Holder will suffer as a result shall be immediately 
due and payable. Maker recognizes that a default by Maker in 
making the payments agreed to be paid when due will result in 
Holder incurring additional expenses in servicing the loan, 
including, but not limited to, sending out notices of 
delinquency, computing interest, and segregating the delinquent 
sums from not-delinquent sums on all accounting, loan and data 
processing records, in loss to Holder of the use of the money 
due, and in frustration to Holder in meeting its other financial 
commitments. Maker agrees that if for any reason Maker fails to 
pay any amounts due under this Note so that Holder fail to 
receive such payments within ten (10) days after the same are due 
and payable, Holder shall be entitled to damages for the 
detriment caused thereby, but that it is extremely difficult and 
impractical to ascertain the extent of such damages. Maker 
therefore agrees that a sum equal to $.10 for each $1.00 of each 
payment that is not paid ten (10) days after its due date, is a 
reasonable estimate of the fair average compensation for the loss 
and damages Holder will suffer, that such amount shall be 
presumed to be the amount of damages sustained by Holder in such 
case, and that Maker agrees to pay Holder this sum on demand. 
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7. Additional Interest Charge. While any default exists in 
the making of any payments required hereunder or in the 
performance or observance of any of the covenants or agreements 
of this Note or of any instruments now or hereafter evidencing or 
securing the indebtedness hereby, Maker further promises to pay, 
on each monthly installment date, additional interest on the 
principal balance of this Note then outstanding at a rate equal 
to four (4%) percent per annum. Said interest shall be in 
addition to all other interest or other charges due hereunder. 
Such additional interest shall be paid until reinstatement or 
completion of foreclosure, and any such additional interest which 
has accrued shall be paid at the time of and as a condition 
precedent to the curing of any default. 

8 . Advances. 

8.1 Advances. Advances made to protect the security for 
this Note, including but not limited to, principal, interest, 
late fees, costs of collection of a superior note, taxes and 
insurance, shall bear interest at the same rate as principal 
bears interest, from the date of such advances until paid in 
full. Said interest shall be compounded monthly. 

8.2 Broker's Commission on Advances. In the event any 
advances are made to protect the security for this Note, Maker 
promises to pay to The Loan Company of San Diego, a commission 
equal to ten (10) points on any advances so made. Said points 
will be deducted at the time of such advance(s). 

9. Costs of Collection. If Holder institutes any suit or 
action to enforce any of the terms of this Note or the Deed of 
Trust, Holder shall be entitled to recover such sums as the court 
may adjudge reasonable as attorneys' fees at trial and on any 
appeal. Whether or not any court action is involved, all 
reasonable expenses incurred by Holder which, in Holder's opinion 
are necessary at any time for the protection of its/their 
interests or the enforcement of its/their rights, shall become a 
part of the indebtedness payable on demand and shall bear 
interest at the rate of eighteen percent (18%) per annum (not to 
exceed the maximum permitted by law) from the date of expenditure 
until repaid. Expenses covered by this paragraph include, 
without limitation, however subject to any limits under 
applicable law, Holder's attorneys' fees whether or not there is 
a lawsuit, including attorneys' fees for bankruptcy proceedings 
(including efforts to modify or vacate any automatic stay or 
injunction), appeals and any anticipated post-judgment collection 
services, the cost of searching records, obtaining title reports 
(including foreclosure reports), surveyor's reports, appraisal 
fees, title insurance, and fees for the Trustee, to the extent 
permitted by applicable law. Maker also will pay any court 
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costs, in addition to all other sums provided by law. In 
addition to the foregoing, Holder shall be entitled to attorneys' 
fees incurred in a post-judgment proceeding to enforce any 
judgment in connection with this Note or the Deed of Trust. This 
provision is separate and severable and shall survive the merger 
of this provision in any judgment. 

10. Waiver. Presentment, demand, protest, notices of 
protest, dishonor and non-payment of this Note and all notices of 
every kind are hereby waived. No single or partial exercise of, 
or forbearance from exercising, any power hereunder or under any 
deed of trust, or security agreement or other agreement or 
instrument securing or pertaining to this Note shall preclude 
other or further exercises thereof or the exercise of any other 
power. The holder hereof shall at all times have the right to 
proceed against any portion of the security held herefor in such 
order and in such manner as the holder may determine in its sole 
discretion, without waiving any rights with respect to any other 
security. No delay or omission on the part of the holder hereof 
in exercising any right hereunder shall operate as a waiver of 
such right or of any other right under this Note. The release of 
any party liable on this Note shall not operate to release any 
other party liable hereon. 

11. Joint and Several Liability. If Maker consists of more 
than one person or entity, the liability of each such person or 
entity signing this Note shall be joint and several. 

12. California Law. This Note is made in the State of 
California and shall be governed by and construed and enforced in 
accordance with the laws of the State of California. 

13. Judicial Arbitration. In the event of a dispute as 
between the parties to this agreement, the matter shall be 
submitted to the jurisdiction of the San Diego Superior Court 
(Central Division), San Diego, California. The parties to this 
agreement further waive a trial by jury, and agree to binding 
judicial arbitration by an active or retired judge or other 
appropriate arbitrator selected and appointed by the judge of the 
San Diego Superior Court to whom the matter is assigned upon the 
filing of a lawsuit. 

14. Maximum Rate. All agreements which either are now or 
which shall become agreements between Maker and each holder 
hereof are expressly limited so that in no contingency or event 
whatever, whether by reason of deferment or advancement of the 
indebtedness represented by this Note, acceleration of the 
maturity date of this Note or otherwise, shall the amount paid 
agreed to be paid to either holder hereof for the use, 
forbearance or detention of the indebtedness evidenced hereby 
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exceed the maximum amount of interest permissible under the 
applicable law. If, from any circumstance whatsoever, 
fulfillment of any provision hereof or of any other agreement 
between Maker and either holder hereof, at the time performance 
of such provision shall be due, shall involve exceeding the 
maximum limit as prescribed by law, then, by that very fact, the 
obligation to be fulfilled shall be reduced so as not to exceed 
said limit. 

15. Use of Proceeds. Maker represents and warrants to the 
Holder of this Note that the proceeds of the loan evidenced by 
this Note shall be used for business, commercial investment, or 
other similar purposes, and that no portion of the proceeds will 
be used for personal, family or household purposes. 

16. Authority. The undersigned individuals signing this 
Note represent and warrant that the undersigned individuals are 
duly authorized and empowered to execute and deliver this Note on 
behalf of Maker. 

17. Loan Not Usurious. Maker acknowledges that this loan is 
made or arranged by a California licensed real estate broker, 
and, therefore, this loan is exempt by California Civil Code 
Section 1916.1 from the state's usury laws. 

18. Additional Security. This Note is secured by a Deed of 
Trust on property commonly known as 1869 Avocado Avenue, Vista, 
CA 92083-7654 (primary security) and by a Deed of Trust on 
property commonly known as 1415 Eckman Avenue, Chula Vista, CA 
91911-5201 and by a Deed of Trust on property commonly known as 
1843 J Avenue, National City, CA 91950-5803 and by a Deed of 
Trust on property commonly known as 855-863 Main Street, El 
Cajon, CA 92020-4013 and by a Deed of Trust on property commonly 
known as 9749 Campo Road, Spring Valley, CA 91977-1416. 

19. CROSS-DEFAULT; OTHER OBLIGATIONS. It shall constitute a 
default hereunder if Borrower, Guarantor or any affiliate of 
Borrower commits a breach or default (beyond any applicable 
notice and cure period) in the payment or performance of any 
other obligation of Borrower, Guarantor or such affiliate to 
Lender, or breaches any warranty or representation of Borrower, 
Guarantor or such affiliate under the provisions of any other 
instrument, agreement, guaranty, or document evidencing, 
supporting, or securing any other loan or credit extended by 
Lender, or by any affiliate of Lender, to Borrower, Guarantor or 
to such affiliate, including, but not limited to, Loan #1250 -
9212 Mira Este Court, San Diego, CA 92126; Loan #1134 - 5230-5234 
Landis Street, San Diego, CA 92105; Loan #1272 - 9212 Mira Este 
Court, San Diego, CA 92126, Loan #1014 - 225 3rd Avenue, Chula 
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Vista, CA 91910, Loan #884 - 5080 Logan Avenue, San Diego, CA 
92113 & Loan #1527 - 3029 E. Broadway, #20, San Diego, CA 92102 
and further including, without limitation, any and all term 
loans, or revolving credits extended by Lender from time to time 
to Borrower, Guarantor (or any person signing this Note on behalf 
of Borrower or Guarantor), or any other person or entity with 
which Borrower or Guarantor is affiliated. 

20. Acknowledgement of Judgment. The Maker acknowledges there 
is judgment lien to debtor Dennise Gurinkiel for approximately 
$15,915 attached to the property known as 1843 J Avenue, National 
City, CA. Holder acknowledges that the subject loan will funded 
and recorded subject to the lien, however, Maker agrees that this 
loan will be considered in default if the Gurinkiel lien is not 
removed by December 31, 2018. 

nnpropertyholdings,llcl 521 _Note_ Amort.doc 
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TITLE ORD. NO. 95614-PD 

ESCROW NO.: 06175440BJ 
RECORDING REQUESTED BY: 

WHEN RECORDED MAIL TO: 

The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
ADJUSTABLE INTEREST RATE 

By this DEED OF TRUST, dated 12/19/2017, between RAZUKI INVESTMENTS, LLC, A 
CALIFORNIA LIMITED LIABILITY COMPANY, hereinafter called Trustor, whose address is 
10605 Senda Acuario, San Diego, CA 92130-8707, and THE LOAN COMPANY OF SAN 
DIEGO, herein called Trustee, whose address is 2356 Moore Street, Suite 203, San Diego, CA 
92110, and THE LOAN COMPANY OF SAN DIEGO, a California Limited Partnership, herein 
called Beneficiary, whose address is 2356 Moore Street, Suite 203, San Diego, CA 92110. Trustor 
grants, transfers, and assigns to Trustee, in trust, with power of sale, that property in San Diego 
County, California, commonly known as: 1869 Avocado Avenue, Vista, CA 92083-7654, and 
legally described as: 

LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT "A" AND MADE A 
PART HEREOF. 

APN: 183-201-03-00 

Beneficiary may, at Beneficiary's option, declare immediately due and payable all sums due under the 
Promissory Note secured by this Deed of Trust upon the sale or transfer, without Beneficiary's prior 
written consent, of all or any part of the real property which is the subject of this Deed of Trust, or 
any interest in such real property. A "sale or transfer" means the conveyance of real property or any 
right, title or interest therein; whether legal or equitable; whether voluntary or involuntary; whether by 
outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a 
term greater than three (3) years; lease-option contract, or by sale, assignment, or transfer of any 
beneficial interest in or to any land trust holding title to the real property, or by any other method of 
conveyance of real Property interest. IfTrustor is a corporation or partnership, transfer also includes 
any change in ownership of more than twenty-five percent (25%) of the voting stock or partnership 
interests, as the case may be, ofTrustor. 

SIGNATURE (S) AND NOTARY SIGNATURE (S) ON PAGE (S) __,_'-"-"-_OF DEED OF TRUST AND 
ASSIGNMENT OF RENTS. 
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Trustor also assigns to Beneficiary all rents, issues and profits of said realty reserving the right to 
collect and use the same except during continuance of default hereunder and during continuance of 
such default authorizing Beneficiary to collect and enforce the same by any lawful means in the name 
of any party hereto. 

This Deed of Trust is given and accepted for the purpose of securing: (1) Performance of each 
agreement of Trustor incorporated by reference or contained herein, (2) payment of the indebtedness 
evidenced by one Promissory Note of even date herewith in the principal sum of $1,805,000.00 
payable to Beneficiary or order; (3) the payment of any money that may be advanced by the 
Beneficiary to Trustor, or his successors, with interest thereon. 

A. TO PROTECT THE SECURITY HEREOF TRUSTOR AGREES: 

(1) (a) To keep said property in good condition and repair; (b) Not to substantially alter, 
remove, or demolish the property or any building on the property, except when incident to the 
replacement of fixtures, equipment, machinery, or appliances with items oflike kind; (c) To restore 
and repair promptly and in good and workmanlike manner to no less than the equivalent of its 
original condition, all or any part of the property that may be damaged or destroyed, including, but not 
limited to, damage from termites and dry rot, whether or not insurance proceeds are available to cover 
any part of the cost of such restoration and repair; (d) To pay when due all claims for labor 
performed and materials furnished in connection with the property and not permit any mechanic's or 
materialman's lien to arise against the property; (e) To comply with all laws affecting the property or 
requiring that any alterations or improvements be made to the property; (f) not to commit or permit 
waste on or to the property, or commit, suffer, or permit any act or violation of law to occur upon the 
property; (g) Not to abandon the property; (h) To cultivate, irrigate, fertilize, fumigate, and prune; 
(i) If the property is rental property, to generally operate and maintain the property in such manner as 
to realize the maximum rental potential of the property and to do all other things that the character or 
use of the property may reasonably render necessary to maintain the property in the same condition 
(reasonable wear and tear excepted) as it was at the date of this Deed of Trust. 

(2) To provide and maintain and deliver to Beneficiary fire and extended coverage 
insurance satisfactory to and with loss payable to Beneficiary. The amount collected under any fire or 
other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in 
such order as Beneficiary may determine, or Beneficiary may release all or any part thereof to Trustor. 
Such application or release shall not cure or waive any default or notice of default hereunder or 
invalidate any act done pursuant to such notice. At least thirty (30) days prior to the expiration of any 
such policy of insurance, Trustor will deliver to Beneficiary a policy renewing or extending such 
expiring insurance and written evidence demonstrating payment of the premium for such insurance. 

(3) To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses including 
cost of evidence of title and attorney(s) fees in a reasonable sum, in any such action or proceeding in 
which Beneficiary or Trustee may appeal. 

(4) To pay: at least ten days before delinquency, all taxes and assessments affecting said 
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and 
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liens with interest, on said property or any part thereof, which appear to be prior or superior hereto; all 
costs fees and expenses of this Trust. 

(5) Should Trustor fail to make any payment or to do any act as herein provided, then 
Beneficiary or Trustee, but without obligation to do so and without notice to or demand upon Trustor 
and without releasing Trustor from any obligation hereof, may make or do the same in such manner 
and to such extent as either may deem necessary to protect and security hereof. Beneficiary or 
Trustee being authorized to enter upon said property for such purposes, appear in and defend any 
action or proceeding purporting to affect the security hereof, or the rights or powers of Beneficiary or 
Trustor's, pay, purchase, contest or compromise any encumbrance, charge or lien which in the 
judgment of either appears to be prior or superior hereto; and in exercising any such powers pay 
necessary expenses, employ counsel and pay his reasonable fees. 

(6) The Trustor agrees to immediately pay any sums advanced or paid by the Beneficiary 
or Trustee under any provisions of this Deed of Trust. Until so repaid, all such sums shall be added 
to, and become a part of, the indebtedness secured by this Deed of Trust and bear interest from the 
date of advancement or payment by the Beneficiary or Trustee at the same rate as such indebtedness, 
unless payment of interest at such rate will be contrary to applicable law, in which event such sums 
shall bear interest at the highest rate then allowed by applicable law. 

B. IT IS MUTUALLY AGREED THAT: 

(1) Any award of damages in connection with any condemnation for public use of or 
injury to said property or any part thereof is hereby assigned to Beneficiary, who may apply or release 
such moneys received by him in the same manner and with the same effort as provided for disposition 
of proceeds of fire or either insurance. 

(2) By accepting payment of any sum secured hereby after its due date Beneficiary does 
not waive his right either to require payment when due of all other sums so secured or to declare 
default for failure so to pay. 

(3) At any time or from time to time, without liability therefore and without notice, upon 
written request of Beneficiary and presentation of this Deed and said Note for endorsement, and 
without affecting the personal liability of any person for payment of the indebtedness secured hereby, 
Trustee may reconvey any part of said property, consent to the making of any map thereof, join in 
granting any easement thereon, or join in any agreement extending or subordinating the lien or charge 
hereof. 

( 4) Upon written request of Beneficiary stating that all sums secured hereby have been 
paid, and upon surrender of this Deed and said Note to Trustee for cancellation and retention and 
upon payment of its fees, Trustee shall reconvey without warranty, the property then held hereunder. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as the person or persons legally entitled 
thereto. 

( 5 .1) Upon default by Trustor in payment of any indebtedness secured hereby or in 
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby 
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immediately due and payable by delivery to Trustee of written declaration of default and demand for 
sale and of written notice of default and of election to cause said property to be sold, which notice 
Trustee shall cause to be duly filed for record. Beneficiary also shall deposit with Trustee this Deed, 
said Note and all documents evidencing expenditures secured hereby. 

(5.2) Trustee shall give notice of sale as then required by law and without demand on 
Trustor, at least three months having elapsed after recordation of such notice of default shall sell said 
property at the time and place of sale fixed by it in said notice of sale either as a whole or in separate 
parcels and in such order as it may determine at public auction to the highest bidder for cash in lawful 
money of the United States payable at time of sale. Trustee may postpone sale of all or any portion of 
said property by public announcement at such time and place of sale and from time to time thereafter 
may postpone such sale by public announcement at the time fixed by the preceding postponement. 
Trustee shall deliver to such purchaser its deed conveying the property so sold but without any 
covenant or warranty expressed or implied. The recitals in such deed of any matters or facts shall be 
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary 
as hereinafter defined may purchase at such sale. 

(5.3) After deducting all costs, fees and expenses of Trustee and of this Trust, including cost 
of evidence oftitle in connection with sale, Trustee shall apply the proceeds of sale as payment of: 
all sums expended under the terms hereof, not then repaid, with accrued interest at the same rate as 
provided for in the Note secured by this Deed of Trust; all other sums then secured hereby; and the 
remainder, if any, to the person or persons legally entitled thereof. 

(6) This Deed applies to, inures to the benefit of, and binds all parties hereto, their legal 
representatives and successors in interest. The term Beneficiary shall include any future owner and 
holder, including pledges, of the Note secured hereby. In this Deed, whenever the context so requires 
the masculine gender includes the feminine and/or neuter and the singular number includes the plural. 

(7) Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a 
public record as provided by law. Trustee is not obligated to notify any party hereto of pending sale 
under any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee 
shall be a party unless brought by Trustee. 

(8) The Trusts created hereby are irrevocable by Trustor. 

(9 .1) As additional security, Trustor hereby gives to and confers upon Beneficiary the right, 
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of 
said property, reserving unto Trustor the right, prior to any default by Trustor in payment of any 
indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain such 
rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at 
any time without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or other wise collect 
such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
possession of said property, the collection of such rents, issues and profits and the application thereof 
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as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done pursuant to such notice. 

(9.2) If the rents on the property are not sufficient to meet the costs, if any, of taking control 
of and managing the property and collecting the rents, any funds expended by Beneficiary for such 
purposes shall become the indebtedness of Trustor to Beneficiary secured by this instrument. Such 
amounts shall be payable upon notice form Beneficiary to Trustor requesting such payment and shall 
bear interest from the date of disbursement at the rate stated in the Note unless payment of interest at 
such rate would be contrary to applicable law, in which event such amount will bear interest at the 
highest rate that may be collected from Trustor under applicable law. 

(10) The undersigned Trustor requests that a copy of any notice of default and any notice of 
sale hereunder be mailed to him at his address hereinabove set forth. At the date of the request 
therefore, Beneficiary may charge the amount permitted by law for any statement regarding the 
obligations secured hereby. 

(11) Beneficiary, at Beneficiary's option, may from time to time, by written instrument, 
substitute a successor or successors to any Trustee names in this Deed of Trust or acting under this 
Deed of Trust, which instrument, when executed and acknowledged by Beneficiary and recorded in 
the office of the Recorder of the county or counties in which the Property is located, shall constitute 
conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without 
conveyance from the predecessor Trustee, succeed to all right, title, estate, powers, and duties of such 
predecessor Trustee, including, without limitation, the power to reconvey the Property. To be 
effective, such instrument must contain the name of the original Borrower, Trustee, and Beneficiary 
under this Deed of Trust, the book and page at which, and the county or counties in which, this Deed 
of Trust is recorded, and the name and address of the substitute Trustee. If any notice of default has 
been recorded under this Deed of Trust, this power of substitution cannot be exercised until all costs, 
fees, and expenses of the then-acting Trustee have been paid. Upon such payment, the then-acting 
Trustee shall endorse receipt thereof upon the instrument of substitution. The procedure in this Deed 
of Trust for substitution of Trustees shall not be exclusive of other provisions for substitution 
provided by applicable law. 

JPL 

RAZUKI INVESTMENTS, LLC, A CALIFORNIA 
LIMITED LIABILITY COMPANY 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

On \'.7 /r~ bz\;. ·1 before me, Jkt· 1,t ! t~ \ ~; · · , a Notary Public 
in and for said County and State, personally appeared SALAM RAZUKI, 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 PENALTY 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 __ _..1-"'';1\~;,~~1/'..,_~0-'"t:_'.\_: ____ (Seal) 

JPL 

rmpropertyholdings,llc 1521 _ TrustDeedl revised 2017.doc December 26, 20179: 17 AM 
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Notary Public • Cahrornia B 
San Diego County .. 
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EXHIBIT A 
LEGAL DESCRIPTION 

The land referred to herein below is situated in the County of SAN DIEGO, State of CALIFORNIA, and is 
described as follows: 

PARCEL 1: 

PARCEL "B" OF PARCEL MAP NO. 3450, IN THE CITY OF VISTA, COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, 
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, JANUARY 31, 1975. 

PARCEL 2: 

AN EASEMENT AND RIGHT OF WAY FOR ROAD AND UTILITY PURPOSES OVER, UNDER, ALONG AND ACROSS A STRIP 
OF LAND LYING WITHIN PARCEL "C" AND "D" OF PARCEL MAP NO. 3450, IN THE CITY OF VISTA, COUNTY OF SAN 
DIEGO, STATE OF CALIFORNIA, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, 
JANUARY 31, 1975, DESCRIBED AS FOLLOWS: 

BEGINNING AT THE NORTHERLY CORNER COMMON TO SAID PARCELS "C" AND "D" BEING THE CENTER OF A 40.00 
FOOT RADIUS CIRCLE IN THE CUL-DE-SAC, AT THE SOUTHEASTERLY END OF AVOCADO DRIVE, SHOWN ON SAID 
PARCEL MAP; THENCE ALONG THE BOUNDARY OF SAID PARCEL "C" AS FOLLOWS: 

SOUTH 04° 15' 30" EAST, 40.00 FEET; SOUTH 39° 33' 30" EAST, 222.90 FEET; SOUTH 08' 26' 00" EAST, 58.04 
FEET; AND SOUTH 81' 34' 00" WEST, 20.00 FEET TO THE WESTERLY LINE OF THE EASTERLY 20.00 FEET OF SAID 
PARCEL "C"; THENCE ALONG SAID WESTERLY LINE; NORTH 08' 26' 00" WEST, 31.50 FEET, MORE OR LESS TO A 
LINE THAT IS PARALLEL WITH AND 30.00 FEET SOUTHWESTERLY MEASURED AT RIGHT ANGLES FROM THE 
NORTHEASTERLY LINE OF SAID PARCEL "C"; THENCE ALONG SAID PARALLEL LINE NORTH 39° 33' 30" WEST, 
283.00 FEET, MORE OR LESS, TO THE NORTHWESTERLY LINE OF SAID PARCEL "D"; THENCE ALONG SAID 
WESTERLY LINE NORTH 38° 19' 06" EAST, 20.77 FEET TO A POINT IN THE ARC OF THE AFOREMENTIONED 40.00 
FOOT CURVE A RADIAL OF SAID CURVE BEARS SOUTH 85' 20' 00" WEST TO SAID POINT; THENCE ALONG SAID 
RADIAL LINE NORTH 85° 20' 00" EAST, 40.00 FEET TO THE POINT OF BEGINNING. 

Assessor's Parcel Number: 183-201-03-00 

Commonly known as: 

1869 Avocado Avenue 
Vista, CA 92083-7654 

Loan#1521 
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TITLE ORD. NO. 95545-PD 

ESCROW NO.: 06175440BJ 
RECORDING REQUESTED BY: 

WHEN RECORDED MAIL TO: 

The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
ADJUSTABLE INTEREST RATE 

By this DEED OF TRUST, dated December 19, 2017, between SALAM RAZU:KI, A MARRIED 
MAN AS HIS SOLE AND SEPARATE PROPERTY hereinafter called Trustor, whose address is 
10605 Senda Acuario, San Diego, CA 92130-8707, and THE LOAN COMPANY OF SAN 
DIEGO, herein called Trustee, whose address is 2356 Moore Street, Suite 203, San Diego, CA 
92110, and THE LOAN COMP ANY OF SAN DIEGO, a California Limited Partnership, herein 
called Beneficiary, whose address is 2356 Moore Street, Suite 203, San Diego, CA 92110. Trustor 
grants, transfers, and assigns to Trustee, in trust, with power of sale, that property in San Diego 
County, California, commonly known as: 1415 Eckman Avenue, Chula Vista, CA 91911-5201, and 
legally described as: 

LOT 91 OF CASTLE VIEW, IN THE CITY OF CHULA VISTA, COUNTY OF SAN 
DIEGO, STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. ~moo, 
FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN DIEGO COUNTY, 
JUNE 26, 1962. 

APN: 620-340-26-00 

Beneficiary may, at Beneficiary's option, declare immediately due and payable all sums due under the 
Promissory Note secured by this Deed of Trust upon the sale or transfer, without Beneficiary's prior 
written consent, of all or any part of the real property which is the subject of this Deed of Trust, or 
any interest in such real property. A "sale or transfer" means the conveyance ofreal property or any 
right, title or interest therein; whether legal or equitable; whether voluntary or involuntary; whether by 
outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a 
term greater than three (3) years; lease-option contract, or by sale, assignment, or transfer of any 
beneficial interest in or to any land trust holding title to the real property, or by any other method of 
conveyance of real Property interest. If Trustor is a corporation or partnership, transfer also includes 
any change in ownership of more than twenty-five percent (25%) of the voting stock or partnership 
interests, as the case may be, ofTrustor. 

SIGNATURE (S) AND NOTARY SIGNATURE (S) ON PAGE (S)---"-"---"-"-OF DEED OF TRUST AND 
ASSIGNMENT OF RENTS. 

JPL_fh_ s{L 
{,"""'""' 
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Trustor also assigns to Beneficiary all rents, issues and profits of said realty reserving the right to 
collect and use the same except during continuance of default hereunder and during continuance of 
such default authorizing Beneficiary to collect and enforce the same by any lawful means in the name 
of any party hereto. 

This Deed of Trust is given and accepted for the purpose of securing: ( l) Performance of each 
agreement of Trustor incorporated by reference or contained herein, (2) payment of the indebtedness 
evidenced by one Promissory Note of even date herewith in the principal sum of Sl,805,000.00 
payable to Beneficiary or order; (3) the payment of any money that may be advanced by the 
Beneficiary to Trustor, or his successors, with interest thereon. 

A. TO PROTECT THE SECURITY HEREOF TRUSTOR AGREES: 

(1) (a) To keep said property in good condition and repair; (b) Not to substantially alter, 
remove, or demolish the property or any building on the property, except when incident to the 
replacement of fixtures, equipment, machinery, or appliances with items of like kind; (c) To restore 
and repair promptly and in good and workmanlike manner to no less than the equivalent of its 
original condition, all or any part of the property that may be damaged or destroyed, including, but not 
limited to, damage from termites and dry rot, whether or not insurance proceeds are available to cover 
any part of the cost of such restoration and repair; (d) To pay when due all claims for labor 
perfom1ed and materials furnished in connection with the property and not permit any mechanic's or 
materialman's lien to arise against the property; (e) To comply with all laws affecting the property or 
requiring that any alterations or improvements be made to the property; (f) not to commit or permit 
waste on or to the property, or commit, suffer, or permit any act or violation of law to occur upon the 
property; (g) Not to abandon the property; (h) To cultivate, irrigate, fertilize, fumigate, and prune; 
(i) If the property is rental property, to generally operate and maintain the property in such manner as 
to realize the maximum rental potential of the property and to do all other things that the character or 
use of the property may reasonably render necessary to maintain the property in the same condition 
(reasonable wear and tear excepted) as it was at the date of this Deed of Trust. 

(2) To provide and maintain and deliver to Beneficiary fire and extended coverage 
insurance satisfactory to and with loss payable to Beneficiary. The amount collected under any fire or 
other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in 
such order as Beneficiary may determine, or Beneficiary may release all or any part thereof to Trustor. 
Such application or release shall not cure or waive any default or notice of default hereunder or 
invalidate any act done pursuant to such notice. At least thirty (30) days prior to the expiration of any 
such policy of insurance, Trustor will deliver to Beneficiary a policy renewing or extending such 
expiring insurance and written evidence demonstrating payment of the premium for such insurance. 

(3) To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses including 
cost of evidence of title and attomey(s) fees in a reasonable sum, in any such action or proceeding in 
which Beneficiary or Trustee may appeal. 

(4) To pay: at least ten days before delinquency, all taxes and assessments affecting said 
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and 

JPL -4- ~? ·0-
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liens with interest, on said property or any part thereof, which appear to be prior or superior hereto; all 
costs fees and expenses of this Trust. 

(5) Should Trustor fail to make any payment or to do any act as herein provided, then 
Beneficiary or Trustee, but without obligation to do so and without notice to or demand upon Trustor 
and without releasing Trustor from any obligation hereof, may make or do the same in such manner 
and to such extent as either may deem necessary to protect and security hereof. Beneficiary or 
Trustee being authorized to enter upon said property for such purposes, appear in and defend any 
action or proceeding purporting to affect the security hereof, or the rights or powers of Beneficiary or 
Trustor's, pay, purchase, contest or compromise any encumbrance, charge or lien which in the 
judgment of either appears to be prior or superior hereto; and in exercising any such powers pay 
necessary expenses, employ counsel and pay his reasonable fees. 

(6) The Trustor agrees to immediately pay any sums advanced or paid by the Beneficiary 
or Trustee under any provisions of this Deed of Trust. Until so repaid, all such sums shall be added 
to, and become a part of, the indebtedness secured by this Deed of Trust and bear interest from the 
date of advancement or payment by the Beneficiary or Trustee at the same rate as such indebtedness, 
unless payment of interest at such rate will be contrary to applicable law, in which event such sums 
shall bear interest at the highest rate then allowed by applicable law. 

B. IT IS MUTUALLY AGREED THAT: 

(1) Any award of damages in connection with any condemnation for public use of or 
injury to said property or any part thereof is hereby assigned to Beneficiary, who may apply or release 
such moneys received by him in the same manner and with the same effort as provided for disposition 
of proceeds of fire or either insurance. 

(2) By accepting payment of any sum secured hereby after its due date Beneficiary does 
not waive his right either to require payment when due of all other sums so secured or to declare 
default for failure so to pay. 

(3) At any time or from time to time, without liability therefore and without notice, upon 
written request of Beneficiary and presentation of this Deed and said Note for endorsement, and 
without affecting the personal liability of any person for payment of the indebtedness secured hereby, 
Trustee may rcconvey any part of said property, consent to the making of any map thereof, join in 
granting any easement thereon, or join in any agreement extending or subordinating the lien or charge 
hereof. 

(4) Upon written request of Beneficiary stating that all sums secured hereby have been 
paid, and upon surrender of this Deed and said Note to Trustee for cancellation and retention and 
upon payment of its fees, Trustee shall reconvey without warranty, the property then held hereunder. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as the person or persons legally entitled 
thereto. 

(5.1) Upon default by Trustor in payment of any indebtedness secured hereby or in 
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby 

JPL L 
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immediately due and payable by delivery to Trustee of written declaration of default and demand for 
sale and of written notice of default and of election to cause said property to be sold, which notice 
Trustee shall cause to be duly filed for record. Beneficiary also shall deposit with Trustee this Deed, 
said Note and all documents evidencing expenditures secured hereby. 

(5.2) Trustee shall give notice of sale as then required by law and without demand on 
Trustor, at least three months having elapsed after recordation of such notice of default shall sell said 
property at the time and place of sale fixed by it in said notice of sale either as a whole or in separate 
parcels and in such order as it may determine at public auction to the highest bidder for cash in lawful 
money of the United States payable at time of sale. Trustee may postpone sale of all or any portion of 
said property by public announcement at such time and place of sale and from time to time thereafter 
may postpone such sale by public announcement at the time fixed by the preceding postponement. 
Trustee shall deliver to such purchaser its deed conveying the property so sold but without any 
covenant or warranty expressed or implied. The recitals in such deed of any matters or facts shall be 
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary 
as hereinafter defined may purchase at such sale. 

(5.3) After deducting all costs, fees and expenses of Trustee and of this Trust, including cost 
of evidence of title in connection with sale, Trustee shall apply the proceeds of sale as payment of: 
all sums expended under the terms hereof, not then repaid, with accrued interest at the same rate as 
provided for in the Note secured by this Deed of Trust; all other sums then secured hereby; and the 
remainder, if any, to the person or persons legally entitled thereof. 

(6) This Deed applies to, inures to the benefit of, and binds all parties hereto, their legal 
representatives and successors in interest. The term Beneficiary shall include any future owner and 
holder, including pledges, of the Note secured hereby. In this Deed, whenever the context so requires 
the masculine gender includes the feminine and/or neuter and the singular number includes the plural. 

(7) Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a 
public record as provided by law. Trustee is not obligated to notify any party hereto of pending sale 
under any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee 
shall be a party unless brought by Trustee. 

(8) The Trusts created hereby are irrevocable by Trustor. 

(9 .1) As additional security, Trustor hereby gives to and confers upon Beneficiary the right, 
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of 
said property, reserving unto Trustor the right, prior to any default by Trustor in payment of any 
indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain such 
rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at 
any time without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or other wise collect 
such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
::session~said property, the collection of such rents, issues and profits and the application thereof 
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as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done pursuant to such notice. 

(9 .2) If the rents on the property are not sufficient to meet the costs, if any, of taking control 
of and managing the property and collecting the rents, any funds expended by Beneficiary for such 
purposes shall become the indebtedness of Trustor to Beneficiary secured by this instrument. Such 
amounts shall be payable upon notice form Beneficiary to Trustor requesting such payment and shall 
bear interest from the date of disbursement at the rate stated in the Note unless payment of interest at 
such rate would be contrary to applicable law, in which event such amount will bear interest at the 
highest rate that may be collected from Trustor under applicable law. 

(10) The undersigned Trustor requests that a copy of any notice of default and any notice of 
sale hereunder be mailed to him at his address hereinabove set forth. At the date of the request 
therefore, Beneficiary may charge the amount permitted by law for any statement regarding the 
obligations secured hereby. 

(11) Beneficiary, at Beneficiary's option, may from time to time, by written instrument, 
substitute a successor or successors to any Trustee names in this Deed of Trust or acting under this 
Deed of Trust, which instrument, when executed and acknowledged by Beneficiary and recorded in 
the office of the Recorder of the county or counties in which the Property is located, shall constitute 
conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without 
conveyance from the predecessor Trustee, succeed to all right, title, estate, powers, and duties of such 
predecessor Trustee, including, without limitation, the power to reconvey the Property. To be 
effective, such instrument must contain the name of the original Borrower, Trustee, and Beneficiary 
under this Deed of Trust, the book and page at which, and the county or counties in which, this Deed 
of Trust is recorded, and the name and address of the substitute Trustee. If any notice of default has 
been recorded under this Deed of Trust, this power of substitution cannot be exercised until all costs, 
fees, and expenses of the then-acting Trustee have been paid. Upon such payment, the then-acting 
Trustee shall endorse receipt thereof upon the instrument of substitution. The procedure in this Deed 
of Trust for substitution of Trustees shall not be exclusive of other provisions for substitution 
provided by applicable law. 

JPL _J_ 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

On i ' " 11' /' ~ 1 before me, a Notary Public 
in and for said County and State, personally appeared SALAM RAZUKI, 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. 

l certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

JPL 
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TITLE ORD. NO. 95611-PD 

ESCROWNO.: 06175440BJ 
RECORDING REQUESTED BY: 

WHEN RECORDED MAIL TO: 

The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
AD.JUST ABLE INTEREST RATE 

By this DEED OF TRUST, dated 12/19/2017, between AMERICAN LENDING AND 
HOLDINGS, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY, hereinafter called 
Trustor, whose address is 10605 Senda Acuario, San Diego, CA 92130-8707, and THE LOAN 
COMPANY OF SAN DIEGO, herein called Trustee, whose address is 2356 Moore Street, Suite 
203, San Diego, CA 92110, and THE LOAN COMPANY OF SAN DIEGO, a California Limited 
Partnership, herein called Beneficiary, whose address is 2356 Moore Street, Suite 203, San Diego, 
CA 92110. Trustor grants, transfers, and assigns to Trustee, in trust, with power of sale, that property 
in San Diego County, California, commonly known as: 1843 J Avenue, National City, CA 91950-
5803, and legally described as: 

LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT "A" AND MADE A 
PART HEREOF. 

APN: 561-191-15-00 

Beneficiary may, at Beneficiary's option, declare immediately due and payable all sums due under the 
Promissory Note secured by this Deed of Trust upon the sale or transfer, without Beneficiary's prior 
written consent, of all or any part of the real property which is the subject of this Deed of Trust, or 
any interest in such real property. A "sale or transfer" means the conveyance of real property or any 
right, title or interest therein; whether legal or equitable; whether voluntary or involuntary; whether by 
outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a 
term greater than three (3) years; lease-option contract, or by sale, assignment, or transfer of any 
beneficial interest in or to any land trust holding title to the real property, or by any other method of 
conveyance ofreal Property interest. If Trustor is a corporation or partnership, transfer also includes 
any change in ownership of more than twenty-five percent (25%) of the voting stock or partnership 
interests, as the case may be, ofTrustor. 

SIGNATURE (S) AND NOTARY SIGNATURE (S) ON PAGE (S) :y! {:7 OF DEED OF TRUST AND 
ASSIGNMENT OF RENTS. 

JPL¥-
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Trustor also assigns to Beneficiary all rents, issues and profits of said realty reserving the right to 
collect and use the same except during continuance of default hereunder and during continuance of 
such default authorizing Beneficiary to collect and enf orcc the same by any lawful means in the name 
of any party hereto. 

This Deed of Trust is given and accepted for the purpose of securing: (1) Performance of each 
agreement ofTrustor incorporated by reference or contained herein, (2) payment of the indebtedness 
evidenced by one Promissory Note of even date herewith in the principal sum of $1,805,000.00 
payable to Beneficiary or order; (3) the payment of any money that may be advanced by the 
Beneficiary to Trustor, or his successors, with interest thereon. 

A. TO PROTECT THE SECURITY HEREOF TRUSTOR AGREES: 

(1) (a) To keep said property in good condition and repair; (b) Not to substantially alter, 
remove, or demolish the property or any building on the property, except when incident to the 
replacement of fixtures, equipment, machinery, or appliances with items oflike kind; (c) To restore 
and repair promptly and in good and workmanlike manner to no less than the equivalent of its 
original condition, all or any part of the property that may be damaged or destroyed, including, but not 
limited to, damage from termites and dry rot, whether or not insurance proceeds are available to cover 
any part of the cost of such restoration and repair; (d) To pay when due all claims for labor 
performed and materials furnished in connection with the property and not permit any mechanic's or 
materialman's lien to arise against the property; (e) To comply with all laws affecting the property or 
requiring that any alterations or improvements be made to the property; (f) not to commit or permit 
waste on or to the property, or commit, suffer, or permit any act or violation of law to occur upon the 
property; (g) Not to abandon the property; (h) To cultivate, irrigate, fertilize, fumigate, and prune; 
(i) If the property is rental property, to generally operate and maintain the property in such manner as 
to realize the maximum rental potential of the property and to do all other things that the character or 
use of the property may reasonably render necessary to maintain the property in the same condition 
(reasonable wear and tear excepted) as it was at the date of this Deed of Trust. 

(2) To provide and maintain and deliver to Beneficiary fire and extended coverage 
insurance satisfactory to and with loss payable to Beneficiary. The amount collected under any fire or 
other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in 
such order as Beneficiary may determine, or Beneficiary may release all or any part thereof to Trustor. 
Such application or release shall not cure or waive any default or notice of default hereunder or 
invalidate any act done pursuant to such notice. At least thirty (30) days prior to the expiration of any 
such policy of insurance, Trustor will deliver to Beneficiary a policy renewing or extending such 
expiring insurance and vvritten evidence demonstrating payment of the premium for such insurance. 

(3) To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses including 
cost of evidence of title and attorney(s) fees in a reasonable sum, in any such action or proceeding in 
which Beneficiary or Trustee may appeal. 

(4) To pay: at least ten days before delinquency, all taxes and assessments affecting said 
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and 

JPL 

rmpropertyholdings,llcl 521 _ TrustDeed3 revised 2017.doc December 26, 20179: 14 AM Page 2 of6 



4037

liens with interest, on said property or any part thereof, which appear to be prior or superior hereto; all 
costs fees and expenses of this Trust. 

(5) Should Trustor fail to make any payment or to do any act as herein provided, then 
Beneficiary or Trustee, but without obligation to do so and without notice to or demand upon Trustor 
and without releasing Trustor from any obligation hereof, may make or do the same in such manner 
and to such extent as either may deem necessary to protect and security hereof. Beneficiary or 
Trustee being authorized to enter upon said property for such purposes, appear in and defend any 
action or proceeding purporting to affect the security hereof, or the rights or powers of Beneficiary or 
Trustor's, pay, purchase, contest or compromise any encumbrance, charge or lien which in the 
judgment of either appears to be prior or superior hereto; and in exercising any such powers pay 
necessary expenses, employ counsel and pay his reasonable fees. 

(6) The Trustor agrees to immediately pay any sums advanced or paid by the Beneficiary 
or Trustee under any provisions of this Deed of Trust. Until so repaid, all such sums shall be added 
to, and become a part of, the indebtedness secured by this Deed of Trust and bear interest from the 
date of advancement or payment by the Beneficiary or Trustee at the same rate as such indebtedness, 
unless payment of interest at such rate will be contrary to applicable law, in which event such sums 
shall bear interest at the highest rate then allowed by applicable law. 

B. IT IS MUTUALLY AGREED THAT: 

(1) Any award of damages in connection with any condemnation for public use of or 
injury to said property or any part thereof is hereby assigned to Beneficiary, who may apply or release 
such moneys received by him in the same manner and with the same effort as provided for disposition 
of proceeds of fire or either insurance. 

(2) By accepting payment of any sum secured hereby after its due date Beneficiary does 
not waive his right either to require payment when due of all other sums so secured or to declare 
default for failure so to pay. 

(3) At any time or from time to time, without liability therefore and without notice, upon 
written request of Beneficiary and presentation of this Deed and said Note for endorsement, and 
without affecting the personal liability of any person for payment of the indebtedness secured hereby, 
Trustee may reconvey any part of said property, consent to the making of any map thereof, join in 
granting any easement thereon, or join in any agreement extending or subordinating the lien or charge 
hereof. 

(4) Upon written request of Beneficiary stating that all sums secured hereby have been 
paid, and upon surrender of this Deed and said Note to Trustee for cancellation and retention and 
upon payment of its fees, Trustee shall reconvey without warranty, the property then held hereunder. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as the person or persons legally entitled 
thereto. 

(5.1) Upon default by Trustor in payment of any indebtedness secured hereby or in 
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby 
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immediately due and payable by delivery to Trustee of written declaration of default and demand for 
sale and of written notice of default and of election to cause said property to be sold, which notice 
Trustee shall cause to be duly filed for record. Beneficiary also shall deposit with Trustee this Deed, 
said Note and all documents evidencing expenditures secured hereby. 

(5.2) Trustee shall give notice of sale as then required by law and without demand on 
Trustor, at least three months having elapsed after recordation of such notice of default shall sell said 
property at the time and place of sale fixed by it in said notice of sale either as a whole or in separate 
parcels and in such order as it may determine at public auction to the highest bidder for cash in lawful 
money of the United States payable at time of sale. Trustee may postpone sale of all or any portion of 
said property by public announcement at such time and place of sale and from time to time thereafter 
may postpone such sale by public announcement at the time fixed by the preceding postponement. 
Trustee shall deliver to such purchaser its deed conveying the property so sold but without any 
covenant or warranty expressed or implied. The recitals in such deed of any matters or facts shall be 
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary 
as hereinafter defined may purchase at such sale. 

(5.3) After deducting all costs, fees and expenses of Trustee and of this Trust, including cost 
of evidence of title in connection with sale, Trustee shall apply the proceeds of sale as payment of: 
all sums expended under the terms hereof, not then repaid, with accrued interest at the same rate as 
provided for in the Note secured by this Deed of Trust; all other sums then secured hereby; and the 
remainder, if any, to the person or persons legally entitled thereof. 

(6) This Deed applies to, inures to the benefit of, and binds all parties hereto, their legal 
representatives and successors in interest. The term Beneficiary shall include any future owner and 
holder, including pledges, of the Note secured hereby. In this Deed, whenever the context so requires 
the masculine gender includes the feminine and/or neuter and the singular number includes the plural. 

(7) Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a 
public record as provided by law. Trustee is not obligated to notify any party hereto of pending sale 
under any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee 
shall be a party unless brought by Trustee. 

(8) The Trusts created hereby are irrevocable by Trustor. 

(9 .1) As additional security, Trustor hereby gives to and confers upon Beneficiary the right, 
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of 
said property, reserving unto Trustor the right, prior to any default by Trustor in payment of any 
indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain such 
rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at 
any time without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or other wise collect 
such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
possession of said property, the collection of such rents, issues and profits and the application thereof 
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as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done pursuant to such notice. 

(9.2) If the rents on the property are not sufficient to meet the costs, if any, of taking control 
of and managing the property and collecting the rents, any ft.mds expended by Beneficiary for such 
purposes shall become the indebtedness of Trustor to Beneficiary secured by this instrument. Such 
amounts shall be payable upon notice form Beneficiary to Trustor requesting such payment and shall 
bear interest from the date of disbursement at the rate stated in the Note unless payment of interest at 
such rate would be contrary to applicable law, in which event such amount will bear interest at the 
highest rate that may be collected from Trustor under applicable law. 

(10) The undersigned Trustor requests that a copy of any notice of default and any notice of 
sale hereunder be mailed to him at his address hereinabove set forth. At the date of the request 
therefore, Beneficiary may charge the amount permitted by law for any statement regarding the 
obligations secured hereby. 

(11) Beneficiary, at Beneficiary's option, may from time to time, by written instrument, 
substitute a successor or successors to any Trustee names in this Deed of Trust or acting under this 
Deed of Trust, which instrument, when executed and acknowledged by Beneficiary and recorded in 
the office of the Recorder of the county or counties in which the Property is located, shall constitute 
conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without 
conveyance from the predecessor Trustee, succeed to all right, title, estate, powers, and duties of such 
predecessor Trustee, including, without limitation, the power to reconvey the Property. To be 
effective, such instrument must contain the name of the original Borrower, Trustee, and Beneficiary 
under this Deed of Trust, the book and page at which, and the county or counties in which, this Deed 
of Trust is recorded, and the name and address of 1he substitute Trustee. If any notice of default has 
been recorded under this Deed of Trust, this power of substitution cannot be exercised until all costs, 
fees, and expenses of the then-acting Trustee have been paid. Upon such payment, the then-acting 
Trustee shall endorse receipt thereof upon the instrument of substitution. The procedure in this Deed 
of Trust for substitution of Trustees shall not be exclusive of other provisions for substitution 
provided by applicable law. 

JPL 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

On 1 me, a Notary Public 
in and for said County and State, personally appeared NINUS , 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. 

l certify under PENAL TY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WI1NESS my hand and official seal. 

JPL 
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EXHIBIT A 
LEGAL DESCRIPTION 

The land referred to herein below is situated in the County of SAN DIEGO, State of CALIFORNIA, and is 
described as follows: 

LOTS 9 AND 10, IN BLOCK 3 OF FRANK P. REED'S SUBDIVISION OF THE NORTH HALF OF 20 ACRE LOT 2, IN 
QUARTER SECTION 133, RANCHO DE LA NACION, IN THE CITY OF NATIONAL CITY, COUNTY OF SAN DIEGO, STATE 
OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 90, FILED IN THE OFFICE OF THE COUNTY RECORDER OF SAN 
DIEGO COUNTY, JULY 8, 1887. 

TOGETHER WITH THAT PORTION OF THE EASTERLY 10 FEET OF "J" STREET LYING WESTERLY OF SAID LAND, AS 
CLOSED TO PUBLIC USE BY RESOLUTION NO. 8365 BY THE CITY COUNCIL OF THE CITY OF NATIONAL CITY, A 
COPY OF SAID RESOLUTION BEING RECORDED IN THE OFFICE OF THE COUNTY RECORDER OF SAID SAN DIEGO 
COUNTY, MAY 3, 1963, SERIES 4, BOOK 1963 AS FILE NO. 77008 OFFICIAL RECORDS. 

EXCEPTING THEREFROM THE NORTHERLY HALF OF 19TH STREET ADJOINING SAID LOT 10 ON THE SOUTH, AS 
VACATED MAY 19, 1914 BY RESOLUTION NO. 417, OF THE BOARD OF TRUSTEES OF THE CITY OF NATIONAL CITY. 

Assessor's Parcel Number: 561-191-15-00 

Commonly known as: 

1843 J Avenue 

National City, CA 91950-5803 

loan# 1521 
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TITLE ORD. NO. 95612-PD 

ESCROWNO.: 06175440BJ 
RECORDING REQUESTED BY: 

WHEN RECORDED MAIL TO: 

The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
ADJUSTABLE INTEREST RA TE 

By this DEED OF TRUST, dated 12/19/2017, between STONECREST PLAZA, LLC, A 
CALIFORNIA LIMITED LIABILITY COMPANY, hereinafter called Trustor, whose address is 
10605 Senda Acuario, San Diego, CA 92130-8707, and THE LOAN COMPANY OF SAN 
DIEGO, herein called Trustee, whose address is 2356 Moore Street, Suite 203, San Diego, CA 
92110, and THE LOAN COMPANY OF SAN DIEGO, a California Limited Partnership, herein 
called Beneficiary, whose address is 2356 Moore Street, Suite 203, San Diego, CA 92110. Trustor 
grants, transfers, and assigns to Trustee, in trust, with power of sale, that property in San Diego 
County, California, commonly kno'Nn as: 855-863 Main Street, El Cajon, CA 92020-4013, and 
legally described as: 

LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT "A" AND MADE A 
PART HEREOF. 

APN: 488-134-30-00 

Beneficiary may, at Beneficiary's option, declare immediately due and payable all sums due under the 
Promissory Note secured by this Deed of Trust upon the sale or transfer, without Beneficiary's prior 
written consent, of all or any part of the real property which is the subject of this Deed of Trust, or 
any interest in such real property. A "sale or transfer" means the conveyance of real property or any 
right, title or interest therein; whether legal or equitable; whether voluntary or involuntary; whether by 
outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a 
term greater than three (3) years; lease-option contract, or by sale, assignment, or transfer of any 
beneficial interest in or to any land trust holding title to the real property, or by any other method of 
conveyance ofreal Property interest. If Trustor is a corporation or partnership, transfer also includes 
any change in ownership of more than twenty-five percent (25%) of the voting stock or partnership 
interests, as the case may be, ofTrustor. 

SIGNATURE (S) AND NOTARY SIGNATURE (S) ON PAGE (S)--""-'---'-"--OF DEED OF TRUST AND 
ASSIGNMENT OF RENTS. 
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Trustor also assigns to Beneficiary all rents, issues and profits of said realty reserving the right to 
collect and use the same except during continuance of default hereunder and during continuance of 
such default authorizing Beneficiary to collect and enforce the same by any lawful means in the name 
of any party hereto. 

This Deed of Trust is given and accepted for the purpose of securing: (1) Performance of each 
agreement of Trustor incorporated by reference or contained herein, (2) payment of the indebtedness 
evidenced by one Promissory Note of even date herewith in the principal sum of $1,805,000.00 
payable to Beneficiary or order; (3) the payment of any money that may be advanced by the 
Beneficiary to Trustor, or his successors, with interest thereon. 

A. TO PROTECT THE SECURITY HEREOF TRUSTOR AGREES: 

(1) (a) To keep said property in good condition and repair; (b) Not to substantially alter, 
remove, or demolish the property or any building on the property, except when incident to the 
replacement of fixtures, equipment, machinery, or appliances with items of like kind; (c) To restore 
and repair promptly and in good and workmanlike manner to no less than the equivalent of its 
original condition, all or any part of the property that may be damaged or destroyed, including, but not 
limited to, damage from termites and dry rot, whether or not insurance proceeds are available to cover 
any part of the cost of such restoration and repair; (d) To pay when due all claims for labor 
performed and materials furnished in connection with the property and not permit any mechanic's or 
materialman's lien to arise against the property; (e) To comply with all laws affecting the property or 
requiring that any alterations or improvements be made to the property; (f) not to commit or permit 
waste on or to the property, or commit, suffer, or permit any act or violation of law to occur upon the 
property; (g) Not to abandon the property; (h) To cultivate, irrigate, fertilize, fumigate, and prune; 
(i) If the property is rental property, to generally operate and maintain the property in such manner as 
to realize the maximum rental potential of the property and to do all other things that the character or 
use of the property may reasonably render necessary to maintain the property in the same condition 
(reasonable wear and tear excepted) as it was at the date of this Deed of Trust. 

(2) To provide and maintain and deliver to Beneficiary fire and extended coverage 
insurance satisfactory to and with loss payable to Beneficiary. The amount collected under any fire or 
other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in 
such order as Beneficiary may determine, or Beneficiary may release all or any part thereof to Trustor. 
Such application or release shall not cure or waive any default or notice of default hereunder or 
invalidate any act done pursuant to such notice. At least thirty (30) days prior to the expiration of any 
such policy of insurance, Trustor will deliver to Beneficiary a policy renewing or extending such 
expiring insurance and written evidence demonstrating payment of the premium for such insurance. 

(3) To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses including 
cost of evidence of title and attorney(s) fees in a reasonable sum, in any such action or proceeding in 
which Beneficiary or Trustee may appeal. 

(4) To pay: at least ten days before delinquency, all taxes and assessments affecting said 
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and 
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liens with interest, on said property or any part thereof, which appear to be prior or superior hereto; all 
costs fees and expenses of this Trust. 

(5) Should Trustor fail to make any payment or to do any act as herein provided, then 
Beneficiary or Trustee, but without obligation to do so and without notice to or demand upon Trustor 
and Vvithout releasing Trustor from any obligation hereof, may make or do the same in such manner 
and to such extent as either may deem necessary to protect and security hereof. Beneficiary or 
Trustee being authorized to enter upon said property for such purposes, appear in and defend any 
action or proceeding purporting to affect the security hereof, or the rights or powers of Beneficiary or 
Trustor's, pay, purchase, contest or compromise any encumbrance, charge or lien which in the 
judgment of either appears to be prior or superior hereto; and in exercising any such powers pay 
necessary expenses, employ counsel and pay his reasonable fees. 

(6) The Trustor agrees to immediately pay any sums advanced or paid by the Beneficiary 
or Trustee under any provisions of this Deed of Trust. Until so repaid, all such sums shall be added 
to, and become a part of, the indebtedness secured by this Deed of Trust and bear interest from the 
date of advancement or payment by the Beneficiary or Trustee at the same rate as such indebtedness, 
unless payment of interest at such rate will be contrary to applicable law, in which event such sums 
shall bear interest at the highest rate then allowed by applicable law. 

B. IT IS MUTUALLY AGREED THAT: 

( 1) Any award of damages in connection with any condemnation for public use of or 
injury to said property or any part thereof is hereby assigned to Beneficiary, who may apply or release 
such moneys received by him in the same manner and with the same effort as provided for disposition 
of proceeds of fire or either insurance. 

(2) By accepting payment of any sum secured hereby after its due date Beneficiary does 
not waive his right either to require payment when due of all other sums so secured or to declare 
default for failure so to pay. 

(3) At any time or from time to time, without liability therefore and without notice, upon 
written request of Beneficiary and presentation of this Deed and said Note for endorsement, and 
without affecting the personal liability of any person for payment of the indebtedness secured hereby, 
Trustee may reconvey any part of said property, consent to the making of any map thereof, join in 
granting any easement thereon, or join in any agreement extending or subordinating the lien or charge 
hereof. 

(4) Upon written request of Beneficiary stating that all sums secured hereby have been 
paid, and upon surrender of this Deed and said Note to Trustee for cancellation and retention and 
upon payment of its fees, Trustee shall reconvey without warranty, the property then held hereunder. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as the person or persons legally entitled 
thereto. 

( 5 .1) Upon default by Trustor in payment of any indebtedness secured hereby or in 
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby 
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immediately due and payable by delivery to Trustee of written declaration of default and demand for 
sale and of written notice of default and of election to cause said property to be sold, which notice 
Trustee shall cause to be duly filed for record. Beneficiary also shall deposit with Trustee this Deed, 
said Note and all documents evidencing expenditures secured hereby. 

(5.2) Trustee shall give notice of sale as then required by law and without demand on 
Trustor, at least three months having elapsed after recordation of such notice of default shall sell said 
property at the time and place of sale fixed by it in said notice of sale either as a whole or in separate 
parcels and in such order as it may determine at public auction to the highest bidder for cash in lawful 
money of the United States payable at time of sale. Trustee may postpone sale of all or any portion of 
said property by public announcement at such time and place of sale and from time to time thereafter 
may postpone such sale by public announcement at the time fixed by the preceding postponement. 
Trustee shall deliver to such purchaser its deed conveying the property so sold but without any 
covenant or warranty expressed or implied. The recitals in such deed of any matters or facts shall be 
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary 
as hereinafter defined may purchase at such sale. 

(5.3) After deducting all costs, fees and expenses of Trustee and of this Trust, including cost 
of evidence of title in connection with sale, Trustee shall apply the proceeds of sale as payment of: 
all sums expended under the terms hereof, not then repaid, with accrued interest at the same rate as 
provided for in the Note secured by this Deed of Trust; all other sums then secured hereby; and the 
remainder, if any, to the person or persons legally entitled thereof. 

(6) This Deed applies to, inures to the benefit of, and binds all parties hereto, their legal 
representatives and successors in interest. The term Beneficiary shall include any future owner and 
holder, including pledges, of the Note secured hereby. In this Deed, whenever the context so requires 
the masculine gender includes the feminine and/or neuter and the singular number includes the plural. 

(7) Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a 
public record as provided by law. Trustee is not obligated to notify any party hereto of pending sale 
under any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee 
shall be a party unless brought by Trustee. 

(8) The Trusts created hereby are irrevocable by Trustor. 

(9 .1) As additional security, Trustor hereby gives to and confers upon Beneficiary the right, 
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of 
said property, reserving unto Trustor the right, prior to any default by Trustor in payment of any 
indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain such 
rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at 
any time without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or other wise collect 
such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
possession of said property, the collection of such rents, issues and profits and the application thereof 
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as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done pursuant to such notice. 

(9.2) If the rents on the property are not sufficient to meet the costs, if any, of taking control 
of and managing the property and collecting the rents, any funds expended by Beneficiary for such 
purposes shall become the indebtedness of Trustor to Beneficiary secured by this instrument. Such 
amounts shall be payable upon notice form Beneficiary to Trustor requesting such payment and shall 
bear interest from the date of disbursement at the rate stated in the Note unless payment of interest at 
such rate would be contrary to applicable law, in which event such amount will bear interest at the 
highest rate that may be collected from Trustor under applicable law. 

(10) The undersigned Trustor requests that a copy of any notice of default and any notice of 
sale hereunder be mailed to him at his address hereinabove set forth. At the date of the request 
therefore, Beneficiary may charge the amount permitted by law for any statement regarding the 
obligations secured hereby. 

(11) Beneficiary, at Beneficiary's option, may from time to time, by written instrument, 
substitute a successor or successors to any Trustee names in this Deed of Trust or acting under this 
Deed of Trust, which instrument, when executed and acknowledged by Beneficiary and recorded in 
the office of the Recorder of the county or counties in which the Property is located, shall constitute 
conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without 
conveyance from the predecessor Trustee, succeed to all right, title, estate, powers, and duties of such 
predecessor Trustee, including, without limitation, the power to reconvey the Property. To be 
effective, such instrument must contain the name of the original Borrower, Trustee, and Beneficiary 
under this Deed of Trust, the book and page at which, and the county or counties in which, this Deed 
of Trust is recorded, and the name and address of the substitute Trustee. If any notice of default has 
been recorded under this Deed of Trust, this power of substitution cannot be exercised until all costs, 
fees, and expenses of the then-acting Trustee have been paid. Upon such payment, the then-acting 
Trustee shall endorse receipt thereof upon the instrument of substitution. The procedure in this Deed 
of Trust for substitution of Trustees shall not be exclusive of other provisions for substitution 
provided by applicable law. 

JPL 6 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

On me, a Notary Public 
in and for said County and State, personally appeared SALAM RAZUKI, 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. 

\VITNESS my hand and official seal. 

JPL 
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EXHIBIT A 
LEGAL DESCRIPTION 

The land referred to herein below is situated in the County of SAN DIEGO, State of CALIFORNIA, and is 
described as follows: 

THE EAST 153.8 FEET OF LOT 33 OF SUBDIVISION NO. 1 OF THE CHASE RANCHO, IN THE COUNTY OF SAN DIEGO, 
STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 1327, SHEET NO. 2 FILED IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID SAN DIEGO COUNTY APRIL 4, 1911; ALSO THE WEST 10 FEET OF THE UNNAMED 
STREET LYING EAST OF AND ADJOINING LOT THIRTY-THREE (33) ON THE EAST, AS CLOSED TO PUBLIC USE 
JANUARY 6, 1920 BY ORDER OF THE BOARD OF SUPERVISORS OF SAID COUNTY, A CERTIFIED COPY OF WHICH 
ORDER WAS RECORDED JANUARY 12, 1920 IN BOOK 751, PAGE 92 OF DEEDS. 

EXCEPTING THEREFROM THAT PORTION BEING DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF SAID LOT 33; THENCE EASTERLY ALONG THE EASTERLY 
PROLONGATION OF THE SOUTH LINE OF SAID LOT A DISTANCE OF 10 FEET TO THE EASTERLY LINE OF SAID WEST 
10.00 FEET OF MOLLISON AVENUE; THENCE NORTH ALONG SAID EAST LINE TO A POINT THAT IS SOUTH 90.00 
FEET FROM THE EASTERLY PROLONGATION OF THE NORTH LINE OF SAID LOT 33, BEING THE MOST SOUTHERLY 
CORNER OF THAT PORTION OF MOLLISON AVENUE VACATED MAY 12, 1947; THENCE NORTH ALONG THE 
BOUNDARY THEREOF, 50.00 FEET TO THE BEGINNING OF A TANGENT 25.00 FOOT RADIUS CURVE CONCAVE 
SOUTHWESTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE, BEING ALONG SAID BOUNDARY 
39.27 FEET TO ITS POINT OF TANGENCY WITH THE EASTERLY PROLONGATION OF THE SOUTHERLY LINE OF LAND 
DESCRIBED IN DEED TO THE STATE OF CALIFORNIA, RECORDED MAY 18, 1929 AS DOCUMENT NO. 29344 OF 
DEEDS; THENCE SOUTHEASTERLY ALONG THE ARC OF A 10.00 FOOT RADIUS CURVE CONCAVE SOUTHWESTERLY 
WHICH IS TANGENT TO THE EASTERLY PROLONGATION OF SAID SOUTHERLY LINE TO A POINT OF TANGENCY 
WITH THE NORTHERLY PROLONGATION OF A LINE WHICH IS PARALLEL WITH AND 2.00 FEET WESTERLY OF, 
MEASURED AT RIGHT ANGLES, TO THE EAST LINE OF SAID LOT 33; THENCE SOUTH ALONG SAID NORTHERLY 
PROLONGATION AND SAID PARALLEL LINE TO THE SOUTH LINE OF SAID LOT 33; THENCE EAST ALONG SAID 
SOUTH LINE 2.00 FEET TO THE POINT OF BEGINNING. 

Assessor's Parcel Number: 488-134-30-00 

Commonly known as: 

855-863 Main Street 

El Cajon, CA 92020-4013 

Loan#1521 
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TITLE ORD. NO. 95613-PD 

ESCROW NO.: 06175440BJ 
RECORDING REQUESTED BY: 

WHEN RECORDED MAIL TO: 

The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

DEED OF TRUST AND ASSIGNMENT OF RENTS 
ADJUSTABLE INTEREST RATE 

By this DEED OF TRUST, dated 12/19/2017, between RAZUKI INVESTMENTS LLC, A 
CALIFORNIA LIMITED LIABILITY COMPANY, hereinafter called Trustor, whose address is 
10605 Senda Acuario, San Diego, CA 92130-8707, and THE LOAN COMPANY OF SAN 
DIEGO, herein called Trustee, whose address is 2356 Moore Street, Suite 203, San Diego, CA 
92110, and THE LOAN COMPANY OF SAN DIEGO, a California Limited Partnership, herein 
called Beneficiary, whose address is 2356 Moore Street, Suite 203, San Diego, CA 92110. Trustor 
grants, transfers, and assigns to Trustee, in trust, with power of sale, that property in San Diego 
County, California, commonly known as: 9749 Campo Road, Spring Valley, CA 91977-1416, and 
legally described as: 

LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT "A" AND MADE A 
PART HEREOF. 

APN: 500-261-32-00 

Beneficiary may, at Beneficiary's option, declare hmnediately due and payable all sums due under the 
Promissory Note secured by this Deed of Trust upon the sale or transfer, without Beneficiary's prior 
written consent, of all or any part of the real property which is the subject of this Deed of Trust, or 
any interest in such real property. A "sale or transfer" means the conveyance of real property or any 
right, title or interest therein; whether legal or equitable; whether voluntary or involuntary; whether by 
outright sale, deed, installment sale contract, land contract, contract for deed, leasehold interest with a 
term greater than three (3) years; lease-option contract, or by sale, assignment, or transfer of any 
beneficial interest in or to any land trust holding title to the real property, or by any other method of 
conveyance of real Property interest. If Trustor is a corporation or partnership, transfer also includes 
any change in ownership of more than twenty-five percent (25%) of the voting stock or partnership 
interests, as the case may be, of Trustor. 

SIGNATURE (S) AND NOTARY SIGNATURE (S) ON PAGE (S) ~~-OF DEED OF TRUST AND 
ASSIGNMENT OF RENTS. 

JPL_,_ 
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Trustor also assigns to Beneficiary all rents, issues and profits of said realty reserving the right to 
collect and use the same except during continuance of default hereunder and during continuance of 
such default authorizing Beneficiary to collect and enforce the same by any lawful means in the name 
of any party hereto. 

This Deed of Trust is given and accepted for the purpose of securing: (1) Performance of each 
agreement of Trustor incorporated by reference or contained herein, (2) payment of the indebtedness 
evidenced by one Promissory Note of even date herewith in the principal sum of $1,805,000.00 
payable to Beneficiary or order; (3) the payment of any money that may be advanced by the 
Beneficiary to Trustor, or his successors, with interest thereon. 

A. TO PROTECT THE SECURITY HEREOF TRUSTOR AGREES: 

(1) (a) To keep said property in good condition and repair; (b) Not to substantially alter, 
remove, or demolish the property or any building on the property, except when incident to the 
replacement of fixtures, equipment, machinery, or appliances with items oflike kind; (c) To restore 
and repair promptly and in good and workmanlike manner to no less than the equivalent of its 
original condition, all or any part of the property that may be damaged or destroyed, including, but not 
limited to, damage from termites and dry rot, whether or not insurance proceeds are available to cover 
any part of the cost of such restoration and repair; (d) To pay when due all claims for labor 
performed and materials furnished in connection with the property and not permit any mechanic's or 
materialman's lien to arise against the property; (e) To comply with all laws affecting the property or 
requiring that any alterations or improvements be made to the property; (f) not to commit or permit 
waste on or to the property, or commit, suffer, or permit any act or violation oflaw to occur upon the 
property; (g) Not to abandon the property; (h) To cultivate, irrigate, fertilize, fumigate, and prune; 
(i) Ifihe property is rental property, to generally operate and maintain the property in such manner as 
to realize the maximum rental potential of the property and to do all other things that the character or 
use of the property may reasonably render necessary to maintain the property in the same condition 
(reasonable wear and tear excepted) as it was at the date of this Deed of Trust. 

(2) To provide and maintain and deliver to Beneficiary fire and extended coverage 
insurance satisfactory to and with loss payable to Beneficiary. The amount collected under any fire or 
other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in 
such order as Beneficiary may determine, or Beneficiary may release all or any part thereof to Trustor. 
Such application or release shall not cure or waive any default or notice of default hereunder or 
invalidate any act done pursuant to such notice. At least thirty (30) days prior to the expiration of any 
such policy of insurance, Trustor will deliver to Beneficiary a policy renewing or extending such 
expiring insurance and written evidence demonstrating payment of the premium for such insurance. 

(3) To appear in and defend any action or proceeding purporting to affect the security 
hereof or the rights or powers of Beneficiary or Trustee and to pay all costs and expenses including 
cost of evidence of title and attomey(s) fees in a reasonable sum, in any such action or proceeding in 
which Beneficiary or Trustee may appeal. 

(4) To pay: at least ten days before delinquency, all taxes and assessments affecting said 
property, including assessments on appurtenant water stock; when due, all encumbrances, charges and 

JPL 
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liens with interest, on said property or any part thereof, which appear to be prior or superior hereto; all 
costs fees and expenses of this Trust. 

(5) Should Trustor fail to make any payment or to do any act as herein provided, then 
Beneficiary or Trustee, but without obligation to do so and without notice to or demand upon Trustor 
and without releasing Trustor from any obligation hereof, may make or do the same in such manner 
and to such extent as either may deem necessary to protect and security hereof. Beneficiary or 
Trustee being authorized to enter upon said property for such purposes, appear in and defend any 
action or proceeding purporting to affect the security hereof, or the rights or powers of Beneficiary or 
Trustor' s, pay, purchase, contest or compromise any encumbrance, charge or lien which in the 
judgment of either appears to be prior or superior hereto; and in exercising any such powers pay 
necessary expenses, employ counsel and pay his reasonable fees. 

( 6) The Trustor agrees to immediately pay any sums advanced or paid by the Beneficiary 
or Trustee under any provisions of this Deed of Trust. Until so repaid, all such sums shall be added 
to, and become a part of, the indebtedness secured by this Deed of Trust and bear interest from the 
date of advancement or payment by the Beneficiary or Trustee at the same rate as such indebtedness, 
unless payment of interest at such rate will be contrary to applicable law, in which event such sums 
shall bear interest at the highest rate then allowed by applicable law. 

B. IT IS MUTUALLY AGREED THAT: 

(1) Any award of damages in connection with any condemnation for public use of or 
injury to said property or any part thereof is hereby assigned to Beneficiary, who may apply or release 
such moneys received by him in the same manner and with the same effort as provided for disposition 
of proceeds of fire or either insurance. 

(2) By accepting payment of any sum secured hereby after its due date Beneficiary does 
not waive his right either to require payment when due of all other sums so secured or to declare 
default for failure so to pay. 

(3) At any time or from time to time, without liability therefore and without notice, upon 
written request of Beneficiary and presentation of this Deed and said Note for endorsement, and 
without affecting the personal liability of any person for payment of the indebtedness secured hereby, 
Trustee may reconvey any part of said property, consent to the making of any map thereof, join in 
granting any easement thereon, or join in any agreement extending or subordinating the lien or charge 
hereof. 

(4) Upon written request of Beneficiary stating that all sums secured hereby have been 
paid, and upon surrender of this Deed and said Note to Trustee for cancellation and retention and 
upon payment of its fees, Trustee shall reconvey without warranty, the property then held hereunder. 
The recitals in such reconveyance of any matters or facts shall be conclusive proof of the truthfulness 
thereof. The grantee in such reconveyance may be described as the person or persons legally entitled 
thereto. 

( 5 .1) Upon default by Trustor in payment of any indebtedness secured hereby or in 
performance of any agreement hereunder, Beneficiary may declare all sums secured hereby 
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immediately due and payable by delivery to Trustee of written declaration of default and demand for 
sale and of written notice of default and of election to cause said property to be sold, which notice 
Trustee shall cause to be duly filed for record. Beneficiary also shall deposit with Trustee this Deed, 
said Note and all documents evidencing expenditures secured hereby. 

(5.2) Trustee shall give notice of sale as then required by law and without demand on 
Trustor, at least three months having elapsed after recordation of such notice of default shall sell said 
property at the time and place of sale fixed by it in said notice of sale either as a whole or in separate 
parcels and in such order as it may determine at public auction to the highest bidder for cash in lawful 
money of the United States payable at time of sale. Trustee may postpone sale of all or any portion of 
said property by public announcement at such time and place of sale and from time to time thereafter 
may postpone such sale by public announcement at the time fixed by the preceding postponement. 
Trustee shall deliver to such purchaser its deed conveying the property so sold but without any 
covenant or warranty expressed or implied. The recitals in such deed of any matters or facts shall be 
conclusive proof of the truthfulness thereof. Any person, including Trustor, Trustee, or Beneficiary 
as hereinafter defined may purchase at such sale. 

(5.3) After deducting all costs, fees and expenses of Trustee and of this Trust, including cost 
of evidence of title in connection with sale, Trustee shall apply the proceeds of sale as payment of: 
all sums expended under the terms hereof, not then repaid, with accrued interest at the same rate as 
provided for in the Note secured by this Deed of Trust; all other sums then secured hereby; and the 
remainder, if any, to the person or persons legally entitled thereof. 

(6) This Deed applies to, inures to the benefit of, and binds all parties hereto, their legal 
representatives and successors in interest. The term Beneficiary shall include any future owner and 
holder, including pledges, of the Note secured hereby. In this Deed, whenever the context so requires 
the masculine gender includes the feminine and/or neuter and the singular number includes the plural. 

(7) Trustee accepts this Trust when this Deed, duly executed and acknowledged, is made a 
public record as provided by law. Trustee is not obligated to notify any party hereto of pending sale 
under any other Deed of Trust or of any action or proceeding in which Trustor, Beneficiary or Trustee 
shall be a party unless brought by Trustee. 

(8) The Trusts created hereby are irrevocable by Trustor. 

(9 .1) As additional security, Trustor hereby gives to and confers upon Beneficiary the right, 
power and authority, during the continuance of these Trusts, to collect the rents, issues and profits of 
said property, reserving unto Trustor the right, prior to any default by Trustor in payment of any 
indebtedness secured hereby or in performance of any agreement hereunder, to collect and retain such 
rents, issues and profits as they become due and payable. Upon any such default, Beneficiary may at 
any time without notice, either in person, by agent, or by a receiver to be appointed by a court, and 
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and 
take possession of said property or any part thereof, in his own name sue for or other wise collect 
such rents, issues and profits, including those past due and unpaid, and apply the same, less costs and 
expenses of operation and collection, including reasonable attorney's fees, upon any indebtedness 
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking 
possession of said property, the collection of such rents, issues and profits and the application thereof 

JPL -/L /" fL 
). ,, 
' \J 

rmpropertyholdings,llcl 521 _ TrustDeed5 revised 2017 .doc December 26, 20179:07 AM Page 4 of6 



4053

as aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate any act 
done pursuant to such notice. 

(9 .2) If the rents on the property are not sufficient to meet the costs, if any, of taking control 
of and managing the property and collecting the rents, any funds expended by Beneficiary for such 
purposes shall become the indebtedness of Trustor to Beneficiary secured by this instrument. Such 
amounts shall be payable upon notice form Beneficiary to Trustor requesting such payment and shall 
bear interest from the date of disbursement at the rate stated in the Note unless payment of interest at 
such rate would be contrary to applicable law, in which event such amount will bear interest at the 
highest rate that may be collected from Trustor under applicable law. 

(10) The undersigned Trustor requests that a copy of any notice of default and any notice of 
sale hereunder be mailed to him at his address hereinabove set forth. At the date of the request 
therefore, Beneficiary may charge the amount permitted by law for any statement regarding the 
obligations secured hereby. 

(11) Beneficiary, at Beneficiary's option, may from time to time, by written instrument, 
substitute a successor or successors to any Trustee names in this Deed of Trust or acting under this 
Deed of Trust, which instrument, when executed and acknowledged by Beneficiary and recorded in 
the office of the Recorder of the county or counties in which the Property is located, shall constitute 
conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without 
conveyance from the predecessor Trustee, succeed to all right, title, estate, powers, and duties of such 
predecessor Trustee, including, without limitation, the power to reconvey the Property. To be 
effective, such instrument must contain the name of the original Borrower, Trustee, and Beneficiary 
under this Deed of Trust, the book and page at which, and the county or counties in which, this Deed 
of Trust is recorded, and the name and address of the substitute Trustee. If any no Lice of default has 
been recorded under this Deed of Trust, this power of substitution cannot be exercised until all costs, 
fees, and expenses of the then-acting Trustee have been paid. Upon such payment, the then-acting 
Trustee shall endorse receipt thereof upon the instrument of substitution. The procedure in this Deed 
of Trust for substitution of Trustees shall not be exclusive of other provisions for substitution 
provided by applicable law. 

JPL --ff_ 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

On me, a Notary Public 
in and for said County and State, personally appeared SALAM RAZUKI, 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 ansl.official seal. 
,,""- -,,,,,. 

JPL 
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EXHIBIT A 
LEGAL DESCRIPTION 

The land referred to herein below is situated in the County of SAN DIEGO, State of CALIFORNIA, and is 
described as follows: 

PARCEL 1: 

THE SOUTHERLY 135.00 FEET OF THE NORTHERLY 185.00 FEET OF THE EASTERLY 150.00 FEET OF THAT 
PORTION OF THE SOUTHWEST QUARTER OF THE SOUTHEASTERLY QUARTER OF SECTION 28, TOWNSHIP 16 
SOUTH, RANGE 1 WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, 
ACCORDING TO THE OFFICIAL PLAT THEREOF, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTH LINE OF SAID SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER 
WHICH IS DISTANT THEREON SOUTH 89' 13' 30" EAST, 904.27 FEET FROM THE NORTHWEST CORNER OF SAID 
SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER, BEING THE NORTHWEST CORNER OF THAT PARCEL OF 
LAND DESCRIBED IN DEED TO C. H. CRUZAT AND WIFE, RECORDED APRIL 21, 1934 AS FILE NO. 24856, IN BOOK 
275, PAGE 494, OF OFFICIAL RECORDS; THENCE ALONG THE SAID NORTH LINE OF THE SOUTHWEST QUARTER OF 
THE SOUTHEAST QUARTER, NORTH 89' 13' 30" WEST, 174.24 FEET; THENCE PARALLEL WITH THE WEST LINE OF 
SAID LAND DESCRIBED IN DEED TO CRUZAT, SOUTH 500 FEET, MORE OR LESS TO THE SOUTHERLY LINE OF THAT 
PARCEL OF LAND DESCRIBED IN DEED TO LEONARD LUJAN AND WIFE, RECORDED MARCH 26, 1943 AS FIFE NO, 
17382, IN BOOK 1482, PAGE 138, OF OFFICIAL RECORDS; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89° 13' 
30" EAST, 174.24 FEET TO THE SOUTHWESTERLY CORNER OF SAID LAND DESCRIBED IN DEED TO CRUZAT; 
THENCE ALONG SAID WEST LINE OF SAID CRUZAT'S LAND, NORTH 500 FEET, MORE OR LESS, TO THE POINT OF 
BEGINNING. 

PARCEL2: 

AN EASEMENT FOR INGRESS AND EGRESS FOR ROAD PURPOSES OVER, ALONG AND ACROSS ALL OF THE 
SOUTHERLY 135.00 FEET OF THE NORTHERLY 185.00 FEET OF THAT PORTION OF THE SOUTHWEST QUARTER OF 
THE SOUTHEASTERLY QUARTER OF SECTION 28, TOWNSHIP 16 SOUTH, RANGE 1 WEST, SAN BERNARDINO 
MERIDIAN, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, 
DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTH LINE OF SAID SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER 
WHICH IS DISTANT THEREON SOUTH 89" 13' 30" EAST, 904.27 FEET FROM THE NORTHWEST CORNER OF SAID 
SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER, BEING THE NORTHWEST CORNER OF THAT PARCEL OF 
LAND DESCRIBED IN.DEED TO C.H. CRUZAT AND WIFE, RECORDED APRIL 21, 1934 AS FILE NO. 24856, IN BOOK 
275, PAGE 494, OF OFFICIAL RECORDS; THENCE ALONG THE SAID NORTH LINE OF THE SOUTHWEST QUARTER OF 
THE SOUTHEAST QUARTER, NORTH 89' 13' 30" WEST, 174.24 FEET; THENCE PARALLEL WITH THE WEST LINE OF 
SAID LAND DESCRIBED IN DEED TO CRUZAT, SOUTH 500 FEET, MORE OR LESS, TO THE SOUTHERLY LINE OF THAT 
PARCEL OF LAND DESCRIBED IN DEED TO LEONARD LUJAN AND WIFE, RECORDED MARCH 26, 1943 AS FILE NO. 
17382, IN BOOK 1482, PAGE 138, OF OFFICIAL RECORDS; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89 ° 13' 
30" EAST, 174.24 FEET TO THE SOUTHWESTERLY CORNER OF SAID LAND DESCRIBED IN DEED TO CRUZAT; 
THENCE ALONG SAID WEST LINE OF CRUZATS LAND, NORTH 500 FEET, MORE OR LESS, TO THE POINT OF 
BEGINNING. 

EXCEPTING THEREFROM THE EASTERLY 150.00 FEET THEREOF. 

Assessor's Parcel Number: 500-261-32-00 

Commonly known as: 

9749 Campo Road 

Spring Valley, CA 91977-1416 

loan#1521 
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RECORDING REQUESTED BY: 
The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

WHEN RECORDED MAIL TO: 
The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

REQUEST FOR NOTICE 
UNDER SECTION 2924b CIVIL CODE 

In accordance with Section 2924b, Civil Code, request is hereby made that a copy of any Notice of 
Default and a copy of any Notice of Sale under the Deed of Trust recorded on June 12, 2013 as 
instrument number #2013-0370776 of official Records of San Diego County, and describing land 
therein as: 

See Exhibit "A" attached and made a part hereof. 

Executed by: Stonecrest Plaza, LLC as Trustor, in Which Metro United Bank as Beneficiary and Metro 
United Bank as Trustee, be mailed to: 

The Loan Company of San Diego 
2356 Moore Street Suite 203 

San Diego, CA 92110 

NOTICE: A COP)' OF ANYNOTICE,.,})F DEFAULT AND OF ANY NOTICE OF SALE WILL BE SENT ONLY TO THE ADDRESS CONTAINED IN 
THIS !l'{/RD7,tJ REQUEST, ff ~.!O'\!R ADDRESS CHANGES, A NEW REQUEST MUST BE RECORDED. 

f I/ t_ ,ij 
I . , -~ ' I ~ J /V / I 

// 
Joh/Lt /yd, Preside.nl, lie Loa ompany 

. /' 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

STATE OF CALIFORNIA } 
COUNTY OF c.,,Ytt1 .L)!l:ifJ1[) } 
On r 'Jie!R. II 7 , before me, ·?Yu t' .i,1 J1J , 1J le v<. . . . . .. . . . . , a Notary 
Public, pers&nally appeared .John Lloyd, who proved to hie on the basis of satisfactory evidence to 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 PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct.WITNESS my hand and official seal. 

Notary Public in and for said County and State 

nnpropertyholdings,llcl52l_REQUEST FOR NOTICE 2nd TD's -855-863 Main Street.doc 
Page 2 of2 

12126/2017 8:29 J\M 



4058

EXHIBIT A 
LEGAL DESCRIPTION 

The land referred to herein below is situated in the County of SAN DIEGO, State of CALIFORNIA, and is 
described as follows: 

THE EAST 153.8 FEET OF LOT 33 OF SUBDIVISION NO. 1 OF THE CHASE RANCHO, IN THE COUNTY OF SAN DIEGO, 
STATE OF CALIFORNIA, ACCORDING TO MAP THEREOF NO. 1327, SHEET NO. 2 FILED IN THE OFFICE OF THE 
COUNTY RECORDER OF SAID SAN DIEGO COUNTY APRIL 4, 1911; ALSO THE WEST 10 FEET OF THE UNNAMED 
STREET LYING EAST OF AND ADJOINING LOT THIRTY-THREE (33) ON THE EAST, AS CLOSED TO PUBLIC USE 
JANUARY 6, 1920 BY ORDER OF THE BOARD OF SUPERVISORS OF SAID COUNTY, A CERTIFIED COPY OF WHICH 
ORDER WAS RECORDED JANUARY 12, 1920 IN BOOK 751, PAGE 92 OF DEEDS. 

EXCEPTING THEREFROM THAT PORTION BEING DESCRIBED AS FOLLOWS: 

BEGINNING AT THE SOUTHEAST CORNER OF SAID LOT 33; THENCE EASTERLY ALONG THE EASTERLY 
PROLONGATION OF THE SOUTH LINE OF SAID LOT A DISTANCE OF 10 FEET TO THE EASTERLY LINE OF SAID WEST 
10.00 FEET OF MOLLISON AVENUE; THENCE NORTH ALONG SAID EAST LINE TO A POINT THAT IS SOUTH 90.00 
FEET FROM THE EASTERLY PROLONGATION OF THE NORTH LINE OF SAID LOT 33, BEING THE MOST SOUTHERLY 
CORNER OF THAT PORTION OF MOLLISON AVENUE VACATED MAY 12, 1947; THENCE NORTH ALONG THE 
BOUNDARY THEREOF, 50.00 FEET TO THE BEGINNING OF A TANGENT 25.00 FOOT RADIUS CURVE CONCAVE 
SOUTHWESTERLY; THENCE NORTHWESTERLY ALONG THE ARC OF SAID CURVE, BEING ALONG SAID BOUNDARY 
39.27 FEET TO ITS POINT OF TANGENCY WITH THE EASTERLY PROLONGATION OF THE SOUTHERLY LINE OF LAND 
DESCRIBED IN DEED TO THE STATE OF CALIFORNIA, RECORDED MAY 18, 1929 AS DOCUMENT NO. 29344 OF 
DEEDS; THENCE SOUTHEASTERLY ALONG THE ARC OF A 10.00 FOOT RADIUS CURVE CONCAVE SOUTHWESTERLY 
WHICH IS TANGENT TO THE EASTERLY PROLONGATION OF SAID SOUTHERLY LINE TO A POINT OF TANGENCY 
WITH THE NORTHERLY PROLONGATION OF A LINE WHICH IS PARALLEL WITH AND 2.00 FEET WESTERLY OF, 
MEASURED AT RIGHT ANGLES, TO THE EAST LINE OF SAID LOT 33; THENCE SOUTH ALONG SAID NORTHERLY 
PROLONGATION AND SAID PARALLEL LINE TO THE SOUTH LINE OF SAID LOT 33; THENCE EAST ALONG SAID 
SOUTH LINE 2.00 FEET TO THE POINT OF BEGINNING. 

Assessor's Parcel Number: 488-134-30-00 

Commonly known as: 

855-863 Main Street 

El Cajon, CA 92020-4013 

Loan#1521 
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RECORDING REQUESTED BY: 
The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

WHEN RECORDED MAIL TO: 
The Loan Company of San Diego 
2356 Moore St, Suite 203 
San Diego, CA 92110 

REQUEST FOR NOTICE 
UNDER SECTION 2924b CIVIL CODE 

In accordance with Section 2924b, Civil Code, request is hereby made that a copy of any Notice of 
Default and a copy of any Notice of Sale under the Deed of Trust recorded on May 16, 2006, as 
instrument number #2006-0345328 of official Records of San Diego County, and describing land 
therein as: 

See Exhibit "A" attached and made a part hereof. 

Executed by: Razuki Investments, LLC, A California Limited Liability Company as Trustor, in Which 
Neighborhood National Bank as Beneficiary and Neighborhood National Bank, a National Banking 
Association as Trustee, be mailed to: 

The Loan Company of San Diego 
2356 Moore Street Suite 203 

San Diego, CA 92110 

rmpropertyholdings,llc!S2l_REQUEST FOR NOTICE 2nd TD's -9749 Campo Road.doc 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

STATE OF CALIFORNIA } 
COUNTY ,o~ _9,J 17 :})1 f/1yt) , .. . } /J 
On t:J/Jti; /!1 , before me, J)t?..rt_\.; f/l. f:'e fey~<; , a Notary 
Public, personahy appeared John Lloyd~ who proved to me on the basis of satisfactory evidence to 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. 

Notary Pul'jlic in and for said County and State 

nnpropertyholdings,llcl52l_REQUEST FOR NOTICE 2nd TD's -9749 Campo Road.doc 
Page 2 of2 
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EXHIBIT A 
LEGAL DESCRIPTION 

The land referred to herein below is situated in the County of SAN DIEGO, State of CALIFORNIA, and is 
described as follows: 

PARCEL 1: 

THE SOUTHERLY 135.00 FEET OF THE NORTHERLY 185.00 FEET OF THE EASTERLY 150.00 FEET OF THAT 
PORTION OF THE SOUTHWEST QUARTER OF THE SOUTHEASTERLY QUARTER OF SECTION 28, TOWNSHIP 16 
SOUTH, RANGE 1 WEST, SAN BERNARDINO MERIDIAN, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, 
ACCORDING TO THE OFFICIAL PLAT THEREOF, DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTH LINE OF SAID SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER 
WHICH IS DISTANT THEREON SOUTH 89° 13' 30" EAST, 904.27 FEET FROM THE NORTHWEST CORNER OF SAID 
SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER, BEING THE NORTHWEST CORNER OF THAT PARCEL OF 
LAND DESCRIBED IN DEED TO C. H. CRUZAT AND WIFE, RECORDED APRIL 21, 1934 AS FILE NO. 24856, IN BOOK 
275, PAGE 494, OF OFFICIAL RECORDS; THENCE ALONG THE SAID NORTH LINE OF THE SOUTHWEST QUARTER OF 
THE SOUTHEAST QUARTER, NORTH 89° 13' 30" WEST, 174.24 FEET; THENCE PARALLEL WITH THE WEST LINE OF 
SAID LAND DESCRIBED IN DEED TO CRUZAT, SOUTH 500 FEET, MORE OR LESS TO THE SOUTHERLY LINE OF THAT 
PARCEL OF LAND DESCRIBED IN DEED TO LEONARD LUJAN AND WIFE, RECORDED MARCH 26, 1943 AS FIFE NO, 
17382, IN BOOK 1482, PAGE 138, OF OFFICIAL RECORDS; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89° 13' 
30" EAST, 174.24 FEET TO THE SOUTHWESTERLY CORNER OF SAID LAND DESCRIBED IN DEED TO CRUZAT; 
THENCE ALONG SAID WEST LINE OF SAID CRUZAT'S LAND, NORTH 500 FEET, MORE OR LESS, TO THE POINT OF 
BEGINNING. 

PARCEL 2: 

AN EASEMENT FOR INGRESS AND EGRESS FOR ROAD PURPOSES OVER, ALONG AND ACROSS ALL OF THE 
SOUTHERLY 135.00 FEET OF THE NORTHERLY 185.00 FEET OF THAT PORTION OF THE SOUTHWEST QUARTER OF 
THE SOUTHEASTERLY QUARTER OF SECTION 28, TOWNSHIP 16 SOUTH, RANGE 1 WEST, SAN BERNARDINO 
MERIDIAN, IN THE COUNTY OF SAN DIEGO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT THEREOF, 
DESCRIBED AS FOLLOWS: 

BEGINNING AT A POINT ON THE NORTH LINE OF SAID SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER 
WHICH IS DISTANT THEREON SOUTH 89° 13' 30" EAST, 904.27 FEET FROM THE NORTHWEST CORNER OF SAID 
SOUTHWEST QUARTER OF THE SOUTHEAST QUARTER, BEING THE NORTHWEST CORNER OF THAT PARCEL OF 
LAND DESCRIBED IN.DEED TO C.H. CRUZAT AND WIFE, RECORDED APRIL 21, 1934 AS FILE NO. 24856, IN BOOK 
275, PAGE 494, OF OFFICIAL RECORDS; THENCE ALONG THE SAID NORTH LINE OF THE SOUTHWEST QUARTER OF 
THE SOUTHEAST QUARTER, NORTH 89° 13' 30" WEST, 174.24 FEET; THENCE PARALLEL WITH THE WEST LINE OF 
SAID LAND DESCRIBED IN DEED TO CRUZAT, SOUTH 500 FEET, MORE OR LESS, TO THE SOUTHERLY LINE OF THAT 
PARCEL OF LAND DESCRIBED IN DEED TO LEONARD LUJAN AND WIFE, RECORDED MARCH 26, 1943 AS FILE NO. 
17382, IN BOOK 1482, PAGE 138, OF OFFICIAL RECORDS; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 89° 13' 
30" EAST, 174.24 FEET TO THE SOUTHWESTERLY CORNER OF SAID LAND DESCRIBED IN DEED TO CRUZAT; 
THENCE ALONG SAID WEST LINE OF CRUZAT'S LAND, NORTH 500 FEET, MORE OR LESS, TO THE POINT OF 
BEGINNING. 

EXCEPTING THEREFROM THE EASTERLY 150.00 FEET THEREOF. 

Assessor's Parcel Number: 500-261-32-00 

Commonly known as: 

9749 Campo Road 

Spring Valley, CA 91977-1416 

Loan#1521 
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GUARANTY 

This Guaranty (the "Guaranty") is made as of 12/19/2017, by SALAM 
RAZUKI, whose address is 10605 Senda Acuario, San Diego, CA, 92130-8707, 
("Guarantor (s)") in favor of THE LOAN COMPANY OF SAN DIEGO, A 
CALIFORNIA LIMITED PARTNERSHIP ("Holder"), whose address is 2356 Moore 
Street, Suite 203, San Diego, CA 92110. 

INTRODUCTION 

In order to induce Holder to loan to RM PROPERTY HOLDINGS, LLC, A 
CALIFORNIA LIMITED LIABILITY COMP ANY, ("Borrower") the sum of One 
Million Eight Hundred Five Thousand Dollars And No Cents ($1,805,000.00) to be 
evidenced by a Promissory Note ("Note") dated 12/19/2017 to be executed by Borrower 
and payable to Holder, Guarantors unconditionally and irrevocably, jointly and severally, 
guarantee to Holder and to its successors, endorsees, and assigns, the full and prompt 
payment of indebtedness by Borrower to Holder including the full and prompt payment 
of the Note in accordance with its terms, when due, by acceleration or otherwise, 
including any post-petition interest on pre-petition debt in the event of any bankruptcy 
proceedings, and the full, prompt, and complete performance of all obligations of 
Borrower set forth in the Deed of Trust and Assignment of Rents, or any other agreement 
now or hereafter securing performance under the Note (the Note and each document 
securing performance under the Note are collectively referred to herein as the "Loan 
Documents"). 

l. MODIFICATION, WAIVER, OR RELEASE OF SECURITY 

Guarantors shall continue to be liable under this Guaranty, and its provisions shall 
remain in full force and cff ect notwithstanding: 

a. Any modification, alteration, agreement, or stipulation between the 
Borrower and Holder, or their respective successors and assigns, with respect to the Loan 
Documents including, but not limited to, that which might alter, modify, increase, reduce, 
compromise, renew, extend, and/or refinance the obligations of Borrower; any such 
modification, alteration, agreement, or stipulation after receipt by Holder of written 
notice ofrevocation shall not be deemed a "future transaction" within the meaning of So. 
Cal. First National Bank v. Olson, 41 Cal. App. 3d 234 (1974) but rather part of the 
original "single" transaction and shall not act to discharge Guarantors; or 

b. Holder's waiver of or failure to enforce any of the terms, 
covenants, or conditions contained in the Loan Documents, or any modification of the 
Loan Documents; or 

c. Any release of any real or personal property or other security then 
held by Holder for the performance of the obligations hereby guaranteed; or 
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d. Any release, waiver, or substitution of collateral or security. 

2. GUARANTY OF PAYMENT. NONCOLLECTIBILITY 

The liability of Guarantors on this Guaranty is a guaranty of payment and 
performance and not of collectibility, and is not conditional or contingent on the 
genuineness, validity, regularity, or enforceability of the Loan Documents or other 
instruments relating to the obligations hereby guaranteed or the pursuit by Holder of any 
remedies that it now has or may hereafter have with respect thereto. 

3. EFFECTS OF BANKRUPTCY 

The liability of the Guarantors under this Guaranty shall in no way be affected by: 

a. The release or discharge of Borrower in any creditor proceeding, 
receivership, bankruptcy, or other proceeding; 

b. The impairment, limitation, or modification of the liability of 
Borrower or the estate of Borrower, or of any remedy for the enforcement of Borrower's 
liability, resulting from the operation of any present or future provision of the Bankruptcy 
Code (Title 11 of the United States code, as amended; 11 USC Section 101-1301) or any 
bankruptcy, insolvency, debtor relief stature (state or federal), or any other statute, or 
from the decision of any court; 

c. The rejection or disaffirmance of the indebtedness, or any portion 
of the indebtedness, in any such proceeding; or 

d. The cessation, from any cause whatsoever, whether consensual or 
by operation of law, of the liability of Borrower to Holder. 

4. CLAIMS IN BANKRUPTCY 

Guarantors will file all claims against Borrower in any bankruptcy or other 
proceeding in which the filing of claims is required by law on any indebtedness of 
Borrower to the Guarantors, and will assign to Holder all rights of Guarantors on any 
such indebtedness. If Guarantors do not file any such claim, Holder, as attorney-in-fact 
for Guarantors, is authorized but is not required to do so in the name of Guarantors, or, in 
Holder's discretion, to assign the claim and to file a proof of claim in the name of 
Holder's nominee. In all such cases, whether in bankruptcy or otherwise, the person or 
persons authorized to pay such claim shall pay to Holder the full amount of any such 
claim, and, to the full extent necessary for that purpose, Guarantors assign to Holder all 
of Guarantors' rights to any such payments or distributions to which Guarantors would 
otherwise be entitled. 

JPL s [l_ 
~ 

rmpropertyholdings,llcl 521 _ GuarantyLong - Salam Razuki.doc 12/26/2017 8:30 Page 2 of!O 



4064

5. WAIVER OF DEFENSES: NOTICE; DEMAND; STATUTES OF 
LIMITATION 

Guarantors hereby waive: 

a. Diligence and demand of payment; 

b. All notices to Guarantors, to any Borrower, or to any other person, 
including, but not limited to, notices of the acceptance of this Guaranty, or the creation, 
renewal, extension, modification, or accrual of any obligations contained in the Loan 
Documents, notices of defaults by Borrower, or notice of any other matters relating 
thereto; 

c. All demands whatsoever; 

d. Any statute of limitations affecting liability under this Guaranty or 
the enforcement of this Guaranty to the full extent permitted by law; 

e. Any duty on the part of Holder to disclose to Guarantors any facts 
it may now or hereafter know about Borrower, regardless of whether Holder has reason 
to believe that any such facts materially increase the risk beyond that which Guarantors 
intend to assume, or has reason to believe that such facts are unknown to Guarantors, or 
has reasonable opportunity to communicate such facts to Guarantors, it being understood 
and agreed that Guarantors are fully responsible for being and keeping informed of the 
financial condition of Borrower and of all circumstances bearing on the risk of 
nonpayment of any indebtedness hereby guaranteed; 

f. All principles or provisions of the law that conflict with the terms 
of this Guaranty. Moreover, Guarantors agree that its obligations shall not be affected by 
any circumstances that constitute a legal or equitable discharge of a Guarantor or surety; 

g. Any duty on the part of the Holder to perfect any security interest; 

h. Any right to the protection of any security; 

i. Any defense of impairment of collateral or security; 

j. Any personal defenses of Borrower including, but not limited to, 
failure of consideration, accord and satisfaction; and 

k. Written notice of acceptance of the Guarantee. 

JPL s [L, 
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6. WAIVER OF DEFENSES: EXHAUSTION OF SECURITY; 
PROCEEDING AGAINST BORROWER; EXERCISE OF RIGHTS 
AND REMEDIES UNDER LOAN DOCUMENTS 

Guarantors agree that Holder may enforce this Guaranty separately from the 
underlying primary obligation without the necessity of resorting to or exhausting any 
security or collateral; and Guarantors waive the right to require Holder to proceed against 
any Borrower, to foreclose any lien on any real or personal property, to exercise any right 
or remedy under the Loan Documents, to pursue any other remedy, or to enforce any 
other right. 

7. WAIVER OF DEFENSES: SUBROGATION RIGHTS; SURETYSHIP 
DEFENSES; ANTIDEFICIENCY LEGISLATION 

7 .1 Guarantors further agree that nothing contained in this Guaranty 
shall prevent Holder from suing on the Note or from exercising any rights available to it 
thereunder or under any of the Loan Documents, and that the exercise of any of the 
aforesaid rights shall not constitute a legal or equitable discharge of Guarantors. 
Guarantors understand that the exercise by Holder of certain rights and remedies 
contained in the Loan Documents may affect or eliminate Guarantors' right of 
subrogation against Borrower and that Guarantors may therefore succeed to a partially or 
totally nonreimbursable liability hereunder; nevertheless, Guarantors hereby authorize 
and empower Holder to exercise, in its sole discretion, any rights and remedies, or any 
combination thereof, which may then be available, since it is the intent and purpose of 
Guarantors that the obligations hereunder shall be absolute, independent, and 
unconditional under any and all circumstances. 

7.2 Guarantors waive all rights and defenses that the Guarantors may 
have because the Borrower's debt is secured by real property. This means, among other 
things: 

JPL~ 

(1) The creditor may collect from the Guarantors without first foreclosing 
on any real or personal property collateral pledged by the Borrower. 

(2) If the creditor forecloses on any real property collateral pledged by the 
Borrower: 

(A) The amount of the debt may be reduced only by the price for 
which that collateral is sold at the foreclosure sale, even if the 
collateral is worth more than the sale price. 

(B) The creditor may collect from the Guarantors even if the 
creditor, by foreclosing on the real property collateral, has 
destroyed any right the Guarantors may have to collect from the 
Borrower. 
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This is an unconditional and irrevocable waiver of any rights and defenses the Guarantors 
may have because the Borrower's debt is secured by real property. These rights and 
defenses include, but are not limited to, any rights or defenses based upon Section 580a, 
580b, 580d, or 726 of the Code of Civil Procedure. 

8. SUBORDINATION OF GUARANTORS' RIGHTS 

Until all the terms, covenants, and conditions of the Loan Documents on the 
Borrower's part to be performed and observed are fully performed and observed, 
Guarantors: 

a. Shall have no right of subrogation against Borrower by reason of 
any payments of acts of performance by Guarantors in compliance with the obligations of 
Guarantors under this Guaranty; 

b. Waive any right to enforce any remedy that Guarantors shall have 
against Borrower by reason of any one or more payments or acts of performance in 
compliance with the obligations of Guarantors under this Guaranty; and 

c. Subordinate any liability or indebtedness of Borrower held by 
Guarantors to the obligations or Borrower to Holder under any of the Loan Documents or 
any other instrument of indebtedness. 

9. APPLICATION OF PAYMENTS; REFUNDS 

With or without notice to Guarantors, Holder, in its sole discretion and at any time 
and from time to time and in such manner and on such terms as it deems fit may: 

a. Apply any or all payments or recoveries from Borrower, from 
Guarantors, or from any other Guarantor or endorser under this or any other instrument, 
or realized from any security, in such manner, order, or priority as Holder sees fit, to the 
indebtedness of Borrower to Holder under the Loan Documents, whether such 
indebtedness is guaranteed by this Guaranty or is otherwise secured or is due at the time 
of such application; and 

b. Refund to Borrower any payment received by Holder on any 
indebtedness hereby guaranteed and payment of the amount refunded shall be fully 
guaranteed hereby. Any recovery realized from any other Guarantors under this or any 
other instrument shall be first credited on that portion of the indebtedness of Borrower to 
Holder that exceeds the maximum liability, if any, of Guarantors under this Guaranty. 
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l 0. MISCELLANEOUS PROVISIONS 

10.1 Notice 

Whenever the parties hereto desire to give or serve any notice, demand, or 
request with respect to this Guaranty, each such communication shall be in writing and 
shall be effective only if it is delivered by personal service or mailed by registered or 
certified mail, postage prepaid, return receipt requested, addressed as set forth in the first 
paragraph of this Guaranty. Such communications sent shall be effective when they are 
received by the addressee thereof; but if sent by registered or certified mail, they shall be 
effective three (3) days after being deposited in the United States Mail. Each party hereto 
may change its address for such communications by giving notice to the other party in 
conformity with this paragraph. 

l 0.2 Successors and Assigns; Joint and Several Liability; Gender; 
Singular Includes Plural 

This Guaranty shall be binding on Guarantors, the Guarantors' heirs, 
representatives, administrators, executors, successors, and assigns and shall inure to the 
benefit of and shall be enforceable by Holder, its successors, and assigns. Should this 
Guaranty be signed by more than one party, all obligations herein contained shall be 
deemed to be the joint and several obligations of each party executing this Guaranty. As 
used herein, the singular shall include the plural, and the masculine shall include the 
feminine and neuter, and vice versa, if the context so requires. 

10.3 Nonwaiver 

No provision of this Guaranty or right of Holder under this Guaranty can 
be waived, or can Guarantors be released from their obligations under this Guaranty 
except by a writing duly executed by Holder or an authorized representative of Holder. 
Guarantors shall continue to be liable under the terms of this Guaranty notwithstanding 
the transfer by Borrower of all or any portion of the property encumbered by the Loan 
Documents. 

Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
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10.4 Attorneys' Fees 

Guarantors shall forthwith pay to Holder the amount of all fees and costs 
incurred by Holder including attorney's and accountant's fees and costs under and 
pursuant to this Guaranty, or in the defense or enforcement of Holder's interests (whether 
or not Holder files a lawsuit against Guarantors) in the event Holder retains counsel, or 
incurs costs in order to: obtain legal advice; enforce, or seek to enforce, any of its rights; 
commence, intervene in, respond to, or defend any action, proceeding, appeal, or 
arbitration proceeding; file or prosecute a claim in any action or proceeding (including, 
without limitation, any probate claim, bankruptcy claim, third party claim, or secured 
creditor claim); or represent Holder in any litigation with respect to Guarantors' affairs 
and whether incurred in connection with the involvement of Holder as creditor or 
otherwise. If either Guarantors or Holder file any lawsuit against the other predicated on 
this Guaranty, the prevailing party in such action shall be entitled to recover its attorneys' 
fees. 

10.5 Choice of Law 

This Guaranty shall be governed by and construed in accordance with the 
laws of the State of California. In the event of any dispute or controversy between 
Holder and Guarantors arising under this Guaranty, the parties agree that venue shall be 
deemed to be exclusively in San Diego County, California. 

10.6 Severability 

Every provision of this Guaranty is intended to be severable. In the event 
any term or provision hereof is declared to be illegal or invalid, for any reason 
whatsoever, by a court of competent jurisdiction, such illegality or invalidity shall not 
affect the balance of the terms and provisions hereof, which terms and provisions shall 
remain binding and enforceable. 

10.7 Time is of the Essence 

Time is of the essence under this Guaranty and any amendment, 
modification, or revision of this Guaranty. 
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10.8 Integration 

This writing is intended by the parties to be an integrated and final 
expression of this Guaranty Agreement and also is intended to be a complete and 
exclusive statement of the terms of that agreement. No course of prior dealing between 
the parties, no usage of trade, and no parole or extrinsic evidence of any nature shall be 
used to supplement, modify, or vary any of the terms hereof. There are no conditions to 
the full effectiveness of this Guaranty Agreement. 

10.9 Release 

Holder may release any Guarantors without obtaining the consent of any 
other Guarantors and without affecting or impairing the obligations of any other 
Guarantors. 

10.10 Revival 

The liability of the Guarantors and the effectiveness of this Guaranty is 
revived and reinstated if for any reason the Holder is required to disgorge any payment 
previously received by the Holder that was guaranteed under this Guaranty. 

l 0 .11 Independent Counsel 

GUARANTORS ACKNOWLEDGE THAT THEY HAVE BEEN TOLD 
THAT THEY SHOULD HA VE INDEPENDENT COUNSEL TO ADVISE EACH OF 
THEM WITH RESPECT TO THIS GUARANTY AND THE LOAN DOCUMENTS 
AND THAT NEITHER HOLDER NOR HOLDER'S AGENTS, EMPLOYEES, NOR 
HOLDER'S ATTORNEY ADVISED OR REPRESENTED EITHER GUARANTOR IN 
CONNECTION WITH THIS GUARANTY OR THE LOAN DOCUMENTS. 

11. ADDITIONAL CREDIT 

Additional credit under the Loan Documents may be granted from time to time at 
the request of Borrower and without further authorization from or notice to Guarantors. 
Holder need not inquire into the power of Borrower or the authority of its partners or 
agents acting or purporting to act in its behalf. Each credit granted to Borrower pursuant 
to the Loan Documents shall be deemed to have been granted at the instance and request 
of Guarantors and in consideration of and reliance on this Guaranty. 
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12. REVOCATION 

This Guaranty may be revoked or terminated only by written notice by either 
Guarantor to the Holder and to the other Guarantor. Guarantors shall remain liable under 
this Guaranty and the terms of this Guaranty shall remain in full force and effect for all 
obligations incurred prior to the effective date of the written notice of revocation and 
termination, together with all interest, costs, expenses, attorney's fees relating thereto, 
and all extensions, modifications, renewals and refinances thereof. 

13. LIABILITY OF GUARANTORS 

The liability of Guarantors under this Guaranty shall continue until the expiration 
of all periods within which any amount at any time paid on account of the obligations 
guaranteed hereby may be required to be restored or returned by Lender upon the 
bankruptcy, insolvency or reorganization of Borrower, any other Guarantors or any other 
person. In the event that any amount at any time paid on account of the obligations 
guaranteed hereby is required to be restored or returned by Lender as a result of any such 
bankruptcy, insolvency or reorganization, Guarantors shall be liable under this Guaranty 
with respect to such amount as if such amount was never paid. 

14. INDEBTEDNESS 

The word "indebtedness" is used herein in its most comprehensive sense and 
includes any and all advances, debts, obligations and liabilities of Borrower heretofore, 
now, or hereafter made, incurred or created, whether voluntary or involuntary and 
however arising, whether direct or acquired by Holder by assignment or succession, 
whether due or not due, absolute or contingent, liquidated or unliquidated, detennined or 
undetermined, and whether Borrower may be liable individually or jointly with others, or 
whether recovery upon such indebtedness be or hereafter become barred by any statute of 
limitations, or whether such indebtedness may be or hereafter become otherwise 
unenforceable. 

IN WITNESS WHEREOF, Guarantors has executed this Guaranty as of the year 
and date first written above. 

Guarantors: 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

,{""""' 
On ' 7 .c '"' before me, a 
Notary Public in and for said County and State, personally appeared SALAM RAZUKI, 
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 PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 
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GUARANTY 

This Guaranty (the "Guaranty") is made as of 12/19/2017, by NINUS MALAN, 
whose address is 3029 Broadway, Unit #20, San Diego, CA 92102, ("Guarantor (s)") in 
favor of THE LOAN COMPANY OF SAN DIEGO, A CALIFORNIA LIMITED 
PARTNERSHIP ("Holder"), whose address is 2356 Moore Street, Suite 203, San Diego, 
CA 92110. 

INTRODUCTION 

In order to induce Holder to loan to RM PROPERTY HOLDINGS, LLC, A 
CALIFORNIA LIMITED LIABILITY COMPANY, ("Borrower") the sum of One 
Million Eight Hundred Five Thousand Dollars And No Cents ($1,805,000.00) to be 
evidenced by a Promissory Note ("Note") dated 12/19/2017 to be executed by Borrower 
and payable to Holder, Guarantors unconditionally and irrevocably, jointly and severally, 
guarantee to Holder and to its successors, endorsees, and assigns, the full and prompt 
payment of indebtedness by Borrower to Holder including the full and prompt payment 
of the Note in accordance with its terms, when due, by acceleration or otherwise, 
including any post-petition interest on pre-petition debt in the event of any bankruptcy 
proceedings, and the full, prompt, and complete performance of all obligations of 
Borrower set forth in the Deed of Trust and Assignment of Rents, or any other agreement 
now or hereafter securing performance under the Note (the Note and each document 
securing performance under the Note are collectively referred to herein as the "Loan 
Documents"). 

1. MODIFICATION, WAIVER, OR RELEASE OF SECURITY 

Guarantors shall continue to be liable under this Guaranty, and its provisions shall 
remain in full force and effect notwithstanding: 

a. Any modification, alteration, agreement, or stipulation between the 
Borrower and Holder, or their respective successors and assigns, with respect to the Loan 
Documents including, but not limited to, that which might alter, modify, increase, reduce, 
compromise, renew, extend, and/or refinance the obligations of Borrower; any such 
modification, alteration, agreement, or stipulation after receipt by Holder of v.Titten 
notice of revocation shall not be deemed a "future transaction" within the meaning of So. 
Cal. First National Bank v. Olson, 41 Cal. App. 3d 234 (1974) but rather part of the 
original "single" transaction and shall not act to discharge Guarantors; or 

b. Holder's waiver of or failure to enforce any of the terms, 
covenants, or conditions contained in the Loan Documents, or any modification of the 
Loan Documents; or 

c. Any release of any real or personal property or other security then 
held by Holder for the performance of the obligations hereby guaranteed; or 
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d. Any release, waiver, or substitution of collateral or security. 

2. GUARANTY OF PAYMENT, NONCOLLECTIBILITY 

The liability of Guarantors on this Guaranty is a guaranty of payment and 
performance and not of collectibility, and is not conditional or contingent on the 
genuineness, validity, regularity, or enforceability of the Loan Documents or other 
instruments relating to the obligations hereby guaranteed or the pursuit by Holder of any 
remedies that it now has or may hereafter have with respect thereto. 

3. EFFECTS OF BANKRUPTCY 

The liability of the Guarantors under this Guaranty shall in no way be affected by: 

a. The release or discharge of Borrower in any creditor proceeding, 
receivership, bankruptcy, or other proceeding; 

b. The impairment, limitation, or modification of the liability of 
Borrower or the estate of Borrower, or of any remedy for the enforcement of Borrower's 
liability, resulting from the operation of any present or future provision of the Bankruptcy 
Code (Title 11 of the United States code, as amended; 11 USC Section 101-1301) or any 
bankruptcy, insolvency, debtor relief stature (state or federal), or any other statute, or 
from the decision of any court; 

c. The rejection or disaffirmance of the indebtedness, or any portion 
of the indebtedness, in any such proceeding; or 

d. The cessation, from any cause whatsoever, whether consensual or 
by operation of law, of the liability of Borrower to Holder. 

4. CLAIMS IN BANKRUPTCY 

Guarantors will file all claims against Borrower in any bankruptcy or other 
proceeding in which the filing of claims is required by law on any indebtedness of 
Borrower to the Guarantors, and will assign to Holder all rights of Guarantors on any 
such indebtedness. If Guarantors do not file any such claim, Holder, as attorney-in-fact 
for Guarantors, is authorized but is not required to do so in the name of Guarantors, or, in 
Holder's discretion, to assign the claim and to file a proof of claim in the name of 
Holder's nominee. In all such cases, whether in bankruptcy or otherwise, the person or 
persons authorized to pay such claim shall pay to Holder the full amount of any such 
claim, and, to the full extent necessary for that purpose, Guarantors assign to Holder all 
of Guarantors' rights to any such payments or distributions to which Guarantors would 
otherwise be entitled. 
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5. WAIVER OF DEFENSES: NOTICE; DEMAND; STATUTES OF 
LIMITATION 

Guarantors hereby waive; 

a. Diligence and demand of payment; 

b. All notices to Guarantors, to any Borrower, or to any other person, 
including, but not limited to, notices of the acceptance of this Guaranty, or the creation, 
renewal, extension, modification, or accrual of any obligations contained in the Loan 
Documents, notices of defaults by Borrower, or notice of any other matters relating 
thereto; 

c. All demands whatsoever; 

d. Any statute of limitations affecting liability under this Guaranty or 
the enforcement of this Guaranty to the full extent permitted by law; 

e. Any duty on the part of Holder to disclose to Guarantors any facts 
it may now or hereafter know about Borrower, regardless of whether Holder has reason 
to believe that any such facts materially increase the risk beyond that which Guarantors 
intend to assume, or has reason to believe that such facts are unknown to Guarantors, or 
has reasonable opportunity to communicate such facts to Guarantors, it being understood 
and agreed that Guarantors are fully responsible for being and keeping informed of the 
financial condition of Borrower and of all circumstances bearing on the risk of 
nonpayment of any indebtedness hereby guaranteed; 

f. All principles or provisions of the law that conflict with the terms 
of this Guaranty. Moreover, Guarantors agree that its obligations shall not be affected by 
any circumstances that constitute a legal or equitable discharge of a Guarantor or surety; 

g. Any duty on the part of the Holder to perfect any security interest; 

h. Any right to the protection of any security; 

i. Any defense of impairment of collateral or security; 

j. Any personal defenses of Borrower including, but not limited to, 
failure of consideration, accord and satisfaction; and 

k. Written notice of acceptance of the Guarantee. 
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6. WAIVER OF DEFENSES: EXHAUSTION OF SECURITY; 
PROCEEDING AGAINST BORROWER; EXERCISE OF RIGHTS 
AND REMEDIES UNDER LOAN DOCUMENTS 

Guarantors agree that Holder may enforce this Guaranty separately from the 
underlying primary obligation without the necessity of resorting to or exhausting any 
security or collateral; and Guarantors waive the right to require Holder to proceed against 
any Borrower, to foreclose any lien on any real or personal property, to exercise any right 
or remedy under the Loan Documents, to pursue any other remedy, or to enforce any 
other right. 

7. WAIVER OF DEFENSES: SUBROGATION RIGHTS; SURETYSHIP 
DEFENSES; ANTIDEFICIENCY LEGISLATION 

7 .1 Guarantors further agree that nothing contained in this Guaranty 
shall prevent Holder from suing on the Note or from exercising any rights available to it 
thereunder or under any of the Loan Documents, and that the exercise of any of the 
aforesaid rights shall not constitute a legal or equitable discharge of Guarantors. 
Guarantors understand that the exercise by Holder of certain rights and remedies 
contained in the Loan Documents may affect or eliminate Guarantors' right of 
subrogation against Borrower and that Guarantors may therefore succeed to a partially or 
totally nonreimbursable liability hereunder; nevertheless, Guarantors hereby authorize 
and empower Holder to exercise, in its sole discretion, any rights and remedies, or any 
combination thereof, which may then be available, since it is the intent and purpose of 
Guarantors that the obligations hereunder shall be absolute, independent, and 
unconditional under any and all circumstances. 

7.2 Guarantors waive all rights and defenses that the Guarantors may 
have because the Borrower's debt is secured by real property. This means, among other 
things: 

(1) The creditor may collect from the Guarantors without first foreclosing 
on any real or personal property collateral pledged by the Borrower. 

(2) If the creditor forecloses on any real property collateral pledged by the 
Borrower: 

(A) The amount of the debt may be reduced only by the price for 
which that collateral is sold at the foreclosure sale, even if the 
collateral is worth more than the sale price. 

(B) The creditor may collect from the Guarantors even if the 
creditor, by foreclosing on the real property collateral, has 
destroyed any right the Guarantors may have to collect from the 
Borrower. 
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This is an unconditional and irrevocable waiver of any rights and defenses the Guarantors 
may have because the Borrower's debt is secured by real property. These rights and 
defenses include, but are not limited to, any rights or defenses based upon Section 580a, 
580b, 580d, or 726 of the Code of Civil Procedure. 

8. SUBORDINATION OF GUARANTORS' RIGHTS 

Until all the terms, covenants, and conditions of the Loan Documents on the 
Borrower's part to be performed and observed are fully performed and observed, 
Guarantors: 

a. Shall have no right of subrogation against Borrower by reason of 
any payments of acts of performance by Guarantors in compliance with the obligations of 
Guarantors under this Guaranty; 

b. Waive any right to enforce any remedy that Guarantors shall have 
against Borrower by reason of any one or more payments or acts of performance in 
compliance with the obligations of Guarantors under this Guaranty; and 

c. Subordinate any liability or indebtedness of Borrower held by 
Guarantors to the obligations or Borrower to Holder under any of the Loan Documents or 
any other instrument of indebtedness. 

9. APPLICATION OF PAYMENTS; REFUNDS 

With or without notice to Guarantors, Holder, in its sole discretion and at any time 
and from time to time and in such mam1er and on such terms as it deems fit may: 

a. Apply any or all payments or recoveries from Borrower, from 
Guarantors, or from any other Guarantor or endorser under this or any other instrument, 
or realized from any security, in such manner, order, or priority as Holder sees fit, to the 
indebtedness of Borrower to Holder under the Loan Documents, whether such 
indebtedness is guaranteed by this Guaranty or is otherwise secured or is due at the time 
of such application; and 

b. Refund to Borrower any payment received by Holder on any 
indebtedness hereby guaranteed and payment of the amount refunded shall be fully 
guaranteed hereby. Any recovery realized from any other Guarantors under this or any 
other instrument shall be first credited on that portion of the indebtedness of Borrower to 
Holder that exceeds the maximum liability, if any, of Guarantors under this Guaranty. 
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10. MISCELLANEOUS PROVISIONS 

10.1 Notice 

Whenever the parties hereto desire to give or serve any notice, demand, or 
request with respect to this Guaranty, each such communication shall be in writing and 
shall be effective only if it is delivered by personal service or mailed by registered or 
certified mail, postage prepaid, return receipt requested, addressed as set forth in the first 
paragraph of this Guaranty. Such communications sent shall be effective when they are 
received by the addressee thereof; but if sent by registered or certified mail, they shall be 
effective three (3) days after being deposited in the United States Mail. Each party hereto 
may change its address for such communications by giving notice to the other party in 
conformity with this paragraph. 

10.2 Successors and Assigns; Joint and Several Liability; Gender; 
Singular Includes Plural 

This Guaranty shall be binding on Guarantors, the Guarantors' heirs, 
representatives, administrators, executors, successors, and assigns and shall inure to the 
benefit of and shall be enforceable by Holder, its successors, and assigns. Should this 
Guaranty be signed by more than one party, all obligations herein contained shall be 
deemed to be the joint and several obligations of each party executing this Guaranty. As 
used herein, the singular shall include the plural, and the masculine shall include the 
feminine and neuter, and vice versa, if the context so requires. 

10.3 Nonwaiver 

No provision of this Guaranty or right of Holder under this Guaranty can 
be waived, or can Guarantors be released from their obligations under this Guaranty 
except by a writing duly executed by Holder or an authorized representative of Holder. 
Guarantors shall continue to be liable under the terms of this Guaranty notwithstanding 
the transfer by Borrower of all or any portion of the property encumbered by the Loan 
Documents. 

Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
Ill 
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10.4 Attorneys' Fees 

Guarantors shall forthwith pay to Holder the amount of all fees and costs 
incurred by Holder including attorney's and accountant's fees and costs under and 
pursuant to this Guaranty, or in the defense or enforcement of Holder's interests (whether 
or not Holder files a lawsuit against Guarantors) in the event Holder retains counsel, or 
incurs costs in order to: obtain legal advice; enforce, or seek to enforce, any of its rights; 
commence, intervene in, respond to, or defend any action, proceeding, appeal, or 
arbitration proceeding; file or prosecute a claim in any action or proceeding (including, 
without limitation, any probate claim, bankruptcy claim, third party claim, or secured 
creditor claim); or represent Holder in any litigation with respect to Guarantors' affairs 
and whether incurred in connection with the involvement of Holder as creditor or 
otherwise. If either Guarantors or Holder file any lawsuit against the other predicated on 
this Guaranty, the prevailing party in such action shall be entitled to recover its attorneys' 
fees. 

10.5 Choice of Law 

This Guaranty shall be governed by and construed in accordance with the 
laws of the State of California. In the event of any dispute or controversy between 
Holder and Guarantors arising under this Guaranty, the parties agree that venue shall be 
deemed to be exclusively in San Diego County, California. 

10.6 Severability 

Every provision of this Guaranty is intended to be severable. In the event 
any term or provision hereof is declared to be illegal or invalid, for any reason 
whatsoever, by a court of competent jurisdiction, such illegality or invalidity shall not 
affect the balance of the terms and provisions hereof, which terms and provisions shall 
remain binding and enforceable. 

10.7 Time is of the Essence 

Time is of the essence under this Guaranty and any amendment, 
modification, or revision of this Guaranty. 
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10.8 Integration 

This writing is intended by the parties to be an integrated and final 
expression of this Guaranty Agreement and also is intended to be a complete and 
exclusive statement of the terms of that agreement. No course of prior dealing between 
the parties, no usage of trade, and no parole or extrinsic evidence of any nature shall be 
used to supplement, modify, or vary any of the terms hereof. There are no conditions to 
the full effectiveness of this Guaranty Agreement. 

10.9 Release 

Holder may release any Guarantors without obtaining the consent of any 
other Guarantors and without affecting or impairing the obligations of any other 
Guarantors. 

10.10 Revival 

The liability of the Guarantors and the effectiveness of this Guaranty is 
revived and reinstated if for any reason the Holder is required to disgorge any payment 
previously received by the Holder that was guaranteed under this Guaranty. 

10.11 Independent Counsel 

GUARANTORSACKNOWLEDGETHATTHEYHAVEBEENTOLD 
THAT THEY SHOULD HAVE INDEPENDENT COUNSEL TO ADVISE EACH OF 
THEM WITH RESPECT TO THIS GUARANTY AND THE LOAN DOCUMENTS 
AND THAT NEITHER HOLDER NOR HOLDER'S AGENTS, EMPLOYEES, NOR 
HOLDER'S ATTORNEY ADVISED OR REPRESENTED EITHER GUARANTOR IN 
CONNECTION WITH THIS GUARANTY OR THE LOAN DOCUMENTS. 

11. ADDITIONAL CREDTT 

Additional credit under the Loan Documents may be granted from time to time at 
the request of Borrower and without further authorization from or notice to Guarantors. 
Holder need not inquire into the power of Borrower or the authority of its partners or 
agents acting or purporting to act in its behalf. Each credit granted to Borrower pursuant 
to the Loan Documents shall be deemed to have been granted at the instance and request 
of Guarantors and in consideration of and reliance on this Guaranty. 

nnpropertyholdings,llc 1521 _Guaranty Long - Nin us Malan.doc 12/26/2017 8:32 Page 8of10 



4080

12. REVOCATION 

This Guaranty may be revoked or terminated only by written notice by either 
Guarantor to the Holder and to the other Guarantor. Guarantors shall remain liable under 
this Guaranty and the terms of this Guaranty shall remain in full force and effect for all 
obligations incurred prior to the effective date of the written notice of revocation and 
termination, together with all interest, costs, expenses, attorney's fees relating thereto, 
and all extensions, modifications, renewals and refinances thereof. 

13. LIABILITY OF GUARANTORS 

The liability of Guarantors under this Guaranty shall continue until the expiration 
of all periods within which any amount at any time paid on account of the obligations 
guaranteed hereby may be required to be restored or returned by Lender upon the 
bankruptcy, insolvency or reorganization of Borrower, any other Guarantors or any other 
person. In the event that any amount at any time paid on account of the obligations 
guaranteed hereby is required to be restored or returned by Lender as a result of any such 
bankruptcy, insolvency or reorganization, Guarantors shall be liable under this Guaranty 
with respect to such amount as if such amount was never paid. 

14. INDEBTEDNESS 

The word "indebtedness" is used herein in its most comprehensive sense and 
includes any and all advances, debts, obligations and liabilities of Borrower heretofore, 
now, or hereafter made, incurred or created, whether voluntary or involuntary and 
however arising, whether direct or acquired by Holder by assignment or succession, 
whether due or not due, absolute or contingent, liquidated or unliquidated, determined or 
undetermined, and whether Borrower may be liable individually or jointly with others, or 
whether recovery upon such indebtedness be or hereafter become barred by any statute of 
limitations, or whether such indebtedness may be or hereafter become otherwise 
unenforceable. 

IN WITNESS WHEREOF, Guarantors has executed this Guaranty as of the year 
and date first written above. 

Guarantors: 
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A notary public or other officer completing this 
Certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
) SS 

County of San Diego) 

On \;lf}?l2C1, 1 before me, /\1,c;1 (i,, :\),;~'7:1"'lur,1:1 ,a 
Notary Public in and for said County and State, personally appeared NINUS MALAN, 
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 PENALTY OF PERJURY under the laws of the State of California that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

(Seal) 
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Borrower Contact Information 

RM PROPERTY HOLDINGS, llC, A CALIFORNIA LIMITED LIABILITY COMPANY 

loan# 1521 

') I I 
How did you hear about The Loan Company?_£,,_,-'-(.._! C""-'._1

1
i"""d"'"", -----------

*I understand that I must keep "active" Building Insurance coverage on the property(s) secured by this 

real estate loan - until this loan is "paid in full". I understand that I must notify The Loan Company of San 

Diego of any changes - especially and particularly who my current Insurance Agent/Company is at the 

time ll/:;111. (initials). 

For all Borrower Loan Correspondence, use the following mailing address: 

Borrower Mailing Address: 10605 Senda Acuario 

San Diego, CA 92130-8707 

(Name) Primary Contact for the loan: _ .... 1'1t.._·_~_.;1_t.:i..;.._S"""'-__._l_>"1""'11."'"'/'""'~"""· .... •1'-----------

Email Address & Best Phone Number: 

Mailing address for primary contact if different than 

Borrower mailing address above: 

Primary Contact - Preference for receiving correspondence? 

Circle One: Email - mail - or both 

RM PROPERTY HOLDINGS, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY 

By: 

NINUS MALAN, MEMBER 

rmpropertyholdings,llc1521_Borrower Contact lnformation.dOC9/25/2017 6:45:19 PM 
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STATEMENT OF INTENT OF LOAN PROCEEDS 

To: The Loan Company of San Diego: 

Borrower: RM PROPERTY HOLDINGS, LLC, A CALIFORNIA LIMITED LIABILITY COMPANY 
Re: Loan Number: 1521 

Property Address: 1869 Avocado Avenue, Vista, CA 92083-7654 

It is my intent to use the proceeds of this loan to: 
funds) 

(in your own words your reason to.borrow 

It is my intent to repay the loan by: (in your own words your plan to repay this loan) 

Sincerely, 

RM PROPERTY HOLDINGS, LLC~ITED LIABILITY COMPANY 

/'~="' ( ;' / i,i;/! ::;-
~ ~ R Date ""J I 
L-

Date 

rmpropertyholdings,llc1521_disclosstatement of intent.doc 2/2/2015 11:16 AM 
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RM PROPERTY HOLDINGS, LLC LOAN#1521 AMORTIZATION SCHEDULE 

loan Number: 

Principal: 
Issued: 
Payment: 
Points: 
Prepaid Interest: 

Payor: 

1521 

$1,805,000.00 amortized over 30 Years at 8% (Ordinary Interest) 
1/3/2018 with first payment on 3/1/2018 
Monthly (Principal + Interest) 
1% 
$11,472.88 

RM PROPERTY HOLDINGS, LLC 

ADJUSTABLE RATE, START AT 8%, MINIMUM 8%, MAXIMUM 15%, MARGIN 5.50%, 
FIRST INTEREST ADJUSTMENT DATE IS 02/01/2019,AND EACH 6 MONTHS THEREAFTER, 
30 YEAR AMORTIZATION, 5 YEAR TERM, NO PREPAYMENT PENAL TY, 
PAYMENT DUE ON THE FIRST, LATE ON THE TENTH, 10% LATE CHARGE, 
RMPR1521 

APR% 
8.2455% 

FINANCE CHARGE 
$735,200.68 

Amount Financed 
$1,775,477.12 

Total of Payments 
$2,510,677.80 

Number of Payments Amount of Payments When Payments Are Due 
59 $13,244.46 Monthly beginning 3/1/2018 
1 $1,729,254.66 2/1/2023 

PMT Payment Principal Interest Principal 
# Date Amount Payment Payment Balance Memo 

2/1 /2018 $11,472.88 $1,805,000.00 
1 3/1/2018 $13,244.46 $1,211.13 $12,033.33 $1,803,788.87 
2 4/1/2018 $13,244.46 $1,219.20 $12,025.26 $1,802,569.67 
3 5/1/2018 $13,244.46 $1,227.33 $12,017.13 $1,801,342.34 
4 6/1/2018 $13,244.46 $1,235.51 $12,008.95 $1,800, 106.83 
5 7/1/2018 $13,244.46 $1,243.75 $12,000.71 $1,798,863.08 
6 8/1/2018 $13,244.46 $1,252.04 $11,992.42 $1,797,611.04 
7 9/1/2018 $13,244.46 $1,260.39 $11,984.07 $1,796,350.65 
8 10/1/2018 $13,244.46 $1,268.79 $11,975.67 $1,795,081.86 
9 11/1/2018 $13,244.46 $1,277.25 $11,967.21 $1,793,804.61 
10 12/1/2018 $13,244.46 $1,285.76 $11,958.70 $1,792,518.85 

2018 Totals $132,444.60 $12,481.15 $131,436.33 
Paid To Date $132,444.60 $12,481.15 $131,436.33 

11 111/2019 $13,244.46 $1,294.33 $11,950.13 $1,791,224.52 
12 2/1/2019 $13,244.46 $1,302.96 $11,941.50 $1,789,921.56 
13 3/1/2019 $13,244.46 $1,311.65 $11,932.81 $1,788,609.91 
14 4/1/2019 $13,244.46 $1,320.39 $11,924.07 $1,787,289.52 
15 5/1/2019 $13,244.46 $1,329.20 $11,915.26 $1,785,960.32 
16 6/1/2019 $13,244.46 $1,338.06 $11,906.40 $1,784,622.26 
17 7/1/2019 $13,244.46 $1,346.98 $11,897.48 $1,783,275.28 
18 8/1/2019 $13,244.46 $1,355.96 $11,888.50 $1,781,919.32 
19 9/1/2019 $13,244.46 $1,365.00 $11,879.46 $1,780,554.32 
20 10/1/2019 $13,244.46 $1,374.10 $11,870.36 $1,779, 180.22 
21 11/1/2019 $13,244.46 $1,383.26 $11,861.20 $1,777,796.96 
22 12/1/2019 $13,244.46 $1,392.48 $11,851.98 $1,776,404.48 

-----

2019 Totals $158,933.52 $16,114.37 $142,819.15 
Paid To Date $291,378.12 $28,595.52 $274,255.48 

23 1/1/2020 $13,244.46 $1,401.76 $11,842.70 $1,775,002.72 
24 2/1/2020 $13,244.46 $1,411.11 $11,833.35 $1,773,591.61 
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RM PROPERTY HOLDINGS, LLC LOAN#1521 AMORTIZATION SCHEDULE 

PMT Payment Principal Interest Principal 
# Date Amount Payment Payment Balance Memo 

25 3/1/2020 $13,244.46 $1,420.52 $11,823.94 $1,772, 171.09 
26 4/1/2020 $13,244.46 $1,429.99 $11,814.47 $1,770,741.10 
27 5/1/2020 $13,244.46 $1,439.52 $11,804.94 $1,769,301.58 
28 6/1/2020 $13,244.46 $1,449.12 $11,795.34 $1,767,852.46 
29 7/1/2020 $13,244.46 $1,458.78 $11,785.68 $1,766,393.68 
30 8/1/2020 $13,244.46 $1,468.50 $11,775.96 $1,764,925.18 
31 9/1/2020 $13,244.46 $1,478.29 $11,766.17 $1,763,446.89 
32 10/1/2020 $13,244.46 $1,488.15 $11,756.31 $1,761,958.74 
33 11/1/2020 $13,244.46 $1,498.07 $11,746.39 $1,760,460.67 
34 12/1/2020 $13,244.46 $1,508.06 $11,736.40 $1,758,952.61 

2020 Totals $158,933.52 $17,451.87 $141,481.65 
Paid To Date $450,311.64 $46,047.39 $415,737.13 

35 1/1/2021 $13,244.46 $1,518.11 $11,726.35 $1,757,434.50 
36 2/1/2021 $13,244.46 $1,528.23 $11,716.23 $1,755,906.27 
37 3/1/2021 $13,244.46 $1,538.42 $11,706.04 $1,754,367.85 
38 4/1/2021 $13,244.46 $1,548.67 $11,695.79 $1,752,819.18 
39 5/1/2021 $13,244.46 $1,559.00 $11,685.46 $1,751,260.18 
40 6/1/2021 $13,244.46 $1,569.39 $11,675.07 $1,749,690.79 
41 7/1/2021 $13,244.46 $1,579.85 $11,664.61 $1,748, 110.94 
42 8/1/2021 $13,244.46 $1,590.39 $11,654.07 $1,746,520.55 
43 9/1/2021 $13,244.46 $1,600.99 $11,643.47 $1,744,919.56 
44 10/1/2021 $13,244.46 $1,611.66 $11,632.80 $1,743,307.90 
45 11/1/2021 $13,244.46 $1,622.41 $11,622.05 $1,741,685.49 
46 12/1/2021 $13,244.46 $1,633.22 $11,611.24 $1,740,052.27 

2021 Totals $158,933.52 $18,900.34 $140,033.18 
Paid To Date $609,245.16 $64,947.73 $555,770.31 

47 1/1/2022 $13,244.46 $1,644.11 $11,600.35 $1,738,408.16 
48 2/1/2022 $13,244.46 $1,655.07 $11,589.39 $1,736, 753.09 
49 3/1/2022 $13,244.46 $1,666.11 $11,578.35 $1,735,086.98 
50 4/1/2022 $13,244.46 $1,677.21 $11,567.25 $1,733,409.77 
51 5/1/2022 $13,244.46 $1,688.39 $11,556.07 $1,731, 721.38 
52 6/1/2022 $13,244.46 $1,699.65 $11,544.81 $1,730,021.73 
53 7/1/2022 $13,244.46 $1,710.98 $11,533.48 $1,728,310.75 
54 8/1/2022 $13,244.46 $1,722.39 $11,522.07 $1,726,588.36 
55 9/1/2022 $13,244.46 $1,733.87 $11,510.59 $1,724,854.49 
56 10/1/2022 $13,244.46 $1,745.43 $11,499.03 $1,723, 109.06 
57 11/1/2022 $13,244.46 $1,757.07 $11,487.39 $1,721,351.99 
58 12/1/2022 $13,244.46 $1,768.78 $11,475.68 $1,719,583.21 

2022 Totals $158,933.52 $20,469.06 $138,464.46 
Paid To Date $768, 178.68 $85,416.79 $694,234. 77 

59 1/1/2023 $13,244.46 $1,780.57 $11,463.89 $1,717,802.64 
60 2/1/2023 $1, 729,254.66 $1,717,802.64 $11,452.02 $0.00 

2023 Totals $1,742,499.12 $1,719,583.21 $22,915.91 
Paid To Date $2,510,677.80 $1,805,000.00 $717,150.68 

12/28/201710:21:25AM Page:2 
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RM PROPERTY HOLDINGS, LLC LOAN#1521 AMORTIZATION SCHEDULE 

Total payments made: 60 

Interest charge per diem on balance of $1,717,802.64 is $376.50 

Total interest: $717, 150.68 

12/28/2017 10:21 :25 AM 

J :\TLC\Loans\Loan Documents\Final\rmpropertyholdings, llc1 521 \Accounling\RM PR 1521 _. MLP 
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AGREEMENT OF COMPROMISE, SETTLEMENT, 
AND MUTUAL G~NERAL RELEASE 

This AGREEMENT OF COMPROMISE, SETTLEMENT, AND MUTUAL GENTIRAL 
RELEASE ("Agreement") is entere~ into by and between SALAM RAZUKJ (herein;oifter 
collectively "RAZUKI"), on the one hand, and and NINUS MALAN (hereinafter "11ALAN"), 
on the other. The persons to this Agreement may sometimes be refelled to collectively as the · 
"Parties" or separately as "Party". This Agreement is entered into with reference to the recitals 
set forth in the Article titled "Recitals" below and constitutes (i) a settlement agreement between -
.the Parties and (ii) a mutual rdea~e of all liabilities of the PaJties arising out of the matters 
described below and except as expressly otherwise noted herein. 

ARTICLE.I. 
H.HCI'l'ALS 

This Agreemenl is enlt:rt:<l inlo wilh rt:frrt:D.(;e lo the following facts: 

1.1 RAZUKI and MALAN have engaged :in several business transactions, dealings,. 
agreements (oiru ond written), promises, loans, payment.s, related to the acquisition of real 
property and interests in various medicill marijuana businesses. Specifically, RAZUKI and 
MA LAN have each invested certain snms of capital for the acquisition of the following assets 
(collectively hereina:O:er refeneu to as the "P~"ln.ership Assets"): 

(a) ' MAL.AN'S one hundred percent (100%) membership interest in SAN. 
DIEGO UN1TED HOLDJNG GROUP LLC, a California Limited Liability Company, aJ.1d record 
owner ofthe following properties: 

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

ii. · The real property commonly known as 8859 BALBOA AVE., 
STE.. B, RAN DffiGO, CA 9212'.-l. 

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

iv. Tl1e real property commonly known as 8859 DALDOA A VE., 
STE .. D, SANDIEGO, CA9?.123. 

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

v1. The real property commonly kn.own as 8861 BALBOA, STE. B, 
SAN DIEGO, CA 92123. 

vii. The real property commonly known as 8863 BALBOA, STE. E, 

AGREEMENT OF COMPROMISE, SETTLEMENT, AND MO TU AL GENERAL RELEASE 
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SAN DIEGO, CA 92123. 

(b) One h.undred percent (100%) membership interest in FLIP 
MANAGEMENT LLC, a California Limited Liability Company. 

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

(d) MAL.AN'S Fifty percent (50%) membership .interest in ROSELLE 
PROPERTIES, LLC, a California Limited Liability Company, and record owner of the real 
property commonly 1mown as 10685 ROSELLE ST., SAN DIEGO, CA 92121. 

(e) RAZUKJ'S twenty pel'cent (20%) membership interest in SUNRISE 
PROPERTY INVESTivffiNTS, LLC, a California Limited Liability Company, the l'ecord owner 
of the.real property located 3385 SUNRTSE STRRET, SANDJEGO, CA 92012. 

(f) RAZUKI'S twenty seven percent (27%) membership interest in SUPER 5 
CONSULTING GROUP, LLC, a California Limited Liability Company, which is the operator of 
a medical marijuana dispensary located at 3385 SUNlUSE STREET, SAN DIEGO, CA 92012. 

1.2 RA.ZUICT aud MALAN have an U1ldersta.nding such that i-ega.rdless of which Party 
or entity holds titlt:'. and ownership to the Partnership Assets, RAZUKI is entitled to a seventy­
five percent (75%) interest in the capital, profits, and losses of each Partnership Asset and 
MALAN is entitled to a twenty five percent (25%) interest, a:ud no Party is entitled to receive 
any profits whatsoever until, and unless the Parties have :first been repaid their investment in full 
(hereinaftenefen:ed to a<> the "Partnership Agreement"). 

1.3 RAZUIG and MALAN have now fonned RM PROPERTY HOLDINGS, LLC, a 
California Umited Liability Company (the "Company"), whereby RAZUKI and MALAN have 
agreed to transfer title to _the Pru.tnershlp Assets to the Company, and forever resolve any and all 
matters, claims or controversies that each Party may have against each other related to the 
Partnership Agrnement <lS stated jn this Agreement 

1.4 RAZUKI and MALAN have not recouped their financial investments in the 
Pa1tnership 'Assets. 

1.5 The Pa1iies consider it to be in their best interests, in light of the cost of litigation, 
and to their besi advantage, to forever dismiss, settle, adjust anrl compromise all claims and 
defenses which have been, or could have been asserted relative to their Partnership Agreement. 

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

1.7 The Parties now wisb to settle the dispute belwef'.n tliem and forever release, 
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discharge, and terininate any and all liabilities arising out of, or existing or emanating from their 
, Partnership Agreement, including all demands and causes of action, whether state, federal, or 

adminish'ative, and whetheI actually raised or could have been raised by way of complain(, 
supplemental complaint, or cross-cornp1aint except 'as expressly otherwise set forth within this 
Agreement. In order to effectuate this release, the Parties herdo enter into this Agreement. 

NOW THEREFORE, in consideration of the mutual promises and covenants, and upon 
the conrlitions contained herefo, and for other good and valuable consideration, the receipt and 
sufficiency of which is h1::reby acknowledged, the Parties agree as follows: 

ARTICLEll 
TERMS OF SETILBMENI 

2.1 Trnnsfer of Partnersliip Asset<.: to the Company. The Parties shall use their best 
efforts to effectuate the tr"itnsfer of the Partnership Assets to the Compauy within Urirty (3 0) days, 
and shall execute any and all further documents as may be necessary to carry out the same. 

2.2 Financial Accounting. The Parties agree to work in good faith to calculate each 
of their respective cash investment amounts in the Partnership Assets within thirty (30) days and 
shall execute an amendment or exhibit to this Agreement to memorialize the same. Once 
executed, the exhibit or amendment shall be incorporatt:d and become a part of this Agreement • 
as though set forth originally (the "Accounting''). For· avoidance of doubt, the amou11t agreed to 

in the Accounting shall be the amount of cash capital investment that must be first repaid ·io the 
Parties by the Company before either Party receives any profits thetein (each referred to as the 
"Partners' Cash Investment"). 

2.3 The Company's Ope.rating Agreement The Parties hereby reaffirm and 
acknowledge the tenns of the Opel'ating Agreement provide fo1• repayment of the Partners' Cash 
Investment prior to any distribution of profits and losses. The Parties further reaffirm that once 
the Partners' Cash Contribution has been repaid by the Company, then RAZUK.I shall receive 
seventy five percent (75%) of the profits and losses of the Company and MALAN shall receive 
twenty five percenL (25%), all as set forth under tbe terms of the Operating Agreement. It is the 
Parties' intention that once the Partnership Assets have been transferred to the Company and the 
Accounting has been agreed upon, then all other business matters ~hall be governed and 
contro1led by the tenns of the Operating Agreement and the Parties shall thereafter be released 
from all further liability to each other arising under their Partnership Agreement as set forth 
below. 

ARTICLE III 
MUTUAL GENERAL RELEASE OF ALL CLAIMS 

3.1 General Release. In consideration <?f the tcm1s and provisions of this AgTeemcnt, 
the :Parties hereto, on behalf of themselves, successors, and assigns, hereby forev_er relieve, 
release, aud discharge each other, and their respective successors and assigns, and all of their 
respective present and fumier attorneys, accountarr!s, agents, employees, representatives, 
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administrators, insurers, partners, directors, officers, shareholders, and heirs of and from any and 
all claims, debts, liabilities, demands, obligations, promises, acts, agreements, costs, and 
expenses, including but not Llplited to attorney's fees, damages, actions, and causes of action of 
whatsoever land or nature, specifically including those related to in any way, directly or 
indirectly, to any alleged past, present, or future claims for violations of any state, federal, or 
administrative code or statue, or any type of to1~ or conversion, or indemnification, contribution, 
or declarato1y relief based on any type of allocation of fault, whether now }mown or unknown, 
suspected or unsuspected, based on, aris1ng out of, or in connection With anything whatsoever 
done, omitted, or suffered to be done at any time, Ielating to, or in any matter connected with, 
directly or indirectly, the mattel'S, facts or claims related to their Partnership Agteement as set 
forth in the Article of this Agreement titled "Recitals". This Agreem ent shalJ not be inte1preted 
to bar any claims for the enforcement of the provisions of this Agreement or any provision of the 
Company's Operating Agreement Furthermore, this release and settlement shall only be 
_effective upon (i) the transfer to the Company of the Partnership Assets pursuant to ·section 2.l 
above, and (ii) execution of an amendment or exhibit related to the Accounting. Thereafter, the 
Patties sltall forever be barren from·bringing arry claims 1-ela.ted to tlrn Partnership Agreement as 
set fmih herein, and all claims or controversies shall be governed by the terms of the Company's 
Operating Agreement 

3.2 Waiver under Section 1542 of the California Civil Code. The Parties .hereto 
expressly waive any and all rights under Section l542 of the ·civil Code of ihe State of 
California, which provides as follows: 

"A general release does not extend to claims which the creditor 
does n ot lmow or suspect to exist in his or her favor at the time of 
executing the release, which if known by him or her must have 
ma:terially affected his or her settlement wiili the debtor." 

In connection with such waiyer and relinquishment, the Parties acknowledge that it m ay 
hereafter disco\lel' claims presently unknown or unsuspected, ox facts in addition to or different 
from those which. it now knows or believes to be true. Nevertheless, it is the intention of the 
Parties, tbrough this Agtecment, a11d ·with the advice of counsel, if any, to fully, finally, and 
forever settle this dispute. Pursuant to that intention, the Parties expressly consent that this 
release shall have the same full force and effect as to un1cnown and unsuspected claims, 
demands, and cau$es of action, if any, as to those terms and provisions relating to claims, 
demands, and causes of actionhereinabove specified. 

3.3 Representations and Warranties. The Parties hereby represent and wai1·ant to, and 
agree with each other as follows: 

(a) The Parties hereto, and each of them, represent and declare that in executing this 
Agi:eement they have relied solely upon their own judgment, belief and .k.ttowledge, and the 
advice and recommendations of their own independently selected counsel, if any, concerning the 
nature, extent, and duration of theil' rights and ·claims, and that they h ave not ·been influenced to 
any extent whatsoever in executing the same by any representations or statements covering any 
matters marle by the other party hereto or by any person representing him or it. 
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(b) ExGept as expressly stated in -this Agreement, neither of the Partie-.s bave wade any 
statements or repxesentations regarding any fact relied upon in entering into lhis Agreement, and 
the Parties specifically do p..ot rely on any statements, representations, or promises in executing 
this Agreement, or in making the settlement tJrovided for herein, except as expressly stated in 
this Agreement; 

(c) The Parties, and their attomeys, if desired, have made such investigation of the 
facts pertaining to this Agreement and all of the matters pe11aining thereto, as they deem 
necessary; 

( d) The terms of this Agreement are contractual, not a mere recital, and ·arc the result 
of negotiations hetween tl1e Parties; 

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

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

executing this Agreement is empowered to do so. 

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

. now know or believe to be true with respect to the liabilities, actions or causes of action to be 
released. Accordingly, the Parties each f!Sstune their own rL<:k of any incomplete disclosure or 
mistake. If the Prunes, or each of them, should subsequently discover that any fact it reliec!. upon 
in enteting into this Agreement was untme, or that any understanding of the facts or of the law 
was incorrect, such party shall not be entitled to set aside this Agreement by i'eason thereof. This 
Agreement is intended to be final and binding between the Parties hereto, and is ti.n"'ther intended 
to be effective as a final accord anrl satisfaction between the Parties. The Patties are relying ou 
the :finality of this Agreement as a material factor imhwing the Parties' execution of this 
Agreement. 

(h) The consideration specified herein is given for the purpose of (i) settling and 
compromising all claims and disputes which have arisen between the Pa:rties, and (ii) releasing 
the Parties by operation of this Agreement from any an all claims and liabilities, past, present, 
and futi.qe, that have or way arisen out of lhe matters desc.:ribe<l in the Article titled "Recitals". 
Neither the payment nor tender of consideration, nor anything herein, shall be construed as an 
admission by any of the Parties, tlleir agents, se1-vants or e:wployees , of any liability of any kind 
to the other. 

(i) The Parties represent and warrant that they have not heretofore transferred or 
assigned. or purported lo transfer or assign lo any person, furn, or wrporation any claim, demand, 
damage, debt, liability, accoun~ action or cause of action herein to be l'eleased. 

0) The Pa1ties aclmowledge the adequacy of the consideration .giyen for the release 
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of all Parties in this Agreement and understands that in-espective of whether the co11sideration is 
expressly described herein, adequate consideration exists for the release of all Parties under this 
Agreement" 

3.4 Non-Disparagement. The Parties further agrees not to make any statement or take 
any action, directly 01' iudirectly, that harms, or could harm, the other Party's business interests, 
reputation or good will, including any slatements that may be made to Rny past, cruTeut, or 
prospective employees, vendors, or any other third parties whatsoever. Accord-ingly, the Pa1ties 
shall not make any statements, written or oral, which clisparnge the other; however, this provision 
shall not prevent the any Party from truthfully responding to any inquiry required by law or 
pursuant to a cou1t order. 

ARTICLE IV 
GENERAL PROVISIONS 

4.1 Integration. This Agreement constitutes a single, integrated, written contract 
expressing the entire Agreement of the Patties hereto relative to the subject matter hereof No 
covenants, agreements, representations, or warranties of any kind whatsoever ha:ve been made by 
any Party hereto, except as specifically set fo1th in this Agreement. All prior discussions and 
negotiations, if any, are superseded by this Agreement. 

4.2 No Construction Against Drafter. Each pruty to this Agreement and its legal 
counsel have reviewed and revised this Agreement. The rule of construction that any ambiguities 
are to be resolved against the drafting party shall not be employed in the interpretation of ihi.s 
Agreement or of any amendments or exhibits !o this A_greement This Agreement shall not be 
deemed prepared or drafted by one paity or another, or ifB attorneys, and will be construed 
accordingly. 

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

4,4· Heirs. Successors. and Assigns. This Agreement shall inure to the benefit of, and 
shall be bindfog upon~ the h.eirs, successors, and assigns of the Patties hereto, and each of them. 

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

4.6 Oovemirrg Law. This Agreement shall be construed in accordance with, and be 
govemed by the laws of California. 

4.7 Venue and Jurisdiction. In the event that any action, suit, or other proceeding 
arising from this .Agreement is instituted, the parties agtee that venue for such action shall be in 
~an Diego County, and that personal jurisdiction and subject matter jurisdiction shall be 

'AGREEMENT OF COMPROMISE, ShTILEMENT, AND M1JTUAL GENERAL RELEASE 
Pi:lp,e 6 of8 



4097

exercised by the Superior Court of the State of California, in and foi· the Cuu11Ly of San Diegu, 
Central Division. 

4. 8 .Execution in Countci:parts. '[his Agreement µi.ay be executed and delivered in 
two or more counterparts, each of which, when so executed and delivered, shall be an original, 
bnt such cow1terpruts shall together cousti:tute but one and the same Agreement. This Agreement 
shall be deemed to be executed on the last date any such c0Lmte1pa1i is executed. 

4.9 F_acsirnile_ Signatwes.. This Agreement may be executed and a copy of such 
executed Agreement :transmitted by facsimile, which when received can be used as an original of 
the Agreement for alJ purposes. 

4.10 Costs and Attorney's Fees. The Paities hereto agree to bear his or its .own costs 
and attorney's. fees, and each party hereby waives any statute, rule of comt, oi other law, 
awarding costs, fees, or expenses relating to any litigation. Sai.d waive1· shall be effective with 
respect io the statutes, rules of c01ui, or other laws or provisions of the United States and/or of 
each state, including, without limitation, the State of California. However, 1n the event that any 
action, suit', or other proceeding is :institnted to interpret and/or e11furce this Ap;reement, or 
arising out of a breach of this Agreement, the prevailing party shall recover all of such party's 
reasonable attorney's fees and costs incurred in each and every action, suit, or other proceeding, 
including any and all appeals or petitions therefi:om. 

4. 11 Waiver. A11y waiver of a default undex this Aereement tnust he in writing and 
shall not be a waiver of any of.her default concerning 1he same or any other pruvisiun o.f this 
Agreement. No delay or ornissio11 in the exercise of any right or remedy shall :iJ.npair such right 
or remedy o:r be construed as a waiver. Consent to or approval of any act shall not be deemed to 
waive or render unnecessary consent to or approval of any other or a subsequent act. 

4.17. Couudeutfality. The tenllS of this Agreement a.re conficlential. The Partks 
expressly Ull.derstand an<l agree that. it shall constitute a breach of Lhis Agreement to disclose or 
coJJ1lllunicate the terms of this settlement or to disseminate this Agreement to any third pru.ty 
(unless ;equited by Cmut order or operation of law or to the Patties' respective attorneys, 
accountants or tax advisers). 

4.13 Time of E ssence. The Parties herr:to ae;ree and confirm that time is of the essence 
for execution, cornpletion1 and full performance of fue terms and conditions of this agreement. 

/Ill 

//fl 

Ill/ 

fl/I 
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IN WITNESS WHEREOF, the Parties hereto have each approved and executed !hi~ 
Agreement on the dates set forth opposite their respective signatures. 

Dated:/~ 
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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMRNT (the ·'Agreement") Is 
made, entered into and effective as of January 2, 2018 (the .. Effective Date'") by and among 
SoCal Building Ventures, LLC ("Manager'' and ''Optioncc'' as context requires). and 
California Cam:ialJis Grocrp. a California nonprufil mulual btnefit corporation. Devilish 
Delights. Inc., a California nonprofit mutual benefit corporation. and Mira Estc Properties, 
LLC, :i California limited liability company (collectively the ''Company" :ind ··o ptinnnr .. as 
context requires), and C b1ii:; H:ikim, an individual, and Ninus Malan. an individual (toge!ht:r 
whl,.) may also be referred to as the "Old Operators") (collectively, the ·'Parties"). 

RECl'fALS 

WH EREAS. 

A. Company consists of the real property owner as ~,•e ll as two California mutual 
benefit corporations (which may also be referred to herein as the "Nonprofits'') which operate a 
medical marijuana manufacturing operation (Lhe "Operations"), nnd which ure in need of 
bu:1incss consulting, accounting. administrntive. technological, managerial. human resources, 
linancial, intellectual propt:rty, and rdattx.I service:. in order Lo conduct Orcrations. The 
Compnny's Operations arc located al 9212 Mira Este Court, San Diego. CA 92126 (lhe 
~Facility'), for which a CUP ha.c; been submitted with the City of San Oicgo for such purposes. 
Mira cste l'roperties. LLC (which may also be referred to herein as the ''Mira Este LLC") owns 
the Facility in fee simple. The Facility also includes one of the downstairs suites rof 
approximntcly 1,200 sf for a manufacturing room. The Facility Operations has an existil"lg 
manager hired by the Nonprofits. namely Monarch Mnnagcmcnt Consulting, Inc. (which may 
also be refcm:d to herein as ·'Monarch") which as part of this Ag11Xmenl is assigning its 
1mmugt:mcnl right:i <tnd entering into the J\.ssignmem and Release appearing as Exhibit A lo this 
A3recmcn1. Chris Hakim and Ninos Malan co-own Monarch and Mira Este LLC, and are also 
the sole memberc; of the Hoard or Directors of the Nonprofits. 

B. Manager is engaged in the business of providing administrative and management 
services to h.:alth c~re entities and has the capacity to munagc and udminister the operations of 
Company nnd lo furni sh Company with appropriate managerial, n<lrninisrrntive, linancinl. nnd 
tcchnulogicnl supporL (the·· Administrative Services") for the Operations. Manager may assign 
its obligation~ hereunder to an affiliaLt:. Sun Dit:go Building Vcnturos, LLC. which shall alsu be 
"Manager" hereunder as if an initial party hereto. 

C. Company desires management assistance in the Operations. To accomplish this 
gonl, Company desires to (i) ensw-e Old Operators an~ compensutcd to rcrnin their expertise and 
continued support of the Operations, and (ii) engage Manager to provide Administrative Services 
as arc necessary and appropriate for the day-Lo·day administration and mllnagement of the 
Oµt:mtions. 11ml Manager de>ires to (i) assist Company in n:taining the expenise of Monarch. and 
(ii) provide Administra1ive Services to Company. all upon the terms and subject Lo the conditions 
set forLh in this Agreement. 

, f}M. 
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0. Manager is also seeking an option to acquire a 500/o owner!>hip intere.<:t in the 
Facil ity, and Company is willing to grant such an option :is provided herein. 

l\OW , THEREFORE, in considemtion or the mutual promises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
thl' f>ctrtki., thi:: Part.ics agree as follows: 

TERMS 01<' AGREEMl':IVl' 

I. ENGAGEMENT 

1.1. J:; 11 gagc111~11 l of Manager. Company hereby engages Manager to proviue Lhe 
Administrative Services for the Operations on the te1ms and conditions described herein. and 
Manager accepts such engagemeor. Manager sh al I be the ole ::ind exclt1sive provider nf the 
administrative, mimagcment, and other services to be provided to or on behalt· ot"Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-lo-time so long as the 
Administrative Services are provided in compliance with this Agreement. for purposes ol"this 
Agrec:nie111, ''AdminisLJaLive Servio::s"' shall nol include any niana~ement services to Mira Estc 
LLC relating to its ownership oft.he Facility unless and until Manager exercises the oplion tc> 
purcha.<:c 50% of the Facility as more pariicularly outlined in this Agreement. 

1.1.2 Se!!reeated Portion of Facility. The F:icilit) conl3ins two downstairs suites, 
comprismg upproximntely 3,000 square feet. One of the suites of approximately 1,200 sf is 
included in this transaction, and the remaining space is outside the scope of this Agreement. 
Provided, however, the Parties agree to allow the Company 01 its a~signcc, dcsignec. or one or 
more Company Parties lo operate in the remaining duwn::.tairs ::.ui1e under all cannabis lit.:enses 
issued at the Facility_ with rent of$ I .OO per month paid to Mira F.stc LLC for such tenancy. and 
continuing for a period of 34 )'ears. 

1. 1.3 No Warranty or Representations. Company acknowledges that Manager has not 
made nnd will not make any express or implied warranties or representations that the 
1\dministra1ivc Services provided by Manager will n::sull in any particu lar amount or level of 
income to the Company. Specitically, Manager has not represented that its Admi11istra1ive 
Services will result in higher revenues, lowt:r c.xpcnsci>. gnmLcr profits. or growth in the number 
or clients receiving services or nurchasing goods at the Fae ii ity. 

1.2. Agency. Company hereby appoints Manager as Companfs true and lawtul agent 
throughout Lhe Tenn of th is Agreement, one.I Ma11nger hcrchy accepts such uppointmcnl. 

I .J. Power ur Attomev. In connection with billing, collenion. banking, and related 
services incident lo or under the Administrative Service~ tf> hi.; pmviciorl hcrc1mrlr:r, Compony, in 
nccordance with applicahle law. hereby grants to Manager a limited power of attorney and 
nppoinls l\llanagcr as Company's true and lawful agent and artorney-in-foct consistenl v..i th 
Manager's duties under this Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 
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i. To oollecl and deposit all amounts received, including all cash received, 
patient co-payments, cost reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at all 
times remain in Company' s name through accrnal on Company's accounting 
records. 

ii. To make demand with respect to, settle, and compromise such claims and to 
coordinate with collections agencies in the name of' Company or Manager. 

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

iv. To effectuate the payment of Company expenses, including to the Manager 
l'or !he Management Fee as it becomes due. 

v. To sign checks, draf!S. b1:1nk notes or other iustrumems on behalf or Company 
and to make withdrnwals !tom the Manager's Account for oLher paymcnLs 
spcci fted in lhis Agreement and as determined appropriale hy lhe Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shat I execute and 
deliver to the linanciaJ in:;titution wherein the Manager' s Account is maintained, such additional 
documents or instruments as may be necessary lo evidence or effect the limited power of 
attorney granted to Manager. Company will nol tak1:: any action that. interferes with lhe transfer 
of fLmds to or from Manager's Account, nor will Company or its agems remove. withdraw or 
uuthorize the removal or withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager's Account in accordance with California a&ency 
law. 

l .5. !:;xpiration of Power of Allorney. The power of attorney shall expire 011 lhc date 
this Agreement is tcnninated. Upon termination or expiration of this Agreement, Manag.er 
funher agrees co execute any and all documemalion confinning the tem1ination of this limited 
power of attorney. 

1. DUTIES AND RESPONSlBlLITIES OF MANAGER 

2 .1 . General Responsibilities. During the Term of L'iis Agreement Manager shall. in 
manner clelermined at Manager'::; suh:: di:si..: re tiun, proviJt: sut.:h service~ as are necessary and 
appropriace for the day-to-day odmi.nJstration and management of Company's business in a 
manner consislenl with good business practice, including without limitation: Human Resources. 
fnformarion Technology, Equipment and Supplies, Banking, Acco11ming and finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Manufacturing, Marketing, and 
Licensing of Intellectual Property, Trade Names and Trademarks. !ls all are more specifically set 
forth below. 
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2.1.1. Personnel. Manager has full right. obligution, and authority to hire and retain 
personnel and other persons or entities needed to perfonn the Administrative Ser\ ices for Mnnager under 
this Agrcx111e11t. All personnel will be employees, agents, or independent contractors of the Company. 
and all costs (including payroll and withholding taxes and expenses, any employment insurance costs. 
health insur.incc .::xpcnscs nnd insurance. and other customary expenses) associated u:ith such personneJ 
shall be paid by Manai;er from Company funds manuged by Manager. or by Manager if such fund!' are 
insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
a ll necessary personnel (·'Managt:r Pe::rsonnd ") il re::asonably 11ceds to provide the Administrative 
Services hereunder. Such personnel shal l be under the direction. supervisio11, and co111rol of 
Manager, and shall be employees of Manager. Manager ~halt be responsible fo r setting and 
puying the compensatio11 and providing the fringe benefits of nil Manager Personnel Compan~ 
shnl l be not responsible in any way for Manager Personnel. and M1uiager indemnifies, defends. 
and holds Comp<111y ham1less from any such liability. 

2.1.3. Training. Manag.:r shnll provide reasonable training lo personnel in all 
aspects of the Operations material to the roll! of such pt!rsor111tl, im.:luuing but not limjted to 
ndmini<:t rative, linancial, and equipment maintenance mauers. 

2.1.4. Insurance. Manager shall assist Company tn Company's purchase of 
nccessnry insurnnce coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2. 1.S. Accounting. Manager shall establish and administer accounting 
procedures and controls and systems for the development, preparation. and keeping of records 
nod hooks of accou nting related to the business and financial affairs or Company. Such books 
nnd records shall ~1l all Limes be accessible and available to Company and Lhe Old Operators. 

2.1.6. Tax Matters. Manager shall oversee the preparation of the anntial report 
and taK information returns required to be filed by Company. All of Company's taK obligations 
shall he: paid by Manager out of Company's funds manuged hy Manager. Manag~ shall provide 
:.uch informution. compilulions. and other relevant infonnmiun Ill Com puny nn a ti111cly basis in 
order to tile all returns with the taxing agencies . . Company shall also make such reserves and 
se1 ll$ides for taxes as directed by Manager throughout the yem. 

2.1.7. Reports and information. Manager shall furni sh Company in a timely 
fashion qunrterly or more frequent operating reports nnd other business reports as reasonably 
requested by Company, iucluding without limitatiou (i) copies of ba11~ :stalcmt:!nls a11d checks 
relating lo Company' s bank acL'Ounts and (ii) all olhcr financial information and financial 
staLCments relating co Operations. 

2.1.&. Budgets. Manager sh al I prepare for review and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 
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2.1.9. Cispendirures. Manager shall manage all cash re1.:~i pt5 and disbursements 
of Company. including t'1e payment on behalf of Company for any of the items set forth in this 
Anicle 2, such as t.axcs, assessments. licensing fees, and other fees of any n:uure whaLc;oever in 
connection with the operation or the Operations as the same become due and pa~able. un les:. 
payment thereof is being contested in good faith by Compan). 

2. 1.1 0. ContraGt Neg_oJ.iations. Manager shall aJvisc Company with respect lo 
and m::goliate, eicher directly or on Company':; behul r. a.'> approprialt: u11d prn11iuetl by applicable 
law, such contractual arrangements ''ith third Partie~ as arc reasonably necessary and 
appropriate for Company's Operations. 

2. 1.11. Billing and Collection. On heholf of and for the account of Company, 
Manager shall c:stablish and maintain credit a.nd billing and collection policies and procedure:>, 
and shall exercise reasonable efforts LO bill and collect in a timely manner al l professional and 
other fees for all billable services provided by Company. 

2.1. 12. A ll OU1er Matters Reasonably Needed for Operations. I he Manager shall 
.rlorm all t::1sks required for the good governance and operation of the Operations, including 

naking reasonable repairs. nt Company's expense, for ony facility used in the Operations as may 
oe required under any lease or mortgage that encumbers the pmpcrty, or Lo protect public safety. 

2.1.13. Cornpanv Approval of Various Accions Relating 10 Operations. Tht: 
parties agree Manager has authority to make decisions relating to the day-to·day busine;;s operarions 
of the Operations and execute on behalf of Operations all inslt\lments and documents needed in the 
course of the customary and ordinary operation of Operations, including the pa)ment of ordinary 
expenses incurred during Opemtions and other related payments. M:rnager shall also coordinate 
nny pllblic ' latcmcnrs or press interactions. 

2.2. ResponsibiJities as Agent ln connection with the appointment of Manugcr as 
Agent of Company under Section 2. 1 above, Manager shall further undcnake 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 indcmnificalion from members or 
~llSLomcrs. insurw1cc companies nnd plans, all slate or federally funded benefit plans, and a ll 
other third porty payors or fiscal intermediaries. 

2.2.2. Collection§. Manager shall collect and receive on Company·s bchnlf. all 
nccoums receivable generated by such billings and claims for reimbursement, 10 take possession 
of. and deposit into the Manager·s Account (accruing such deposits on the general ledger of 
Company) any cash. notes. checks. money orders, insurance pnymcnts, and any other 
instruments received in payment of accounts rcccivahle, lo adrninisLcr such account:> including, 
but not limited to, extending the time or pa)mcnt of MY :iuclt acwunt:i frn ca5h. 1:1 IA!it or 
olherwi~c; discharging or releasing the obligors of any such accounts; assigning or selling at :i 
discouni such accounts to collection agencies: or taking other mcru.urcs 10 require the payment of 
any such accounrs. 
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2.2.3. Bankim;. Th~ Parties shall cooperate in opening such bunk nceountc: :is 
shall be required for prudent administration of the Operations, including a Manager's Accounl, 
opened by and under the control and domain of Manager for the deposit or col lel:tions and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole diS\..Tetion are reasonable and necessary. Manager shall sign 
checks, drons, bank notos or olher instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement Manager, in its sole 
discretion, may make a pledge or assignment of Company's accounts to support tina11cing 
instrum!')ncs. 

2.2.4. Litigation Mana11.emen1. Manager shall, in cons-ultation with Company. 
(a) nianage and direct the defense of al I daims, actions. proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such. and (b) 
rnanage and direct the ini tiation and prosecution of all claims, actions, proceedings or 
investigations brought by Company against any person other than Manager. 

2.2.5. MarketilH!, Advertising. antl Public Relations Programs. Manager sball 
proposes, with Company's consulf!ltion. marketing and advertising programs to be implemented 
by Company to eftectively notify the community oflhc services ollcred by Company. Manager 
shall advise and implement such mal'keting and advertising programs, including. but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company's bebalf, and obtaining :>crvices 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in cornpl i:ince 
wi lh all applicable standards of ethics, laws. and regulations. 

2.2.6. lnfi:wmation Technolouy and Compu1er Systems. Manager shall ~et up 
workstations and other information technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
wilh the Administrative Services and the Operations. including all necessary forn1s, supplies and 
postage, provide.cl that all such supplies acquired shall be reasonably necessary in connection 
with the Operations. 

2.2.8. Retention Payments. From Company funds managed by the Manager or 
as otherwise provided herein, Manager shall make payments 10 Mo1111rch in the aggrcgaLe of 
$50,000 per monih (the "Mira-Guaranteed Payment") .yhioh shall begin accruing on October 1. 
2017. The ftrst payment of $75,000 (the first half of the total Mira-Guaranteed Payments from 
Octobl':r I. ZOJ 7 to December 3 1, 20 17) shall be paid upon execution of this Agreement: the 
second payment of $75,000 (the second half of the total Mira-Guaranteed Payments from 
October 1, 2017 to December 31 , 2017) shall be paid on February 281 2018. Thereafter each 
monlhly payment shall be <lue ort the 1511

' of the subsequent month starting on Ja11ua1y I. 20 18. 
The Mira-Guaranteed Payment shall be increased to $56.250 per monLh on October 1, 2018, and 
increased again on December 1, 2019 lo $63,280 per month. Monarch shall be respon.sible for all 
incorneand other ta-;es due relating Lo the monthly Mira-Guaranteed Payment pa id to Monarch. 
forlher provided, the Mira Guaranteed Payment sh al I cominue 10 be paid to Monarch from a11cl 
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after Manager"s exercise ofthe Option, and by execution ofrhis Agreement che Compan)I 
consents tO :ii I such payments Lo Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of Lhe Parties. '\lothing comained ht:rdn shall be construed as 
creming a partnership, rrustee, fiduciary joint venrure, or employment relationship between 
Manager and Company. In performing all services required hereunder, Manager shall be in the 
relation of an independent contractor to Company, prnviding Administrative Services to the 
Operations operated by Company. 

4. RESPONSIBILJTTES OF COMPANY 

4. l . General Responsihilities of Company. Company shall own and operate the 
Operlltions during the Te1m of this Agreement, with M<1n11gcr managing the clay·lo-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses. approval:;. permits und/or ce1tificotes (collectively ·'Approvals'") required under ru1y and 
all local and :.talc law!> allowing the Company to engage in the Ope1ations at the Facility. and the 

Company·~ performance of its respective obl igations pursuant to this Agrecmt:nt. Company 
agrees to promplly deliver t.n l anager any notice of denial or revocat ion of any • 1ch Approv:ils 
wi1hin three (3) calendar days of receipt by the Company. I- rom and after the l:.ITective IJate. 
Company and Manager shal l coordinate and insure, at Company's expense. that the Operations 
ar<! in compliance with all Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations al the Facility. including 
but not limited to all requirements of any insurance or undervaitcrs or uny other body which may 
i:xercise :,imilar functions. Company agrees 10 promptly deliver to Manager any notice of 
violation or any said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivitv. During the Term of this Agreement, Manager sh:ill serve ai. 
Company":; sole tind exclusive manager and provider of the /\dministral ivc Services, and 
Co01p;,i11y sh(1ll not engage any other person or encity to rumish Company with any sites for 
conduct of' its Opcrntions, any policies or procedures for conduct of the Operations, or any of the 
finnncial or othel' services provided hereunder by Manager. Munager may assign its ri ghts 
hcrcundcl' to manage the operations (but not UJ1de1 the Opliu11) 10 Sau Diego Building Ycntur~s. 
LLC, or such other entity formed for such purpose by Manager, and rompany and Old Operators 
acknowledge its approval of such flssignmenr. 

4.3. Representations and Warranties of Company. 

4.3. l. Company rcprcscntS and wamUlts lo Manager as follow:;: 

4.3.2. Company is a duly organized, validly exic:ting and in good standing und~r the 
laws o f CaJifom1a. The Company represents and warrants that. to Company" s 
l:nowlcdgc, iL holds all required approv:tls, which for purposes of this Agrl}cmcnt 
means collectively all applicable Califomin Sun Diego City and Sun Diego Count) 
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licenses. approvals, permil5. aulhoriwlion:i, rc~btralion:i and the like required by 
any governmental organization or unil having jurisdiction over Comp:my or the 
r:aciliry necessary to pe.rmit the Company to O'-"n and operate 1he Facility as a 
cannabis manufacturing facility. 

4.3.3. The Com1Jany has full power, authority and legal right lo execute, perform and 
timdy tJbservc all of the provisions of this Agreement. The Company's execution, 
delivery and performance of this Agreement havt: been duly authoriLt::d. 

4.3.4. This Agreement constiLutes a valid and binding obligation of the Company and 
does not and will not constitute a breach of or del·ault under the cha1ter documents.. 
membership agreements or bylows as the ensc may be ofCompuny or the terms, 
conditions, or provisions of any law. order, rule. regulation, judgment, decree, 
agreement, or instrument to which Company is a party or by which it or any ofi1s 
asscrs is bound or affected. 

4.3.5. Company shall. at its own expense. keep in ii.tll !Orce and effect its legal 
existence: and Company shall make commercially reasonahle efforts to obtain. as 
nnd when required for the performance of its obligations under this /\grcement. and 
to maintain the Approval::; required for it timely to observe all of the terms and 
condition:; of this Agreement. 

4.3.6. Company is the sole owner of the real property on which the Facility is located 
and is the sole owner oft.he improvements comprising the Facility and all real and 
personal property located therein. The Company has full power, authority and lcgaJ 
right to own such real and personal property. 

4.3.7. TI1en:: is no litiga1ion or proceeding pending or thn:atcned against Company that 
could reasonably be expected to adversely affect Lhe validity oftbis Agreement or 
the ability of Com puny to comply with itS obligmions under this Agreement. 

•t.3.&. The Company nor any of its agents Clr subsid iaries has received any notice of 
revClcation, modification, denial or legal or administrating proceedings relating to 
the denial. revocation or modification of any local or state upprovals. which. singly 
or in the aggregate, would prohibit lhe Company':; Operations at the Facility. 

S. FINANCIAL AltHANGEMENTS 

'l I All net income, revenue. cash tlow. and other distributions from Opera1ions will 
be held by \ilanager as a Management Fee, subject lo Manager's further obligations lo make 
payments and pay rent and expenses as otherwise provided herein. 

5.2 Prior to lh~ time that the ·'Option" is exercised, ;;uch payments by Manager shall 
include payment LO the Nonprofits of $55.500 necessary to make rental payment lo Mira Estc_ 
LLC. Such rental payment sh2ll increa<;e to $60.300 upon receipt of the certificate of occupanc~. 
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5.3 Both before and after the closing of Manager's exercise of Lhe Optio11, such 
monthly payments by Manager shall include (i) the monthly Mire Este-Guarnnlt::ed Payments 
payable to Monarch, (ii) reimbursement to any party as a preferential payment Lhe 
reimbursement or sums spent for tenant improvements, and (iii) Manager's Operations expenses. 
Prior lo the closing of Manager's exercise of lhe Option, one third ( I /3) of any remaining net 
income is co be paid to Company (it being understood and agreed that the Mice Estc-Guaranteed 
Puyrnenl:s tm~ 1,;re<liLed LOWl:lrd lhis payment of 1/3 or remaining net illcome sharing.) A II such 
payments constitme a material patt of Manager's obligations u1i.der Lhis Agreement. 

5.4 To Lhe extent that Old Operators provide receipts for tenant improvernenrs made 
to the 1,200 sf mmu1 facturing room , the certificate or occupancy is received, and this Agreement 
is executc<l, then Manager shall reimburse the Old Operators for $125,000 representing 50% of 
the lci1a.nt improvcmcnLs i'nct1rrcd for the 1,200 sf m1111u facturing room. Such payment for tenant 
improvements shall be due thi1ty (30) days after receipt of the certificate of occupanc.y. 

5.5 Notwilhs1anding anything else herein, upon execution of this Agreement. the Old 
Operators and Manager will split the costs of CUP and other m ltigations 50/50, and once the 
Option is exercised, lhe Manager (or its assignee) and the Old Operators will own the property 
and cash tlows from Manager on a 50/50 basis. 

6. TERM. AND TERMINATION 

6.1. Term. SubjecL to lhe provisiotis contained in lhis Agreement, this Agreement 
shall commence as of the Effective Date and continue in fu ll force and effect for a period of 
hventy (20) years. 

6.2 Termination. Except as provided herein, Lhis Agreemenl is not term inable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the term 
hereunder Lhrough the provision of ninety (90) days' advance written notice. This Agreement 
may be lenninated through mutual consent of Manager and Company. This Agreement may also 
be terminated at the option of lbe Manager if the Operations fail to obtain either (i) any CUP or 
other loca l approv::ils, or (ii) the required California State permissions and licenses, in each case 
to allow the conduct of Operations al the Facility. This Agreement may be terminated at the 
option of the Company upon the foi lure by Manager to make any paymenls ns are required 
hcreir1, and such failure has go11c uncured for Lwcnly-tivc (25) days fr11lowing notice to Manager· 
by Company and/or the OlcJ Operators. 

7. RECORDS AND RECORD KEEPING 

7. J. Access to lnformation. Company hereby authorize and grants to Manager· full 
and complete access to all information, instruments, and docttmcnt.s relating to Company which 
may be reasonably requested by Manager to perfo1111 ns obligations hereunder, and shall disclose 
and make available to represcnlati ves of Manager for revic::w an<l phoLOcopying all relevant 
books. agreemems, papers, and records of Company. Ma11ager shall fu1ther timely provic.Jc:: 
Company with all books and records generated from Operations. This shall be a continuing 

·' r if\, . \JI 
l 
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obl igation ofthc Parties following the terminal ion of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Grrull of Option. Company hereby grants Manager an option to acq uire a 
50% interest in the Facility, as well as 50% of all applicable perm its and rights thereto, that 
constitutes the land, building~ and improvements owned hy the Company al and for the Facilily 
locat ion ("Option"). 111e Option is granted for and in consideration of Manager's payment of a 
non-refundable Option ft:t: towards the Option Exercise Price of Seventy Five Thousand Dullars 
($75,000.00), which $75.000 shal l be paid to Old Operarors on March 15. 2018. regardless of 
whether Option has been exercised. 

a. The Old Operators and Manager acknowledge Lhm the real estate interest shall 
not be conveyed free and clear of all I iens, but that existing I iens on the real 
estate will remain in effoct. The Ohl Operators agree that they will be 
personally responsible for the existing at the time of Closing of Escrow as 
follows: 

i. The Old 01>crators will cause the property owner to satisfy, 
pay, and discharge, within ten days of Closing of Escrow, lhe 
second I ien of approximately $1.4 milljon 

11. The Old Operators will be solely and personally responsible for 
paying in a timely fashion and ultimately payi11g off. the first 
lien of approximately $1.975 million. They hereby indemnify 
Manager and its successors from and against any and alt 
claims, damages, or payments rhat the lien holder or its 
successor may seek in enforcing its security interest and lien 
rights with respect to the property. 

8.2 Option Exercise Price. The Option for this 50% irnerest shall be ext:rcised by the 
Manager sending notice of exercise to the Company. Thcreufter, before the Closing Dare, 
Manager sha ll deposil into Escrow the fol lowing amounts (each an independent "Option 
Exercise Price") depending upon the date of the notice of exercise as fo llows: 

Dale of Option exercise: 

December 3 I, 2017 (or prior) 

March 3 I. 2018 (or prior) 

June JU, 2018 Lor prior) 

Option Exercise Price fo r 50% of 
Facilitv: 

$4,500,000 

$4,750,000 

$5,000,000 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise. at 
the mutual direction of the Parties, with a qual ified escrow company located in San Diego 
County. The Pe:u-lies shall cooperate and execute such documenls as are required to transfer the 
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50% interest in the land, building, and improvements 10 the Manager at the time of Closing, with 
lhe protections for Manager against lien holders as stated in 8. la, above. 

8.4 Expiration of Option. If Manager does not exercise the Option priorto July I, 
2018. all of Manager's tights to exercise this Option snail expire. 1be expiration of the Oprion 
shall not affect or alter the non-Option related terms of this Agreement. 

8.5 Manager' s Operating Agreement-Old Operator·s Owncrshfo in Manager. It is 
the intem ofrhe Panies to, upon exercise of the option hereunder <1t Section 8.1 . grant O ld 
Operate.rs, or their designee, a 33% ownership in re rest in the Series applicable to the Mira Esre 
Facility in San Diego Building Ventures, LLC, a L>elawa.re Series Limited Liability Company. 
Such ownership imei·est shall become effective a'l of the closing of the Option, and the Parries 
shall incorporate inlo that Operating Agrec111cnt Series SLLCh terms as are renected in that certain 
LOI dated October 17, 2017 among the Parties with respect to Managers of the Series and related 
issues set forth Lherein. The tenm of the Operating Agreement for San Diego Bl.!ilding Ventures, 
LLC shall govern the operations of the Mira Esre Facility and the Manager upon the closing or 
the Option. The Parties shall cooperate on the final structural decisions and documentaLion 
consistent w ith the tem1s contained in the LO I. From anc1 after the closing of Manager·s 
exercise of the Option, this new 111anagetnen1 company shall further Lake over all of the 
MaJ1ager"s duties and responsibili~ies as outlined in this Agreement. 

8.6. Gram of CUP. Notwithstand ing anything else oontained in this Agreement, no 
obligation, passage of time. date, or other matter with respect to the Option shall become 
effective until the C ity of San Diego ha..~ granted the Facility a coneitional use permit ("CU P") 
permitting the Company's Operations to the satisfaction or Manager. In that regard each of the 
dates set forth in Section 8.2 above are tolled until the 30lll, 901

\ and l 50th day, respectively, 
fo llowing the granting of the CUP, to Manager's satisfaction. The expiration date of the Option 
in sect~on 8.4, above, is similarly tolled. 

9. GENERAL 

9. 1. Conversion_ J\t the option of Manager and in consultation with the Old 
Operators, any Nonprofit may be converted into a for-profiL enti ty and owned as the Parties may 
olhei:wise agree, and as is required for compliance with law. 

9.2. lndemnitication. 

9.2. l. Indemnification by Companv. Com pany hereby agree to indemnify. 
defend, and bold harmless Manager, its officers, directors, owners, members, employees. agents, 
affiliates, and subcontractors, from and agninsl any and all claims, damages, demands, 
dimintttion in value, losses, liabilities, actions, lawsuits and other proceedings, juclgmenls, lines, 
assessments, penalties, awards, COB1S. and expenses (including reason able attorneys' i'ecs) related 
to third party claims. whether or 110 1 covered by insurance, arising from or relating to any wil lfol 
misconduct relating lo the breach of this Agreement by Company. The µrovisio11s of 1hi:; Section 
shall survive Lem1 ination or expiration of th is Agreement. Company shall immediately notify 
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Manager of any law:suits or actions, or any threat thereof, that a!'e known or become known to 
Company that might adversely ilffect any interest of Company or Manager whatsoever. 

9.2.2. lndemnilication bv Manager. Manager hereby agrees to indemnify, 
defend. and hold hurm less Company, their respective officers, directors, shareholders, employees 
and agents from nnd against any and all claims, damages. demands, diminution in value, losses. 
liabil itics, actions, lawsuits and other proceedings, judgments, fines, osscssments, penalties. and 
awards. costs_. and expenses (including reasonable attorneys' fees), whetbcr or not covered hy 
insurance. arising from or relating to (a) any materi~d breach of this Agreement by Mm1ager. {b) 
any acts or omissions by Manager and its employees to the extent that such is nm pai<l or covered 
by the proceeds of insurance, and (c) all otl1er Operations conduct at U1e Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall survive tennination or expiration of thjs Ag1·eerncnt. NoLwithstanding the foregoing, 
Mannger shall not li1dcmnify Company for the acts or omissions of others employed or engaged 
by Company, or for mailers relating to operations al the two downstairs suites unless due to the 
gross negligence of the Manager. Manager shall immediately notify Company of any lawsuit'> or 
acrions, or any threai thereo f, that are known or become known to Manager that might adversely 
affect any interest of Manager or Company whatsoever_ 

9.3. Dispute Resolution. In the event that any disagreement, dispute or claim ari~es 
among the Purtics hereto with respect 10 the enforcement or interpretation of this Agreement or 
ariy specific terms and provisions hereof or with respect to whether an allegt:d breach or default 
hereof has or has not occurred (collectively, a "Dispute,.), such Dispute shall be setllcd in 
accordance with the following procedures: 

9.3. l . Meel and Confer. In the event of a Dispute among the Parties heret~l, a 
Pa11y may give written notice to all other Parties setting fotth the nature of such Dispute (the 
-Dispute Notice"). The Parties shaJl meet and confer in San Diego County to discuss the 
Dispute in good faith within five {5) days fo llowing the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. A 11 reprC\5e11latives shall meet at such clate(s) and 
time(s) as are mutually wnv~nient lo the represc11tarive.s of each participant within the "Meet and 
Con ter Period" (as defined herein he low)_ 

9.3.2. Mediation. If the Parties are unable to t·esolve the DispL1te within ten ( I 0) 
days fo llowing the date of receipt of the DispuLe Notice by the other parties (the "Meet and 
Con for Perio<I"), tlicn the parties s hall attemp1 in good faith lo settle the Dispute through 
nonbinding mediation under the Rules of' Practice and Procedures (the "Ruk s") of ADR 
Services. Inc. C'AOR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A single disimerested chird-party mediator shall be selected by ADR 
Services in accordance with its then current Rules. The Parties to the Dispute shall share tl1e 
expenses of the mediator and the other costs of mediation on a pro ratn basis. 

9.3.3. Arbitration. Any Dispute which canJ10l be resolved by the Pa11ies as 
outlined above. such Dispute shall be resolved by iinal and bincling arbitnHion (the 
"'Arbitration")_ The Arbitration shall be initiated and adminislcred by and in accortlance with the 
then current Rules of 1\DR Services, Inc. The Arbitration shal l be held in San Diego County, 

12 



4112

unless the parties mutually agree Lo huve such proceedi ng in some other locale; the exact time 
and location shall be decided by lhe arbitrator(s) selected in accordance with the then cu1Tent 
Rules of ADR Servic~, Inc. The arbitrator(s) shall apply California subsLantive law, or federal 
substantive law where state law is preempted. The arbitmtor(s) selected shall have the power to 
t:n!orct: the rights, remcllies. duti1;;:>, liabilities, and obligatk1ns of di scovery by the imposition of 
the samet.erms, conditions, and penalties as can be imposed in like circumslance::; in a 1.:ivil 
action by a court of competent jurisdiction of the State of California. The arbitr:nor(s) shall have 
Lhe power to grant~ll legal and equitable remedies provided by California law and award 
compensatory damages provided by California law. except that punitive damages shall not be 
awarded. The arbitrator(s) shall prepare in writing and provide to Lhe Parties an award including 
factual findings and the legal reasom; on which the award is based. The arbitration awilrd may be 
t:nforced through an action thereon broughc in the Superior Court for the Slate of California in 
San Diego County. The prevailing party in any ArbiLmLion hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert will1ess costs and any other expenses incurred 
directly or indirectly with said Arbitration, including without limitation the fees and expenses of 
the arbitrator(s). 

TlllS EL£CT10N OF AN ALTERNATLVE DISPUTE PROCESS IS AN ArF!RMATfVE 
WAIVER Of THE PARTIES' RIGHTS TO A JURY T RIAL UNDER CALIFORN IA LA'N. 
Cal. C. Civ. Pro. Sec 631 . BY SJGNJNG BELOW, 13/\CH PARTY IS EXPLICITLY 
WAIVTNG .1\JRYTRIAT. ANO /\UTHOR17. ING ANY AND ALL PJ\RTI RS TO FILE THlS 
WAIVER WITH ANY COURT AS THE WAIVER REQU IRED UNDER Cal. C. Civ. Proc 
Sec. 63 1 (t)(2): 

JURY TRIAL WAiVED: 

MM:~ /J 
By~-~__,,,.-"--~------

By:.~~~~~~----

Oy# 
9.4. Entire Agreement: Amendment. This Agreement constitutes 1he entire agrcemenl 

among the Parties related to Lhe s ubject maner hereof and supersedes all prior :;igreemcnts, 
understandings, and leners of in Lent 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 herein by this reference. 

13 
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9.S. NOLices. A II notices. requests, demands or consents hereunder shall be in writing 
and shall be deemed given and received when delivered, if delivered in person, or four (4) days 
after being mailet.I by certified or registered mail, postage prepaid, return receipt requested, or 
ont ( l) day aft tr being sent by overnight courier such as Federal Express, to and by the Purties at 
the following addresses, or at such other addresses as rhe Parties may designate by written notic.c 
in the n1anncr set forU1 herein: 

If 10 Manager: 

Ir lU Cump:rny: 

lf to Old Operators; 

9.6. Counterparts. This Agreement may be executed in any number of counterparts. 
each C1f which shal l be an original, but all of wl1ich. '"hen taken together, will constitule one iind 
the same instrument. 

9.7. Goveming Law. This Agreement shall be construed and governed in accordance 
witl1 the lnws of the Stll!e of California, wi1ho111 refere11ce IC) con nict of law principles. 

9.&. Assignment. Unless expressly set forth to the contrary hl!rcinabovc. this 
Agreement shall not be assig11able by any Party hereto without lhe 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 n portion of its rights and obligations to San Diego Building Ventures, LLC. 

9.9. Waiver. Waiver of any agreement or obligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of deal ing. partial exercise or any delu)' or failure on the 
pa11 of an) Party hereto in exercising any right. power, privilege. or remedy under this 
Agreement or any related agreement or instrument shdll impair or restrict any such right, power, 
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privilege or remedy or be construed as a waiver therefo r. No waiver shall he valid against an~ 
Party unless made in writing and signed by the Party again!lt whom enforcement of such waiver 
is ~oughL. 

9.10. Binding Effect. Suhject to the provisions set fonh in this Agreemt:nL this 
Agreement shull he binding upon and inure to the benefit of the Panies hereto <md upon their 
respective successors and o.ssigng. 

9. 11. Wajver of Rule of Construction. Each Party has hnd the opportunity to consult 
with its own legal counsel in corrnection with the review, drafting, and negotiation of thi~ 
Agreement. Accordingly, the ru le ofconstru<.:l ion tli::it any ambiguity in this /\greemclll shall be 
construed against the drafting p~uty shall not apply. 

9.12. Severability. If anyone or more of the provisions of this Agreement is adjudged 
lo any extent invalid, unenforceab le. or contrary lo low by u t;Ourl or competent jurisdiction. each 
and all of lhe remnining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable co the fullest extent permi!led by law. 

9.13. Force Majeure. Any Party shall be c:xcus~d for failures and delays in performance 
of its respective obligations under this Agreement due to any c:msc beyond the control and 
without the foult of such party, including without limitation, ony act of God, war. terrorism. bio­
tcrrorism, riot or insurrection, law or regulation, strike, nood, earthquake, woter shon.age, fire, 
e~plosion or inabil ity due to any of the aforcmentionetl cause~ to obla:n ncces:1ary labor. 
matt:rials or facilitks. This provision shall not rel~e such Party from using its be:>t efforts to 
avoid or n:move such caw•e and .such Pany shall eominue performance hereunder with tht 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-pcrfom1ance. such Party shall gi"c prompt written notice thcr.:of to the othl!r Party, provided 
tlu11 failure to give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement The e:-.ecution and perfonnance or" this Agreement 
by Comrany and Manager have been duly authorized by all necessary laws, resolutions, and 
c.:orporatc or partnership action, and lhis Agreement consti ll1tes the valid and enforceable 
oh ligations of Company and Manager in accordance with its terms. 

9. 15. Duty to Cooperate. The Parties acknowledge that the Parties· mutual coopcralion 
is critical to the ability of Manager and Comp:ll\y to perfonn successfully and efficiently its 
duties hllrcunder. Accordingly, each party agrees lo cooperate fu lly with Lhe other in formulating 
and implcrnl.":nting goals and objectives which arc in Company's hcst intcmts. 

9. 16. Proprietarv and C:on lidentinl Information. I he Purtie!' agr~e with regard to 
Confidential lnfo11T1ation that Manager may be given or obtain a~ a result of M:inager"~ 
performance under this Agreement, or vice versa, such Confidential Information is secret. 
confidential and proprietary, :ind shall be utili7;ecl only for those purposes of this Agreement or as 
otherwise di reeled nr agreed to in writing. The term ''Confidential Information'· means any 
information or knowledge concerning or in any way related to the practices, pricing, activities. 
)tratt:gies, bu:,ini:ss plans. financial plans. trade secrets, relluionships and methodology of 
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Operations of the business, perf<:irmance of the Admioistrative Services, or other matter relating 
to the business. Tile Parlies shall take appropriate action to ensure that all employees permittcrl 
:iccess 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 Confidentinl 
Infomialion of the Cornpimy, or any parl lhereof, in any manner other than is necessary to 
perform under this Agreement, and no Parry shall disclose or mherwise make: the: Confidential 
Info rmation available to any other person, corporation, Or other entity, except to the other Pany. 
or l:IS othenvise required by law. 

9.16. l All Confidential Information constitutes a valuable, confidential, special and 
unique asset. The Parties recognize that the disclosure of Confidential Information may give rise 
to irreparable injury or damage that are difficult to calculate, and which cannot be adeqLtately 
i.:ompen~ate<l by mom::lary damages. /\ccordingly, in the event of any violation or threatened 
violation of rhe cootidcmiality provisions of this Agreement, a non-violating Party shall be 
entitled to an inj!,lnction restraining such violation. 

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

of either Party, the other Party shall execute such additional instruments and take such additional 
acts as are reasum1blt: antl as tht: requesting Party may det:rn necessary lo effectual~ 1his 
Agreement. 

9.18 Consents. Apprnvals. and Exercise of Discretion_ Whenever this requires any 
consent or approval lo be given by eithet 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 no\ be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.19 Third Party Beneftcialies. Except as otherwise provided herein, this Agreement 
shall not confer any rights or remedies upon any person other than Manager anti Owner and their 
respective successors and permitted assigns, 

[signawres to fvltmvl 
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I WITNE!SS WHEREOF, the Parties agree to lhe foregoing terms of agreement through 
the execution below by their respective, duly authorized representative<: ac: of the Effective Orue. 

"COMPANY'' 

C<1lifomia Cannubi~ Group 

Devilish Delights, Inc. 

"MANAGER" 

SoCal Building Ventures. LLC 

17 
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Monarch Management Consulting. Inc. 

18 
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MANAGEMENT SERVICES ANO OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the " Agreement") is 
made, entered into and effective as of January 2, 2018 (the "Effective Dale") by and among 
SoCal Building Ventures, LLC ("Manager" and "Optionee" as context requires), and Balboa 
Ave Cooperative, a California nonprofit mutual benefit corporation, and San Diego United 
Holdings Group, LLC, a California limited liability company (collectively, the "Company" and 
"Optionor" as context requires), Monarch Management Consulting, Inc., a California 
corporation (individually referred to herein as "Monarch"), Chris Hakim, an individual, and 
Ninus Malan, an individual (together, the "Old Operators") (collectively, the "Parties"). 

RECITALS 

WJIEREAS, 

A. Company is a California mutual benefit corporation (which may also be re ferred 
to herein as the "Nonprofit") which operates a medical marijuana dispensary for the benefit of its 
members (the "Operations"), and is in need of business consulting, accounting, administrative, 
technological, managerial, human resources, financia l, intellectual property, and related services 
in order to provide services to its patients. The Company operates its dispensary at 8863 Balboa 
Avenue, Suite E., San Diego CA 92123 and 8861 Balboa Avenue. Suite B, San Diego, CA 
921 23 (collectively, the "Facility' ), for which a CUP has been submitted with the City of San 
Diego for such purposes. San Diego Un ited Holdings Group, LLC owns the Facility in fee 
simple, as well five (5) olher parcels within the HOA where the Facility is located . The Facility 
needs to receive HOA approval before commencing Operations at the site. 

B. Manager is engaged in the business of providing administrative and management 
services to health care entities and has the capacity to manage and administer the operations of 
Company and to furni sh Company with appropriate managerial, administrative, financial, and 
technological support (the "Admini strative Services"). Manager may assign its obligations 
hereunder to an affil iate, San Diego Building Ventures, LLC, which shall also be "Manager" 
hereunder as if an initial party hereto. 

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

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

1 
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NOW, THEREFORE, in consideration of the mutual promises contained herein and fo r 
other good and valuable consideration, the receipt and sufficiency of which are acknowledged by 
the Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

1.1. Engagement of Manager. Company hereby engages Manager to provide the 
Administrative Services for the Operations on the terms and conditions described herein, and 
Manager accepts such engagement. Manager shal l be the sole and exclusive provider of the 
administrative, management, and other services to be provided to or on behalf of Company for 
the Operations as more particularly outlined herein. Manager in its sole discretion shall 
determine which services shall be provided to Company from time-to-time so long as the 
Administrative Services are provided in compliance with this Agreement. For purposes ofthis 
Agreement, " Administrative Services" shall not include any management services relating to 
ownership of the Facility by San D iego United Holdings Group, LLC unless and until Manager 
exerc ises the option to purchase 50% of the Facility as more particularly outlined in this 
Agreement. 

L.J. I. No Warranty or Representations. Company acknowledges that Manager 
has not made and wi ll not make any express or implied warranties or representations that the 
Administrative Services provided hy Manager will result in any particular amount or level of 
income to the Company. Specifically, Manager has not represented that its Administrative 
Services will resLtlt in higher revenues, lower expenses, greater profits, or growth in the number 
of clients receiving services or purchasing goods at the Facility. 

I .2. Agency. Company hereby appoints Manager as Company's true and lawful agent 
throughout the Term of this Agreement, and Manager hereby accept such appointment. 

1.3. Power of Attorney. ln connection with billing, collection, banking, and related 
services incident to or under the Administrative Services to be provided hereunder, Company, in 
accordance with applicable law, hereby grants to Ylanager a limited power of attorney and 
appoints Manager as Company's true and lawful agent and attorney-in-fact consistent with 
Manager' s duties under tbfa Agreement, and Manager hereby accepts such special power of 
attorney and appointment, for the following purposes: 

1. To subm it bills in Company' s name and on Company's behalf, including all 
claims for reimbursement or indemnification from, health plans, all other third 
party payors, and its patients and customers for all services provided to 
patients and customers. 

ii. To collect and deposit all amoW1ts received, including a ll cash received, 
patient co-payments, cosl reimbursements, co-insurance and deductibles, and 
accounts receivable, into the "Manager's Account," which shall be and at al I 
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times remain in Company's name through accrual on Company's accounting 
records. 

111. To make demand with respect to, settle, and comprom ise such claims and to 
coordinate with collections agencies in the name of Company or Manager. 

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

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

vi. To sign checks, drafts, bank notes or other instruments on behalf of Company 
and to make withdrawals from the Manager's Account for other payments 
specified in thi s Agreement and as determined appropriate by the Manager. 

1.4. Documentation to Bank. Upon request of Manager, Company shall execute and 
deliver to the financial institution wherein the Manager's Account is maintained. such additional 
documents or instruments as may be necessary to evidence or effoct the I imited power of 
attorney granted to Manager. Company will not take any action that interferes with the transfer 
of funds to or from Manager's Account, nor will Company or its agents remove, withdraw or 
authorize the removal ur withdrawal of any funds from the Manager's Account for any purpose. 
Manager agrees to hold all funds in the Manager' s Account in accordance with Cali forn ia agency 
law. 

1.5. Expiration of Power of Attorney. The power of attorney shall expire on 1hc date 
that this Agreement is terminated . Upon termination or expiration of this Agreement, Manager 
further agrees to execute any and all documentation confirmfog 1J1e termination of this limited 
power of attorney. 

1.6. Manager Payment to Company on Effec;Live Dale. From an<l a!lt:r Lhe EITec;ti ve 
Date, Manager shall lend Company up to the sum of $150,000 for working capital. Such amount 
shall be a short term working line of credit to facilitate purchase of new inventory and 
operational costs. Manager shall thereafter take possession of the Facility, the Operations, and 
FF&E. Further, upon the Effective date Manager shall pay the Company $125,000 for the 
FF&E, which amount shall a lso serve as a credit against Lhe purchase price if Manager wr~ises '"#At · 

its option under Section 8 below. Manager shall lend Company an additional ~fu?>-11.\, oeoc) 
reimbursement for old inventory, which shall be payable by Company to Old Operators. Lastly. LJi 
upon the Effective Date hereof, Manager shall pay the Old Operators $66,000 for reimbursement / 
of legal and mitigation costs. Except for the $ 15,000 monthly payments referenced in Section 5.2 
and the monthly Balboa-Guaranteed Payments. all loans discussed in this Section 1.6 shall have 
priori ty for repayment from available funds more particularly referenced in Article 5 below. 
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2. DUTIES AND RESPONSIBILITJES OF MANAGER 

2.1. General ResponsibiUties. During the Tenn of this Agreement Manager shall, in a 
manner detetmined at the Manager' s sole discretion, provide such services as are necessary and 
appropriate for the day-to-day administration and management of Company's business in a 
manner consistent with good business practice, including without lim itation: Human Resources, 
Information Technology, Equipment and Supplies, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, 1\i1arketing, Management of Patient 
Records, and Licensing of intellectual Property, Trade Names and Trademarks, as all are more 
specifically set forth below. 

2.1. 1. Personnel. Manager has fu ll right, obligation, and authority to hire and 
retain persotmel and other persons or entities needed to perform the Administrative Services for 
Manager under this Agreement. All personnel will be employees, agent<>, or independent 
contractors of the Company, and all costs (including payrol l and withholding taxes and expenses, 
any employment i11surance costs, health insurance expenses and insurance, and other customary 
expenses) associated with such personnel shall be paid by Manager from Company funds 
managed by Manager, or by Manager if such funds are insufficient. 

2.1.2. Manager Personnel. Manager may employ or contract with and provide 
all necessary personnel ("Manager Personnel") it reasonably needs to provide the Administrative 
Services hereunder. Such personnel shall be under the direction, supervision, and control of 
Manager, and shall be employees of Manager. Manager shall be responsible for selling and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel, and Manager indemnities, defends, 
and holds Company harmless from any such liability. 

2. 1.3 . Training. Manager shall provide reasonable training to personnel in a ll 
aspects of the Operations material to the role of such personnel, including but not limited to 
administrative, financial, and equipment maintenance matters. 

2. 1.4. Insurance. Manager shall assist Company in Company's purchase of 
necessary insurance coverage, with the cost of such insurance paid from Company's funds 
managed by Manager. 

2. 1.5. Accounting. Manager sh al I establish and administer accow1ting 
procedures and controls and systems for the development, preparation, and keeping of records 
and books of accounting related to the business and financial affairs of Company. Such books 
and records shall at all times be accessible and available to Company and the Old Operators. 

2.1 .6. Tax Matters. Manager shall oversee the preparation of the annual report 
and tax information returns required to be filed by Company. All of Company's tax obligations 
shall be paid by Manager out of Company's funds managed by Manager. Manager shall provide 
such information, compilations, and other relevant information to Company on a timely basis in 
order to file all returns with the taxing agencies. Company shall also make such reserves and set 
asides for taxes as directed by Manager throughout the year. 
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2.1.7. Reports and lnformatiun. Manager shall furnish Company in a timely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Company, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial information and financial 
statements relating to Operations. 

2.1 .8. Budgets. Manager sl1all prepare for Ieview and approval by Company, all 
capital and annual operating budgets as needed, and such approval shall not be unreasonably 
withheld. 

2. 1.9. Expenditures. Manager shall manage all cash receipts and disbursements 
of Company, including the payment on behalf of Company for any of the items set forth in this 
Article 2, such as taxes, assessments, licensing fees, and other fees of any nature whatsoever in 
connection with the operation of lhe Operations as the same become due and payable, urtless 
payment thereof is being contested in good faith by Company. 

2. 1.10. Contract Negotiations. Manager shall advise Company with respect to 
and negotiate, either directly or on Company's behalf, as appropriate and permitted by applicable 
law, sucn contractual arrangements with third Parties as are reasonably necessary and 
appropriate for Company' s Operat ions. 

2.1.11. Billing and Collection. On behalf of and for the account of Company, 
Manager shall establish and maintain credit and billing and collection policies and procedures, 
and sball exercjse reasonable efforts to bill and collect in a timely manner all professional and 
other fees for all billable services provided by Company. 

2.1.12. All Other Matters Rea<>onablv Needed for Operations. The Manager shall 
perfonn all tasks requi.red for the good governance and operalion of the Operations, including 
making reasonable repairs, at Company' s expense, for any faciliLy used in the Operations a s may 
be required under any lease or mortgage that encumbers the property, or to protect public safety. 

2.1.1 3. Company Approval of Various Actions Relating to Operations. The 
patties agree Manager has authority to make decisions relating to the day-to-day business operations 
of the Operations and execute on behalf of Operations all instruments a11d documents needed i11 the 
course of the customary and ordinary operation of Operations, including the payment of ordinary 
expenses incurred during Operations and other related payments. Manager shall also coordinate 
any public statements or press interactions. 

2.2 . Responsibilities as Agent. In connection with the appointment of Manager as 
Agent of Company under Section 2.1 above, Manager shall further undertake the following: 

2.2.1 . Billing. Manager shall bill, in Company' s name and on Company's 
behalf, any claims for reimbursement, cost offset, or indemnification from members or 
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customers, insurance companies and plans, all state or federally fonded benefit plans, and all 
other third patty payors or fiscal intermediaries. 

2.2.2. Collections. Manager shall collect and receive on Company's behalf, all 
accounts receivable generated by such billings and claims for reimbursement, to take possession 
of, and deposit into the Manager's Account (accruing such deposits on the general ledger of 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instruments received in payment of accounts receivable, to adm inister such accounts including, 
but not limited lo, extending the time ur payment of any s uch accounts for cash, credit ur 
ulht:rwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
discow1t such accounts to collection agencies; or taking other measures to require the payment of 
any such accounts. 

2 .2.3. Banking. The Parties shall cooperate in opening such bank accounts as 
shall be required for prudent administration of the Operations, including a Manager's Account, 
opened by anc.l under the control and domain of Manager for the deposit of collections and the 
disbursement of expenses and other purposes as set forth herein, and (ii) such other accounts as 
Manager determines in its sole discretion are reasonable and necessary. Manager shall sign 
checks, drafts, bank notes or other instruments on behalf of Company, and make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager, in its sole 
discretion. may make a pledge or assignment of Company's accounts to support financing 
instruments. 

2.2.4. Litigation Management. Manager shall , in consultation with Company, (a) 
manage and direct the defense of al I claims, actions, proceedings or investigations against 
Company or any of its officers, directors, employees or agents in their capacity as such, and (b) 
manage and direct the initiation and prosecution of all claims, actions, proceedings or 
investigations brought by Company against any person other than Manager. 

2.2.5 . Marketing, Adver!ising, and Public Relations Programs. Manager shal1 
propose, with Company's consullation, mark.drug and advertising programs to be implemented 
by Company to effectively notify the community of the services offered b y Company. Manager 
shal l advise and implement such marketing and advertising programs, including, but not limited 
to, analyzing the effectiveness of such programs, preparing marketing and advertising materials, 
negotiating marketing and advertising contracts on Company' s behalf, and obtaining services 
necessary to produce and present such marketing and advertising programs. Manager and 
Company agree that all marketing and advertising programs shall be conducted in compliance 
with all applicable standards of ethics, laws, and regulations. 

2.2.6. Information Technology and Computer Systems. Manager shall set up 
workstations and other information technology required for the Operations. 

2.2.7. Supplies. Manager shall order and purchase all supplies in connection 
with the Administrative Services and the Operations, including all necessary forms, supplies and 
postage, provided that all such supplies acquired shall be reasonably necessary in connection 
with the Opernliuns. 
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2.2.R. Retention Payments. Manager shall make payments to Monarch in U1e 
ag~regate of $35,000 per month (the "Balboa-Guaranteed Payment") which shall be due on the 
15t of each month starting on January 15, 20 L8. The Balboa-Guaranteed Payment shal I be 
increased by 12.5% on December I, 2018, and increased again by 12.5% on December I, 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 paid to Monarch from and after Manager ' s exercise of the Option, and by 
execution of this Agreementthe Company consents to all such paymenl"> to Monarch. 

3. RELATJONSIDP OF THE PARTIES 

3. 1. Relationship of the Parties. Nothing contained herein shall be construed as 
creating a prutnership, trustee, fiduciary joint venture, or employment re lationship between 
Manager and Company. 1n performing al l services required hereunder, Manager shall be in the 
re lation of an independent contractor to Company, providing Administrative Serv ices to the 
Operations operated by Company. 

4. RESPONSIBILITIES OF COMPANY 

4.1. General Responsib ilities of Company. Company shall own and operate the 
Operations during the Term of this Agreement, with Manager managing the day-to-day 
Operations as provided herein. At all times during this Agreement, the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses, approvals, permits and/or certificates (collectively "Approvals") requ ired under any and 
al l Local and state laws allowing the Company ro engage in the Operations at t he Facility, and the 
Company's performance of its respective obligations pursuant to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial or revocation of any such Approvals 
within three (3) calendar days of receipt by the Company. From and after the Effective Date, 
Company and Manager shall coordinate and insure, at Company' s expense, that the Operations 
are in compliance with all Approvals issued by any and all local or state government regarding 
the Company's legal standing and ability to engage in the Operations at the Faci lity, including 
but not limited to all requirements of any insw-ance or underwriters or any other body which may 
exercise similar functions. Company agrees to promprly deliver to Manager any notice of 
violation of any said Approvals within three (3) calendar days of receipt by the Company. 

4.2. Exclusivitv. During the term of this Agreement:, Manager shall serve as 
Company' s sole and exclusive manager and provider of the Administrative Services and 
Company shall not engage any other person or enlity lo furnish Company with any si tes for 
conduct of its Operations, any policies or procedures for conduct of the Operations, or any of the 
financial or other services provided hereunder by Manager. Manager may assign its rights 
hereunder to manage the operations (but not under the Option) to San Diego Building Ventures. 
LLC, or such other entity formed for such purpose by Manager, and Company and Old Operators 
acknowledge its approval of such assignment. 

4.3. Representations and Warranties of Company. 
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4.3. L Company represents and warrants to Manager as follows: 

4.3.2. Company is duly organized, validly existing and in good standing under 
the laws of California. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all requi red Approvals, whicb for purposes of this Agreement means 
collectively all applicable CaJifomia San Diego City and San J)iego County licenses, approvals, 
permits, authorizations, registrations and the like required by any governmental organization or 
unir having jurisdiction over Company or the Facility necessary to permit the Company lo own 
and operate the Facility as a cannabis retail store. 

4.3 .3. The Company has full power, authority and legal right to execute, perform 
and timely observe aJJ of the provisions of this Agreement. The Company's execution, delivery 
and performance of this Agreement have been duly authorized. 

4.3.4. This Agreement constitutes a valid and binding obligation of the Company 
and does not and will not constitute a breach of or default under the [charter documents, 
membership agreements or bylaws] of Company or the terms, conditions, or provisions of any 
law, order, rule, regulation, judgment, decree, agreement, or instrument to which Company is a 
party or by which it or any of it:; asst:ls is bound or affected. 

4.3.5. Company shall, at its own expense, keep in full force and effect its Jegal 
existence; and Company shall make commercially reasonable efforts to obtain, as and when 
required for the performance of its obligations under this Agreement, and to majntain the 
ApprovaJs required for it timely to observe all of the tenns and conditions of this Agreement. 

4.3.6. Company is the sole owner of the real property on which the Facility is 
located and is the sole owner of the improvements comprising tho Facility and all real and 
personal property located therein. The Company has fu ll power, authority and legal right to own 
such real and personal property. 

4.3.7. There is no litigation or proceeding pending or threatened against 
Company that could reasonably be expected to adversely affect the validity of this Agreement or 
the ability of Company to comply with its obligations under this Agreement. 

4.3.8. The Company nor any of its agents or subsidiaries has received any notice 
of revocation. modification, denial or legal or administrating proceedings relating to the c.lenial, 
revocation or modification of any local or state approvals, which, singly or in the aggregate, 
would prohibit the Company's Operations at the Facility. 

5. FINANCIAL ARRANGEMENTS 

5.J. All net income, revenue, cash flow, and other distributions from Operations will 
be held by Manager as a Management Fee, subject to Managt:r's further obligations to make 
payments and pay rent and expenst:s as otherwise provided herein. 

8 



4127

5.2. Starting on Oecemher 1, 20 17, Manager shall make monthly payments of 
$15,000 lo Balboa Ave Cooperative. 

5.3. Both before and after the closing of Manager's exercise of the Option, such 
monthly payments by Manager shall include (i) the month ly Balboa-Guaranteed Payments 
payable to Monarch, (ii) the $15,000 monthly payments lo Balboa Ave Cooperative prior to the 
Option a.;; referenced in Section 5.2, and after the Option to San Diego United Holdings Group. 
LLC as monthly rent payments to the Lhen-litle holder of the Facil ity, (iii) reimbursement to any 
party as a preferential payment the reimbursement of sums spent for tenant improvements, and 
( iv) Manager's Operations expenses. Prior to the closing of Manager's exercise of the Option, 
one third (1 /3) of any remaining net income is to be paid to Company (it being understood and 
agreed that the Balboa-Guaranteed Payments are credited toward this payment of 1/3 of 
remaining net income sharing.) All such payments constitute a material part of Manager' s 
obligations under lh is Agreement. 

5.4 Notwithstanding anything else herein, the Old Operators and Manager will split 
the cosls of CUP and other mitigations 50/50, and once the Option is exercised, the Manager (or 
its assignee) and the Old Operators will own the property and cash flows from Manager on a 
50/50 basis. 

6. TERM AND TERMINATION 

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

6.2. Termination. Except as provided herein, this Agreement is not terminable by any 
Party and may only be not-renewed at the option of the Manager at the expiration of the tcm1 
hereunder through the provision of ninety (90) days' advance written notice. Th is Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated n l the option of the Manager if the Operations fai l to obtain eitht:!r (i) any HOA or 
other local approvals, or (ii) the required Cali fornia State permissions and licenses, in each case 
to al low the operation of a i:etail, non-medicaJ cannabis business. This Agreement may be 
term Lnated at the option of the Company upon the failure by Manager to make any payments as 
are required herein, and such failure has gone uncured for twenty-five (25) days following notice 
LO Manager by Company and/or the Old Operators. 

7. RECORDS AND RECORD KEEPING 

7 .1 . Access to Infonnation. Company hereby authorize and grants lo Manager full 
and complete access to all information, instruments, and documents relating to Company which 
may be reasonably requested by Manager to perform its obligations hereunder, and shall disclose 
and make available to representatives of Manager for review and photocopying all relevant 
books, agreements. papers, and records of Company. Manager shall fu11her timely provide 
Company with all books and records generated from Operations. This shall be a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms conta ined herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facil ity, as well as a 50% interest in all app ljcable perm its and rights thereto, 
tha1 constitutes the land, buildings and improvements owned by the Company at and for the 
Facil ity location ("Option"). The Option is granted for and in consideration of Managers 
payment of a non-refundable Option fee towards the Option Exercise Price of Seventy Five 
Thousand Dollars ($75,000.00), wruch $75,000 shall be paid to Old Operators on March 15, 
2018, regardless of whether Option bas been exercised . 

8.2 Option Exercise Price. The Option for this 50% interest shaD be exercised by the 
Manager sending notice of exercise to the Company. Thereafte1·, before the Closing Date, 
Manager shall deposit into Escrow tbe following amounts (each an independent ' Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Option Exercise: 

December 31 , 2017 (or prior) 

March 31, 2018 (or prior) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
lnlcrt::sl in Facility: 

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

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

$3,000,000 (50% of $6,000,000 
facil ity valuation 

8.3 Closing of Escrow. Escrow shall close on the Date of the Option Exercise, at 
the mutual direction of the Parties, with a qualified escrow company located in San Diego 
County. The Parties shall cooperate and execute such documents as are required to transfer the 
50% interest in the land, building, and improvements to the Manager at the time of Closing. San 
Diego United Holdings Group, LLC owns other real property in addition to the Facility also 
located within the HOA where the Facility is located. As such, the Parties agree to cooperate in 
holding title to the Facility separate from the other real property owned by San Diego United 
Holdings Group: LLC consistent with the terms of this Agreement. 

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

8.5 Manager's Operating Agreement - Old Operator's Ownership in Manager. It is 
the intent of the Parties to, upon exercise of the option hereunder at Section 8.1, grant Old 
Operators, or the ir designee, a 33% ownership interest in the Series applicable to the Balboa 
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Facility in San Diego Bui lding Ventures, LLC, a Delaware Series Limited Liability Company 
upon . Such ownership interest shall become effective as of the closing of the Option, and the 
Parties shall incorporate into that Operating Agreement Series such terms as are reflected in that 
certain LOI dated October 17, 2017 among the Parties w ith respect to Managers of the Series and 
related issues set forth therein. The terms of the Operating Agreement for San Diego Building 
Ventures, LLC shall govern the operations of the Balboa Facility and the Manager upon the 
closing of the Option. The Parties shall cooperate on the final structural decisions and 
documentation consistent with the terms contained in the LO I. From and after the c losing of 
Manager's exercise of the Option, this new management company shall fu rther take over all of 
the Manager's duties and responsibilities as outlined in this Agreement. 

8.6 A dd ition of up to Five Units in Commercial Park. As stated herein, there are five 
(S) other units in the HOA commercial park owned by San Diego United Holdings Group , LLC 
not covered by this Agreement and this Option. The "Facili ty" referenced in Recital A above is 
the only real property subject to this Agreement. Manager is considering the purchase of an 
additional four (4) units not owned by San Diego United Holdings Group, LLC in the HOA 
commercial park .. Further, in the event Manager desires to purchase one or more of these other 
five (5) units already owned by San Diego United Holdings Group, LLC , the parties agree to 
negotiate the purchase a 50% interest in one or more of these other units in addition to the Option 
Exercise Price referenced in Section 8.2 above, and held by Manager 50% with the Company. 

8.7 HOA Resolution. Notwithstanding anything else contained in this 
Agreement, no obligation, passage of time, date, or other matter with respect to the Option shall 
become effective until the dispute with the Montgomery Field Business Condominiums 
Association (the 'HOA Matter," which shall include Case No. 37-2017-00019384-CU-CO-CTL 
pendi ng in the Superior Court of San Diego, the dispute underlying said action, and all related 
matters) is resolved to the satisfaction of Manager. fn that regard each of the dates set forth in 
Section 8.2 a bove are tolled unti l the 30th, 90th, and I SO'h day, respectively, following the 
resolution of the HOA Matter, to Manager's satisfaction . The expiration date of the Option in 
section 8.4. above, is similarly lolled. 

9. GENERAL 

9. 1. Conversion. /\t the option of Manager and in consul tation with the Old Operators, 
any N onprofit may be converted into a for-profit entity and owned as the Parties may otherwise 
agree, and as is required for compliance with law. 

9.2. lndemnificatiou. 

9.2. 1. Cndemnification by Company. Company hereby agree to indemnify, 
defend, and hold harm less Manager. its officers, directors, owners, members, employees, agents, 
affiliates. and subcontractocs, from and against any and all claims, damages, demands, 
diminution in value, losses, liabilities, actions, lawsuits and other proceedings, j udgments, lines, 
assessments, pena lties, awards, costs, and expenses (including reasonable attorneys' fees) related 
to third party claims, whether or not covered by insurance, arising from or relating to any wil lful 
misconduct relating to the breach of this Agreement by Company. The provisions of this Section 
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shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manager of any lawsuits or actions, or any threat thereof, that are known or become known to 
Company that might adversely affect any interest of Company or Manager whatsoever. 

9.2.2. lndemnification by Manager. Manager hereby agrees to indemnify, 
defend, and hold harmless Company, their respective officers, directors, shareholders. employees 
and agents from and against any and all c laims, damages, demands, diminution in value, losses. 
liabilities. actions, lawsuits and other proceedings, judgments, fines, assessments, penalties, and 
awards, costs, and expenses (including reasonable allorneys ' fees), whether or nol covered by 
insurance, arising from or relating to (a) any material breach of this Agreement by Manager, (b) 
any acts or omissions by Manager and its employees to the extent that such is not paid or covered 
by the proceeds of insurance, and (c) all other Operations conduct at the Facility as part of 
Manager providing Administrative Services to the Company. The provisions of this Section 
shall survive termination or expiration of this Agreement. Notwithstanding the foregoing, 
Manager shall not indemnify Company for the acts or omissions of any physicians. or others 
employed or engaged by Company. Manager shall immediately notify Company of any lawsuits 
or actions, or any threat thereof, that are known or become known to Manager that might 
adversely affect any interest of Manager or Company whatsoever. 

9.3 . Dispute Resolution. In the event tbat any disagreement, dispute or claim arises 
among the Parties hereto with respect to the enforcement or interpretation ofthis Agreement or 
any specific terms and provisions hereof or with respect to whether an alleged breach or default 
hereof has or has not occurred (collectively, a "Di spute"), such Dispute shall be settled in 
accordance with the following procedures: 

9.3. J. Meet and Confer. ln the event of a Dispute among the Parties hereto, a 
Party may give written notice to all other Parties setting forth the nature of such Dispute (the 
" Dispute Notice") . The Parties shall meet and confer in San Diego County to discuss the 
Dispute in good faith within five (5) days following the other Parties' receipt of the Dispute 
Notice in an attempt to resolve the Dispute. All representatives shall meet at such date(s) and 
time(s) as are mutually convenient to the representatives of each participant within the " Meet and 
Confer Period" (as defined herein below). 

9.3.2. ~ediation. If the Parties are unabl e to resolve the Dispute within ten (10) 
days following the date of receipt of the Dispute Notice by the other parties (the "Meet and 
Confer Period"), then the parties shall attempt in good faith to settle the Dispute throu gh 
non binding mediation under the Rules of Practice and Procedures (the "Rules") of ADR 
Services, Inc. ("ADR Services") in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A ingle disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then cmrent Rules. The Pa11ies to the Dispute shall share the 
expenses of the mediator and the other costs of mediation on a pro rata basis. 

9.3.3. Arbitration. Any Dispute which cannot be resolved by the Parties as 
outlined above, such Dispute shall be resolved by final and binding arbitrntion (the 
"Arbitration"). The Arbitration shall be in itiated and adminjstered by and in accordance with the 
then curreni Rules of ADR Services. The Arbitration shall be held in San Diego County, unless 
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the parties mutually agree to have such proceeding in some other locale; the exact time and 
location shall be decided by the arbitrator(s) selected in accordance with the then current Rules 
of ADR Services. The arbitrator(s) shall apply California substantive law, or federal substantive 
law where state law is preempted. The arbitrator(s) selected shall have the power to enforce the 
rights, remedies, duties, liabilities, and obligations of discovery by the imposition of the same 
terms, conditions, and penalties as can be imposed in like circumstances in a civil action by a 
court of competent jurisdiction of the State of California. The arbitrator(s) shall have the power 
to grant all legal and equitable remedies provided by California law and award compensatory 
damages provided by California law, except that punitive damages shall not be awarded. The 
arbitrator(s) shall prepare in writing and provide to the Parties an award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Super ior Court for the State of California in 
San Diego County. The prevailing party in any Arbitration hereunder shall be awarded 
reasonable attorneys' fees, expert and nonexpert witness costs and any other expenses incurred 
directly or indirectly with said Arbitration, includ ing without limitation the fees and expenses of 
the arbitrator(s). 

THlS ELECTJO;.J OF AN ALTERNATNE DlSPUTE PROCESS IS AN AFFIRMATIVE 
W AIYER OF THE PARTIES' RIGHTS TO t\ JURY TRIAL UNDER CAUFORNJA LAW, 
Cal. C. Civ. Pro. Sec 63 L. BY SIGNING BELOW, EACH PARTY IS EXPLICITLY 
WAIVING J URYTRJAL AND AUTHORlZfNG ANY ANO ALL PARTIES TO FILI:: TH IS 
W AIYER W lTl-1 ANY COURT AS THE W AIYER REQUJRED UNDER Cal. C. Civ. Proc. 
Sec. 631 (f)(2): 

JURY TRIAL WAIVED: 

Manager 

Rr..L 

9.4. Entire Agreement: Amendment. This Agreement constitutes the entire agreement 
among the Parties related to the subject matter hereof and supersedes all prior agreements, 
understandings, and letters of intent relating to the subject matter hereo f. This Agreement may 
he amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated herein by tbis reference. 

9.5. Notices. All notices, requests, demands or consents hereunder shall be in writing 
and shall be deemed given und received when delivered., if delivered in person, oc four (4) days 
after being mailed by certified or registered mail, postage prepaid, return receipt requested , or 
one (I) day after being sent by overnight courier such as Federal Express, to and by the Parties at 
the following addresses, or at such other addresses as the Parlit:s may designate by written notice 
in the manner set for1h herein: 
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l f to Manager: SoCal Building Ventures, LLC 

ff to Company: 

If to Old Operators: 

9.6. Counterparts. This Agreement may be executed in any number of counterparts. 
each of which shall be an original. but all of which. when taken together. will constitute one and 
the same instrument. 

9.7. Governing Law. This Agreement shal l be construed and governed in accordance 
with the laws of the State of California without reference to conflict of law principles. 

9.8. Assignment. Unless expressly set forth to the contrary hereinabove, this 
Agreement shalJ not be assignable by any Party hereto without the express written consent of the 
other Parties; provided, however, Old Operators may assign their holding interest to Monarch or 
another legal entity owned by the Old Operators, and SoCa l Build ing Ventures, LLC may assign 
all or a port ion of its rights and obligations to San Diego Building Vi::ntun:s, LLC. 

9 .9. Waiver. Waiver of any agreement or obligation set forth in thi s Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of deal ing, partial exercise or any delay or failure on the 
part of any Party hereto in exercisi ng any right. power, privilege, or remedy under th is 
Agreement or any related agreement or instrument shall impair or restrict any such right, power, 
privilege or remedy or he construed as a waiver therefor. No waiver shaJI be valid against any 
Party unless made in writing and signed by the Party against whom enforcement of such waiver 
is sought. 

9. 10. Binding Effect. Subject to the provis ions set forth in this Agreement, this 
Agreement shaJI be binding upon and inure to the benefi t of the Parties hereto and upon their 
respective successors and assigns. 
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9 .11. Waiver of Rule of Construction. Bach Party has had the opportuni ty to consult 
with its own legaJ counsel in connection wi th the review, drafting, and negotiation of this 
Agreement. Accordingly, the rule of construction that any ambiguity in this Agreement shal I be 
construed against the drafting party shall not apply. 

9.12. Severability. If anyone or more of the provisions of this Agreement is adjudged 
to any extent invalid, unenforceable, or contrary to law by a court. of competent jurisdiction, each 
and all of the remaining provisions of this Agreement will not be affected thereby and shall be 
valid and enforceable to the fullest extent petmitted by law. 

9. I 3. Force Maj eure. J\.ny Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fau lt of such party, inc luding without limitation, any act o f God, war, terrorism, bio­
terrorism, riot or insurrection, law or regulation, strike, 1Jood, earthquake, water shortage, fire, 
explosion or inability due to any of the aforementioned causes lo obtain necessary labor, 
materials or facilities. This provision shall not release such Party rrom using its best efforts to 
avoid or remove such cause and such Party shall continue performance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excuse or delay for 
non-performance, such Party shall give prompt written notice thereof to the other Party, provided 
that failure to give such notice shall not in any way limit the operation of this provision. 

9.14. Authorization for Agreement. The execution and performance of th is Agreement 
by Company and Manager have been duly authorized by all necessary Jaws, resolutions, and 
corporate or partnership action, and this Agreement constitutes the valid and enforceable 
obligati ons of Company and Manager in accordance with its terms. 

9.15. Duty to Cooperate. The Parties acknowledge that the Parties' mutual cooperatjon 
is critical to the ability of Manager and Company to perform successfully and efficiently its 
duties hereunder. Accordingly, each party agrees to cooperate full y with the other in formulating 
and implementing goals and objectives which are in Company's best interests. 

9.1 6. Proprietary and Confidential Information. The Parties agree with regard to 
Confidential Information that Manager may be given or obtain as a result of Manager's 
performance under this Agreement, or vice versa, such Confidential Information is secret, 
confidential and proprietary, and shall be uti ljzed on ly for those pttrposcs of this Agreement or as 
otherwise di rected or agreed to in writing. The term "Confidential Information" means any 
infonnation or knowlecige concerning or in any way related to the practices, pricing. activities, 
strategies, business plans, financial plans, trade secrets, relationships and methodology of 
Operations of the business, performance of the Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure that all employees permitted 
access to Confidential information are aware of its contidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
Information of the Company, or any part thereof, in any manner other than is necessary to 
perform under this Agreement, and no Pruty shall di sclose or otheiwise make the Confidential 
lnformation available to any other person, corporation, or other entity, except to the other Party, 
or as otherwise required by law. 
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9.16.1. AIJ Confidential Information constitutes a valuable, confidential, special 
and unique asset. The Parties recogni ze that the disclosure of Confidential Information may give 
r ise to irreparable inj ury or damage that are difficu lt to calcuJate, and which cannot be adequately 
compensated by monetary damages. Accordingly, in the event of any violation or threatened 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entitled to an injunction restraining such violation. 

9. 17. Additional Assurances. The provisions of this Agreement shall be self-operative 
and shal l not require further agreement by the Parties; provided, however, at the request of either 
Party, the other Party shall execute such additional instruments and take such additional acts as 
are reasonable and as the requesting Party may deem necessary to effectuate this Agreement. 

9. 18. Consents. Approvals, and F.xercise of Discretion . Whenever this requires any 
consent or approval to be given by either Party, or either Party must or may exercise discretion, 
and except where specifically set forth to the contrary, the Parties agree that such consent or 
approval shall not be unreasonably withheld or delayed, and that such discretion shall be 
reasonably exercised. 

9.19. Third Party Beneficiaries. Except as otherwise provided herein, this Agreement 
s hall not confer any rights or remedies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

[s ignature page follows] 
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fN W lTNESS WHEREOF. the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized representatives as of the Effective Date. 

"COMPANY" 

Balboa Ave Cooperative 

By:.~ 

SoCal Building Ventures, LLC 

Its: 

"OLD OPERA TORS" 

anagement Consulting, Inc. 
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