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MA!'IAGEMENT SERVICES AND OPTJO'i AGREEMENT 

rl1is MA~AGEME\IT SERVICES A?\JD OPTIO'.\: :\LiR.LL·.\1E:.>JT (the "Agreement·') is 
mudc. entered into am! dlCcti'c as of Januar~ 2. 2018 ( the "Effocti\11.: Date·) b~ and among 
SoC!il Building Ventures, LLC (the ··Manager .. and-Oplic.\nt'e·· <i~ l'Onlext requires). anti 
Roselle Propcr tici,, LLC. n Califom1a limited liubilit) ~ompan~ ( th1.: .. Compun) '" and 
··Optlonor'" as context requires I. and Chris Hakim. an i11dividual and ~inuic Malan. an 
individual (together who may also be referred to a-. thi.: .. Old Opt'ru!Or:> .. l lcolkclivcly. the 
··Pu11ie:r). 

REC ITAL5 

WI IEl~F .l\S. 

A Company consist s of rhe real propeny owni..:r whieh the PHnles believe may bL' 
used to operate a ml'dical marijuana culttYa1ion and/or manufacturing site (the .. Opcration~··1 . 

unJ whii.:h is LD ueed of busines!i consulting. accounting, admini::,u-atiH:. tcdmolngical. 
managerial. human r\!sources. financial. intellectual prope11y. and related scn·ices in 0r<ler LO 
conduct Operations. The Company's real proper!) is loi.:mcd JI l 06R5 Rosdk Street. San Dkgu. 
California 92121 (the .. facility""). for "hich a CUP ha been submiued \~ilh the Cit) of San 
Diego for such purposes. The Companys owns th~ Facilit) 111 foe simple. fh~ planned l· ac1li1~ 
will consist of approximately 10.000 SF. There ig curremt: fill um111ilialed tenant at the facilit~ 
(which currently has 4000 SF). The Compnn) seeks to lease the J adlity to one or more 
anilimed. quali[ied cannabis culrirntion and/or manufacturing opcr:.:nurs tollowing Lhe 
1..:rmination of tbe turrent lease consistent~ ith the terms of thi s Agre~mcnt. n1~ exi:;ting 
management ci1rnpw1) for the Company has a~signr.:J il:. right:\ t0 Manager under other 
agreement!-> hetween the primary parties. 

B. Manager is engaged in the busincs~ ol'prm iding ndministram·e anu tmmagement 
services tn health care enlitie::. and has lhe capacit) 10 munuge und administer the orrrations of 
Company an<l lu furnish Company \\ith appniprialc mwmgcri:.il. administraliH:. 1im.1m:ial. iiml 
technologicaJ support (the ··Administrative Services'") for the Operntwns. Manager ma~ as~ig11 
its obligations hcreundl!r to an affiliate. San Diego l3ui1Jing Ventures. r LC, "hich shall also be 
--Manager" hereunder as if an initial party hereto. l'here url! cllrrcntl~ tn i.:annabi ..... reJateJ 

operations occurring at the Facility. 

C:. Company desires management assis1a11cl' 111 the Opera lions. l u m .. -c-0mpltsh this 
goal. Com pan} Jes ire~ lo ( i) en:..ure Old Operators art compcn:,ated to retain their experttse and 
con tinued support or lhe Operations. and (ii ) l!ng:agt! Managt.:r to 111·0\'idt> Admm1stra1ive Services 
as are necessary and appropriate for the da)-to-day administration \llld management of the 
Opcra1ions. and Manager J esires to Ci) ~si~t Compun) in rcuaining the expimisc: of Old 
Orcra1ors. and (ii) pro\ id~ AJministrativc Sl:n kl.'~ to { oinpan}. ~ill upon the ll'm1s and subiccl 
ro 1he ccmdirion\ ~er forth in 1his Agreement. 

~· 
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D. Manager is also seeking an option to acqulrc a 501)10 owncrsh1 p intc:rc:>l i 11 thi,; 
Facility . and Compa11) is will ing to grant such an option a::. pro' id~d hc~in. 

NOW. THEREFORE, in consideration of the mutual promises comained herein ;:ind for 
other good and valuable consideration. the receipt and sufficiency of which arc acknnwh.:dg.ed h) 
the Parties. the t->arties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

I .1. En2agement of Manager. Compaoy hereb) engages Manager to provide the 
Administrative Se1vice~ for the Operations on the Lenns and conditions d~$CTibc<.I hereui. and 
Manager accepts such engagement. Manager shall be the sole and exclusive provider of the 
administrative. management. and other services to be provided to or on behalf of Compan) ror 
the Operations as more: partfrularly outlined herein . M<1nagcr in its sole discrl~tiun shall 
dett:rmine which services shall be provided 10 Company from I ime-10-tirne "0 long as the 
Admin.istruli\(' Senices are provided in compliance v. itb this Agrceml.!nt. For pnrpos('s ofthis 
Agrccmt:nt. ·'Administrati ve Services'' shall not include an) management services lo Roselle 
Propcrti4.!s. LLC relating to its ownership Llf the Facility unle~s and unlil Manage!' excrci~cs thl! 
option to purchase 50% of the Facility a:i mure p<trlicularly our.lined in this Agrccrnent. 

1.1. I . No Warranrv or Re11re~ntaliQM. Company acknowl~dges lhat Manager has not 
made. and wi 11 not make any express or impliC'd warrnntiE"> or representarions that th.e 
J\<lminisirutivc Services provided by Munager will result in an) purticulm· nmoun1 nr lcvd of 
im:umt: Lu tilt": Company. Spe1.:ifically. Ylanager ha:-. not reprt>senkJ lhat it~ t\dminis1nili ve 
Services will rcsuJt in higher revenues. lowt:r expens~::i. greater profits. or grov,1h in the nwnber 
of clients re~eiving services or pmchasin~ gouds al the Facilit). 

l .2. Agency. Company hereby appoints Manager a:s CtJmpun) ·:-. tru1;: anJ h:l"''ful agent 
throughout the lerm of this Agreement. and Manager herchy accepts such appoimmcnL 

1.J, Power of Attorney. In c01111eclion with billing. collet:Lion. b"nking. am.I rdate<l 
services incident to or under the Administrative Services to be pro\·ided hcrcund.::r. Company. in 
accordance with applicable law. hereby grants to Manager a limited po\.\t:r of aHorney and 
appoints Manager as Company·s true and luwfLll agent and altorncy-in-fact consistent with 
Manager· s duties under thi::i Agreement, and Manager hcteb) accepts ~uch sp.::dnl privver of 
anornc) and i:ippointment , fo r the fol lowing puqJoses: 

I. To coHect and deposiL al l amounts recci\cd. incJmli.ng all ca.sh rel:ein~J. 
patient co-payments. cost reimbursements. co-111suranc1: and J<:duetibles. and 
accounts receivable. into 1he ·'Manager" s Account. .. which shal l be and m <i ll 
times remain in Company·s name through ;\ccrual on Compan.y 's ac<.:ounting 
records. 
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11. ·fo make demand \\ith re:;pect to. :-.cllk . • mJ co111promi~c :.uch daim!I w1d to 
coordinate witb collections Jgcnc.:ie~ in tlk· name nlTumpan~ or 'vlanag.L'r. 

111. ru tale possession or and cndor~L' in th~ n:.1mc nt' ( rnnpan) Clll tl.11) note. 
check. mone) order. insurance pu:- mcnl \)r u11:. 11 thl..'. r in~trumcnt rcc..:ivcJ 

t' To eflectuate the payinem ol'CM1pany 1.:--:pc11scs. inch1wng to the \tanager 
for the Management Fee a;; it hecomc:-. Jue. 

'. I o -;1gn checks. drafts. hank notes or rnhc::r instrum1?111s on behalf of Company 
and 10 make vvilhdrawnli; from lhe f\ltinug..:r· s 1\ c..•-:1.ninl l~>r other pn~ men ts 
Sfll'.l:i lkJ in this Agr1::emcm and a~ u1:L1.:rn1111cd up11ropiia1.1.: b~• Litt' M<:1nug1:r. 

I .-I. Documentation to Bank. l lpon request or Mantt).!L'l'. t..\ln1pUll) sball \!XC:C:UI...: anJ 
deli\'Cl' to the financial institution \,\herein Lhe i\l::inuge(o;; .\ccuunt 1s maintained. such :.iJJiiion.Ll 
Jocument~ or instruments as may be nccessar1 to l'Vidence or ~ffcct th\: limitl!d power or 
anome~ granted LO Manager. Company \\'ill nm take mi) uc1ion thnl imertert!!' \Vilh the transl er 
of l'unds tu ur from Manug-.:r· !> A0counl. nor \.'.11 1 C'om pan: ~ ·r it~ agent!> NIDO\ t!. \\ 11hdra"' or 
uulhori1c the n.:moH1.l l1r \\ ithura"' al of art) fund:, l"n)m l.hc ~1um.1g1:r • ::- \ccoum fo r aJ1) purpo~...-. 
t..tan:ig~ragrccs tu hold ail funds in the J\.lanagcr's .l\ccount in accordtmcl! 'dth California ag~nc~ 
la, ... 

1.5. 1.xpiration of Power of Anornc\. Th1.. J'hl'\t.:r nl :.ittomc:; "hail t.:~pin: on lh~ dulc 
1his .\ greemcn1 io; cerm ina1ed. lfpon 1erminu1ion or t:"l:pir:itiun uf thh \grc:cincnt. Mamiger 
furth!:!r agrcl'S to \!X~cute nny and all documentati,1n l:nnfinnmg lhc tmninution of lhis limitt!d 
pm.\ er t l j' !lllOnle) . 

2. DllTIE~ AND RESPONSIBILITIES Of' MANAGER 

2. 1. Gl!nornl R~:sponsibilit~~ - During the 1\:nn of thi:, /\gn.:'ctnent 1\ltanager shall. in a 
mnnner dl'lcm1ined at Manager's sole discre1iun . pro\ ic.le ~ 11 c:h ... l'n ice~ a~ are nt·c.cssary and 
appropriat..: tor the da;r-lo-da) administratit1n and mam1g.cmcnl ci t' (\1mrun) · ~ bu5ines!: in a 
mann1.:r1.·u11-;l~w111 \ .. it11 good busincs5 practice. including. \\ ith~>ul l1mitutil111: lluman Resource-~. 
lnform:-i tlf•n 1 ech1111log) . hqwpment and Supplks. Uanki nt:.?. /\cclHmling. and Finance. fnsurance 
Pn.1CL1rcmcnt. Risk Manngemem. Contract Ncgoriation. ( ulti\'aticm. Marketing. :mu Licensing of 
lntelll!c:tual Propert}. ·1 radc f\;arnes and rrademark .... as all are more sp~cific::tll) set forth belo\\ 

~.I 1. Personnel. \tfru1agt-r hn' tull right 1'bligation anJ ,1111hMii} io hire and 
retuin per-;onnd and other persons or entities nt>.:<led lo pt:>t'fnml tho;! \Jmmi"lrtlll\ t.' !-..t:r. ices for 
Manager under this Agn:emc:ut J\ll personnel "'·1\ I be cmpln)ce .... agcm:\. ~•r independem 
conlraetors or lbe Compan~ . and nl I costs (including ra~ rol 1 run.! ~ ilhlmlJinti t~:\(;'~ and e.,pen:;t:!-. 
an) cmplo~ menl i rtsurancc co:-. ts. health insurance expenses and i11M1ranc~. and oth1..·r 1:u:5tomar~ 
ex pense~ l associotcd with such personnel shul I be paid b) \lan<.1ger from Compan) flm<..1-. 
managed h) Manugcr, or O) Manager if uc.:h fumb ur1: it1:.uflkic11t. 
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2.1.'2. Manager Personnel. ~!<mag.er ma) cmplo;. or contracl "'11h m1J pnividt: 
all nece~sar~ personnel ("Manager Personnel'") it reasonabl~ m:cJ~ tu pro\ tdl" the A<lrnim~lrativ~ 
SeT\ ice::; h~rcundcr. Such personnel :>hall he under Lhe tlm:ctmn. supcn,ston . • mu cc1mrol of 
\!tanager. ,md :.hall be cmplo~ec~ or ;\..fa113gcr. Mam1gcr shall be responsiblt= lor ~..:!ting and 
paying th1: compensation tmJ pr<niding the fringe bcndits of all ~l:mag.~r Pi:r-.l'lnnd. Compi.111) 
shall hl' nm re-;pousible in an} way for Mana!?er P..:rsmmeL w1J Manager irn.li.:11111itiL's. llcfcnlls. 
and hold~ Company harmlcs~ from any such liability. 

2.1.3 Truinina. Jt.,1anager :;hall pro"iJc rcas\lnohk lrninin£ to pcr:.\~tmcl in oil 
a.-;pet:ls or the Operation' materinl m 1he role 1..1f <;ttl'h persnnncl induding hlll not limilcd lll 
admlnistmti\c. iinancial, uml ~t1tripment muir1t~11u1h.:I! mmt~r .... 

2.1.4. Jnsurnncc. Manugl.!r !>hall asst!:il l"tllll pany 111 l ompan: · s r urt.:hm:e ol 
necessary insurance co' erage. with the Cl>:)! of .;uch insurance paid from l ump:.u1) ' s fun<l:-. 
manCJgc<l b) fanagcr. 

~ I 5 At:cnunting. Manager :-.hall establish and ndmirnstcr UtX't l11nting 
proc~durcs um! ~ontrol~ und S>'Rtcm:5 t'or the dcn:lopnwm. prt:pairation. und kl.!1:pi11g or r..:cordi' 
an<l books of accouming related Lo the bu"incss and linanciul affairs nf Com pan~ . Such books 
and records shall at all times bt: acce~ibk w1J available lt> Co111puny and the Old { )p1::rators. 

2.1.6. Ta.\. M~ttcrs. Munag.~r shall o,·ersee thi.! prl..'paration uf th-: annual report 
and tax 1nt{>rm;;1uon returns rcqtiin:·d to bt: lilcd h) Cornpt111~. t\ll uf Com pan) · ' tux ohligationl> 
shal l he pti id hy Manager ou1 nf Compan} ·..,fund~ m:.im1geJ t-~ \1nnuger. Ma1mg~r !>hall pro\ 1J1.· 
such information. compilations. an<l other rckvunt info1mation to (.\impan) cm a limcly basis in 
order to Ii le all rcwms with the taxing agencies. Compan~ shall ulso make sucb rc:.erv~s and set 
asides for l<L\es ru; directed h~ Mom1gcr tht'l)llghnut the ~~ar. 

2.1.7. Reports and Information. Manager <>hall l'urnish Comp;m) inn t1mcl~ 
fashiot1 4uuncrl)! or mure fre1.1uen1 Operating repmts and tllh~r husin~ss reports it'\ ri.:ctsonably 
requcstcu h~ Company. including \\.tthou1 limitt1tion (i) copies <' f bonk statl!ments <md check!> 
relating to Cmnpan) ':; bttnh ac~ounts and (it) ull uth..:r linandal infomrntion unJ linancial 
.s1a1emcms relating io C )pera1icms. 

~, 1.8. Bu<luets. Manager :;hall prepare 1(11 re\ ii:\\ and appmvul b~ Com pun)'. ull 
capital <ind annual operating hudgcts as needed. un<l such clf1)11'll\ ;.ii shall no! h1: unrca.;onahl: 
withhelJ 

'.!.1.9. E':'l.pcnditun:s. l-1anug1.:r !>h..ill rnanag~ all C<L-.h rc-:t:if)L:. un<l di:-hursemcnts 
vf Comriin~. including. rht: pn:ment on hehal I' of Compan) lilr an\ of thl.! 1tc11h set rorrh m Lh1-. 

Articlt! .'.!. su<:h ~ laxe::.. U<>scmmu.~nts. licc11sing re.e::.. und Llthcr kc-. ol" an~ natun.: v.hutboevcr in 
connec1ion witll lhe operation of the Opernlions <1::. tht: ::.um.: lwco1m: uut: and rx1)ablt. unle:::;:-. 
pa;•mc11t therl:!'or is being contested in gooJ faith by Compmt~. 

:! .1.10. Contra.ct · egotiations. f\ lanager sball advi"e L°LimpJ.11~ \\.Ith rec;pecl 111 

and ne~oliale. either directly or on Corn pan)· s behalf. a~ &prropriatc and p1:m1it1ed b~ applicable 
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b\A., such contractual arrangements with third Parltt'~ t1l'. urc rl!asonabl) ni.·l.'..:s~ .. H~ and 
apprllptiate for Compan) 's Opi:ralion::;. 

2.1.11. Bi I ling, and C.QI k:<;_ti_m1. On bchal ,· \ll and fr1r 1111: t;1C1,,;mmt ut' C\)mpan). 
f\l:.111agl'r shall establish anti maintain cre<lit an<l billing and collection ruhcie., and procL'dUre1;,. 
~nd shall ex~rcist: rcusonuhlc drons w bill and cullt!d in a umel) mannc.-r ul I 1iro!\:s~.ional and 
other lees for all billable services pro\ idcd b~ Com ran~. 

2 1.12. II Ulher Matters Reasom1hl\ !\eeded for Urx:raLton:>. I he l\llanager :-..hat I 
pcrfonn ult tusks rt:4uircd for the good g0Ycmam:1: ,mJ oreralinn nf the ( )pcrntinns. including 
m<tking reasnnahlt> H.:puirs. al l"ompan) 's cxp~n~c. for :..111~ lucili 1~ us1:tl '" tht.! Opl1rntions as Illa) 
he required under any li.:asi.: or mortgage that cncuml'ic:rs the propl'rl) 111· ll' prull'Cl rublic snfcl~. 

2. 1.13. Company Aoprornl ul \'urious A~twn,'> Relating IL1 Upcruth1ns. I he 
panie.\ agree \rfanag.er ha-. authori1~ m makl' tleci-;iom, relating to the <la) -l<Hfa) hu-.incs~ l1peratirn1:, 
of the O~ratious u.nd l'~ecule on behalf of Oper;11i1m~ ttll instrum~nrn ant.I dnt:umcnts needed in thl' 
COLlf'il' of the 1.:ustoma~ anJ ordinary operation l'lf Opcrntll)ns. induding the pt.1) mcm of ordinary 
expense:. incurred <luring Opcralion:. am! othl!r l'L! laLL:d pu) m~nb. \ lunage1 shall al!>41 coordinate 
any public statemc:nt:-. ()f rn:ss inlt:n.i.ctions. 

~ .2. R1:spon:;ibilitics as Agent. In l.'.\1lllll:'C1mn "'"ith the apr1iintmcnl llt'Manag.cr U!-

Age111 of Company unJ1:r "eclim1 2.J abu\1.'. \l:111attl.'r ..;hall n1t1he t lllld1..•rtukL: llit folfowing.: 

2.~. l. Billing. :vlanagershuJJ btlL in ( nmpan: ·s nam~ aml on ( 'ompan) ·'!!. 
behalf. an) claim~ tor rcimburso;!mcn1. cost tifl~ct. m inclcmnificatiot1 lrtim ll1L!1t1bt•1 s or 

customers. insurnn~t: c11mpanic!I and plans, ul I ''~111. nr lcJcral b fond~J b~111.:tit phm:-.. anJ all 
other third part: pa) or~ or liscal intt!rmediur1cs. 

2.2.~ . (Ql!ections. Manager shall C<lllect and receive on Compan; ·,behalf. nil 
a~cou11ts recei1,::ihle gonerat..:<l by such nilling.!; aml claims for rcimht1 r"~llh!ll\. I t) take pns:;cssicill 
or liml LlepusiL into the Managl.'r'S Account (uccruing such ucpnsits on lhl' gcm:ral le<lg~r or 
l"ompnn:) ::in) cash. notes. dwcks. monc~~ onll!ri.. insurut1<.:e pa> nwms. and an~ nthN 
111stn1mcnts recci\ ed in pt1ymcnt ot accoum!) rc:cci' .ibk. lL1admu1isic1 ~ud1 •KWUllb im:ludin~. 
bul not limited lo. e'tt>nJing tht: time or payment oi' •ln) such a.:cµunl" t4.1r ca.,h. credit or 
otll~m ise: discharging. M releusing Lhc ohlignr<; ol ;in) such accounts: <1s:.t!,!t1lng L'r ~~Hing. al a 
discouni such accoun1s lo collcc1io11 agencie-;;: Lll" lJ1-1ng other measure ... t•' rcquir~ Iht: pa) mL111 ur 
an:, such accounts. 

2.2.3. Banling. The P:irti~ :- slwll rnort•rall: in opening -.uch b::111h <1t:-:0u11ts as 
shall be required for prude111 admiuistraticin oftlw t)pcrat1ons. inclL1ding u M•1na!,!cr's "Lecount. 
upencd b~ an<l undcr lhc control and domain 1>t' \.fonager for the deposit Pl 1;11lh.:..:t1ons and the 
db;burscmcnt ol c"'pcn'.>c~ an<l other purposo::-; u:s set forth haein. and (ii 1 :-.u1.:h other account!'> a:­
Manager d~tennin~s in its <>olc discretion :m:• rca .. <;onahle and ncctSSU[) ~1tmager sha ll sign 

checks. drafts. h:mJ.. llOl~s or other instrnments on h~hal r 1)1· Compan~ .• md makl' wilhdrawul-. 
from Manager·:, A1.:1.:~1unt for pa) men ts :,pt:ci tied in thi:i Agn.:t'rm.:nl. ~ta nag.er. in n~ !)Ulc 

5 
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di~crcllon. nH1) mai..~· u plcdg~ or assignmt.>nt or Cumpan~ ·' Jcc\1u111:; In .. urrlllrt fin::im:ing 
in:.lntlll\.'.OI~. 

2.2.-1. Litigation \1anal:!cmcm. Mttnager -.h<iJI. in ~11n."ull1:1l11.m \\ ith C.\1111puny. 
(a) manage and dire..:t the del~nse of all claims. actilw ... prrn.:ccding-. or ime~1igat1t1n~ agains1 
t'ompan) or nn) of its officers. Jirector:,. cmplo~cc:, or il!-!C111S in their cupucll~ as such. and (bl 
manage and cJireo1..1 1he in111ation and prosecution of al I claim-.;. at.:Liun!-1. proceedings or 
im·cstigalion" hrought b~ Company nguinst am person oLlicr than ~ lanagcr. 

2.25. Marketing. Advertisin!l. and Public Relutaon~ Prv14ra111":-. \fanager shall 
propose."' ith Cumpi.Hl) ':; l:unsulta1ion. markctinl! w1J u1.h1:ni:.ing prog1<im:. 10 be imp:1.:m~ntcd 
h> Co111pw1~ lo cffcdivcl~ nolify the communil~ of the servi1;e!. <iffcrcd b) C. mnran~ \Ianagt.:r 
shall ad\ isc uncJ impl1:mcnt such marketi11g and Jd\c1tis111~ program:-;. i11dudi11g, but not limited 
tO. annl: zing. the ertectivenesl. or such program~. rrcparing marl..dinJ.t ant.l al.hertising tnatcrin.b.. 
oi;:gnti1:11ing, rnarkl!ting am! advertising contn1cL-; on C ('Ill pan:·~ hd1<.tlr unJ vhtaining s.:n ii.:cs 
neces"tH) to produce and pre ·em "uch m~rJ..eting anJ :JLheni-.:in!!- prngmm-.. l\l3nagcr and 
Compon) agree that all marketing and advertising prugwms :.lwll lw -.:ond111.:t1.><l in compliance 
\\ith ull applicabk ,:,rnndard-. 11 f ethics. laws. and regulations. 

:!.2.6. Information Technolol!.\i and Cumputt:r s, !>lem'.>. I\ lanag.cr :;hall set up 
\\Ork~mtk1ni; and tllhcr informatjon technolog~ rcquirt:d ror the Op'"ruliNlS. 

2 7..7. ~upplies. \lanager -;hall nrJ~r und purcl1<1se all ~upplk~ tn connection 
\.\ itl1 the \JminiStrati~ e Ser,i.:cs and tbc Op~rnti1)n:-.. incluJing n.ll 11ccc~'lU!! limns. supp Ii.:~ anJ 
postage_ provided 1h::ir all such ~upplies acquired :-.hall ht- rl'HSl1nahl~ lll'l:t:~sal) in t:onn~c1ion 
with lh~ Operation~. 

2.2.X. Ret1!1ujon Payments. From Cumpan) l\rnds managed hy lhl.' '.\fanagcr 0r 
as othcrwis..:: provided h1:rciu, Manager shall 1mtkl.'. pttymcnts to Monarch l\1anag~mcni 
Con~u hin~. Int:. ('·Monan.:h.') in the aggregate of$50.000 per mnnth (lhe ··Rosdlt'-Guaranteed 
Pa)ml.!nl°') \\hich shall be Jue on the IS'h of each month startinb!, 011.louunry 15. 2018. The 
Roselle-(ju:mmtced Payment shall be increased to $56.250 per momh nn the actual fir.st 
atmhersa0 uf the initial payment of the lfosclk~Guurirnlccd Pa) 111.:11t. and incr~a::ed again on 
1hc :;ccood ~llCh 1:11mivcrsar~ to $63 .~80 pcrmomh. ~olv~itli:'lhmding an~thing l'lse herein. no 
p~t~ rnent o t' the Ro-;el h.!-C 1tiaranteed Paymem shat I he Jue ur ttl..'crue unlt:s~ :ind until the 

Ccni ficate of' Occupanc~ and the CUP are issued for the rlunncd l·Jtiln~. Munarch shall hi: 
responsible for all income am! other raxes due r~lming 10 1hc rnomhl~ Rt1sl!l lc-(1rn1ran1ccd 
Pa~ mcnt pa1J w {\ lonar..:h. Furtht:r proYideJ. the Ro::.dk-\ 1 11 ·1rn111e~d 11a~ mc111 3hall cuat1m1c to 
bi.: paid w Momm:h from amt afu~r ~·tanager'!! t:\crcise nt'thl' Op11tm anJ h~ 1.'cn11i11n ol th1' 
'\grel!rn~111 the C'ompan) 1..:ons1.:nts to al l SU\,'h pa~ lll\'.J\I::. tu ~ h1nan.h 

3. RELATIONSHIP OF THE PARTIES 

3.1. Rt:lationship of the Panic~. J'.ioLhfog nm tamed herein shall he construed Ct!> 

crcatirlg, n part11crship. trustee. Jiduciar~· joint \'Clllurc. t11· l!mrl<>) m...:111 rcluti1.1n~ship b.::twccn 
Manager anu l'ompan:. In performing all ;;ervices rcquirt:LI ht!n.:unth.:1. Manage~ shall he in the 
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relation of an inJepcnJcnt contra.:tor to Comp:m~. rm\.lJing .-\dm1ni~1r~11h 1.:: -.,~n kes to thi: 
Opcrntions operated h> (\1mpC1n) . 

.J. RESPONSIBILITI ES OF COMPANY 

-U. Gent!ral Responsibilities ofColl}P!!!ll.· l'ompany shull ll\\11 and opt:rate th\! 
Operations during Lhe Tenn of this Agreement. \\ itll vl:mager managing the tla~·-to-tla) 
Operations as provided herein. \1 all times during thi' ,\grccmcnt. lh~ Managl!r :mJ Compan\ 
!'>hall coordinate to obtain and maintain in full lorce aml dfect all a\'ailublc ,1m..l nece~::.ar) 
licl!nses. appro\als, permits an<l!or certificates (~t1llcdi'-cly .. J\pp1w. al:·: ) req111r~J un<lcr an> and 
all lm:ul and sldlt: la"' :i ulh"" ing the Com pan) 111 1:ngugc: in lht: Opt:rutil'J1" 0;1t tlw Foci I it~. and thl 
Compan) ·s performuncc of its rc~pcctivc oblig:Hion:- rursuam to this Agtcc1111;.•11L. <..om pan~ 
ngri.:-1.:s to prompt I y <lcli V<.;r lo \fanagcr an:- no1 ii;c or c.len ial \lf rt:H'i.::ttion \ )r .nn ~u1:h t\ PPl'O\'al '\ 
wirhin three (3) l'alendar dayi.. of receipt by Lhe Compttn). from and ancr thl' I ftccth.i: Date. 
Company and Manag.4-'r shall coordinate and insure. a1 (. omp.iny·:; expt:nsc. thm 1hi: Operutilln:s 
art' in compliance ,.,ith ..ill Approvals issued h} an) Hnd all lrn.:al llr 'ltal~ gt1h'mm1:m regarding 
tht> Company·s legal smnding and abilit~ LI'• ~ng:i~c 111 the Opt!ra1t01ts :.u thl.' I .i ..:1lit~. includ111g 
hut not limited Lo <ill r1.:quircments or on) insurance 01 undcrn ritcrs or •rn> uth1.:1 h1•d) \\ hil·h m,t~ 
exercise ~imi lar functiuns. Compan) agr~ts to prompll~ dcliY..:r to Man.1ge1 jn~ notice of 
\·1olmicrn of an) said ApprO\ als "ithin L}ucc ( >) c<1kndur days llf receipt h) the Ctimpan} 

-L2. L:.xdush il\. During the Term nl 1his Agreement. Man:1g.~r slwll ~en e as 
Company's ~ole m1d e'clusi' e manager and provider of the Adminii,;trativc Services. <ind 
Compan) shall not t'ngagc an~ other person or cn111y to fumish Comptm~ \\ ith an) sites for 
com.lucl of its Opermions. an) policies or pmceJurl!.'> for l:nnlluc1 nf the Opcr.uiun-.. 11r an~ 01'1'1c 
financial or olher services provided hen.:undcr ti~ '.Vlanager. \fan<t~t>r m.1~ assign itt. rights 
hcreUJJdcr to manage 1hc operations (but not under the Option I lll '\~rn l>1q~n Building Ve11LU1 t' 
l_LC, or sm:h otht:r i;:nlit:V furmed for such purpose b~ \hrnager. and l omfKtm ~md c >ltl Op~rat4H!' 
acknowledge its urrrovul of ~uch assignrnc11L. 

A.J. Rcpresentalions and Warrantil..':-. of Company. C'ompun) rcprcsctlls nnd warrants 
Lo Manager as follo\\ s: 

-lJ.1. Cl1mna11) 1s a duly organ1t:cd. 'tthdl~ C'\;i::.ting anJ 111 gL1l1d ~ta.nJing under the 
law .... urC:i.lifomin rhl! Cnmrany repres~nt' <ind warranti: that. LO Compun~ ·~ knO\\ledge. it 
hl1lds or is pursuing ult requi,n;d Appwrnls. Y<hi1.:h for purposes ot mi~ . \.grccmenl means 
collectiYel) all applicabk California San Oicgo Cir> and San Diegn Cowm lirenses. approvals. 
rcrrnits. authorini.tions. registrntions and the liJ...e rc4u1re<l h) any!.!-~'' emmi:ntal organization llr 

lllli l ha\ ing jurisdiction O'vt'r l'ompru1y or the: r:nci lity llt'\.'.t')>~Uf) 10 pt:rmil till.: CompWl) (ll ll\o\D 

and ppcratc the Fatilily u~ u 1.:unnabis culthrilion site, 

4.3 .2. rhc l ompany has full pov .. er. authorit) ant.1 leguJ righ\ to i.:\1.:cu1~. ~rform anJ 
timdy ohscrve all of lh1..· provisions of 1hi"> .\grccmcnt 1 he- l'ompun) ':.-. \."\CL.UliorL Jdiw~· und 
('k!rlbrmanre of this. i\~rceml!nt ha\·e bet.'n dul~ authnrizcd. 

;1µ. 
7 
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4.1. l. J'his Agrccmem conslituL<:s i::I \al itl und hi ml111g ,1hligat inn of t.hc C 1m1pan~ and 
does not and \\ill nul constitule J br~ch ul or d~Jaull \Jndt'r 1h1: lham:r dontmt'n~. memlxrsil1p 
agrl?emcl1l!> 01 b~la\\~ a:, the ca::.e ma) be uf C. ompan) n1 lh1: ll.rlll'. ~ 011d il1ow.. or pni' 1:-.iun:-. ol 
Ull} fem, order. rult:. rl.'g_ulalion.jndgment. decree. agrcemc1ll, or i11~1rurncnt 10 whi1:h Compan~ 
1s a pall) orb) \.\ hich it or uny of iL5 a::.scL'i is bnunJ or affcl'LcJ. 

-U 4. Compan) shall, at its own C:\.pense. kt:ep in foll fcm:c anti ert~ct lls kgal 
existence: and Compan~ shall male commen:iall~ reu~nnahle L'lforts io oht~lfl- a-. and \.Vhc11 
required llH Lhl.' pcrtiim1ance or its obligations under 1hi-; Agrecml.'nl. n11J w mamtoin the 
Approvals required for it timely- TO obsen't' :-11l nf1l1t' 1erm'i and cnnciirions of this Agreement. 

4.1.5. Comrnn) is the sole ov111erofthe real propl!rt) <•ti which lhL'. l m:iliL) b hu:atcd 
1u1<l is the sol~ ow11er M the improvements coinpnsing the hcilit~ :ind ull real and rer:\onal 
property localed therein. The lompa11y has rull JllW.t;'I' m1!11~1ri L) und lt>gal ri ~hl lll 1.1\\ll :)Ulh rt:al 
and pctsonnl proper!~. 

~ . 1.6. There is no litigation or procc~ding pending M thrcat~ncd .1ga111s1 ( nmp:m~ Lhu1 
could reasonably he cxpcl.!tcd to ad\ crscl) ::itf.:t'1 tlw 'alidi t~ nf this A~rcl.!ment or th~ ahil it} cit 
Compan) to comp I ~ '' ilh its ohlignlions under this Agreement 

4 .3.7. l'ht~ Compau) nur an) or il!i agcnb ur -.ub::.idi..tril.!::. h~ rt:ct:i' c<l an) nutil.:c ul 
revocation. mC1dilication. denial or legaJ 0r administrating pmce~<ling:; reluting to the denial. 
reH1cauon or m1.1dilication of an~ local or state approval:.. '1'hid1. ':'lingl~ <'I in th~ Jggreg.atc.. 
\\~rnld prohibit the Company's Operations at the l acilit} 

5. Fl ANOAL ARRA'.'.GEMENTS 

5.1 All net income.. revenue. casb llu\\. :.mJ uLhc1 Jt'\m out ion-. /'rl)m Orcralinm \\ii I 
b~ h~ld b) l'vlanag,1..•r as a Management Fe~. ~ubjecl 111 :\fanngcr\ , rut'1l11.:r ohligutim1~ t11 mal.c 
payments unJ p<1) rent and expenses as otherwi:-11.· prnvid1:d h~rcin. 

S.1 Once lhc currcnt 1cnunc) i ~ 1.:xtinguishcd. Mu11ag.er ~hall pu) lo ( 1)111pa.ny a 
monthly rcmal of$ l 6.000 for its use of space at the I· <.1c i I il> . fhc ()]cJ r lperaturs shall pa} Lhc 
NNN cxpl!nse:. llH" th~ fucilit~ and th~ debt scr\iL:c on Ull) lkns until lhl! l.'Xtsting tenants haw 
\aec1t1:d 1h1..: l·m:ilit~. whcreupnn the \lanag_cr shall lah· v11 lh1: rc..·!ipun,ihilit~ J(1r t11c :--.i'.~ 
~:xpcn:.c and r~mit SI 8.200 in momhJ~ remal pn) ll'l\!nL, 

5.3. 1111.· Old Operators :md Managt:r \\ill .;rlit lht t..'<1-.t!' o(( ·1 11 jfld other milig:itions 
50 50. und l)l\C1.: thc Option i:; c~~rciscd. the Ma11ag\.'1 Im i h .1~:-. 1g11~1..·) ,inJ th~· OIJ Or-:r:uur~ v.ill 
own thl! propcrt) anJ ca~h no,,s from !\·tanager on ;i Sil 50 ha,1!'< 

5.-t lhe OlJ Operators are and'' ill remain suit'!) n:,ron .... ihh: lur the lien on the 
prop\.'rt> ol o.ppm'l.imatdy $ 1,~50.000. and shall mak\: all pa) m~nt::. Jue thcrcund<!r ou o l1mel) 
hasi$ pur.suant lo the k.:rms of the indebteclncs::.. 
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5.5 Prior to thl.' clo'>ing of l\fanagcr'" c'\t:ffist 111 th...- t >r11nn. l•n1: thinJ 11 1> of an~ 
remaining net im:ome i:. to hL· raiJ Lo Com pan) (it hcing unJcrsLl)OJ ;mJ agrl!cd lllat th.: Ru:-t.:llc­
Uuorameed Paymcms, onci: Jue. are creclitcJ l~l\\.c1fd tbi~ puym1:nt 11!' 1 "; nl remaining net 
income sharing.) /\II such puymcnt5 constilt1tc a mati..:ria l part or f\fot ager\ 1)hligatiun:-. u11Ji:r 
this Agreement 

6. TER'1 .\1''1> TF. RMil'i A TIO!\ 

6. I. 11..•rm. ~ub1ccl to the pro\ ision:; l'Ot\lu111L!J in lhi:; . .\grc\!ml'nt. lhis . \gri:cml!nl 
i.hall cummcnl'.e as ul Lhc 1--.ffective Da1e nnd cnntim1t~ in hlll l(irct' ancJ i:C!L!Cl for a period nl 

''" enry C:~O) year~. 

6.~. Tcrminntion. l·.xccpt a~ provid<.'d h.:rt.:111. this Agn.•cm1.•n1i:-.11ol IL'r1111nahk h) HI\\. 

Party and ma) only he not-rcnt'.'V<cd m the oplirin oJ' 1hc rvtanagcr m •lw c:-.piratinn f'f' 1hl.' term 
he-reunder through the pto\'i~ion of ninety ( 90) Lia)~· ath am:e \\,ri tt~n 11L11 kt:. Thi!<> :\grcem~nt 
may be tcm1inat~d through mutual consent <'l \ lanug~r ;.mJ C0mp<1n~ I his \grt·emt'nt ma\ :;i1'1> 

he terminated m the l•pdun of the \.1anuger ii' the Opcnuionc:; foil Lo ub1.1in l ' l thl'r Cil an) Cl 'P 11r 

oLht:r local appr(J\ub. or (ii J the rt:quireJ L1lilou11u \Lat~ pt>rmi::.::.t\Jll:. .md lkt:n:.c:-.. i11 e..t1..h ca:;c 
to nllo~ the co11duc1 of OpcraLiuus ut the:: F m.:i lit). Tiii~ . \grccmcnl m:•) Ix· lcnnin..itcu at the 
option <)f thl.! Compan! upon the failure hy Manngi.:r lo mt1ke an) pti) ml'nls as an: rt."qllireJ 
herein. and such failure hus gone uncured for l\\'cmy-fr.c i 25 J days lullc1\\ Ing n11li..:i.: to Munagcr 
by Cnmpan) and/or tile Old Operalors. 

7. RECORDS AND RECORD KEEPrN(, 

7.1. .\cccss lo lnformation. Compttll) hcn:b) uuthori.1c ,m<l grunb 1\) ~lanttgl.'r l'ull 
and cvmpkte access to ull in!'ormatiun, im,lrum1:11ts. unJ Jucumcms rcluliug w Lumpan~ \1.hkh 
may be reasonably rcc1ucstt.:d b> Manager to p1;rform its obligatiom. h.:n:und0r. anJ shall i..bdosc 
and make availabk m r~prt:semali\'es ofMcinagcr li)r r1.:\ ll'.\' anti rh1itol:opyi11g all rl'kvum 
hnni-s. agreemenLs. rarers. nnd records of C omru n~ . M anag~r shall l'urtlll'r 1 i mt•I' prori<.k 
Compan1 with ::ilJ hnnks t1nJ records gcncrtt\L'J l rrnn Oticralio'1~. I h1" shall hl' n continuin!l 
obligmiun or th~ Parties following rhe Lem1inminn ni't..h1s ,..\gret>mcm 10 the l').ll'lll nced~d LO 
imrlemem the terms. contninl&I herein. 

8. OPTION TO Plll<l.CHASE 

8.1 Grunt ot' Option. Compan> hcreh) grants 1Vfonuger an uplilltl to acquire a 
50°11 interest in the Fadlity. ns well Elli 50°:, ur all aprlit:uhk' pcrmil:-. UJ\J l'I)!hb thereto. that 
constitutes the land. huil<lings and imprO\c111c11ts m'ncd h) th~ Cump:m~ atund fur the 1-.·ucili t~ 
location ( .. Opticin··i. The Opti\)n is granted fo r unJ in c1>11sidera1ion rir \1unagcr -., payment of a 
non-rd'um.labl~ Option t'ce tflvuirds the Option h.errbe J>ri<.:l. of St:\ cnt: I hi: l'liousand Doll.1r~ 
[$75.0DU.OU). which $75,000 :.ball be paid 10 ( ~Id ( lp(rol\1rs on \lat'l.'h 1 ". 21118. rcgurJlcs~ lll 
"heth~r Option has het-n exercised. 
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o. Thi! Old Opcrntors and Mcurngcr acknowh.·dgc tJ1at lht> rcnl c:;latl' i11ll.:'re:;t shu ll 
not be- CL1m .. ey ed free and dc:ur of all llen:.. bm lhal c;..isung lit.:ns on lhl: real 
estate \\ill remain in eflecl 1 he Old (Jp..:ra1 ~1r:; ,1grec thm tht"~ \\ill be 
pt:>r:mnall~ responsible for lht! c"\i:.ting al th1: titnt? uCCh,mg Pl fa•i.:nm ;1:­
fo lh)\\':\' 

l. The OIJ Opl•rator!\ will hL· ..:t1k ly um.I pct"\lllt<tll) 1'cspL\1\~ 1 hlc liH 
payinA in a Lini.:1:-, !'ashicn and ltltirnatdy ptt) inµ olI the llrst 
llen o i' approximate!~ ~ 1.2511.IJOU. Tht') herl!b~ indemnify 
~lanugcr <mt.I i~ :,ucces:-or~ from uuJ ugnrnsl um unJ all 
dnims_ damngc:.. or pa~ mtnt.., that lhl' Jitn ho!Jcr or its 
successM nm) seek in enforcing its secum) inter"'::>t and li~n 
rights with respect to the prorcny. 

8.2 Option l::.x1,;rcisc Price. Th1: Option lor thi<; 50° ,, interest shall lw l'~c;rdscd b: the 
v1anager sending norice of exercise to the Compan~. Thert•aftcr. before the u~,~ing Date 
Manag.cr ... hall depl)Sit i11 tc1 c~crO\.\ the fo llc>\\ ing amount-. ( cc.1d1 .111 indcpcnd1..11l "Opti,111 
Exerdst: Price"1 depending. upon the date ol' the nmice oi' e"\l!l'ci"t.: .is folio\.\" 

Datt: of Option t: xercise: 

December JI . 2017 cor prfor) 

March 11 :!O I K (nr priol') 

June 30. 20 18 (or prior) 

UptiLm F:"erd~~ J>ric1..• tnr 5011 n o l 
Fai.;iJ it1: 

S'.!.250.000 

$::!.J 75.0l)(} 

$2.500.000 

8 . .1 Closine vf EscrO\-\. Escro\\ shall close on 11r hdim.· the :-.ixlklh tMl1h1 tluy 
following the Date of the Option Exercise. ill the mutual din.:1.·tion ol'th\.· ParlJl•..,, ' ~ith a qualilii.:ll 
escrow cnmpnn) localed in San Diego County. !'he Partic~ shull L:ouperatc urhl c\ccutc Sll\-'h 

document'\ as are rcyui red tn transfer the 'i01h1 uncrcS1 in 1h1: lund. h.1ildin.c. md 1mprn\'l!m~ms tP 
the :\'tanagl't Lll the time of Clo~ing. \\dth the pmLectinm lhr \ lanagcr agai ns1 llc11 hutders :l!> 

stated in 8.1 <t. abm e. 

8 ~ l:xpiratio11 nf Option. lf Manngc; do~~ not i:Xl~rcisc tbe Op1io11 prior to July I. 
2018. ult (ll Munager·:; righ11; ln C'Xercis~ thi:; Option ;:.hall 1.·.,.pil'c-. ·1 hi.' exrirntion llfthc Opti1111 
shall not nftect nr alter tile 0011-0ption relateJ temJS of this \grcl.'mcnl. 

8.<i Manager·s Oncra1im1 Agreement - Olt.l Opt!n.llor°'> Ch\ner::.h1p m \lanat!er. ll is 
the intent llf lh~ Parties Ll~. upim l.!Xercisc l1 l the option hcrcrntJcr ul Sl!etiDn 8. 1 ~ranl O!J 
Operators. or their designec. a 3J1Yu O\\·nt!rsh1p intc:rest in thl.' )c.:rit:.., appliu1hk 1P tht..: Roscll1.: 
Facility in . an Diego Hui ldi11g Ventw·~s. LI .l'. a lJ::!lav.<m: :-.cries LimilcJ I iahllil~ Co:npu11~. 
Such ownt:rship inten:-.t shall become elfrclhl.! ii:\ nf tfo:: d1hing nf the C >pt;on unJ 1.hc Pmlil:!~ 
shall incorporate into that Operating Agrl..'emcnt Serie~ 5:ttdl t1.:rm ... ac; are rellcLll!J m that <..l!rtain 
LOI dated Octoher 17. 2017 among the Parlk~ ''ilh rcsfX:Ct h\ Mandger~ ut th\' Suie::. and rd:111.:d 

·Jfa, ;:-'"'' l ~ Iii 
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is!'u1:.; -:ct fi.~rth therein. rtn.· tcm1s of the Or1..• rat i n~ .\ gn.:-1..'.mcnt li.1r "\an 1>11:g.o Building Ventun:!>. 
l l C shall go\ cm the opt'rat1ons of the Rosl"ll\: f ul:illt., <mJ tl1e \tun.1gcr 1111rn1 Lhl" t.lnsin~ 11! 1b i: 

Option. r he Part ks ~hal I cooperate on the ~inul strui.:turnl decisions :ind Joc.:u111~m:uio11 
consisknt \.\ith the term::. contained in lht.: LOI I r@1 unJ afti.:r th1.· ..:k1sing nft.1anag.cr·~ 
exercise- of thl' Option. thi s ne\v managL·mcnl t•o111pu11~ "hall fortht:"r tnk~ •)\~·1 ull \lf thl" 
.t\ lunag.~r"s dutil.'.'s unJ n:spnn!'ib1litics as outl 1m:d io tht:> \!,!.rt.:..:mcnt. 

&.6. Grant of CTP. r\otwithstanding un~ 1hing d~ .:1,nt.iini:d 111 th i:-. Agrct'menl. nu 
obligation. passag~ of time. dale. or other mauer \\uh rc:-pt•c.:t co the or1 i1in '>hull hc~omc 
l.'ITc<.' l lVl' until the <:it) of ">an Diego has granted tlw l· acilit~ a conJ111011ol \1sc pcrrnll ('"Cl P'"I 
p1:rmilti11g the Compur1~ ·s Opl.:rnliun:> to the ~mist'm.:tiun ol'\fa..1iai:;c1. In tkll rcga1d l'ach of the 
date~ ~cl l·orth in Section 8.:? uhove are tolled until lhl::! ~0' 11 .. ll() 111

• anJ J 50111 dn~ ri.'spcctivel: . 
1'1.>llnwing the granting of the Cl r. LO Managl.'.r' .:: -mli sfaction. rl1l' l.'Xpiralilll1 Jal~ ol' lh~ Option 
in seclio11 8.-l. abov11. i!- ~imilarl~ tolled. 

9. C.El\ERAL 

9. I. Con\'crsion. At the option ol ~ lana~a and rn 1:unsult:.11io11 '' ith Ll11. Old 
Op~rators, an) nonpn1li1 ma~ be converted in111 n f11r-rrn1i1 cl1lit> and 01\11l'J '"'th!:' Partil!::i m;1~ 
othi:rnisc agree. aml u:s i ~ re4uin.:d for i.;ompliuni,;~ "ilh lt1\1 . 

9.2. lnd..:mnification. 

9.2 l lndc_mnification b\ Compan\ <.'tm1ran~ hcrcb) agree to imkmni(\. 
defend. and hold ham1le...;s \tanager. it-. offit.:~rs. director-.. 0\\ Ot!rs. memhcr..,_ cmployce:;_ a gem-.. 
affiliates. and $Ubt:n.nlrac1or~. trom and against an~ :ind :ill dairn!>. d:unagl's, Jcmnnds. 
diminution in \aim:. l o:,s~s. liabililie::,. action~. llm 'ill IL'- and Lllher pro1.:ecd111g~. 1uugml'nl'.'l. 1io~s. 
•t~sessmenrs. pl..'nahies. awards. costs. and expens~s ( tnduLiin~ n:asoll ;\hk ;.Ulllrnt:~ ~( r~cs) n.:lat.::J 
Ill third party claims. whether or not CO\ ered b) in:surunc1.,: ... iri~ing Imm or n:lating. lo an) \\i lllul 
rniscc111duct relating lo the br12m:h of this Agrl.!cmcnt h~ CPmpan)'. rl1l' p1 l'\ i si 11n~ 111' this S~·ction 
shall :mn i\C Lcrmirn1til\11 ur \!'\pi.ratilJn of thi :> \grecmcnt (\m1pa1H sh:il l immcdlatd~ notiJ~ 
Manager of any la\Ysuits rn actions. or an:. ducat thc:n .. ·t1C thm are ll1Lmn m ht..'t:omc k1111\~1111> 
C' om pan}' that might ad\ crsel)' affot l an) intcrci.1 PIT om run~ ur \lnna~~·r \\ ha!M•l' er. 

Q.2.'2. lnde111nifo:a1io11 h\ t\.lanagc1. \ lana!:!cr hl..'rt>ll) J!ffi.!I.!~ tl• indl..'mnil~. 
defend. and hold harmk~s Compan) . their rl·-.pcUi \ l' offi cer!>. din.:cwrs. shMchnldcr::.. cmplo_\ct:~ 
;.inJ agenLs from and again:-L an~ and all chums. dnmag6. demand~. diminution in \'alue. l oss~~-

1 iabilitl..::-.. aclium.. lm'> :lUits anJ uthcr pro~.:cJing.:., .I Ltdgmcnb. tinc:s. u~sc~:-.tncnts. pt:m1ltie'i. und 
av•ards. co:;ts. and cx pcnsc~ (including reasnn:iblc anorn(') s' fees). wh-.·thcr or 11111 t.:O\ ered h~ 
inqurancc. arisirig from ur relating to (a) an)' 1rnm:riul hread1 of this .\gr1.:cmunt hy Manager. (hJ 
an~ acts ur omi~sior1s b) ~1u1iager and its ernplO) ccs lo tl1c nten1 that such ls not paid or covcrl"d 
b\ lhc proceed-: o l i11M11'30{'c. and ( c) aH 01 her C >pl'mlion~ conduct ~t lh~ I :u.:11 i1 , as part ot 
Mimag.er prm·iJini;. A<lminbu·al1'1: t)i.:rvkc!' IL' 1h~ ( omprut) "the pro\'i~inn~ ,,f thi:-. ~cction ~hull 
sun ivL~ ll.'nnination \Ir cxp1mtioo ur this Ac.trl..'l..'lllt!'lll. J\.ol\\ tth~t:u1u111g thl..' lC.1r1.gt)ing.. \ fo.nagu 
~hall not indcmnif~ l'omrt1n) for the acl:-. l>r ~1111iss1011~ 111' oth..:r~ ..:mph>) l.'.J ,1r cnt:<1gl.·J b~ 
Compan~. ur for matter~ n:latmg Ill upc:ratiur~ ut the two Ull\\nstair:- -.u1tt..:s unlcs~ Jut: to thi: 
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gross nelJ,ligcncl! llf the Manager. Manager shall immcJiat.:I) nut ii~ Cl)mpan1 of an~ lawsuib or 
action,. or an) thn.:al lht:n:or. that arc 1-.rtO\\ nor bel:Olm: !-.mm n 111 ~fa1rn~i:r that might ad' CTSd) 

:..ilfol·t <111\ 1n11:rc!'l l1rManagervrCompan~ ""huL-,oc,~r 

9 ~ D~pute Resolu!i.o..!J. ln Lhe e'ent that tm~ J1 ~agrel'111l'nl. dhpute or claim ansei> 
umong lh1: Parties hl.'reto "'• ith n:spect to the en l'orccmcnt or 1111crpn.:1a1inn nl lhb :\g.:reemt:nt 01 

illl) sped lie terms <tnd provisions hereof or wilh rei.p~ct ll1 \\hcthcr .in .dlct?e<l i:lrl.'ach •'T default 
hereof has l)J' hus not occurred tcollecfr.d). n "Dispute"). ;-;ud1 Dispute :.h.1ll lie :-.euled in 
accoruance \\.i th the follov. ing procedures: 

9.3. l. Meet and Confer. ln the cn.·111 or a Di~putc among the Parties hereto. a 
Part} may gi\.e y,rittcn notice to all other Parries setting forth the nature uf ~uch Dispu·.c (the 
"OispuLc.: Nnti~e"). ·1 he Parties shal l meet and conli::r in !)tt11 J>ii.:gl' ( 1111111y w Lli:scu:;s th~ 
Di~pUtl' in good faith within live ( 5) days following the: ulhcr P~trtic' · receipt of the LJi:;pute 
"'-.loticl.' 1n an attempt 10 resol ve thl! Dispul~. All repres1;ntt1t1\e:; shall mt:ct al ~uch dale(s) and 
timc(s) ~ls an: mutual I) convenient lo the repre<;cntath e<, 1>f each patllcipant \\.ilhin th-: "'\leet and 
Ct111for PcrioJ .. (us JdincJ herein befo,, 1. 

9.3.2. Mc<liution. If 1hc Partic:-. urc unnhk I\> n:!'11h ~· th .. · Di-;pull: '' ithin h:n ( If l I 
days J'ullm .. ing Lhe date of receipt of the Dispute ~mice h~ thi.: otlll'r p.inie'i 11hi.: · f\.tee1 and 
Center Puiod .. ). U1en the parties shall attempt in good fauh l\l '>\:Ille 1hc Dtsplltl.! through 
nonbinding medi;:ition under che Rules of Practice anJ Prnc~un.--. tthc ··Rule:-.··, of \OR 
\crvicc-:. Inc. (".\OR cnjccs .. ) in San Diego Lo1111t\ "'1thin th1rt\ (~Ill d:.t) ~ 1'J dd1,·ery l,f th~ 
initial Oi$putc Noticl.'. A single Jisint~rc:sted thirJ-party mediator "hal l be :idectcd b~ .\OR 
Service~ in accordance \.\ ith its then current Ru ks. 1 ht! Parties lL1 the Dispute shall share the 
t>:\f)i!n:;e:; of the mediator and the other costs of metliut10n on n pr{' ntta l-tnsis. 

9.J.~. Arbitmtion. An)' Dispuli: which c~\llllol hi: r~-;oJv cJ \1: the Pmiie'> a!i 
oullirn:<l ubovc, :rnc.:h Di:;putc shall bt: n.:~olvi.:u b) l'inul aml binding urhitraliun tthe 
.. /\rbilrnlion ·). Thi.: ArbiLratfon s,hall be initiated and udminisleri:J "'Y und in accordance \.\.ith thi: 
then Ctl 1TCL1l Ruh:s or ADR Servic.:.e:;. The: /\rbilruti\lll :.-.lt,111hi.'111.:IJ in ~ull D1cgt' (\lLUll~. 1mli:ss 
the pa11 ic mutuall: agree to have such prncccding in :.-.l)tnc othl'r lt)cctlt-: lht:' exact time nut! 
locatitm shal l be deciclcd by Lhe a.rbitratonsl sel1;.117t~<l in acc.:<11Jnnl.'.I.' '\ ith the th~n l'llm.·nt Ruic" 
of ADR Sen ices. fhc arhitramr{s) shal I arph < altt<.m11J substanti\'c hi\\. 1'r tC<lem.I substantl vc 
law \\hl'IC state law is preempted . fhe arbitrator(::>) ;;elected sh.ill h:l\ e tbe p<l\\Cr to ent<,rce th.: 
rigl1ts, remeuics. duties. liabilities. !111d obligations of disco\'cr~ b) th(; rmpn~it1on of The .;;ame 
1em1s. conditions . .mu penalties as can be imposed in til..e c.:ircum!>Wl1t:e!' in a ci' ii aclion h~ ;i 

lOUn \JI t:ompch.:nt Jurisdiction of the State (lf Califomi1t lh~ urhitwlMI SI "hall haw chc pO\\l!r 

Lo grant all legal und c4uitahle remedies pro' iJ~d by l uli l'lmi:.1 la'' and .1,\arJ L·ompcnsator~ 
dnmagi;:-; prm i<ll.!<l b) California lav\ . e:\cepl that pu1uli\c <l:irn,1g..-:-. :.hnll m~t bt> a·wardcd . The 
arhitraLMt.s) "hall prepare in \Hiring and prm idc to the Panic:-. ru1 U\~urd incluJing l'"::lctuul 
finding!:- and lhe li:gal reasom; on which the a\\tml is b;i ... ~·d lhl.! .1rhitn11i1)1l <rnur<l mar he 
enforced through an action thereon brought in Lhc Superior Cuurt for th~ State of Lali fomitt in 
San Diegl' ('ount~ . rt1e prerniling pan~ 111 atl} ·\rtmratmn h~ri:und~r ,h<lll b ... • ll.\\:.tn..lc<l 
reasnnilblc attorne~ ~· foe-.. expert ~nd noncxpen \\ it111.s~ tn-:t~ and an) other cxrcn~s incurrt:d 

12 
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Jin.!cll) or in<lir~cLI) \\ ith saiu Arbitration. including \\ilhClut limitation thl' fol!s u11lJ e:\penses o! 
the arhitrnlor(~). 

' I 11 1 ~ I Ll :C'l 10\ 01' AN AlTl-:l{NATJVl· DISPl Ill l'ROCLSS IS A\ t\ll'lRMA 1 IVl: 
WAIVER OF TI II-: llARTll·S· RIGHTS TU:\ .ll RY I RIAL l 'NDr:R C.i\l ll OR!';IA LA~. 
Cul. C. Ci\. Pro. "ec 631. BY SIGN lt-;G IWI 0\\. F.'\CJ I PAR I Y ft.; 1- XPI I< 111 \' 
\,\J\JVINGJl"RYTRl!\l .A.\.DAL·n-roRli'l'\llj t'\Y \~() .\l I P\RT11·'i f() HI FTlll~ 

\\ \I\! CR \~ l fl I \' y U>llRT AS Tllr \\ \I\ I H RI l)l lR' f) l DT· I~ l.11 ( l I' l'r11L 
~Cl'.. b3 l (fl(~ ). 

JUl<.Y I RrAL ~AIYED: 

fl): ______ _ _ ___ _ 

Q.4. I::ntire A!!.reeml'nt; Am_enc.lmrnt. l'his •\gret'm1:111 oin:.tituti..:s tht: 1:ntin: ugrc1..·mcl1l 
u1thl11g, tlle Parties 1·elml!d ll\ the subject llllllt>I' hl'l'L'lll and .. uper~ede~ all pri\1r ,1gn:~ments. 
undcr:,Lauding::.. unJ letters ot intent relating to the suhjecl matter herc(1f I bif. \grl!Cmt!nl mJ~ 
h~ 3mt.>nded or suppll!mt!ntcd uni~ h) a \\filing C\l\~llleJ h~ dll Parnes I h~ !{e<:i1~1lo.; nl thil­
J\greemen~ are incvrporutcd herein b~ this rclcrl.'1\cl.' 

\J,5. t\oticcs. All notices. requests. de111~1J io or cons~ms hcn:u11<.lcr ... hall bL· in \\ riu11g 
nnJ $hall bi: deem...-J gi\1!11 and rccci\c<l \\hen Jdi'vl.'tcJ. ifddiH·r~J in pc1!>t1J1. \II fonr(~IJays 
alter being, mailed b~ t:cn[licd or register~d mail. pustag.i: prepaid. return receipt requested. lH 

nne ( I) day after being sen! b) overnight Cl>Urier such u:; rc<lernl h·.pr...-::~. tll anJ h) the:: Pani .... -. HI 
the folJm,;ng ut.ldrcsses. nr at '\uch mher addr~'\sc:-. l.l~ the ParLie." rna} th:s1gm1lc b) ~"rillen notkL· 
Ill the manner set lcirlh hcri:-in-

11' Lo l\ [anag.er: ~nCaJ Building Vt:nlun::-.. LLC 

I ~ 
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1f to Old Opl.!rntors: 

~J.6. C oumc,;rnurl!>. I hi:. Agrcc1m:m ma} lie e\.ecmed m tm) mamhcr 1\I .;ouml!rpan~. 
cnch of v. hich sh:,ill he Jn original. bur all of\\ h.it.:h. \.\h~n tak~n together. '"II co11stttute one :md 
the same instrument. 

() 7. G~wcrning Law. This Agreement -.hull ht.: c:on:,Lrunl and go\.cmd in acc:orJan'-'l 
\\ilh the la\ltS orthl! Swtc nf'Califomiu. \\ilhulll rt>lerenCC' (O C1mtl1ct \If'"'' priudpks 

Q.8. Assignment. L'nJess expressl) !:lCl lonh m Lhe comrnr} hcn:m:ibtnc. lhis 
Agrcemenl shall nut be as:,ignable b~ an} f1art~ h1.!rclc1 \\llhout th~ e>..pre~~ \.Hillen .:onscnl 0fthc 
llther Parries: prm itlcd. hm,·1.:H:r. Old Opcralrn:-. n1u) ..i:-.~i g11 their hukl111g intcn.::.t to Mouarch 111 

another legal entil) ll\1t11eJ h) the Old Opi.!rators. und SoC al Bui Ii.ling Vi:nlurt:s. I l ( mu~ as:.ign 
,111 or LJ nor1j,m of its rights and nhligation:- to ~•lll Diego Building Venture~. I I (.' 

9.9 . Wah er. Wai\1.:r of an~ t1grcc1111:nl 11r l1hlig0 Lion set l'Mth in th[:- Agreement by 
ci1hcr l'ar1~ sh~ll nm rm.'' em thai pan) frnm l:.ner insisting upon fuJI perliirmarn.::~ of such 
c.tgreemcnt 01' obligation ;.rnd llO ~ourse orJl'aling. rartial l'l-,.Cn.:isc ur rm~ ddn~ or failure 1ln lht 

ran of a.tl) Part} hcn:to in fiCrcising Ull} righl. p1J\wr pm ikge. ,,, 1t·m~u) unJt:r th1 ... 
,\grecment or an~ related agreement or ini-:trumt'.nt '>hall impair •Jr re-.trict un~ such right. ptl\\l'r 
pm ikge or rcm1:d) or he constrm:d as a '"tli\cr thcri:lor. No \.\tli,cr :1!1all he 'aliJ <'lgam~t an: 
Part~ unlec;s made in "'riting and signed h~ the Pam aguinsL \\ hLllll l'nlorccml..'m ot ~ud1 ~'ai, cr 
i:. :.ought . 

l). l 0. Binding Ufcct. Subject to the prm ii' ions set forth in thi~ Ag.r1:emcnt this 
Agrecmt:ut shall b1.: binding upon and inure tn the hl:nerlt tifrh~ Parties h1..·rcto and upon their 
respective successnr); :md ussign:.. 

4.11. Wai\ er of Rult> ofConsLruc11on I ~ch Par() h:.t<; hatl the opponun it~ m cun~u11 
\\ ith i l;) (')\\ n legal coun:sd in c:onncction with the re\'ic". ~!rotting .• ind n~·~nt iation C\f th!!> 

l..t 
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i\grl'emrn1. •\c<.'1Jrdingl ~. tile rule nl\:onstruction 1h,1t nn~ umhit!Ult~ 111 th1:- . \~rl'emcnt shal I be 
conslrucJ uguinsl the Jralling party shall not appl). 

<),I J S~\ erabilit\. If anyone or more C'lf thc pro' j..,i,1ns 1..1f 111i~ .\~rcement is aJjudgeJ 
10 an~ exH:nr im nlid. uncnforccahle. or romrar:- to Im\ h~ u cmm ol 1.:11mfK'tc:'nt luri:;diccion. each 
and nil of the remaining pro\>isions of this Agreemem \qJJ 1101 be :tlli:ctcd lherd>} and shall be 
Yaiid anJ t'lllon:c::abk to the Culkst extt:nl permiueJ P~ l~l\\ 

9. l3 ~orcc Mait:Ltre. All) Part) !>hall lK· 1.'\<:u:.cJ li11 fadun.:• ::1ncJ dela:-!\ 1·1 perfoi m1:mt·c 
ofits rcspcc li\c obLigations under ll11s Agrc::e11wnt Jul' l~l ~111y 1.'nu~c h~~l1nd llw <.«1n1wl :rnJ 
'"ilhoLtl tbi: fault of such pat1). induding without lim1taLinn. an~ acl ol < •t•d. \Aar. krrnri!>m. biu· 
tcrrorisir'I, rfo1 nr insla't'eclion. la\.\ or regulation. ~trik..:. ilrn 1d. cut lhL1uuke. 1,.1.~1t1.•r shonage. fir~. 
t:xplo:>ion or inability due lo any of tbc afon.:m..:nli11n1.:d cuu:-.::- LP obtni11 nccc~srn-~ lubor. 
materials or fadlitics. fh1s pro\ ision shall not rell'a~~ "ud1 rart} l'rnm usin!,l its nest efforts w 
aw1id M ft'ITltl\'C such cau~e and such Pa11) shnll ct)nt inuc pcrfimnancc hereunder with lbe 
ulmost dispntch \.\ohenc\ er ~uch t:mL"cs are removed. l p\m claiming 1111: ~uth e-.:cu..;;c or de la: fur 
no11-pcrl·1lr111uncc. such Part: shall ~i\ c prompt \.\rinen notice lhereor l\.' the 1lthcr Part). proY11led 
that Crulu1c tu g.1,c: '-lldl uulice sball 1101 i11 ail) "a) limit thc 111l1.:1a1irn1 lJfthis JJIO\ i~inn. 

1>.14. Authorization for .\grccmcnL r hc l.'.".1.'t:Uli1.111 t111J pcrt~1rMan1-..: tll lhi<: A!l-rccmcnl 
hy Cl1!npan~ .md ~1anager han~ been dLtl~ aul.hurited b~ <111 ncu.·ss~1~ l~ms. re-solulion.,, an,1 
corporate m pannership actil)Ll. and this Agrel.'mcnl 1.:m1:,ti1u11:-. tht- 'al1J and \!nfon:eal'ile 
obligation~ nl·( ompany anJ Manager in accordarn:.: \\ith It'- llnn" 

9. I" Omy to Cooperate. fhe Panic"> ad.nu\' le<l~t" Lhal Llw [\u 1i1:~ · 111ulual 1.:0Gpcrillit1n 

is aiticnl !(1 tl\e ~thility of Manager and Company tu perform "ll~cessti.ill~ and ~llki<!n1J~ H!:­
clutic;; hcmmc.lcr. Accordingly. each pany agrees lo ~<wr~·ralc I 1111)' \\ ith Lh\'. Plht:r in formulating 
and impll:menting gouls anJ obj~ctive:. which urc in (\1111pan~ ·, be~t iult!resb-

9. lo Proprietary and Confidenriul Tn fomuu ion. ' I h~ Pn11ics agree with regard to 
Contiucntiul lnfornrntion tliot Munager mo~ be g:i\ en or obtain m; u r~sull lll"t-.ln.nagcr's 
pt::dt1rn1li111.:e unJcr lhjs Agret'ment. o r vice \'t:l'iCJ, sud: C'o11 lilh.:11tiul !J1forn1illiun is st'crt:l. 
cMlidentiul and propm~tal'). and shall tie utilized onl~ lcir thl)~~ rurro~-..·~ ol tht~ Agt\.'CllH!nl or as 
othcnvb1.: diJ't·ctl.'d or agreed IP in writing. Th~ tcnn · Cnnlhknttal lnt(1rm:.llino·· means an) 
infornnltil1n or l...tW\\ ledge cm1ccming or in tlll'I \~U\ rdatt•ll to the pr:tl'l1..:e~. pncintl. acti,-il1t•s 
slrnlcgic1'. hu-:.in.:ss plan:;. financial plans. trade 5ccrcl~. 1d..iunn~hir:-. and n1cthl1dl1lng) ol 
Operations nr the nusiness. perli.mnance of the AJminislr..tlJ\t' ~Cf"\ IC'l.'S'. or uthcr mall~r relJung 
Lo l.h.:? hu~incs~. l he Parlies ::hall takt> appnirri,Ut a1.:ci,1n lL' .. ·thurc 1lun .1ll ~mpli~ycl!s pcmmt~J 
acct::ss 10 Confidential lnfom1atiun ttre a\\ an: of its confiJc1111.1J anu pr0pnct1U) nature and tht> 
restrictions placed on ils use. The Parties ~hall not n:p1·oduc!.' \\r t.:•1py th~ Cuntidcntitil 
I nfom1acion ol" thc l umri.ln) . or uny purt lhcrcot: in um 111.1n11cr ,11hcr than is necessary lo 
rerform under th1~ ·\gr1.'i!n1e111. l:lll(f no Pm!~ -.lrnll disdos~ 11r 1lthemhe ma._e Lh(! ConfiJenual 
[nformatiun nvuilubk lo any olh~r person. ~orporilti<'"· \II' <'\her i:rll tl) ~\\.·~pl I<' the oth~r Part~. 
or as othl.T\\ isc r<:quircd b) la". 

lJ 16 I All Confidemial lnfonnution i:o11:1titu1~ ... , u \'aluabk. i:11nfokntial, special and 
un1qu~ u.sset. ·1 he Partks reCL>goiz~ that tht' Ji;cll)Sllr~ 111 c onlithmtittl rnrorrnulion ma)' gt\ t' risl' 

'M.: .. ,.. { µ 



4153

to irr~parnblt! irtju0 or dnm:.igc tbm are difticull t11 cakulJlc. anJ "h1t:h cannol h.: adeq1t\ltch 
compl·nsa\~'tl b> monetar) damages. Accordlagl~. in the l'\l.'111 Pl an~ 'l\lbllon or threatened 
'iofatton of th\? confidentiality provisions of lhi~ Agrc...:ment. a Mn-\ ioJating Pany shall be 
t'ntitkJ h' an injunction r~straining such violalivn. 

<>.17 AJJiuonaJ .\ssurances. fh'" pnn 1siorb or till~ .\grccllltlll ~hull bl.'. ;o;df-opcraU\\.'. 
and sh..tll l\Ot rl.!quirt' further agreemt:'nt b~ thl.' Puni~s: pro\ ided. hO\\ \.'Vir!L at th~ r~LjUl:'S[ or either 
Pnrt) . the other Purl) :sha.11 ~xc;cul~ such aJd ltional 1 n-.1rurnent:- ,mJ lal..t> -;ud1 additwnal act1t a;, 
arc re1L1;011nble ~rnd ;t(\ the requesting Pa11) may Jeem neces-.ar~ to et'lct:10a1e tllir .. \l11·eernent. 

9.18 Consents, 1\pproYals. and fa.crci;,c ul Db~:n.:uon. \\ hene\cr 11i~ r1::quin.::-. 1111~ 

cOl)Sent M approval to he given by eilht:t Part~ . 01 citllcr Pwt; 1l1u!->l ur '"'') l!'X~rcise tl i s<:r~ti1.m. 
and ::1\{;t':pl v.h1:r1: -.pecilicaJI~ scl frnih LO the ct1ntr;.11'), the Pt1rli1.:-, <1grc1.: thur !'ilH.:h i.:o!1scnl or 
<.ipproval shall not be unreasonably \\ith.ht'ld or ddayed. Jnll thm s11ch tliscreLion shall b-: 
reusonahl) cxcrcis1:d. 

'). 19 l hird 1~arti. Beneficiaries. [ .xccp1 as uthcrwbi.: provi"kd herein. thi-; ·\~·cement 

-;ha ll nol i.:onti:r c1n> rights or remedies upon an~ per<:nn nrlwr tlmn \tanager .md Cl\\ ner anti their 
rc.pcc1ivc successor:; 1:111d permitted assigns. 

l!f 16 
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fl\ W f l Nl::S'-1 ~ I ll:Jli:OI-. the Parties agn:t· I\ 1 thl" IN\:gnin!,! tl"rms ot' .1greement through 
the execution tielo" b) their re~-pecthe. du!) authori7~J rt>rrt':>l•nlalJ\l:~ as L•f Lbe Lffocti\(' lJnte. 

B)·:~--
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SETTLEMENT AGREEMENT 

This Settlement Agreement ("Agreement") is entered into by and between Montgomery 
Field Business Condominiums Association ("Association"), Balboa Ave Cooperative 
('Balboa"), San Diego United Holdings Group, LLC ("SDUHG"), Nfotis Malan ("Malan"), 
Razu.ki 1nvestmenrs, LLC ("Razuki LLC"), and Salam Razuki (' 'Ra:zuld"). Tue Association, 
Balboa, SDUHG, Malan, Razuki LLC and Razuki are sometimes referred to in this Agreement 
individually as a "Party" or collectively as the "Parties." Tht Parlits agrte as follows: 

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

l.l The Association is a California mutual bene fit corporation that was 
organized on Dr about June 19, 1981 pursuant to its Articles of Incorporation, dated May 27, 
1981 filed with the California Secretary of State. The Association was organized and operates as 
a Commercial or Industrial Common Interest Development as defined by Civil Code section 
6531. The Association is also a "Condominium Project" as defined by Civil Code section 6542. 
The Association consists of certain commercial real property, including 62 office and industrial 
writs, located within the City of San Diego, State of California (" Units"). 

1.2 The Units are subject to the Association' s governing documents (as that 
tenn is defined in Civil Code section 6552), including, but net limited to, the Declaration of 
Covenants, Conditions and Restrictions for Montgomery Field Business Condominiums 
("CC&Rs") recorded on July 31, 1981, as Document Number 1981-242889, in the official 
records of the San Diego County Recorder, as amended from time to time. The Units are also 
subject to a valid and enforceable 2015 Amendment to Declaration of Covenants, Conditions and 
Restriction~ for Montgomery Field Business Comluminiums Assol;iatioa, dated February 26. 
2015, recorded on March 2 , 2015 as Document Number 2015-0093872 ("2015 Amendment"). A 
true and correct copy of the 2015 Ainendment is attached to this Agreement as Exhibit " l" and is 
incorporated herein by reference. The 2015 Amendment was adopted by the Association 
pursuant to a valid vote of the Members of the Association (as defined in Sec1ion 16 of the 
CC&Rs), which took place in January and February 2015. In summary, the 2015 Amendment 
generally prohibits marijuana activities within the Association including the Units. In the 20 l S 
Amendment, '1\1arijuana Activities'' are defined as the "consumption, cultivation, manufacture, 
processing, possession, sale and/or distribution of marijuana and/or cannabis-related or cannabis­
containing products and/or the operation of a medical marijuana collective, a medical marijuana 
cooperative, a medical marijuana dispensary, or a marijuana business for the sale of any 
marijuana product." 

1.3 On March 20, 2017, upon the recording of a Grant Deed, dated March 2, 
2017 (recorded in the Official Records of the San Diego County Recorder), SDUHG became the 
record owner of two units within the Association located at 8863 Balboa Ave #E and 8861 
Balboa Ave #8 (the "SDUHG Units"). The SDUHG Units weretransferred from R.azuki LLC to 
SDUHG pursuant to this Grant Deed. In addition, Razuki LLC obtained a Deed of Tn1st with 
Assignment of Rents,. which was recorded against the SDUHG Units on March 20, 2017 as 
Document Number 2017-0126557 recorded in the Official Records of the San Diego County 
Recorder. Malan is the managing member of SDUHG and Razuki is the principal member of 
Razuki LLC. 
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1.4 In or abollt April 2017, pursuant to Conditional Use Pennit No. 1296130 
&863. B~t~oa Ste E MMCC - Project No. 368347 ("CUP"), granted by City of San Diego 
Plallning Commission, which is attached as Exhibit "2" and incorporated by reference, the 
Defendants, either individually or jointly, began some Marijuana Activities within the SDUHG 
Units. 

1.5 On May 26, 2017, the Association commenced a civil enforcement action 
against the Defendants in San Diego County Superior Court, case number 37-2017-000 l 9384-
CU-CO-CTL ("Action") to enforce the CC&Rs and the 2015 Amendment against the Defendants 
related to the Marijuana Activities occmring at the SDUHG Units. In the Action, Defendants 
raised numerous defensed to the vaLidity or enforceability of the 2015 Amendment. 

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

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

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

1.9 As set forth in this Agreement. the Parties wish to forever settle, waive, 
and release any and all a1legations. causes of action and claims, whether known or unkno~n, 
arising from or related to tbe Action by or between the Parties other than those claims 
specifically excluded from the releases herein. 

2. Agreement. 

In consideration of the recitals, terms, prorillses, conditions, and mutual covenants 
contained herein, the Parties agree as follows; 
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2.1 Settlement Payment. Defendant Malan shall pay the Association $142,572 
(One Hundred Forry-Two Thousand, Five Hundred Seventy-Two Dollars) for its attorneys' fees 
and costs incurred by the Association in the Action (the "Settlement Payment"). The Settlement 
Payment shall be paid by certified ~heck, money order, or wire transfer made payable to the 
"Epsten Grinnell & Howell Client Trust Account" and delivered to the attention of Mandy D. 
Hex.om, Epsten Grinnell & Howell, APC, 10200 Willow Creek Drive, Suite 100. San Diego, 
California 9213 l. The Settlement Payment shall be paid in the following manner: 

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

2.1.2. The remainder of the Settlement Payment, or $92,572 (Ninety-Two 
Thousand, Five Hundred Seventy-Two Dollar~). shall be paid in 15 monthly installments in lhe 
amount of $6, 171.47. The first $6,171.47 installment payment shall be made on or before April 
I, 2018 and continuing on the first day of each successive month until the remainder of the 
Settlement Payment is paid ("Remaining Monthly Installments"). 

2.2 Use Variance. ln exchange for tbe Settlement Sum and for other valuable 
consideration as set forth herein, the Association shall pennit Defendants to conduct Marijuana 
Activities and have anned guards as permitted by State and local law including the appJicable 
governmental authorities from the City of San Diego. The Marijuana Activities may only occur 
within the SDUHO Uails and/or the Proposed Production Facility as allowed by stat~ and local 
law ("Use Variance"). The Use Variance shall be applicable to and run with Defendants only. 
The Use Variance shall be immediately and automatically revoked upon saJe or transfer of the 
SDUHG Units or the Proposed Production Facility. HoweverJ tbe Board of Directors of the 
Association may approve a transfer of the Use Variance or approve a new Use Variance to 
another person or entity ("Transferee") for the SDUHG Units, but such transfer will require a 
new written agreement between the Association and any Transferee under the same tenns and 
conditions of this Agreement including compliance \.\rith Sections 2.2, 2.3, 2.4, 2.5, 2.6, 2 .7, 2.8, 
2.9, 2.10) and 2.11 herein (unless perfonnance is complete as to those specific provisions) and 
any other conditions that the Board deems necessary. Furthermore, an agreed transfer of the Use 
Variance to a Transferee will not waive or dispose of any other obligations imposed on 
Defendants pursuant to this Agreement that may be due or performed prior to any transfer. 

2.2.1 The Parties agree that the 2015 Amendment is valid and 
enforceable. However, the Association agrees to provide the Use Variance for Marijuana 
Activities and armed guards even if st1ch activities violate the 2015 Amendment. The Use 
Variance does not act as a waiver of the Association's ability to enforce its governing documents 
against any Unit owner within the Association including but not Limited to any Party to this 
Agreement. 

2.2.2 The Use Variance shall be in effect as long as Defendants are in 
compliance with this Agreement, the Stipulation, any applicable Conditional Use Permit, and 
state and local laws pertaining to Marijuana Activities. [n the event of a dispute between the 
Parties rdated to the Use Variance, the Parties agree that sud1 dispute shall be made pursuant to 
an application or motion (with at least 16 court days prior notice) to enforce this Agreement 
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which allows the non-moving party the opportunity to file an opposition. If the Association 
prevails on such a motion or application, Judgment sha11 be entered and lhe Use Variance will be 
deemed revoked. 

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

2 .2.4 Should any D~fomlants or their Transfor~e(s), their/bis/ils agents or 
representatives serve on the Board of Directors of the Association, they/he/she/it shall not 
participate in any decisions on behalf of the Board. the Association, or a Committee of the 
Board, that relate to the Use Variance, this Agreement, or the Stipulation. 

2.3 Payment of Insurance. The Association currently has a package poJicy of 
insurance with Farmers. A true and correct copy of the Certificate of Insurance and Memo to 
Mortgage Processors is attached herewith as Exhibit "3" ("Insu~ance Policy"). The Association 
currently has tbe following deductibles: (i) $0.00 for Commercial General Liability Deductible; 
(ii) $500 for Directors and Officers (D&O) Deductible; (iii) $2,500 Property Deductible; (iv) 
$2,500 Crime Deductible (Money/Fidelity); and (v) $2,500 Cyber Liability Deductible 
(collectively ,'Association Deductibles" or individually "Association Deductible''). Tl1e current 
annual premium for the Association's Insurance Policy is $14,000 ("Premium"). Defendants 
agree to the following insurance obligations: · 

2.3.1 Should the Association's Insurance Policy be cancelled or not 
renewed because of or related to, in whole or in part, Defendants' Marijuana Activities or am1ed 
guards, tbe Association or its authorized insurance agents and/or brokers, at its sole and 
exclusive authority and right, may procure or obtain an aHemative insuran<.:e polili-y or policies 
for the Association. Defendants shall not interfere with the Association obtaining any insurance 
proposal. quotes or policies. 

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

2.3.3 Beginning May 1, 20 18 and during the time that Defendants 
conduct Marijuana Activi6es or have armed guards 'v\>ithin the Association, Defendants shall pay 
the Association's insurance premiums. The Association agrees to send a demand for payment 
which shall include a copy of the invoice or notice of the required premium for the Ass0ciation 
insurance policies ("Insurance Notice"). Defendants agree to pay the Association premium 
within 30 days of receipt of such Insurance Notice. 
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2.4 Payment of Association Water and Sewer Costs. Beginning on March l, 
2018, Defendants shall reimburse the Association any and all water and sewer costs above 
$500.00 per billing period, which is every two months. The Association agrees to send a demand 
for payment to Defendants for reimbursement of these water and sewer costs, which shall 
include a copy of the invoice or bill ("Water Bill Notice"). Defendants agree to pay the 
Association's water costs above $500.00 within 15 days ofreceipt of the Water Bill Notice. 

2.5 Payment of Common Area Asphalt Costs. Beginning no earlier than 
September 1, 2018 and every five years thereafter, as long as this Agreement is in effect, 
Defendants shall pay or reimburse the costs for asphalt repairs, re-sealing, restriping, and re· 
stenciling of the common area parking stalls or parking spaces of the Association driveways and 
parking lots within the common areas of the Association ("Asphalt Costs"). The Parties agree 
that the Association will obtain a quote prior to obligating Defendants to the Asphalt Costs and 
present the quote to Defendants. In the event Defendants deem the quote too high, the Parties 
agree that the Association shall present three proposals or quotes from a licensed contractor and 
Defendants will be obligated to pay to the Association the lowest proposal for the Asphalt Costs. 
However, the Board of Directors of the Association will continue to have the authority to choose 
or select the contractor that will ultimately perform the work. 

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

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

2.7 Payment of Sew~r Line Costs. 

2. 7. J Defendants agree to hydro-jet tbe sewer line(s) associated with the 
SDUHG Units on or before April 1, 2018 and annually thereafter if the Association deems 
annual hydro-jct service is required or necessary to the SDUHG Units. lf the sewer lines 
a<;sociated with the SDUHG Units or the Pmposed Production Facility require repair, 
replacement or other ancillary work to be perfonned, Defendants shall reimburse the Association 
for any such costs upon receipt of a written demand by the Association within 60 days. 

2.7.2 Between December l , 2020 and March l, 2021, Defendants agree 
to pay the cost to replace the Association's main se,ver line ("Sewer Line Replacemen1"). The 
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Parties agree that the Association will obtain three quotes from a Licensed and insured p lumber 
prior to obligating Defendants to the Sewer Line Replacement and prese.nt the lowest quote to 
Defendants. Reimbursement of the cost of the Sewer Line Replacement shall be due within 60 
days upon receipt by Defendants of the lowest proposal received by Defendants from the 
Association. 

2.8 Water Valve Costs. Defendants shall r:eimburse the Association for the 
costs to replace 8 shut-off or shut down valves (one of each building) ia addition to related new 
meter vales (5 total) ('Water Valve Costs"). The Association will obtain a total of three quotes 
from a licensed plumber and Defendants will be required to pay to the Association the lowest 
proposed amount. Payment of these Water Valve Costs shall be due within GO days upon receipt 
by Defendants of the invoice or proposal from the Association. However, the Board of Directors 
of the Association will continue to have the authority to choose or select the contractor that will 
ultimately perform the work, provided that such reimbursement or payment will not be due 
before December 1, 2019. 

2.9 Signs. Defendants agree that they cannot erect any signs for any Marijuana 
Activities or ofherwise on the common areas of the Association Wlless such signs are first 
approved by the Board. The cunent signs on the Units will be approved by the Board of 
Directors of the Association at the Board meeting in February 2018. 

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

2.1 l Indemnification. Defendants hereby agree to and shall indemnify, ho ld 
hannless, and defend. at their own cost and expense, the Association and its employees, agents, 
officers, directors, board members, or representatives (collectively, "Association") from and 
against any and atJ losses, damages, judgments, rulings, settlements, claims, demands, actions, 
complaints, lawsuits, arbitrations, mediations, costs and expenses, including attorney's fees and 
costs (c01lectively "Claims" or jndividually "Claim") incurred by Association related to or 
resulting from any i:md all claims asserted or brought against Association in connection with the 
Marijuana Activities or anned guards involvfag the Defeod.ants. Defendants further agree to 
defend, promptly and diligently, without comprotnising any deadlines impost:J by law, at tht:ir 
sole expense, any such Claims brought against the Association or against the Association and/or 
Defendants, and to reimburse tbe Association any m0nies Association may have had to advance 
or pay to Defendants to protect the Association from such Claims (although nothing herein shall 
be construed to require Association to do so) or as tne Association is required to pay by law or 
regulation or in order to avoid a fine, penalty, or forfeiture, or otherwise is paid hy the 
Association in connection with, or as an expense, in defense of any Claim relating to Marijuana 
Activities or armed guards within the Association. This indemnification provision and its 
obligations shall be covered by any applicable insurance coverage(s) and for purposes of such 
insurance, Defendants shaU list the Association as an adilitional insured party. The provisions 
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and obligations of tllis Indemnification paragraph shall survive for as long as the Use Variance is 
in effect or in use. 

2.12 Stipulatfon. The Pat1ies shall enter i11to the Stipulation for Court 
Jurisdiction to Enforce Settlement Upon Default Pursuant to Code of Civil Procedure Section 
664.4 and Entry of Judgment Upon Default; Proposed Order Thereon, a tn1e and correct copy of 
which is attached herewith as Exhibit "4" ("Stipulation")- The Parties shalJ also execute the 
proposed Judgment as to fonn only, which is attached herewith as Exhibit "5." The Judgment 
shall not be filed unless and until there is an adjudic.ated violation pursuant to Code of Civil 
Procedure section 664.6. The Parties further understand and agree that this Agreement will be 
attached as an exhibit to an application or motion should Party be required to tile a noticed 
application or motion to enforce the terms of this Agreement pursuant to Section 2. l 7 herein. 

2.13 Dismissal of Avila Restraining Order. Contempt, and Appeal. Balboa, 
SDUHG, Malan and Association agree that they will, in good faith, attempt to obtain a dismissal 
of the restraining order against Board President, Daniel Burakowski and dismissal of the related 
contempt and appeal, in exchange for a mutual waiver of fees and costs by the parties in that 
action and appeal, entitled Anthony Avila v. Daniel Burakowski, San Diego Superior Court Case 
Number 37-2017-00020519-CU-HR-CTL and Court of Appeal Case N umber 0072772. 

2.14 Dismissal of Action. Within seven business days upon the receipt of a 
fuJly executed copy of this Agreement and the Stipulation, the Association shall file a 
Conditional Notice of Settlement using JudiciaJ Council Form CM-200 indicating that tJ1e 
settlement is conditioned on obligations not to be performed until after payment of the 
Settlement Sum as set forth in Section 2.1. Upon payment of the Settlement Payment, the 
Association shall tile with the court the attached Stipulation with the court in order to effectuate 
the execution of the Stipulation by the court and to obtain dismissal of the action without 
prejudice pursuant to the StipuJation. TI1e Parties understand and agree that the Association may 
appear ex parte in this Action only to obtait1 t he court's agreement and signature to retain 
jurisdiction as set forth io tbe Stipulation after the payment of the Settlement Payment 

2.15 Mutual Release of Claims bv the Parties. With the exception of 
his/her/its/their respective rights and obligations created pursuant to this Agreement and the 
Stipulation, and as otherwise set forth in this Agreement or the Stipulation, upon exe.cution of 
this Agreement and the Stipulation, and upon completed performance of Sections 2.1 herein, 
each Party hereby forever mutually n:kases and discharges each other Party hi:s/ber(its/their 
predecessors, successors and assigns and his/her/i ts/their respective officers, agents, directors, 
employees~ other representatives and shareholders, from any and all claims including, without 
limitation, rights, defenses, demands, causes of action, liabilities, suits, obligations, 
controversies, damages, losses, expenses, penalties, costs, attorney's fees, and expenses of each 
and every kind and narure wharsoever, whether known or unknown, suspected or unsuspected, 
fixed or contingent, based upon, related to1 or arising out of the Action related to this Action (the 
"Released Claims;,). 

2.16 Waiver of Civil Code Section 1542. The Parties acknowledge this 
Agreement and all releases and waivers contained herein are intended to and do apply to all such 

7 



4163

If to Salam Razuki or Razuki Investments, LLC, then to: 
Douglas Jaffe 
Law Offices of Douglas Jaffe 
501 West Broadway, Suite 800 
San Diego, CA 9210 I 

If to Association, then 10: 

Mandy D. Hexom 
Epsten Grinnell & Howell, APC 
10200 Willow Creek Road, Suite 100 
San Diego. CA 92131 

3.2 1ndependent Counsel. The Parties have been represented or have had the 
opponunity to be represented by independent e<,>unsel of their own choice throughout any and all 
negotiations which preceded the execution of this Agreement. Each Party executed this 
Agreement with the consent and upon the advice of sald independent counsel including with 
respect to the meaning of California Civil Code section 1542. The Parties have conducted their 
own independent investigation and relied upon their own advisors and attorneys regarding the 
settlement and terms of this Agreement and are entering into this Agreement on their own free 
will. 

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

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

3.5 Integration. This Agreement and Stipulation memorializes and constitutes 
the.: final expression and understanding oolwec.:n the Parties as to the claims being releas-ed herein, 
the complete exclusive statement of the Agreement, and supersedes and replaces all prior 
11egotiations and agreements whether written or oral. The Stipulation is incorpuratt:d bt:rein. 

3.6 No Ora~odifi~atiQn qr Modification by_ [nterested Defendarits. This 
Agreement may only be amended or modified by a writing signed by the Parties. 

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

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

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

3.10 Captions. Sections, paragraphs, captions and/or headings contained in this 
Agreement are inserted for reference and convenience, and are not intended to define, limit, 
e.xtend or otherwise define the scope or content of this Agreement or aoy provision hereof and 
shall not affect in any way the meaning or i ntcrprctation of this Agreement. 

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

J, 12 Facsimile or Electronic Signatures. This Agreement may be executed and 
signature pages exchanged via facsimile. Upon receipt via facsimile by all Parties, each executed 
signature page, combined with other original signature pages, shall be deemed an original and 
shal l constitute one Agreement whfoh shall be binding upon and effective as to all parties. A 
signed copy of the Agreement transmitted by facsimile machine, or other electronic image, will 
have the same force and effect as an original signature. 

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

3. 14 Effective Date of Agreement. This Agreement shall beoome effectiye 
upon the date jt is last signed by the Parties (the "Effective Date'') and upon all Parties executing 
the Stipulation. 

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

EACH OF THE UNDERSIGNED HEREBY DECLARES THAT THE TERMS OF THIS 
AGREEMENT HA VE BEEN COMPLETELY READ AND ARR FL'LLY UNDERSTOOD, AND 
BY EXECUTION HEREOF VOLUNTARILY ACCEPT THE TERMS WITH THE INTENT TO 
BE LEGALLY BOUND THEREBY. 

Dated: _______ _ BALBOA A VE COOPERATIVE 

By: 

Title: 
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Dated: ------- SAN DIEGO UNITED HOWJNGS GROUP~LLC 

By: 

Title: 

Dated:-------
NINUS MALAN 

Dated: MONTGOMERY FIELD BUSINESS 
CONDOM rNlUMS ASSOCIATION 

By: 
Daniel Burakowski 
Board President 

Dated: MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION 

By: 
Glenn Strand 
Vice President 

Dated: MONTGOMERY FIELD BUSfNESS 
CONDOMlNIUMS ASSOCIATION 

By: 
Chris Williams 
Secretary 

1 l 
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Dated: ------- RAZUKI INVESTMENTS. LLC 

By: 
Title: 

Dated: ___ _ __ _ 
SALAM RAZUKI 

l2 
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Recording Requested By: 

MONTGOMBRY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION 

When Recorded, .Return To: 

MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION 
c/o Epsten Grinnell & Howell APC 
10200 Willow Creek Rd., Suite 100 
San Diego, California 92 I 31 

DOC# 2015~0093872 

IDJ'IUllDmn1111•1111111 
Mar 02, 2015 01 :34 PM 

OFf IOIAL RECORDS 
Ernest . Oro1anburg,Jr .• 

SAN OlEGO COUNTY RECORDER 
FEES: $35.00 

1.015 AMENDMENT TO DECLARATION OF COVENANTS, CONDITIONS AND 
RESTRICTIONS FOR 

MONTGOMERY FIELD BUSINFSS OONDO~fiNIUMS ASSOOATION 

NOTJC !l: 
(Govt. Code §11956.1) 

IF THIS DOCUMENT CONTAINS ANY RESTRICTION BASED ON 
RACE, COLO~ RELIGION, SEX, GENDER, GENDER IDENTITY, 
GENDER EXPRESSION, SEXUAL ORIENTATION, FAMILIAL STATUS, 
MARJTAL STATUS, DISABILITY, GENETIC INFORMATION, 
NATIONAL ORIGIN, SOURCE OF INCOME AS DEFINED IN 
SUBDIVISION (P) OF SECTION 12955, OR ANCESTRY, THAT 
RESTRICTION VIOLATES STATE AND FEDERAL FAJR HOUSING 
LAWS AND IS VOID, AND MAY BE REMOVED PURSUANT TO 
SECTION 12956.2 OF THE GOVERNMENT CODE. LAWFUL 
RESTRICTIONS UNDER STATE AND FEDERAL LAW ON THE AGE OF 
OCCUPANTS IN SENIOR ROUSING OR HOUSING FOR OLDER 
PERSONS SHALL NOT BE CONSTRUED AS RESTRICTIONS BASED 
ON FAMILIAL STATUS. 
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THIS AMENDMENT is made on this 13th day of February, 2015, by MONTGOMERY 
FIBLD BUSlNESS CONDOMINIUMS ASSOCIATION, a California nonprofit mutual benefit 
corporation ("Association''), with reference to the following: 

RECITAJ,S 

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

B. The Property was developed in part as a "Commercial or Industrial C-Ommon 
Interest Development" as defined in section 6531 of the California Civil Code, and as a 
"Condominium Project'' as defined in section 6542 of the California Civil Code, and currently 
consists of Office Units, Industrial Units and Exclusive Use Areas as s.hown on the 
"Condominium Plan" recorded July 31, 1981 as Document No. 81·242888 in the San Diego 
County Recorder's Office. 

C. The Property is currently subject to the covenants, conditions, restrictions, right~, 
reservations, easements, equitable servitudes, liens and cbarges set forth in the "Declaration of 
Covenants, Coµditions and Restrict.ions for Montgomery Field Business C-Ondominiums" recorded 
on July 31, 1981 in the Official Records of the San Diego County Recorder as Document No. 
81-242889 ("Declaration"), and all amendment thereto, including but not limited to the First 
Amendment to Dedaration recorded September 14, 1989 as Document No. 1989-495903, and 
the Sec-0nd Amendment to Declaration recorded on August 24, 1999, as Document No. 
1999-058290 J. 

D. The Association and its Members desire to amend the Declaration as set forth 
below. By this 2015 Amendment, members representing at least seventy-five percent (75%) of 
the total voting power of the Association desire to amend certain provisions of the Declaration. 

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

F. The undersigned President and Sec1et:my of the Association certify that at the time 
the ballots were counted the number of members in good standing and entitled to vote on matters 
related to the Associiition at the Special Meeting was 740. The w1dersignedPresident and 
Secretary of the Association certify that, to the best of their knowledge, the affirmative vote or 
written consent of at least the required percentage of Association Members has been obtained. The 
vote was 660 in favor of approval and 40 disapprovals, a total of700 ballots were submitted out of 
total possible 7 40 eligible voters; 

F. Each of the definitions contained in this 2015 Amen,dment shall be the same as 
those set forth in 1he Declaration except where such tennis spedfically deleted, amended or 
modified herein. 

2395930v1 1 
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G. Notwithstanding any other provisions in the Declaration, the provisions of this 
Aroeiidment shall apply and shall prevail in any inconsistency between this Amendment and the 
Declaration. 

NOW, TIIBREFORE, pursuant to and in accordance witb tho provisions of Corporations 
Code Section 7513 and Article XIll, Section 2 of the Declaration, the Declaration is hereby 
amended as stated below: 

Article \'1, of1be Declaration of Coven.ants, Conditions !lild Restrictions for 
Montgomery Field Business Condominiums, sball be amended to add the following la11guage to 
the " Use Restrjctlons": 

Section 20. Cultivation, Manufacture, Possession, Processing, Sllle 

and/or Distribution of Marliuana Prohibited. The Associalion hereby 

implements a program to prohibit the use of Units for the consumption, 

cultivntion, manufacture, processing, possession, sale Md/or distribution of 

marijuana and/or cannabis-telated or -containing products ( .. Marijuana 

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

mruijuana cooper.ative, or a medical marijuana dispensary (collectively "Medical 

Marijuana Distributors"). The Association and its members have detcrminOO 1he 

following: 

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

permitted to be more restrictive than public laws and z.oning uses. Mullaly v. Ojai 

Hotel Co. (1968) 266 CA2d 9. To 1he extent such uses are pennitted by law, the 

owners of this devefopment have determined to make clear their desire to prevent 

uses which may otherwise be permissible at law. Accordingly, wlulc Article VI, 

Sections 1 and 16, of this Declaration likely provide the A~ociation with 

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

ma.cijua11a, the tlueat posed by the possible presence of persons or busi.n.esses 

geared to Matijuana Activities or operations ofMedical Marijuana Distrlhmors, 

warrants additional clarity in this Declaration and the owners accordingly wish to 

prohlbit all such activities to the greatest possible extent; 

(b) Marijuana Manufacture, Cultivation, Possession and Distribution 

violates federal law. (21 USC Section 841 (a){l).) 

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

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

2 
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(d) The presence ofa Marijuana Activities aod/or the operation of 

Medical Marijuana Distributors would likely create parking nnd traffic flow 

problems for all Members; 

(e) The carrier oftbe Association's master ha1.ard insurance policy has 

informed the Members that the increased ha2ard presented by Marijuana 

Activities and(or tho presence of Medical Marijuana Distributors due to high theft 

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

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

of tl1c Association to uncoverod financial loss; 

(f) The canier of the Association's master ba?Nd insurance policy has 

further informed the Members that associations whose units are involved in the 

1>alc or distribution of medical marijuana are ine1igible for insurance coverage; 

(g) The pre!!ence of Marijuana Activities and/or the pTesence of 

Medical Marijuana Distributors would likely decrease the property value of all 

Units; 

(b) The California Supreme Court has concluded, "[N]elther the 

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

not the [Medical. Marijuana Program (Health & Safety Code§ 11362.7 et seq.) 

C'MMP")] exJlTessly or impliedly preempts the authority of C.alifomia cities and 

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

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

enforce such policies by nuisance actions . ... [The CUA and the MMP]1-emove 

state-level 1,.Timinal and civil sanctions from specified medical maJ·ijuana 

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

medical marijuana; or grant a .. right" of convenient access to marijuana for 

medicinal use; or override the zoning, lice1lSing, and police powers of local 

jurisdictions; or mandate local accommodation of medical marijuana 

cooperatives, collectives, or dispensaries."( City ofRtverstde v. lnland Empire 

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

Therefore, notwithstanding anything in this Declaration to the contrary, 

the use of any Unit for consumption, cultivation, manufacture, processjng, 

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

2395930\!1 3 
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containing products ("Marijuana Al;tiv itie:s") and/or lht: operation of a medical 

marijuana collechve, a medical marijuana cooperative, or a medical marijuana 

disi>cnsary (collectively "Medical Marijuana Distributors"), is prohibited. 

IN WITNESS WHEREOF, the undersigned have executed this 2015 Amendment to 
Declaration of Covenants, Condit ions a nd R esb'ictions for Mou tflomery Field Businc~s 
Condominiums Association, on this~. day off ebruary. 20 l S. 

MONTGOMERY FrElD BUSfNESS CONDOMIN l"UMS ASSOClATlON, 
a Californ ia nonprofil mutual benefit corporation 

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

STATE OF CALJFORNlA 
SS. 

COUNTY OF SAN D.IEGO 

On 1-e.J-. c:?-{r , 2015 before mc,A.(4yp /};/ft / / o , Notllf)' Public, personally 
appeared Pa.r1 B Uta kawski Md &fWard 1011 , proved lo me on the basis 
of satisfactory evidence to be the persons whose names are subscribed Lo the withjn insrmment and 
uclmowledged to me that they executed the same in their authorized capacities, and that by their 
signahires on the instrument the persons, or the entity tlpon behalf of which the persons acted, 
executed the instrument. 

1 certify .under PENAL TY OP PERJURY under the laws of the State of California that the 
foregoing para6'Taph is true and correct. 

Witness my hand and official seal. 

Notary Public 

2395930v1 4 
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EXHIBIT A 
LEGAL DESCRIPTION 

The Southwesterly 219.55 feet of the Northeasterly 41355 feet of Lot 9 in the City of San Diego 
Industrial Park Unit No. 2., in lhe City of San Diego, County of San Diego, State of Califomia, 
according to map thereof No. 4113, filed in the Office of the County Recorder of San Diego 
County. March 12, 1959. 

Assessor's Parcel Numbers: 369-150-13-01 through 369-150-13-46 

:1.3Q6930v1 5 
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CERTIFICATE OFBOARDPRESIDENT AND SECRETARY 

OF 

MONTGOMl:RY FIELD BUSINESS CONDOMINIUMS ASSOCCATlON 

A California Nonprofit Mutual Henefit Corporation 

We, the undersigned, do hereby certify: 

That we are tbe duly elected President and Secretary, respectively, of Montgomery Field 
Business Coudominiums Associi:ttion. a California non-profit, mutual bunetit corporation. 

That the foregoing 201.5 Amendment to Article VI of the "Declaration of Covenants, Conditions 
and Restrictions for Montgomery Field Business Condominiums," recorded on July 31, .1981 in 
the Official Records of the San Diego County Recorder as Document No. 8 t-242889, was 
approved by a majority vote of the membership on February I 3, 20 l 5 and was recorded on 
____ ...;.N .... ~= 2015 as Document No. 2015- .~in the Official Records of San 
Uiego County, California, and affects the real property legally described 10 Exhibit A lo the 20l5 
Amendment. 

MONTGOMERY FIELD BUSINESS CONDOMlNlUMS ASSOCIA TlON 
a California nonprofit mutual bene1it corporation 

2395930V) , 
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EXHIBIT 2 
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RECORDING REQUESTED BY 
CITY OF SAN DIEGO 

DEVELOPMENT SERVICES 
PERMff tNTAkE, MAIL STATION501 

PROJECT MANAGEMENT 
PERMIT CLERK 

MAIL STATION 501 

DOC# 2015-0399133 
1111m1n1JIHllllllllllllHlllHIH 

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\ICC - FROJECT NO. 368347 

PLM"NJNG COMMISSION 

This Conditional Use Pennit No. 1296130 is granted by the Planning Commission of the City of 
San Diego to LEADING EDGE REAL ESTATB, LLC, Owner and UNITED PATIBNTS 
CONSUMER COOPERATIVE, Pennlttee, pursuant to San Diego Municipal C()de [SDMCJ 
section 126.0305. The 2.51-acre site located at 8863 Balboa Avenue is in the TL-3-1 Zone, the 
Airport Intlu~ce Ma ( Miramar and Montgomery Field). Montgo1nery 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, Industrial Park No. 2. Map No, 4113, March 
t2, 1959. 

Subj eel to tlte tetms and conditions set forth in this Pennit, permission is granted to 
Owner/Pennittee to operate a Medical Marijull.tla Consumer Cooperative (MMCC) and subject to 
the City's land use regulatiorui described ood identified by size, dimension, quantity, type, and 
location on the approved exhibits [Bxhibit •A"] dated July 9, 2015, on file in the Development 
Services Department. 

The projec.t shall i11clude: 

a. Operation of a Medical Marijuana Coosumer Cooperative (MMCC) ht a 999 square­
foot t\filant 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. Exi5ting oft:.Strcct parking; 

Page 1 of7 
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d. Public and private accessory improvements determined by fae Development Services 
Department to be consistent with the land use and development standards for this site in 
accordance with the adopted community plan, the California Environmental Quality 
Act [CEQA] and the CEQA Ouidelines, the CityEngioees:'s requirements, zoning 
regulation8' conditions of this Permit, and any other applicable regulations of the 
SDMC. 

STANDARD REQUIREMENTS: 

l. This pennit must be utilized within thirty-six (36) months after the date on whlch all rights 
of appeal have ex.pirt>.d. lfthis permit is not utilized in accordance with Chapter 12, Article 6, 
Division I of the SDMC within the 36 month period, this permit shall be void unless an 
Extension of Time has been granted Any such Extension of Time must meet (lll SDMC 
nquirements and applicable guidelines in effect at the time the extension is considered by the 
appropriate decision maker. This permit must be utilized by July 9, 2018. 

2. This Conditional Use Pennit [CUP] and corresponding use of this MMCC shall expire on 
July 9, 2020. 

3. In addition to the provisions 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 oon:itructionJ occupancy, or operation of any fa~lity or improvement described herein 
shall conunence, nor shall any activity authorized by this Permit be conducted on the premise3 
until: 

a. The Owner/Pennittee signs and returns the Pennit to the Development Services 
Department. 

b. The Permit is recorded in the Office of the San Diego CoUDty Recorder. 

c. A MMCC Petmit issued by the Development Services Department is approved for all 
responsible persons in accordance with SDMC, Section 42.1504. 

5. Vi'hile this Pennie is in effect, the MMCC &hall be used only for the pwposes and Wl<l« the 
terms and conditions set fortl1 in this Permit unless otherwise authori2ed by the appropriate City 
decision maker. 

6. This Permit is a covenant running with the MMCC and all of the requirements and 
conditions of this Permit !llld relat.e<l c.locuments shall be binding upon the Owncr/Pem1ittee and 
any successor(s) in intetec;t. 

7. The continued use of this Permit shall be subject to the regulations of this and any other 
applicable governmental agency. -

Page2of7 
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8. Issuance of this Permit by tile City of San Dlego does not authorize tbe Owner!Pennittee 
for this Pennit to violate any Federal, State or City Jaws, ordinances, regulations or policies 
including, but not limited to, the Endangered Species Act of 1973 [ESA] nnd any amendments 
chert:to(l6U.S.C.§ l53letseq.). 

9. The OwnerJPennittee sball secure all necessary building pennits. The Owncr/?cnnittee is 
informed tnat to secure these pennits, substantial building modifications and site improvements 
mny be required to comply with applicable building, fire, mcclumical, and plwnbing <XJdes, an<l 
State and Federal disability access laws. 

1 O. Construction plwis shall be in substantial confonnity to Exhibit•' A." Changes, 
modifications, or alterations to the construction plans are prohibited unless appropriate 
application(s) or ameudment(s) to this Permit have been granted. 

11. All of the conditions contained in this Pennit have been consid~d and were detennined­
necessary to make the findings required for approval of this Permit. The Permit holder is 
required to comply with each and every condition in order to maintain the entitlements that arc 
granted by this Permit. 

lf any condition of this Pennit, on a. legal challenge by the Owner!J>emtittee of this Pennit, is 
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, 
by paying applicable processing fees, to bring a request for a new perm.it without the winvalid1' 

conditions(s) back to the discretionary body which approved the Pe.nnit for a determination by 
that body as to whether all of the findings necessary for the issuance of the proposed permit can 
stiU be ma<le in the absence of the "invalid" condition(s). Such hearing sb.aU be a hearing de 
novo, and the discretionary budy shall have the absolute right to approve, disapprove, or modify 
the proposed pcnnit and the condition(s) contained therein. 

l 2. The Owner/Peonittee shall defend, indemnify, and hold harmless the City, its agents, 
officers, and employees from any and all claims, actions, proceedings, damages, judgments, or 
costs, including attorney's f~ against the City or its agents, officers, or employees, relating to 
the issuance of this pennit including, but not limited 101 any action to attack, set aside, void, 
challenge, or annul this development approval and any cnvironmaitaJ document or decision. 
The City will promptly notify Owner/Pennittce of any claim, action, or proceeding and, if the 
City should fail tQ coopc;rate fully in the deft:m1e, lhe Owner/Pennittee shall not thereafter be 
responsible to defend, indemnify, and hold hannle3s 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 drum related to this indemttificatlon. In the 
event of such election, OwnerfPennittee shall pay all 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/Pennitlee regarding litigation issues, the City shall have the authority to 
control the litigation Md make litigation relate<l decisions, including, but not limited to, 
settlement or other disposition of the matter. However, the Ow~er/Permittee shall not be required 
to pay orpc:rfonn any settlement unless sucb. ~c:ttlement is approved by Owner/Permittee. 

Page 3 of? 
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PLANNr.,'G/DESTGN REQUIREMENTS; 

13. The use within the 999 square-foot tenant space shall be limited to the MMCC and any use 
pt:rmittc:d in the IL-3-1 zone. 

14. Con~ultations by medical professionals shall not boa permitted accessory use at the 
MMCC. 

15. Lighting shalt be provided to illuminate the .interior of the MMCC, facade, and the 
immediate surrounding area, including any accessory uses, parking lots, and adjoining sidewalks. 
Lighting sl1all be hooded or oriented so as to deflect light away from adjacent properties. 

16. Security shall include operable cameras and a metal detector to the satisfaction of 
Development Services Department This facility shall also include alarms and two anned 
security guards to the extent the possession of a 6rearm is not in conflict with 18 U.S.C. § 922(g) 
and 27 C.F.R § 478.11. Nothing h~in shall be interpreted to require or allow a violation of 
federal firearms Jaws. The security guards shall be licensed by the Swtc of Califomia. Oiic 
security guard must be on the premises 24 hours a day, seven days a week, the othermust be 
pcesent during busin~ hours. Tbt: 11ecurity guards should only be engaged in a.ctiviti~ reMed 
to providing security for the facility, except on an incidental basis. The cameras shall have and 
use a recording device that maintains the records for a minimum of 30 days. 

17. The Owner/Permittee shall install bullet resistant glass, plastic, or laminate shield at the 
reception area to protect employees. 

l B. The Owner/Permiltec shall install bullet resistant urmor paneb or solid grouted masonry 
block walls, designed by a licensed professional, in adjoining walls with other tenants, reception 
area, and vault room (manager's office). 

19. The name and emergency con I act phone numher of an operator or manager slia11 be posted 
in a locatio0: visible from outside of the MMCC in cltaracter size at least two inches in height 

20. The MMCC shall operate only between the hours of7:00 a.m. Wld 9:00 p.m., seven days a 
wcclc. 

21. 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 marijuana withou.t a human intermediary. 

22. The Owner/Pecmittee or operator sh.all maintain the MMCC, a4jacent public sidewalks, and 
area.sunder the control of the owner or operator, free of litter And graffiti at ell times. 1be owner 
or operator shall provide for daily removal of trash, litter, and debris. Graffiti shall be removed 
within 24 hours. 
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23. Medical marijuana shall not be conswned anywhere within the 2.51-ac.re site. 

24. TI1e Owm:r!Permittee or operator shall post anli-loi.tering signs near all entrance<! 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 b<i 
posted on tbe outside of the MMCC and shall only contain the name of the business. 

26. Interior spaces exposed to exterior aircraft noise sources shall be attenuattid to !11,;hieve an 
indoornoise level of50 dB CNEL. 

RNGfNEERING REQUIREMENTS: 

27. Prior to the issuance t'>f any building permit, the Owner/Permittee shall assure by permil 
and bond the replacement of the two easterly driveways with City standard driveways on Balbon 
Avenue per Standard Drawin~ SDG-159, satisfactory to the City Engineer. 

TRANSPORTATION REQUIREMENTS: 

28. No fewer than 5 parking spaces (including l van accessible space) for the proposed 9<)9 
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 requirements of the City's Land Development Code and shall not be converted and/or 
utilized for any other purpose, unless otherwise authorized in writing by the Development 
Services Department. 

29. Prior to any building permit/tenant jmprovement for 8861 Balboa Avenue Suite #B, the 
applicant shall demonstrate that the converted portion of the warehouse space to 2-car parking 
garage at 8861 Balboa Suite #B is to be accessed accessible for minimum tuming path for 
passenger car design vehicle to accommodate ingress/egress of two (2) side-by-side 
dimern;ionally acceptable interior garage parking spaces, one of which is to be assigned to this 
CUP for 8863 BalboaAve11ue Sulte #E as employee parking while the other to be asslgned to 
8861 Balboa Avenue Suite #B, which may in turn n;:quir1: its own building permit to convert a 
portion of Suite #8 into a parking garage satisfactory to BDR - Structural Review staff. 
Improvements to the existing garage.i;pace 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 (CPTED) review b~ requt;.lStcd by their department and implemented for 
theMMCC, 

INFORMATION ONLY: 

• The i!mlance of fhis discretionary use pennit alone docs not allow the immediate 
commencement or continued operation of the proposed use on site. The operation allowed 
hythis discretionary use permit may only begin or recommence after all conditions listed 
on this permit are fully completed and a.ll required ministerial permits have been issued and 
received final inspection. 

• Any party on whom fees, dedications, reservations, or other exactions have been imposed 
as conditions of approval of 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 Govemment Codcrsection 66020. 

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

APPROVED by the Planning Commission of the City of San Diego on July 9, 2015 and 
Resolution ~o. PC-47115. 
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Conditional Use Permit No.1296130/PTS No. 368347 
Date of Approval: July9, 2015 

AUTHENTICATED BY THE CITY OF SAN DIEGO DEVELOPMENT SBRVICES 
DEPARTMENT 

NOTE: Notary ack11owledgmeut 
must be attached per ClvU Code 
section 1189 et seq. 

The undersigned o,vner/Permittee, by execution hereof, agrees to each and every condition of 
this Pennit Md promises to perfoIUl each und every obligation of Owner/Pennittee hereunder. 

NOTE: Notary acknowledgments 
mu..;t be attached per Civil Code 
section 1189 et seq. 

LEADING EDGE REAL ESTATE, LLC 
Owner. 

ByVhajfC)~ 
Michael D. Sherlock 
Managing Member 

UNITED PATIENTS CONSUMBR 
COOP ERA TlVE 

Pennittee 

By~K)-~ 

Page 7 of7 

Michael D. Sherlock 
Perrnittee 

ORIGINAl 



4183

CALIFORrtlA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189 

A notary pubic or othsr afffcer compleUng this certificate verifies only the Identity of the lndtvidual who signed the 
document lo which this cortfficato is attached, and not tho buthfulnoss, accurai::y, or validity of tnatdooument. 

State of Califomia 
County of San Diego 

On July 1)7, 2015 Vivilln M. Giu, Notary Pttblic 
befcre me,---------------------

Date Here Insert Name and Title of the Offfcer ,.,., _____ ,._Edfl'h Gutierrez_,,, _____ ,,,,.. __ _ 
personally appeared - --------------- ------------

Name(s) of Signer(s) 

who prova<l to me 011 the basis of satisfactory evidence to be the persofl<el whose name(s) ls.late 
subscribed 1o the within instrument and acknowledged to me that ~/sh~ executed the same Ir\ 
~her/their authorized capaclty(les), and that by Ris/hec/tneir signature'8) on the instrument tha person(eJ, 
or 1he entity upon behalf of which the perso$) acterj, executed the Instrument. 

I certify under PENAL TY OF PERJURY under the laws 
of 1he State of Callfornra that the fore{Jolng paragraph 
Is true and correct. 

WITNESS my hand and official seal. 

Signature ~ '){ C:...:, 
Signature of Notary Public 

Place Notary Sear Above 
~~~~~~~~~~~~~~~ oPTIONAL~~~~~~~~~-~-~~-

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

Description of Attached Document PTS 368347/8863 Balboa Ste.EMMCC/CUP #1296130 

Tl:le or Type of Document: Document Date: - -------
Number of Pa.ges: Stgner(s) Other Than Named Above: ------------

Capacity(ies) Claimed by Signet'(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 Other: _____________ _ 

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

Signer's Name:--- ------- - -
0 Corporate Ofncer - lltle{s): _ ____ _ 
0 Partner - 0 Limi1ed 0 General 
O Individual 0 Attorney In Fact 
OTrustee 0 Guard1an or Conservator 
0 Other~ -------------­
Signer Is Representing: ---------

®2014 National Notary Association • www.NationalNotary.org • 1-800-US NOTARY (1-800-876-6827) Item 415907 



4184

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT C.VIL CODE§ 1189 

A notaty publlc or oth~ officer completing this certificate \'erin~ only tte klenlfty of the lndfvldual who signed the 
ctocument to which this certificate [g attached, aid not ttle truthfulness, a:curacy, or valldlty ot that document 

State of California 

County of .$n Pi~o 

On :M.l'f 2'.Y, 'U>lS'" before me, ~Y'L- be-:.11ot•'it'/\, N<>ia1Dt14Q....J:;B'-"abb........,· ,..._. _____ _, 
Here Insert Name andi1111e of the Officer Date 

persona&y appeared Lh£WfC \ ~Ca.du .>xy\!>l\; 
Name(s) of Slgner(s) 

'l\lho proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) ls/are 
subscrtbed to the Within Instrument and acknOWledged to me that he/she/they executed the same in 
hls/her/ther authorlzed capaclty(les), and that by his/her/their slgnature(s) on the Instrument the person(;i), 
or the entity upon behalf of which the person(s) acted, executed tha Instrument. 

Place Notary Seal Above 

l certify under PENALTY OF P89JURY under the laws 
of the State of Callfornla that the foregoing paragnijJh 
Is true and correct. 

\IVlTNESS my hand and officlel seal. 

Signature CWt»L ib.o~'"'"""""""------­
SlgnatUfe dNot8ry Public 

-----~~~~~---- OPTIONAL~---~~---~----

Thouglt this section Is optional, completing thfs information can deter ateratlon of tne document or 
fraudulent reattachment of this form to an unintended document. 

Oescription of Attached Document 
Title or Type of Document: l'.bfd.,Nro&l u~, w.,.;,;- 11.1'2!111\l'>oDocument Date:--------
Number of Pages: 1- Slgner(s) Other Than Named Above: _!'\L::..!.l~t\r;__. ________ _ 

Cspaclty(les) Claimed bV Slgner(sJ 
Signer's Name:------------
0 Corporate Officer - Title(s): ------
0 Partner - 0 Limited 0 General 
O lndMdual D Attorney In Fact 
O Trustee 0 Guard!~ or Conservator 

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

Signer's Name: ___________ _ 
D Corporate Officer - Title(s): _....,,..,.c:.:.._ __ 

D Partner - 0 Limited D G a 
D Individual D y In Faot 
0 Trustee rdlan or Conservator 
OOth,e~~r....:::;, ___________ ~ 

·~S ls Representing: - -------

-- f +P'{J S*B ...,....... &N"&te'lfiGWWWWW•CU3&SAidlil&- '391 

C2014 Na1ionat Notary Association • www.NationalNotary.org • 1-BCO-US NOTARY (1·800-876·662n It~ .f5907 
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PLANNING COMMISSION 
.RESOLt.:TION NO. PC-4716 

CONOITONAL USE PERMITNO. 1296130 
8863 BALBOA STE E l\olMCC PROJECT NO. 368347 

WHEREAS, LEADING EDGE REAL ESTATE, LLC, Owner and UNITED PATIENTS CONSUMER 
COOPERATIVE, Permittee, filed an application with the City of San Diego for a permit to operate a 
Medical Marijuana Consutner Cooperative (MMCC) in a 999 square-foot tenant space within ID\ existing, 
4,995 square-foot building(as described in and by reference to the approved Exlnoits "A" and 
corresponding conditions of approval for the associated Permit No. 1296130), on portions of a 2.51-acre 
site; 

WHEREAS, the project site is Located at 8863 Balboa Avenue is in the IL-3-1 Zone, the Airport 
lntluencc Area (Miramar and Montgomery Field), Montgomery Field Safety Zone 21 5, and 6, the 60-65 
dB CNBL for Montgomery Field, and within the Keamy Mesa Community Plan Area; 

WHEREAS, the project site is legally described ns Lot 9, Industrial Parle No. 2, Map No. 41 13, March 
12, 1959; 

WHEREAS, on April 22, 2015, the He!lritlg Officer of the City of Sao Diego approved Conditional Use 
PennitNo. 1296130 pursuant to the Land Development Code of the City of San Diego; 

WHEREAS, on Marc.11 25~ 2015" Stephen Cline and Daniel Burakowski filed appeals of the Hearing 
Officer's decislon; 

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

WHBREAS, on November 20, 2014, the City of San Diego, as Lead Agency, through the Development 
Services Department, made and issued an Environmental Determination that the proj«;t is exanpt. from 
the California Environmental Quality Act (CEQA) (Public Resources Code section 21000 et. seq.) under 
CEQA Guidelines Section 15303 (New Construction or Conversion of Small Structures); and the 
Environmental Determination was appealed to C..1ty Council, which heard and denied the appeal on 
March 31 2015 pursuant to Resolution No. 309534; 

NOW, THBREPORB, BB IT R.BSOLVED by tb.e Plwming Commission of the City of San Dlego as 
follows: 

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

FINDINGS: 

Conditional Use Permit Appro)'al- Section §126.0:lOS 

1. The proposed developme11t will not adversely affect the applicable land use 
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Plan. 

The proposed project is a request for a Conditlonal Use Penn.it to operate in a 999 square· foot tenant 
space within an existing, 4,995 square-foot one-story buHding. The 2.51-acre site is located at 8863 
Balboa Avenue is in the IL-3-1 Z.One, the Ailport Influence Area (Miramar and Montgomery Field}, 
Montgomery Field Safety Z.One 2, 5, and 6, the<i0-65 dB CNEL for Montgomery Field, and within the 
Kearny Mesa Community Plan area. 

The site is designated Industrial m the Kearny Mesa Community Plan. The Industrial designation is 
intended for manufacturing, assembling, processing, warehousing or transporting gnods or products. The 
Kearny Mesa Community Plrut encourages continued development of Kearny Mesa as a regional 
employment center, con~ining a mix of industrial, office, retail and compstible housing land uses. Tl:e 
proposed MMCC was reviewed by MCAS Miramar and determined to be conaistent with the Air 
Instcllatic.m Compatible Use Zone (AICUZ) noise and safety compatibility guidelines. 

The 2.51-acre site is zoned IL-3-1 and has eight detached buildings constructed in I 969. The proposed 
MMCC is located on the far south west side of the lot. The existing uses on the site consist of vehicle 
sales and services, retail and c.ommercial services (business services-offices). The existing uses are 
consistent with the Industrial designation of the couuuunity plan. The :iurrounding parcels are within the 
IL-2-1 Zone except from the south parcel wbich is Montgomery Field Airport and is unzoned. The 
proposed MMCC, classified as conunercial services, is a compatible use for this location with a 
Conditional Use Permit and is consistent with tile c-0mmunity plan, therefore will not adversely affect the 
applicable land use plan. 

2. The proposed development will not be detrimental to the public health. safety, and welfare. 

The proposed 999 square-foot MMCC site located at 8863 Balboa A venue is within un existing 4,995 
square-foot building on a 2,S 1-ncre site. The existing tenant space i.s currently being nsed for vehicle 
sales and services. The project proposes interior improvements that include a reception area, dispensary 
area, office, employee lollnge and restroom. The tenant improvement building pennit will require 
comp1iancewith the California Building Code, Plumbing Code, Mechanjcal 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 Avenut>. 

MMCCs are restricted to four per Council District, 36 city-wide, within commercial and industrial zones 
in order to minimize the impact on fhe City and residential neighborhoods. MMCCs require compliance 
with San Diego Municipal Code (SDMC) section 141.0614 wbich require a 1,000-foot separation, 
measured between property lines, from: public parks, churches, child 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. In addition 
to minimum distance requirements, MMCCs prohibit consultations by medical professionals on site and 
do not allow certain types of ven,ding machines. Security re<ii.lireme11ts include interior and ~terior 
lighting, security cameras, afonns and a security guard. The security guard must be licensed by the State 
of California and be present on the premisel! during bu:iine.5s hours. Hours of operation are I imited from 
7:00 a.m. to 9:00 p.m. seven days a week. MMCCs must al$o comply with Chapter 4, Article 2, Division 
15 which provides guidelines for lawful operaiion. 
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The project requires compliance with t:1e development conditions in effect for the subject property as 
descn"bed in Conditional Use PennitNo, 1296130. The Conditional Use Pennit is tlalid for five years, 
however ma)' be rcvoke<i if the U3e violates the teems, conditions, lawful requirements, or provisions of 
the permit. 

The referenced regulalions wd 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 
SIJlT()unding 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 .UeveJopment Code 
including any allowable deviations pursuant to the I~and Development Code. 

The proposed 999 square-foot MMCC located at 8863 Balboa Avenue is within llll 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 constructed in J 969. 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 
(llusiness services-offices). The project proposes interior improvements that include a reception area, 
dispen:iary area, office, employee lounge and restroom. The tenant improvement building pennltwill 
requ[re compliance with the California Building Code, Plumhing 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 arc allowed in the IL-3·1 zone with a Conditional Use Permit (CUP). 111e CUP requires 
Mr\1CCs to comply with SDMC section 141.0614 which requires a 1,000-foot separation, measured 
between property lines, from: public parks, churches, child c':lre centers, playgrounds, libraries, tnin.or­
orien,ted facilities, other medieaJ marijuana consumer cooperatives, residential care facilities, and. 
schools. There is also a minim'llm distance requirement of 100 feet from a residential zone. In addition 
to mfriimum distance requirements, MMCCs prohibit cousultations by medical professionals on site and 
do not allow certain types of vending machines. Secudty re<1uirements include interior and exterior 
lighting, secutity caroeras1 alanns and a security guard. The security guard must be licensed by the State 
of Califumia and be present on fhe premises during business hours. Hours of operation are limited from 
?:00 a.m. to 9:00 p.m. seveo days a week. MMCCs must also comply with Chapter 4, Article 2, Division 
15 which.provides guidelines for lawful operation 

The proposed MMCC is consistent with the land use designation ofin.dustrial. The proposed MMCC 
meets all development regulations, no deviations are requested, and the permit as conditioned assures 
compliance with all the development regulations of the San Diego Municipal Code, The proposed 
MM:CC therefore complie::i wi th th~ regulations of the Land Development Code. 

4. The proposed use b appropriate at the proposed location. 

The proposed 999 square-foot MMCC located at 8863 Balboa 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 
Permit (CUP) and are oonsistent with the land use designation of [ndustr:ial use in the Kearny Mesa 
Communily Plan. The CUP requires M.\i!CCs to comply with SDMC secti<m 141.0614 which requires a 
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1,000-foot separation, measured between property lines, from: public parks, churches, cltild care centers, 
playgrounds, libraries, minor-oriented facilities, other medical matijnana consumer cooperatives, 
residential care facilities, and schools. There is also a minimum distance requirement of 100 feet from a 
residential zone. In addition to minimwn distance requirements, MMCCs prohibit consultations by 
medical professionals on site and do not allow certain types of vending macltlnes. Security rCGuircments 
Include interior and exterior lighting, security cameras, alarms and a s~~urity guard. The security guar<l 
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. "NlMCCs must also comply with 
Chapter 4, Article 2, Division 15 which provides guidelines for lawful operation. 
The San Diego Municipal code limits MMCCs to co.mmercial ~d industrial zones and the number of 
MMCCs to only four per Council District, 36 city-wide, in order to minimize the impuct 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 IL-3-1 and bas eight detached buildings. The existing uses on the site consist ofvelticle 
sales and services, retail and conunercial SCl'Vices (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 permit l:!S conditioned assures compl.iance with all the d~velupment regulatlons of the San Diego 
Municipal Code, therefore the use is appropriate at the t:iroposed location. 

BE IT FURTHER RESOLVED that, based on the findings hereinbefore adopted by the Plancing 
Commi.ssioI\, Conditional Use Pennit No. 1296130 fa hereby GRANTED by the Planning Commission 
to the referenced Owner/Permittee, in the form, exhibits, terms and conditions as set forth in Pennit No. 
1296130, a copy <jf which is attached hereto and made a part hereof. 

Edith Gutierrez ( 
Development Project Manager 
Development Services 

Adoptecion: July9, 2015 

Jo~ Order No, 24004643 
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1733198 

ACOR cf CERTIFICATE OF LIABILITY INSURANCE I CA n. ("' ~/OorfVYV) 
~ OS/01 / 2017 

THIS CERTIFICATE IS ISSUED AS A M ATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR Al TER THE COVERAGE A FFORDED BY THE POLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUlliORIZED 
REPRESENTATIVE O~ PRODUCER, ANO THE CERT IFICATE HOLDER. 

IMPORTANT: II the cer1iflcate nolder is an A D Dl 'TIONAL INSURED, the pollcy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to 
the terms and conditions of the policy, cenaln poUcles may require an qndorsemenL A statement on thl1 cenlflcate does not confer rights to the 
certificate l\older in fiou of such endorH ment(s). 

AAOOUCER ,.~~.~~Ty' l\r~r_Hopk.ins 
~ichael Abdou Insurance ~gency. Inc !'..*!!?"'!. ~ .... 619 .293. ?779 I ~ie~ NOi! 619 . 2911. 7523 
7850 Mission Cen~er Ct . See 103 ~;~~\;.,.,. c~r~&Gi>ill:do·.uneui::ance. com 
San Diego, CA 92108-1323 INSllllE!\ISI AFFOllOING COVERAGE HAIC# 
(6191 293- 7779 INS\JREllA : PAJU{ERS INSUR.'\.lllCEl EXCHANGE! I 21652 -

INSURED INSUl'll!R !I : 
I 

MON'IGOM'ERY FreLO BOSINESS CONDOMINIUMS ASSOCIA'l'lON INSUREllC . 
c/o ASSOCIATED PROFESSIONAL S3RVJCES ( 018 l INSUftf RD : 
-PO BOX 602090 INSUllERE : 
SAN DIE.GO. Cl'\ 92160-2090 INSUReRF ; 

COVERAGES CERTIF ICATE NUMBER: REVISION NUMBER; 
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE lrJSUREO NAMED A801/~ F'OR THE POLICY PERIOD 
INDICATED NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF MfY CONTRACT OR 01'1-IER DOCUMENT wm~ RESPC:CT TO wHICH THIS 
CERTIFICATE Ml'Y BE ISSUED OR Ml'Y PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HE~EJN IS Sl!BJEC f TO ALL 1Ht TERMS. 
EXCLUSIONS AND CONOiTIOfllS OF SUCH POLICIES LIMITS SHOINN MAY HAVE BEEN REDUCED SY PAID CLAIMS. 

IN:sR I~~~ 
,...,e,. --- POUC'l'l:.H POLIG"r C»' 

LTR 'TYPE OF lllSUAANCE l wvn POL..(CY 'IUM!SEll <MIMIDDIYYY'l'I IMMIOOIYY'fY• UMl1S 

A GENERAL LIABILITY 00500·12·47 5 / 1 /201 ? 5/1/201& E/\Cfl OCCURRENC:' $ 2 , 0C0,000 

X COMMERClllL OENER!ol lt'-BlllTY 
~TORcN1EO 

$ '15 coo S.@!.OCOUl~J-

~ """~"' !Kl "''" MED EllP IAny one per>onl $ 5 oco 
t..\TMS - MA.DI!'. EPLI PERSO"-Al & "DI/ INJURY $ 2 ooo , 000 

L.AlMS -MADE D'O 
-

/\ CEN!ORl'I. AGCREGA 'IE $f , OCO,OOO 

3oN'L AOOR'ECTATE'LiMIT APP..JES PER PRO;)UClS · COMPIO? /'>Gu s 2, 000,000 

Xl POLICY ,- i;.,R,Q; ---; LDC 60S00 , 12· 4 7 5/1/201.' i / l./ ~lll8 O&O !.!Ml'I/AGG s 1,oco,ooo 

"" 
l\UTOl.4081LE ll~BIUTY Gosoo-12-n - S/l/201' ; /1./2 018 ~~~~~~~ltNlt:; Llf,11f s 2 , 000.00 0 

A .. YAUTO BODlf INJURY (P,.r "'"l'M) $ 

-, f.\.l OWNED - SCHEDULED 80Dl Y INJURY (P@r aixido111) $ 
~ AUTOS ~ AUIOS NOl'l-0'1\'NHJ PRQDERTY DAMAGE s HIREOPIJTOS x AUIOS (C..t:t•~~n 

s -I UMBRELU LI.Alt H OCCUR CACI! OCCUR'ICNCC $ 

EXCESSWAB CLAIMS-Ml'OE I AGGRE0"7£ $ 

I OED , RETcNTIOll S $ 

WO'l~ERS COMPENSATION 1 .~~.§! ~r.~ : (OJ~· 
ANO El/PLOVERS' UA81LIT"f y IN 

: t.L. EAQI I ~DENT 4,NY l'ROPRIETORIP~.RTN~XECU"IVE D 
NII' ' $ 

O'rlCE:R'IMtMOE~ ~IJOED' 
(M•ndO>ry In NH) E L. DISEASE - eA EJ.AN.O'fES $ 

~~~i~p'fi~ 'b'r&>cRA\lONS uoic:w C l OISCASE • l'OLICV liMIT $ 

"" 
BV!LOI~G 100'!> REl'!.l\CEMEUT 60500- 12- 47 5/ t / 2017 5/ 1 /1018 $ 5,01,983 1BRC $ 2., soo OED 

"" 
EMPLOYEE DlSHONESTY/E'IDELITV i;osoo - 12.47 S/1/201 ~ S/ l / 2018 $ S0 , 000 $ 2,SO<i DEO 

A HECHAN!CAL Slll<DOWN/ORDINANCE 60500-1'2-47 S/ 1 / 201 7 0 1 / 2018 INCLUDED • SEE ATTACHED MEMO 

DESCRIPTION OF OPERA TIOHS I LOCATIO'IS /VE~ICLES !Attach ACORD 101, Aocl1tlonal Re"'arks Sehed<Ae If ,..,... spoco 1$ "'~vlrod) 

8ESS• 8B73 BALBOA AVE. Sl.N Or.EGO, CA 92123 

B\111.IJ.!l'lG COVERAGE ~s " BAA!:· WAC.LS" !N'c.LODING ElCTENDED REPIACE"IENT IJP ro $6,!139 , 985 . 117 tll\'ITS I 

CERTIFICATE HOLDER CANCELLATION 

ASSOCI ATED ?ROPESSIOIJAL SERVrCES I 018 ) 

C/0 HAP.IA S.'Ulmlll, COMMUNITY ADMINtSTM.TOR 

PO aox 602090 

SHOULD ANY OF Tt1f ABOl/E 'JCSCRIBeD POLICIES BE CANCELLED BEFORE 
THE EXP IRA TIOlll DA TE •HEREOF. NOTICE Wil l BE DELIVERED IN 
ACCOROAt~CE WITH THE POl. ,CY PROV1SJONS, 

SAN Dn:co. CA 921eo- 2090 

Loa:i Number: 

ACORD 25 {20101051 

AU 'THORJZEO REPRESENTATIVE 

The A.CORD name and logo are registerect marks of ACORD 
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1 Rian W. Jones, Bar No. 118830 
Mandy D. Hexom, Bar No. 216390 

2 EPSTEN GRINNELL & HOWELL APC 
10200 Willow Creek Road, Suite 100 

3 San Diego, Cal ifomia 92131 
(858) 527-0 111 / Fax (858) 527-1531 

4 rjones@epsten.com 
mhexom@epsten.com 

5 
Attorneys for Plaintiff~ 

6 MONTGOMERY FIELD BUSINESS 
CONDOMCNIUMS ASSOCfATION 

7 

8 

9 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

MONTGOMERY FIELD BUSfNESS 
CONDOlvfTNiutvfS ASS OCT ATI ON,, a 
California Nonprofit Mutual Benefit 
Corporation, 

Plaintiff, 

v. 

BALBOA A VE COOPERATIVE, a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; NINUS 
MALAN, an individual; RAZUKI 
INVESTMENTS, LLC, a California limited 
liability company; SALA..\if RAZUKI, an 
individual; and DOES 1 through 25, 
inclusive, 

Defendants. 

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

STIPULATION FOR COURT TO RETAJN 
JURISDICTlON TO ENFORCE 
SETTLEMENT UPON DEFAULT 
PURSUANT TO CODE OF CIVIL 
PROCEDURE SECTION 664.6 AND 
ENTRY OF JUDGMENT UPON 
DEFAULT;WROPOSED)ORDER 
THEREON 

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

[IMAGED FfLE] 

22 IT lS HEREBY STIPULATED by and betvveen Plaintiff, MONTGOMERY FIELD 

23 BUSINESS CONDOMINIUMS ASSOCIATION, a California Non-Profit Corporation 

24 ("Plaintiff" or "Association") and Defenclants, BALBOA A VE COOPERATIVE, SAN 

25 DIEGO UNITED HOLDINGS GROUP, LLC, NINUS MALAN, RAZUK.1 INVESTMENTS, 

26 

27 

28 

1 
STIPULATION FOR ENTRY or JUDGMENT UPON DEFAULT 



4193

LLC and SALAM RAZUKI (collectively, the "Defendants") as follows: 1 

2 l. Recitals. On or about May 26, 2017, the Association commenced U1is action 

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

4 Declaration of Covenants, Conditions and Restriction for Montgomery Field Business 

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

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

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

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

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

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

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

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

13 entered into a Settlement Agreement ("Settlement Agreement") providing, 1n part, at Section 

14 2.2.1, that upon default or breach of the Settlement Agreement, the Association may have the 

15 d[smissal in this action set aside and Judgment (in an agreed-fonn attached herewith as Exhibit 

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

17 provided by a noticed motion pursuant to Code of Civil Procedure se.ction I 005. 

18 3. Payment of Attomcv's Fees and Costs. Pursuant to Section 2.1 of the 

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

20 Association's anomey's fees ~nd costs incurred in this action in the total amount sec forth in 

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

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

23 

24 

25 

26 

27 

28 

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

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

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

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

1 The Association. Balboa Ave CooperatiYe, San Diego United Holdings Group, LLC, Ninus 
Malan, Razuki Tnvestments, Lf.C and Salam Razuki may be referred 10 as a "Party" 
individually or "Parties" collectively in this Stipulation. 

2 
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jurisdic1ion, and the Parties agree to submit to said jurisdiction. In the event any obligation 

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

3 the court may set aside the ilismissal entered in this action am.I. upon reasonable notice and 

4 after hearing set forth herein, enforce the terms of this Stipulation and the Settlement 

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

6 either Party for y iolations of any of the terms set forth in this Stipulation and/or the Settlement 

7 Agreement. This Stipulation an<l Setllemt:nl Agreement mt:morializes the settlement tem1s 

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

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

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

11 terms set forth in Section 2 of the Settlement Agreement It is further agreed by the Parties that 

12 any Party will be in default tmder the terms of the Senlemen1 Agreement should they fail to 

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

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

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

16 breaching Party wrinen notice, via first class mail, which will be sent pursuant to the Required 

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

18 default of the Settlement Agreement is not corrected witbin ten ( l 0) days from the date of said 

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

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

21 other relief as the court deems just and proper. 

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

23 Settlement Agreement, Judgment will be entered against MALAN as set forth and attache<l as 

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

25 8. In addition, upon a finding by the court that Defendants are in breach or default 

26 of any terms set forth in Section 2 of the Settlement Agreement~ the Associat1on will be 

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

28 Defendan1s, or any other persons or enlitles on behalf of Defendants or its successors, from 

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

2 will also require Defendants and their agents or successors froin immediately and permanently 

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

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

5 anned guards ·within the Association. 

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

7 Associalion's reasonable attorney's fees and costs incurred to enforce the terms of this 

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

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

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

11 attorney's fees and costs may be inserled by the Association or the court in the Judgment upon 

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

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

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

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

16 obligation is not to be considered a penalty. 

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

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

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

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

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

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

23 1hat the court can issue orders as set fmth herein. 

24 11. Defendants waive findings of fact, conclusions of Jaw, any right to appeal from 

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

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

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

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

4 
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I invalid provisions or terms; and to this end the provisions and terms of this Stipulation shall be 

2 severable. 

3 13. Tbe Partie:s also agree tha:l in the event of any dispute in the ca!ie. or a::; to lhe 

4 language or meaning of the terms of this Stipulation, the court shall have sole and exchtsive 

5 power to render any decision related to such dispute. 

6 14. This Stipulation and Settletnent Agreement sball be effective upon its execution 

7 by aJI Parti'es. 

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

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

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

11 representations of any other Party hereto. 

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

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

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

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

16 17. At all times material hereto the Parties have had an opportunity lo consult with 

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

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

19 same. 

20 J8. This Stipulation and Settlement Agreement :shall be binding on, am.I inure to the 

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

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

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

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

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

26 one document had been signed by all of the l'arties. This Stipulation and Settlement 

27 Agreement may be executed by e-mail or facsimile copy and ea.ch signature thereto shall be 

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

5 
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1 document. No modification of any provision of this Stipulation and Settlement Agreement 

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

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

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

5 execute and deliver to the other Parties such other documents, instrutnents, and writings 

6 teasonably necessary to effectuate this Stipulation &nd shall undertake such other actions to 

7 cause the consummation of the transactions contemplated by this Stipulation and Settlement 

8 Agreement. 

9 

10 

11 

12 

13 

Dated: February_, 2018 

14 Dated: F~bruary_, 2018 

15 

16 

17 

18 

19 

20 

2 1 

22 

23 

24 

25 

26 

27 

28 

lJated: Febniary_, 2018 

Dated: Febrnary_, 2018 

BALBOA AVE COOPERATNE 

By: Ninus Malan, Its President 

NINUSMALAN 

SAN DIEGO UNITED HOLDINGS GROUP, 
LLC 

Ninus Malan, Its Managing Member 

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

By; ________ _ 
Daniel Burakowski, Board President 

6 
STIPULATIONFOR ENTRY OF JUDGME~T UPON DEFAULT 
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l 

2 

3 

4 

5 

6 

7 

8 

l) 

10 

ll 

12 

13 

Dated: February _ _ , 2018 

By: _________ _ 

Dated: February_, 2018 

Dated: ______ _ 

By: 
Title: 

Dated: ______ _ 

MONTGOMERY flELD BUSINESS 
CONDOMINIUMS ASSOCIATJON, a 
California Non-Profit Corporation 

By: ________ _ 
Glen Strand, Vice-President 

MONTGOMERY FIELD BUSINESS 
CONDOMJNTUMS ASSOCIATION. a 
California Non-Profit Corporation 

By: ____ ____ _ 

Chris Williams, Secretary 

RAZUKI INVESTMENTS, LLC 

SALAM RAZUKT 

14 APPROVED AS TO FORM AND CONTENT: 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Dated: }'ebruary __ , 2018 

Dated: February __ , 2018 

EPSTEN, GRINNELL & HOWELL, APC 

Mandy D. Hexom 
Attorneys for Plaintiff, 
MONTGOMERY .FCELD BUSINESS 
CONDOMJNIUMS ASSOCIATION 

AUSTIN LEGAL GROUP, APC 

Gina Austin 
Tamara Leetham 
Attorneys for Defendants, 
BALBOA AVE COOPERATIVE, NINUS 
MALAN, and SAN DJEGO UNlTED 
HOLDINGS GROUP, LLC 

7 
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1 

2 

3 

4 

5 

Dated: February __ , 2018 

6 IT IS SO ORDERED: 

7 Dated: 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

LAW OFFICE OF DOUGLAS JAFFE 

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

JUDGE OF TIIE SUPERIOR COURT 

8 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

Rian W. Jones, Bar No. 118830 
Mandy D. Hexom, Bar No. 216390 
EPSTEN GRINNELL & HOWELL APC 
l 0200 Willow Creek Road, Suite 100 
San Diego, California 9213 J 
(858) 527-01 ll/ Fax (858) 527-1531 
rjones@epsten.com 
mhexom@epsten.com 

Attorneys for Plaintiff, 
MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATION 

SUPERIOR COURT OF THE STATE OF CALJf'ORNlA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

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

Plaintiff, 

Y. 

BALBOA A VE COOPERA TlVE, a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
Calif omia limited liability company; NINUS 
MALAN, an individual; RAZUKI 
fNVESTMENTS, LLC, a California limited 
liability company; SALAM RAZUK.l, an 
individual; and DOES I through 25, 
inclusive, 

Defendants. 

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

(PROPOSED] JUDGMENT BY COURT ON 
STIPULATlON 

Case Ass]grunent: 
Dept: 
C-0mplaint Filed: 
Trial Date: 

[IMAGED FILE] 

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

22 Plaintiff, MONTGOMERY FlELD BUSINESS CONDOMINIUMS ASSOCIATION 

23 ("Association") and Defendants, BALBOA AVE COOPERATIVE, SAN DlEGO UNITED 

24 HOLDINGS GROUP, LLC, NINUS MALAN, RAZUKI JNVESTMENTS, LLC, and 

25 SALAM RAZUKJ agreed that upon application or motion by a pa11y (giving adequate notice 

26 of at least 16 court days prior to a bearing) to enforce the Settlement Agreement pursuant to 

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

28 Judgment be entered in Ibis case pursuant to the tenns of' the Stipulation for Court to Retain 

1 
[PROPOSEDl JUDGMENT 
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1 Jurisdiction to Enforce Settlement Upon Default Pursuant to Code of Civjl Procedure Section 

2 664.6 and Entry of Judgment Upon Default; Proposed Order Thereon ("Stipulation and 

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

4 lT IS ADJUDGED. ORDERED AND DECREED as follows: 

5 

6 

1. The court determines and finds that ------------- is in 

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

7 the Settlement Agreement. 

8 

9 

10 

2. Too dismissal without prejudice entered against _________ on 

________ is vacated. 

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

1 l follows, if applicable: 

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

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

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

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

16 Covenants, Conditions and Restrictions for Montgomery FieJd Dusiness Condominiums 

17 Association recorded as Document Number 2015-0093872 in the Official Records of the San 

18 Diego County Recorder. 

19 2.2 Defendant, NINUS MALAN must pay to Plaintiff Association the total 

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

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

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

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

24 _______ ___ the total sum of$. _________ which represents 

25 reasonable attorney' s fees and costs incunecl by that party to enforce the Settlement 

26 Agreement. 

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

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

2 
[PROPOSED] JUDGMENT 
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1 

2 Dated: February____, 2018 BALBOA A VE COOPERATIVE 

3 

4 
By: Ninus Malan, Its President 

5 Dated: Fehruary_, 2018 

6 NINUSMALAN 

7 
Dated: February_, 2018 SAN DIEGO UNITED HOLDINGS GROUP, 

8 LLC 

9 

10 
Ninus Malan, Irs Managing Member 

11 Dated: February_. 2018 MONTGOMERY FIELD BUSINESS 
CONDOMINIUMS ASSOCIATIO:\T, a 

12 California Non-Profit Corporation 

13 By: 

14 
Daniel Burakowski, Board President 

15 
Dated: February_, 2018 MONTGOMERY FIELD BUSINESS 

CONDOMINIUMS ASSOCIATION, a 

16 California Nou-Profit Corporation 

17 By: By: 
Glen Strand, Vice·President 

18 
Dated: February___, 2018 MO".\ITGOMERY FIELD BUSINESS 

19 CONDOMlNTUMS ASSOCTATION, a 

20 
California Non-Profit Corporation 

21 By: 
Chris Williams, Secretary 

22 
Dated: RAZUKI INVESTMENTS, LLC 

23 

24 By: 
Title: 

25 

26 
Dated: 

27 SALAM RAZUKl 

28 

3 
[PROPOSED] JUDGMENT 
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1 APPROVED AS TO FORM A ND CONTENT: 

2 Dated: February_, 2018 

3 

4 

5 

6 

7 

8 

9 

IO 

11 

Dated: February _ , 2018 

12 Dated: February _ _ , 2018 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

1118 SO ORDERED: 

Dated: 

EPSTEN, GRINNELL & HOWELL, APC 

Mandy D. Hexom 
Anomeys for Plafatiff, 
MONTGOMERY FlELD BUSINESS 
CONDOMJNfUMS ASSOCIATION 

AUSTIN LEGAL GROUP, APC 

Gina Austin 
Tamara Leetham 
Attorneys for Defendants, 
BALBOA A VE COOPERATIVE, 1\TJNUS 
MALAN, and SAJ\ DJEOO UNITED 
HOLDINGS GROUP, LLC 

LAW OFFICE OF DOUGLAS JAFFE 

Douglas Jaffe 
Attorneys for Defendants, 
RAZUKI INVESTMENTS, LLC, and SALAM 
RAZUKT 

JUDGE OF THE SUPERIOR COURT 

4 
[PROPOSED] JUDGMENT 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SRN 25754 7 
Daniel Watts, Esq. SBN 277861 
(;ALUPPO & BLAKE 
A Professions! Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone: (760) 431-4575 
Fax: (760) 431-4579 

Attorneys for Derendant Ninus Malan 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN Dll:<:GO 

CENTRAL DIVISION 

1 fl SALAM RAZUKl, an individual, Case Nn.: 37-2018-00034229-CU-BC-CTL 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

Plaintiff, 

vs. 

NINUS MALAN, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LI .C, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSRI .LR PROPERTIES, 
LLC, a California limited liability company; 
and DOES 1-100, inclusive, 

Defendants. 

AND ALL RELATED CROSS-ACTIONS 

PROOF OF SERVICE 

I am employed in San Diego County. I am over the age of 18 and not a paity to this 
23 action. My business address is 2792 Gateway Road, Suite 102, Carlsbad, California 92009. 

24 

25 

26 

27 

On September 20, 2018, I served the foregoing document(s) in this action described as: 

VERIFIED CROSS-COMPLAINT 

PROOF OF Sl<:RVICE 

1 



4206

addressed as follows: 

Attorneys for Plaintiff 
Steven A. Elia 
Maura Griffin 
James Joseph 

Law Offices of Steven A. Elia, APC 
2221 Cam ino Del Rio South, Suite 207 

San Diego, CA 92 108 
steve@elialaw.com 

Attornevs for Plaintiffs-in-Intervention 
Robe1t E. Fuller 

Zach ary E . Rothenberg 
Salvatore J. Zimmilli 

NELSON HARDIMAN LLP 
11835 West Olyrnpic Boulevard, Suite 900 

T .os Angeles , CA 90064 
ZRothenberg@NclsonHardiman.com 

Attorneys for Defendant Chris Hakim 
Charles F. Ga ria, Esq. 

GORIA, WEDER & JARVIS 
l 011 Camino de! Kio South, Suite 2 10 

San D iego, CA 92 108 
Chasgoria@gmai l.com 

VIA ELECTRONIC FILING SERVICE: Complying with Code of Civil Procedure 
section 10 I 0.6, my electronic business address is lkoller@galuppolaw.com and I caused 
such document(s) to be electronically served through the c-service system for the above 
entitled case to those parties on the Service List maintained on its webs ite for this case. 
The file transmission was reported as complete and a copy of the Filing/Service Receipt 
will be maintained with the original documcnt(s) in our office. 

STATE I declare under penalty of pe1jury under lhe laws of the State of California 
that the above is true and correct. 

PROOFOF S 

2 
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Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 
Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA  92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

 

Attorneys for Defendant 

San Diego United Holdings Group, LLC 

 

SUPERIOR COURT OF CALIFORNIA  

COUNTY OF SAN DIEGO 

 

 

SALAM RAZUKI, an individual; 
 

Plaintiff, 
 

v. 
 

 
NINUS MALAN, an individual; CHRIS 

HAKIM, an individual; MONARCH 

MANAGEMENT CONSULTING, INC. a 

California corporation; SAN DIEGO 

UNITED HOLDING GROUP, LLC, a 

California limited liability company; FLIP 

MANAGEMENT, LLC, a California 

limited liability company; MIRA ESTE 

PROPERTIES, LLC, a California limited 
liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA AVE 
COOPERATIVE, a California nonprofit 
mutual benefit corporation; CALIFORNIA 
CANNABIS  GROUP, a California 
nonprofit mutual benefit corporation; 
DEVILISH DELIGHTS, INC., a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive, 
        

Defendants. 
 

CASE NO.  37-2018- 00034229-CU-BC-CTL  
 
ANSWER TO COMPLAINT-IN-
INTERVENTION BY DEFENDANT SAN 
DIEGO UNITED HOLDINGS GROUP, 
LLC 

 
Complaint Filed: June 7, 2017  
Trial Date: Not Set  
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 Defendant San Diego United Holding Group, LLC (“Defendant”) hereby submits its 

answer to the Complaint-In-Intervention of Intervenors SoCal Building Ventures, LLC and San 

Diego Building Ventures, LLC ("Plaintiffs"): 

Pursuant to the provisions of Code of Civil Procedure section 431.30, Defendant generally 

and specifically denies each, every, and all of the allegations in the Complaint, including each and 

every purported cause of action contained therein.  Defendant further denies that Plaintiffs have 

or will sustain damages in an amount alleged or in any amount whatsoever. 

AFFIRMATIVE DEFENSES 

Defendant alleges the following defenses as separate and distinct affirmative defenses to 

the Complaint-In-Intervention, and to each and every cause of action stated therein, but in 

asserting these defenses, Defendant does not assume the burden of proof as to matters that are 

Plaintiffs burden to prove. 

FIRST AFFIRMATIVE DEFENSE 

1. As a first, separate, and affirmative defense to the Complaint-In-Intervention on 

file herein, the answering Defendant alleges that Plaintiffs’ unverified Complaint-In-Intervention, 

in its entirety, nor any purported cause of action set forth therein, alleges facts sufficient to 

constitute a cause of action against the answering Defendant. 

SECOND AFFIRMATIVE DEFENSE 

2. The causes of action alleged against Defendant are barred by each and every 

applicable statute of limitations, including, but not limited to Code of Civil Procedure section 

339. 

THIRD AFFIRMATIVE DEFENSE 

3. As a third, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that he has incurred damages by 

reason of Plaintiffs’ conduct and that it has the right of offset of any amount of monies owed to 

AND RELATED COMPLAINT-IN-
INTERVENTION 

4208
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Plaintiff by way of damages. 

FOURTH AFFIRMATIVE DEFENSE 

4. As a fourth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant is informed and believes, and on such 

information and belief, alleges that Plaintiffs are engaged in conduct that constitutes waiver of its 

rights. By reason of such waiver, the answering Defendant is excused from the performance of 

the obligation of the alleged contract. 

FIFTH AFFIRMATIVE DEFENSE 

5. As a fifth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, this answering Defendant is informed and believes, and on such 

information and belief, alleges that by reason of Plaintiffs’ conduct which constitutes a breach of 

contract, tortious conduct, waiver, unclean hands, and laches, Plaintiffs are estopped to assert any 

right of relief. 

SIXTH AFFIRMATIVE DEFENSE 

6. As a sixth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant is informed and believes, and on such 

information and belief, alleges that Plaintiffs breached its contract, if any, with Defendant and by 

reason of such breach of contract, the answering Defendant has been excused of any duty it may 

have had to perform any obligation set forth in any agreement with Plaintiffs, if there be such an 

agreement. 

SEVENTH AFFIRMATIVE DEFENSE 

7. As a seventh, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiffs’ actions constituted a 

full release by Plaintiffs of any and all claims which they may have had against the answering 

Defendant. 

\\\ 

\\\ 

\\\ 
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EIGHTH AFFIRMATIVE DEFENSE 

8. As an eighth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiffs herein, and each and 

every cause of action contained in the unverified Complaint-In-Intervention, is barred because 

Plaintiffs have engaged in acts and courses of conduct which render them in pari delicto. 

NINTH AFFIRMATIVE DEFENSE 

9. As a ninth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiffs herein, and each and 

every cause of action contained in the unverified Complaint-In-Intervention, is barred by reason 

of acts, omissions, representations, and courses of conduct by Plaintiffs, by which the answering 

Defendant was led to rely on to its detriment, thereby barring each and every cause of action 

under the Doctrine of Equitable Estoppel. 

TENTH AFFIRMATIVE DEFENSE 

10. As a tenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that its full performance of any 

agreement or act required of it, if there be such agreements or acts, fulfills all its duties and 

obligations to Plaintiffs, if any there be, contractual, fiduciary, or other, and no other duty or 

obligation to Plaintiffs remains on behalf of the answering Defendant. 

ELEVENTH AFFIRMATIVE DEFENSE 

11. As an eleventh, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that at all times material herein, 

Plaintiffs failed and neglected to mitigate their damages so as to reduce and/or diminish their 

claim. 

TWELFTH AFFIRMATIVE DEFENSE 

12. As a twelfth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiffs, by their acts, conduct 

and/or omissions, have ratified the acts, conduct and omissions, if any, of the answering 

Defendant; therefore, Plaintiffs are barred from seeking any relief from the answering Defendant. 
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THIRTEENTH AFFIRMATIVE DEFENSE 

13. As a thirteenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiffs did not reasonably rely 

upon any alleged misrepresentations or nondisclosures of material facts made by the answering 

Defendant; therefore, Plaintiffs are barred from seeking any affirmative relief against the 

answering Defendant. 

FOURTEENTH AFFIRMATIVE DEFENSE 

14. As a fourteenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Defendant is not liable in the 

capacity in which it has been sued in that at all times it was exercising the best business judgment 

and cannot be held liable for its acts, actions or omissions pursuant to the Business Judgment 

Rule.    

FIFTEENTH AFFIRMATIVE DEFENSE 

15. As a fifteenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that without conceding that any 

damages are owed to Plaintiffs, which supposition is made solely for the purposes of this 

affirmative defense, Defendant is informed and believes and thereon alleges that any damage or 

loss proven to have been sustained by Plaintiffs is as a direct and approximate result of the 

independent acts and unlawful conduct of Plaintiffs and/or third parties or their agents or 

employees, not foreseen by any act or admission on the part of Defendant.  By reason thereof, any 

right of recovery of Plaintiffs from Defendant should be reduced by that amount which the fault 

of the persons or entities other than Defendant contributed to any of the damages allegedly 

sustained by Plaintiffs. 

SIXTEENTH AFFIRMATIVE DEFENSE 

16. As a sixteenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that if any damage and/or breach 

complained of by Plaintiffs has occurred, such damage and/or breach was the sole result of the 

actions and/or inactions of Plaintiffs, alone or in the conjunctive, all in breach of their obligations 
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to Defendant, and is not the result of any action, or inaction, on the part of Defendant. 

SEVENTEENTH AFFIRMATIVE DEFENSE 

17. As a seventeenth, separate, and affirmative defense to the unverified Complaint-

In-Intervention on file herein, the answering Defendant alleges that at the times and places 

mentioned in the Complaint-In-Intervention, Plaintiffs acted carelessly, wantonly, recklessly and 

negligently so as to have themselves be the proximate cause of any breach, damage or injury 

alleged in the Complaint-In-Intervention. 

EIGHTEENTH AFFIRMATIVE DEFENSE 

18. As an eighteenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Defendant is informed and 

believes and thereon alleges that each and all of the alleged rights, claims and obligations which 

Plaintiffs seek by way of the Complaint-In-Intervention have been released. 

NINETEENTH AFFIRMATIVE DEFENSE 

19. As a nineteenth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiff is barred from relief 

sought by the FAC in that the equities do not preponderate in favor of Plaintiff, but rather in favor 

of Defendant. 

TWENTIETH AFFIRMATIVE DEFENSE 

20. As a twentieth, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that each and all of the alleged rights, 

claims and obligations which Plaintiffs seek by way of its Complaint-In-Intervention against 

Defendant is not enforceable pursuant to Civil Code section 1439 for Plaintiffs’ failure to perform 

all obligations on its part to be performed, including as to contracts or agreements, if any, with 

Defendant. 

TWENTY-FIRST AFFIRMATIVE DEFENSE 

21. As a twenty-first, separate, and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that there was a failure of 

consideration. 
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TWENTY-SECOND AFFIRMATIVE DEFENSE 

22. As a twenty-second, separate and affirmative defense to the unverified Complaint-

In-Intervention on file herein, the answering Defendant alleges that a claim for conversion is 

improper because Plaintiff cannot identify the sum owed. 

TWENTY-THIRD AFFIRMATIVE DEFENSE 

23. As a twenty-third, separate and affirmative defense to the unverified Complaint-In-

Intervention on file herein, the answering Defendant alleges that Plaintiffs lack standing to bring 

their claims as to all or a portion of the claims alleged in the Complaint-In-Intervention. 

TWENTY-FOURTH AFFIRMATIVE DEFENSE 

24. As a twenty-fourth, separate and affirmative defense to the unverified Complaint-

In-Intervention on file herein, the answering Defendant alleges that Defendant presently has 

insufficient knowledge or information to form a belief as to whether there are additional, as of yet 

unstated, affirmative defenses available.  Defendant, therefore, reserves the right to assert 

additional affirmative defenses in the event discovery indicates such would be appropriate 

PRAYER 

WHEREFORE, having fully answered the Complaint-In-Intervention, Defendant prays as 

follows: 

1. That Plaintiffs take nothing by way of the Complaint-In-Intervention; 

2. For reasonable expenses, including attorneys fees; 

3. For costs of suit incurred herein; 

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

 

DATED: September 21, 2018    AUSTIN LEGAL GROUP, APC 

 

      By: ____________________________ 

Gina Austin/Tamara Leetham 
Attorneys for Defendant San Diego United 

Holdings Group, LLC 
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1 Pina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

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

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

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

5 Facsimile: (619) 881-0045 

6 Attorneys for Defendant 

7 
Ninus Malan 

8 SUPERIOR COURT OF CALIFORNIA 
COUNTY OF SAN DIEGO, CENTRAL DIVISION 

9 

10 

11 

12 

13 
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15 
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SALAM RAZUKI, an individual, 

Plaintiff, 
v. 
NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO 
UNITED HOLDING GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA A VE 
COO PERA TNE, a California nonprofit 
mutual benefit corporation; CALIFORNIA 
CANNABIS GROUP, a California 
nonprofit mutual benefit corporation; 
DEVILISH DELIGHTS, INC., a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive, 

Defendants. 

AND RELATED COMPLAINT-IN­
INTERVENTION 

Ill 

Ill 

CASE NO. 37-2018-00034229-CU-BC-CTL 
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Salam Razuki v. Ninus Malan 
Case No. 37-2018-00034229-CUOBC-CTL 

PROOF OF SERVICE 
(Code Civ. Proc., §§ 1013a, 2015) 

SERVICE LIST 

I, Djuana Woods, declare that I am over the age of 18 years and am not a party to the case; 
I am employed in San Diego County, California, where the service occurs; and my business address 
is Austin Legal Group, APC, 3990 Old Town Ave, Ste A-112, San Diego, California, 92110. 

On September 21, 2018, I served the following on the interested parties in this action as 
stated below: 

ANSWER TO COMPLAINT-IN-INTERVENTION BY DEFENDANT SAN DIEGO 
UNITED HOLDINGS GROUP, LLC 

[] BY MAIL: as follows: (SEE ATTACHED SERVICE LIST) 

[] By Placing a copy thereof in a sealed envelope addressed as follows: 

[] I am readily familiar with the business' practice for collection and 
processing of correspondence for mailing with the United States Postal Service; and that the 
correspondence shall be deposited with the United States Postal Service via First Class Mail on 
that same day in the ordinary course of business . 

[ ] BY PERSONAL SERVICE: as follows: 

[] By personally delivering a copy thereof addressed as follows: 

[X] VIA E-SERVICE - ONE LEGAL ATTORNEY SERVICE TO THE FOLLOWING: 

I caused such document(s) to be served on the following person via email through One Legal. 
See attached service list 

[] BY ELECTRONIC MAIL: pursuant to agreement of the parties 

[] BY FACSIMILE TRANSMISSION: The counsel or authorized party authorized 
to accept service was also forwarded a copy of the above-referenced document(s) by facsimile 
transmission at the telefax number corresponding with his/her/its/name. The facsimile machine I 
used complied with CRC Rule 2003(3) and no error was reported by the machine. Pursuant to CRC 
Rule 2005(i), I caused the machine to print a transmission record of the transmission, a copy of 
which is attached to this declaration. 

egoing 

2 

PROOF OF SERVICE 
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Salam Razuki v. Ninus Malan. 
Case No. 37-2018-00034229-CU-BC-CTL 

PROOF OF SERVICE 
(Code Civ. Proc., §§ 1013a, 2015) 

SERVICE LIST 

Steven A. Elia 
Law Offices of Steven A Elia 
2221 Camino Del Rio South, Suite 207 
San Diego, California 92108 
Phone (619) 444-2244 
Fax (619) 440-2233 
Email: steve@elialaw.com 

Daniel Watts 
Steven W. Blake 
Andrew W. Hall 
GALUPPO & BLAKE 
2792 Gateway Road #102 
Carlsbad, CA 92009 
dwatts@galuppolaw.com 
sb lake@galuppolaw.com 
ahall@galuppolaw.com 

Salvatore J. Zimmitti 
NELSON HARDIMAN, LLP 
11835 West Olympic Blvd, Ste 900 
Los Angeles, CA 90064 
SZimmitti@NelsonHardiman.com 

Charles Goria 
GORIA, WEBER & JARVIS 
1011 Camino Del Rio S. #210 
San Diego, CA 92108 
Email: chasgoria@gmail.com 

3 

Attorney for Plaintiff 

Attorneys for Defendant 
Ninus Malan 

Attorney for Plaintiffs-ln­
Intervention 

Attorney for Defendants 
Chris Haldm, Mira Este 
Properties, and Roselle 
Properties 

PROOF OF SERVICE 



September 26, 2018 Advanced Attorney Services, Inc. fax (619) 299-5058

BY FAX

ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address)

STEVEN W. BLAKE, ESQ. SBN:  235502
GALUPPO & BLAKE, APLC
2792 GATEWAY ROAD, SUITE 102   CARLSBAD, CA 92009

FOR COURT USE ONLY

TELEPHONE NO.: (760) 431-4575 FAX NO.(Optional):  (760) 431-4579
E-MAIL ADDRESS (Optional):

ATTORNEY FOR (Name):  Defendant: MALAN

SAN DIEGO SUPERIOR COURT - HALL OF JUSTICE

STREET ADDRESS: 330 WEST BROADWAY

MAILING ADDRESS:

CITY AND ZIP CODE: SAN DIEGO, CA 92101

BRANCH NAME: CENTRAL DIVISION

PLAINTIFF/PETITIONER: SALAM RAZUKI, et al. 

DEFENDANT/RESPONDENT: NINUS MALAN, et al. 

CASE NUMBER:

37-2018-00034229-CU-BC-CTL

Ref. No. or File No.:
2183-002

POS-010

PROOF OF SERVICE OF SUMMONS

(Separate proof of service is required for each party served.)

1. At the time of service I was at least 18 years of age and not a party to this action.

2. I served copies of:

a. X summons

b. complaint

c. X Alternative Dispute Resolution (ADR) package

d. Civil Case Cover Sheet  (served in complex cases only)

e. X cross-complaint

f. X other (specify documents): NOTICE OF ELIBILITY TO EFILE 

3. a.  Party served (specify name of party as shown on documents served):

SUNRISE PROPERTY INVESTMENTS, LLC. 

b. X Person (other than the party in item 3a) served on behalf of an entity or as an authorized agent (and not a person under
item 5b on whom substituted service was made) (specify name and relationship to the party named in item 3a): 

RICK ALJABI - AGENT FOR PROCESS OF SERVICE

4. Address where the party was served: 2221 CAMINO DEL RIO SOUTH, SUITE 207 
SAN DIEGO, CA 92108

5. I served the party (check proper box)

a. by personal service.   I personally delivered the documents listed in item 2 to the party or person authorized to
receive service of process for the party (1) on (date):      (2) at (time): 

b. X by substituted service.  On (date): 09/26/2018  at  (time): 01:10 pm  I left the documents listed in item 2 with or
in the presence of (name and title or relationship to person indicated in item 3b):
DIANA DALY - OFFICE ASSISTANT (AUTHORIZED TO ACCEPT) 

Age: 30'S Weight: 130 Hair: BROWN Sex: female

Height: 5'5" Eyes: BLUE Race: HISP Marks: 

(1) X (business) a person at least 18 years of age apparently in charge at the office or usual place of business of the
person to be served.  I informed him or her of the general nature of the papers. 

(2) (home) a competent member of the household (at least 18 years of age) at the dwelling house or usual place of
abode of the party.  I informed him or her of the general nature of the papers. 

(3) (physical address unknown) a person at least 18 years of age apparently in charge at the usual mailing
address of the person to be served, other than a United States Postal Service post office box.  I informed him or
her of the general nature of the papers. 

(4) I thereafter mailed (by first-class, postage prepaid) copies of the documents to the person to be served at the
place where the copies were left (Code Civ. Proc., §415.20). I mailed the documents on 
(date):    from (city):  or X a declaration of mailing is attached.

(5) I attach a  declaration of diligence stating actions taken first to attempt personal service. 

Page 1 of 2

Form Approved for Mandatory Use
Judicial Council of California
POS-010 [Rev. January 1, 2007]

Code of Civil Procedure, § 417.10

POS010-1/P642399S1
PROOF OF SERVICE OF SUMMONS
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September 26, 2018 Advanced Attorney Services, Inc. fax (619) 299-5058

BY FAX

PETITIONER: SALAM RAZUKI, et al.

RESPONDENT: NINUS MALAN, et al. 

CASE NUMBER:

37-2018-00034229-CU-BC-CTL

c. by mail and acknowledgment of receipt of service.  I mailed the documents listed in item 2 to the party, to the address
shown in item 4, by first-class mail, postage prepaid, 

(1) on (date): (2) from  (city): 

(3) with two copies of the  Notice and Acknowledgment of Receipt and a postage-paid return envelope addressed to
me. (Attach completed Notice and Acknowledgement of Receipt.) (Code Civ. Proc., § 415.30.) 

(4) to an address outside California with return receipt requested. (Code Civ. Proc., § 415.40.) 

d. by other means (specify means of service and authorizing code section): 

 

  Additional page describing service is attached. 

6. The ''Notice to the Person Served'' (on the summons) was completed as follows:

a. as an individual defendant.

b. as the person sued under the fictitious name of  (specify):   
c. as occupant.

d. X On behalf of  (specify):  SUNRISE PROPERTY INVESTMENTS, LLC 
under the following Code of Civil Procedure section:

 416.10 (corporation) 415.95 (business organization, form unknown)

 416.20 (defunct corporation) 416.60 (minor)

 416.30 (joint stock company/association) 416.70 (ward or conservatee)

 416.40 (association or partnership) 416.90 (authorized person)

 416.50 (public entity) 415.46 (occupant)

X other: LIMITED LIABILITY COMPANY

7. Person who served papers

a. Name:  KEVIN MASTERSON - Advanced Attorney Services, Inc.
b. Address:  3500 Fifth Ave., Suite 202  San Diego, CA 92103 
c. Telephone number:  (619) 299-2012
d. The fee for service was: $ 113.70

e. I am:

(1) not a registered California process server.

(2) exempt from registration under Business and Professions Code section 22350(b). 

(3) X registered California process server:

(i) owner employee X independent contractor.

(ii) Registration No.:  1989

(iii) County:  SAN DIEGO

8. X I declare under penalty of perjury under the laws of the State of California that the foregoing is true and correct.

or

9. I am a California sheriff or marshal and I certify that the foregoing is true and correct.

Date:  09/26/2018

Advanced Attorney Services, Inc.
3500 Fifth Ave., Suite 202
San Diego, CA 92103
(619) 299-2012
San Diego County: 1584

KEVIN MASTERSON
(NAME OF PERSON WHO SERVED PAPERS/SHERIFF OR MARSHAL)  

PROOF OF SERVICE OF SUMMONS
POS-010 [Rev January 1, 2007] Page 2 of 2

POS-010/P642399S1
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September 26, 2018 Advanced Attorney Services, Inc. fax (619) 299-5058

BY FAX

ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, State Bar number, and address)

STEVEN W. BLAKE, ESQ. SBN:  235502
GALUPPO & BLAKE, APLC
2792 GATEWAY ROAD, SUITE 102   CARLSBAD, CA 92009

FOR COURT USE ONLY

TELEPHONE NO.: (760) 431-4575 FAX NO.(Optional):  (760) 431-4579
E-MAIL ADDRESS (Optional):

ATTORNEY FOR (Name):  Defendant: MALAN

SAN DIEGO SUPERIOR COURT - HALL OF JUSTICE

STREET ADDRESS: 330 WEST BROADWAY

MAILING ADDRESS:

CITY AND ZIP CODE: SAN DIEGO, CA 92101

BRANCH NAME: CENTRAL DIVISION

PLAINTIFF/PETITIONER: SALAM RAZUKI, et al. 

DEFENDANT/RESPONDENT: NINUS MALAN, et al. 

CASE NUMBER:

37-2018-00034229-CU-BC-CTL

Ref. No. or File No.:
2183-002DECLARATION OF MAILING

DECLARATION OF MAILING

I am a citizen of the United States and employed in  the County of San Diego, State of California.  I am over the age of 18 and
not a party to the within action.  My business address is 3500 Fifth Ave., Suite 202, San Diego, CA 92103. 

On September 26, 2018, after substituted service under section CCP 415.20(a) or 415.20(b) or FRCIV.P 4(d)(1) was made, I
mailed copies of  the: 

Summons;Alternative Dispute (ADR) package;Cross-Complaint;NOTICE OF ELIBILITY TO EFILE 

to the defendant in said action by placing a true copy thereof enclosed in a sealed envelope, with First Class postage thereon
fully prepaid, in the United States Mail at SAN DIEGO, California, addressed as  follows: 

SUNRISE PROPERTY INVESTMENTS, LLC. 

ATTENTION: RICK ALJABI - AGENT FOR PROCESS OF SERVICE 

2221 CAMINO DEL RIO SOUTH, SUITE 207 

SAN DIEGO, CA 92108

I am readily familiar with the firm's practice for collection and processing of documents for mailing.  Under that practice, it would
be  deposited within the United States Postal Service, on that same day, with postage thereon fully prepaid at SAN DIEGO,
California in the ordinary course of  business. 

 Fee for Service: 113.70

Advanced Attorney Services, Inc. 
3500 Fifth Ave., Suite 202 
San Diego, CA 92103 
(619) 299-2012 
WWW.ATTORNEYSERVICE.COM 

CHELSEA CHARLES 
 

I declare under penalty of perjury under the laws of the
The State of California that the foregoing information
contained in the return of service and statement of
service fees is true and correct and that this declaration
was executed on September 26, 2018. 

Signature:

Order#: P642399S1/mailproof
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SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

 

 
 

SALAM RAZUKI, an individual, 
 

Plaintiff, 
 

v. 
 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, , a California limited 
liability company; BALBOA AVE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 
 

Defendants. 

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

 

[PROPOSED] ORDER GRANTING 

PRELIMINARY INJUNCTION 

 
 

Judge:   Hon. Eddie C. Sturgeon 

Dept:     C-67 

Original Hearing Date:     September 7, 2018 

Time:    1:30 p.m. 

 

 

  

 Plaintiff Salam Razuki’s motion for a preliminary injunction came on for hearing on 

September 7, 2018 at 1:30 p.m. in Department C-67, the Honorable Judge Eddie C. Sturgeon, 

presiding. Upon reviewing the papers and records filed in this matter and taking into account 
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argument by counsel at the hearing, and good cause appearing, 

IT IS HEREBY ORDERED: 

1. Contingent upon Plaintiff posting a bond as described in this order, Michael W. 

Essary is appointed receiver with control and possession of the following business entities, and 

only these business entities: 

a. San Diego United Holdings Group, LLC; 

b. Mira Este Properties, LLC; 

c. Flip Management, LLC. 

Collectively, these business entities will be referred to as the “Marijuana Operations.”  

2. The Court finds that Plaintiff has established a likelihood of success on the merits 

of one or more of the claims alleged in the complaint and that irreparable injury is likely to result if 

a preliminary injunction is not issued. 

3. For the appointment of the receiver to take effect, Plaintiff must post a bond in the 

amount of $350,000.00 no later than September 21, 2018. If Plaintiff does not or has not posted a 

bond in this amount and filed the bond with the court by that date, the receivership is vacated and 

the Marijuana Operations are released from receivership. 

4. Receiver shall maintain and oversee the current management agreement in place 

with Far West Management, LLC for the marijuana dispensary operations at the property located 

at 8861 Balboa Avenue, Suite B, San Diego, California 92123 and 8863 Balboa Avenue, Suite E, 

San Diego, California 92123 (“Balboa Ave Dispensary”). Receiver shall pay the management fee 

and/or minimum guarantee payments, according to the management agreement, if funds are 

available. 

5. Receiver shall maintain and oversee the current management agreement in place 

with Synergy Management Partners, LLC for the production facility operations at the property 

located at 9212 Mira Este Court, San Diego, California 92126 (“Mira Este Property”). Receiver 

shall pay the management fee and/or minimum guarantee payments, according to the management 

agreement, if funds are available. 
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6. Receiver shall continue to work with Certified Public Accountant Justus Henkus IV 

to provide accounting services for the Marijuana Operations, specifically including the active 

operations at the Balboa Ave Dispensary and the Mira Este Property. All outgoing payments made 

in the course of business for the Marijuana Operations shall first be approved by the Receiver.  

7. Receiver shall retain Brian Brinig of Brinig Taylor Zimmer, Inc. to conduct a 

comprehensive forensic audit of the Marijuana Operations, as well as of all named parties in this 

matter as it relates to financial transactions between and among such parties related to the issues in 

dispute.  

a. As stated on the record at the September 7, 2018 hearing, all parties to the 

litigation, including the plaintiff, plaintiff-in-intervention, and all defendants 

named in the complaint and complaint-in-intervention, are subject to the 

forensic audit. These parties must follow the instructions of Brinig and disclose 

their finances to him as requested.  

b. The parties to this litigation as of September 7, 2018 will split the costs of the 

forensic accounting as follows: 

i. 25 percent of the costs of the accounting will be paid by Plaintiff Salam 

Razuki. 

ii. 25 percent of the costs of the accounting will be paid jointly by 

Plaintiffs-in-intervention SoCal Building Ventures, LLC and San Diego 

Building Ventures, LLC. 

iii. 25 percent of the costs of the accounting will be paid jointly by 

Defendant Chris Hakim and Mira Este Properties, LLC. The receiver is 

directed to allow Mira Este Properties, LLC to make this payment. 

iv. 25 percent of the costs of the accounting will be paid jointly by 

Defendant Ninus Malan and San Diego United Holdings Group, LLC. 

The receiver is directed to allow San Diego United Holdings Group, 

LLC to make this payment. 
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c. Brinig may submit invoices for payment to these parties, and they will have 30 

days to pay their share of the expenses to Brinig. The court will hear objections 

to the amount of the invoice at the hearing on November 16, 2018, but the 

parties must pay their proportional shares within 30 days of receiving an invoice 

from Brinig. 

8. Attorney Gina Austin, and those working at her direction, retains the independent 

authority to represent the businesses in receivership in licensure negotiations with government 

authorities or other parties, such as common development associations, whose approval is required 

or beneficial for obtaining licenses to operate. Austin can conduct these negotiations, prepare 

applications, and speak with government authorities without the receiver’s permission and without 

involving the receiver. 

9. From the proceeds that shall come into Receiver’s possession from the Balboa Ave 

Dispensary, Receiver shall apply and disburse said monies in the following general order:  

a. To pay the expenses and charges of Receiver, and his counsel Richardson 

Griswold of Griswold Law, APC, in the carrying out of Receiver’s Court-

ordered duties and obligations; 

b. To pay all expenses reasonably necessary or incidental to the continued 

operation, care, preservation, and maintenance of the Balboa Ave Dispensary to 

maintain the status quo, including paying counsel independently retained by 

those entities to represent the entities’ interests; 

c. To pay all installments of principal and interest due or to become due pursuant 

to notes secured against the Balboa Ave Dispensary property. 

10. From the proceeds that shall come into Receiver’s possession from the Mira Este 

Property, Receiver shall apply and disburse said monies in the following general order:  

a. To pay the expenses and charges of Receiver, and his counsel Richardson 

Griswold of Griswold Law, APC, in the carrying out of Receiver’s Court-

ordered duties and obligations; 
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b. To pay all expenses reasonably necessary or incidental to the continued 

operation, care, preservation and maintenance of the Mira Este Property to 

maintain the status quo, including paying counsel independently retained by 

those entities to represent the entities’ interests; 

c. To pay all installments of principal and interest due or to become due pursuant 

to notes secured against the Mira Este Property. 

11. Receiver shall hold all proceeds derived from the Marijuana Operations, less all 

costs, expenses, and payments outlined above. 

12. As long as he serves as the Receiver’s attorney, Richardson Griswold will submit to 

all parties monthly billing statements showing the time spent and tasks performed for the Receiver, 

and the amount billed for those tasks. Unless Plaintiff and Plaintiffs-in-intervention challenge the 

amounts billed, Plaintiff must reimburse the receivership estate 25 percent of the amount billed 

and Plaintiffs-in-intervention must jointly reimburse the receivership estate 25 percent of the 

amount billed. These reimbursements must be paid within 15 days of receiving the billing 

statements from Griswold. If Plaintiff and Plaintiffs-in-intervention object to the amount billed, 

they may challenge the amounts at the November 16, 2018 hearing, but they must first pay the 

bills within 15 days of receiving the billing statements. 

13. To the greatest extent reasonably possible, Receiver shall ensure the Marijuana 

Operations remain operating at status quo. All parties to this matter shall cooperate with Receiver 

and keep the Receiver informed regarding all updates, statuses, notices, or otherwise regarding the 

Marijuana Operations. 

14. Receiver shall take possession of all funds held for or arising out of the real 

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

and/or on deposit in any and all bank and savings demand deposit accounts, including without 

limitation, money on deposit at any bank, or located elsewhere, certificates of deposit, warrants, 

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

chattel paper, accounts receivable, collateral of any kind and otherwise, in the name of, or held for 
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the benefit of the Marijuana Operations. All of the foregoing shall include, without limitation, such 

accounts and/or instruments held in the name of the Marijuana Operations for which any director, 

officer or employee of the Marijuana Operations is a signatory or authorized agent of the 

Marijuana Operations, notwithstanding the actual name under which the account or instrument is 

held. The Receiver shall exercise full control over said assets and Receiver shall have the right to 

assume any existing accounts. 

15. Each and every banking, savings and thrift institution having funds on deposit for, 

or held for the benefit of the Marijuana Operations, shall cede control of all of such funds and 

accrued interest, if any, and all certificates and/or books, statements and records of account 

representing said funds, directly to the Receiver without further inquiry or impediment to the 

exercise of the powers of the Receiver herein. Receiver shall have the right to establish new bank 

accounts and transfer existing Marijuana Operations account funds from their current account 

locations into the new bank accounts established by Receiver as he deems necessary. Receiver is 

empowered to establish such accounts as he may deem necessary at such federally insured bank(s) 

as he may determine appropriate. Specifically, Receiver may open and maintain separate bank 

accounts for the operations at the Balboa Ave Dispensary and may open and maintain separate 

bank accounts for the operations at the Mira Este Property. 

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

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

any hiring, operating, letting, leasing, sub-hiring, using, subletting, subleasing, renting thereof 

shall be subject to this Order and controlled by the Receiver. Rents, issues and profits shall 

include, without limitation, gross receipts from business operations, all rental proceeds of the 

Marijuana Operations’ premises, if any, discounts and rebates of every kind, any right arising from 

the operation of the Marijuana Operations and/or Marijuana Operations Property and payment for 

storage, product development and preparation of any kind, equipment rental, delivery, commercial 

rental of any Marijuana Operations Property and any other service or rental rendered, whether or 

not yet earned by performance including, but not limited to, accounts arising from the operations 
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of the Marijuana Operations Property,  rent, security and advance deposits for use and/or hiring, in 

any manner, of the Marijuana Operations, and to payment(s) from any consumer, credit/charge 

card organization or entity (hereinafter collectively called “Rents and Profits”). 

17. Receiver is empowered to execute and prepare all documents and to perform all 

necessary acts, whether in the name of the Marijuana Operations, named parties in this matter 

and/or directors, officers, or members of the Marijuana Operations or in the Receiver’s own name, 

that are necessary and incidental to demanding, collecting and receiving said money, obligations, 

funds, licenses, Rents and Profits and payments due the Marijuana Operations and/or named 

parties in this matter and subject to enforcement under this Order. 

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

funds, cash, checks, warrants, drafts and other instruments of payment payable to the Marijuana 

Operations, named parties in this matter and/or the agents of the Marijuana Operations as such 

payments relate to the Marijuana Operations. 

19. Plaintiff, Plaintiffs-In-Intervention, Defendants, and members of the Marijuana 

Operations and their servants, agents, attorneys, accountants, employees, successors-in-interest 

and assigns, and all other persons acting under and/or in concert with any of them shall provide, 

turn over and deliver to the Receiver within forty-eight (48) hours of entry of this Order any and 

all instruments, profit and loss statements, income and expense statements, documents, ledgers, 

receipts and disbursements journals, books and records of accounts, including canceled checks and 

bank statements, for all Marijuana Operations and Marijuana Operations Property, including 

electronic records consisting of hard and floppy disks, checking and savings records, cash register 

tapes and sales slips and all check book disbursement registers and memoranda and savings 

passbooks. 

20. Plaintiff, Plaintiffs-In-Intervention, Defendants, and/or any of the directors, 

officers, members of the Marijuana Operations shall notify the Receiver forthwith whether there is 

sufficient insurance coverage in force on the Marijuana Operations Property, including the 

Marijuana Operations premises, if any. Said persons shall inform the Receiver of the name, 

4226



 

-8- 

[PROPOSED] ORDER CONFIRMING RECEIVER AND GRANTING PRELIMINARY INJUNCTION 

 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

address and telephone number of all insurance agents and shall be responsible for and are ordered 

to cause the Receiver to be named as an additional insured on such policy(ies) of liability, 

casualty, property loss and Worker’s Compensation for the period the Receiver shall be in 

possession of the Marijuana Operations and the Marijuana Operations Property, if any such 

insurance exists. 

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

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

funds from the business to do so. During this “procurement” period, the Receiver shall not be 

personally liable for any and all claims arising from business operations nor for the procurement of 

said insurance. The cost thereof shall be payable by and become an obligation of the receivership, 

and not at the personal expense of the Receiver. If there is insufficient operating revenue to pay for 

such insurance, the Receiver shall apply to the Court for instructions. 

22. Plaintiff, Plaintiffs-In-Intervention, Defendants, and their respective agents, 

employees, servants, representatives, and all other persons and entities acting in concert with them 

or under their direction or control, or any of them, shall be, and hereby are, enjoined and restrained 

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

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

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

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

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

b) Doing any act which will, or which will tend to impair, defeat, divert, prevent 

or prejudice the preservation of the proceeds of the Marijuana Operations or the 

receivership’s interest in the subject Marijuana Operations Property in whatever form the 

interest is held or used; and, 

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

which evidences, reflects or pertains to any aspect of the Marijuana Operations or 

Marijuana Operations Property; 
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 d) Entering into any contract, lease, or agreement with any third party in 

relation to the Marijuana Operations without the written consent of the Receiver first 

obtained. 

23. Receiver is authorized to make entry onto any and all business premises utilized by 

the Marijuana Operations and/or the Marijuana Operations Property. 

24. Plaintiffs-In-Intervention SoCal Building Ventures, LLC and San Diego Building 

Ventures, LLC are authorized to retrieve its equipment from the Mira Este Property. Receiver shall 

coordinate and attend the retrieval from the Mira Este Property. 

25. Receiver shall attempt in good faith to coordinate Plaintiffs-In-Intervention SoCal 

Building Ventures, LLC and San Diego Building Ventures, LLC’s retrieval of any equipment or 

personal property located at the Balboa Ave Property. Plaintiffs-In-Intervention SoCal Building 

Ventures, LLC and San Diego Building Ventures, LLC will first be required to provide 

appropriate documentation proving ownership of its equipment and property to Receiver for 

review and confirmation. Receiver shall use his discretion in determining whether the removal of 

any such equipment or property would substantially affect the Marijuana Operations. 

26. This Court will hold a receivership status hearing on November 16, 2018 at 1:30 

p.m. in Department C-67 before the Honorable Judge Eddie C. Sturgeon, presiding.  

27. Additional Orders: __________________________________________________ 

_______________________________________________________________________________ 

_______________________________________________________________________________ 

_______________________________________________________________________________ 

_______________________________________________________________________________ 

 

IT IS SO ORDERED. 

Dated: ___________________, 2018   _____________________________________ 

       Judge of the Superior Court 
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Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 
Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

 
Attorneys for Defendants 
Ninus Malan, San Diego United Holdings Group, 
Balboa Ave Cooperative, Flip Management,  
California Cannabis Group 
 
Steven W. Blake, Esq., SBN 235502 
Andrew W. Hall, Esq., SBN 257547 
Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Road, Suite 102 
Carlsbad, California 92009 
Phone:  (760) 431-4575 
Fax:      (760) 431-4579 

Attorneys for Defendant Ninus Malan 
 

 
 

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

 

SALAM RAZUKI, an individual, 

 Plaintiff, 

 vs. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA AVE 
COOPERATIVE, a California nonprofit 
mutual benefit corporation; CALIFORNIA 
CANNABIS GROUP, a California 
nonprofit mutual benefit corporation; 

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

MALAN DEFENDANTS EX PARTE 
NOTICE AND APPLICATION TO 
CLARIFY/MODIFY INJUNCTION 
ORDERS 
 
[Imaged File] 
 
Judge: Hon. Eddie C. Sturgeon 

    Dept:   C-67 
Date:   September 27, 2018 
Time:  8:30 a.m. 
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DEVILISH DELIGHTS, INC. a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive; 
 
 Defendants. 
 

TO THE COURT, THE PARTIES, AND THEIR ATTORNEYS OF RECORD: 

PLEASE TAKE NOTICE that on September 27, 2018 at 8:30 a.m. or as soon thereafter as 

the matter may be heard before the honorable Eddie C. Sturgeon in Department 67 of the San 

Diego County Superior Court, Central Division, located at 330 West Broadway, San Diego 

California 92101, defendants Ninus Malan, San Diego United Holdings Group, LLC, Balboa Ave 

Cooperative, California Cannabis Group, Devilish Delights, and Flip Management will, and 

hereby do, apply for an order dissolving the August 28, 2018 Order or, in the alternative, 

clarification or modification of the proposed order from the September 7, 2018 hearing that does 

one, or more, of the following: 

1-Dissolves the preliminary injunction; and/or 2-Clarifies or modifies the manner in which 

the current order has been implemented and the manner in which the proposed order has been 

implemented to include: (i) method by which cannabis licenses and entitlements, and associated 

issues like the MGO Audit, will be handled and processed; (ii) scope of forensic accounting; iii-

payment of forensic accounting and professional fees associated with forensic accounting; iii-

whether or not the participation of certain professionals that have charged, or will charge, the 

receivership and therefore the Malan Defendants is warranted and to either preclude such 

participation or to limit the scope of such participation.  

The Malan Defendants move pursuant to California Rule of Court Rule 3.1150 on the 

grounds that the temporary restraining order may be dissolved, or has dissolved by operation of 

law, for plaintiff Salam Razuki’s failure to present the undertaking as required. The Malan 

Defendants further move pursuant to Code of Civil Procedure section 533 on the grounds that 

there has been a material change in the facts upon which the injunction or temporary restraining 

order was granted, that the law upon which the injunction or temporary restraining order was 
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granted has changed, or that the ends of justice would be served by the modification or 

dissolution of the injunction or temporary restraining order. The Malan Defendants further base 

this ex parte application on the memorandum filed in support, the declarations of Gina Austin and 

Ninus Malan, the proposed order, the records and files in this action, and any other evidence with 

the Court may receiver at or before the hearing. 

Pursuant to California Rule of Court 3.1202(a), the following names, address, and 

telephone numbers for counsel are known by moving party:  
 
Steven Elia (plaintiff Salam Razuki) 
Law Offices of Steven Elia 
2221 Camino Del Rio So., Suite 207 
San Diego, CA 92108 
(619) 444-2244 
steve@elialaw.com  
 
Robert Fuller (plaintiffs in intervention) 
Nelson Hardiman, LLP 
11835 West Olympic Blvd, Suite 900 
Los Angeles, CA 90064 
(310) 203-2800 
rfuller@nelsonhardiman.com  
 
Charles Goria (Chris Hakim, Monarch Management, Mira Este Properties, Roselle) 
Goria Weber & Jarvis 
1011 Camino Del Rio South, Suite 210 
San Diego, CA 92108 
(619) 692-3555 
chasgoria@gmail.com  
 
Richardon Griswold (receiver) 
Griswold Law APC 
444 S/ Cedros Ave #250 
Solana Beach, CA 92075 
(858) 481-1300 
rgriswold@griswoldlaw.com  
 
Daniel Watts (Ninus Malan) 
Galuppo & Blake 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
(760) 431-4575 
dwatts@galuppolaw.com 
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The parties were given notice of the date, time, relief requested and nature of this 

application on September 26, 2018 by 9:00 a.m. as set forth in the declaration of Gina Austin. The 

moving parties believe that Plaintiff and Plaintiffs in Intervention will appear and oppose. 

 

Dated:  September 26, 2018    AUSTIN LEGAL GROUP, APC 

 

    _____________________________ 
Gina Austin/Tamara Leetham 
Attorneys for Defendants Ninus Malan, San 
Diego United Holdings Group, LLC, Flip 
Management, LLC, Balboa Ave Cooperative, 
California Cannabis Group, Devilish 
Delights, Inc.  
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Steven W. Blake, Esq., SBN 235502 
1 Andrew W. Hall, Esq., SBN 257547 

Daniel Watts, Esq. SBN 277861 
2 GALUPPO & BLAKE 

A Professional Law Corporation 
3 2792 Gateway Road, Smte 102 

Carlsbad, California 92009 
4 Phone: (760) 431-4575 

Fax: (760) 431-4579 
5 

6 
Attorneys for Defendant Ninus Malan 

7 Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

8 Tamara M. Leetham (SBN 234419) 

9 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 

10 3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 

11 

12 

Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

13 
Attorneys for Defendants 
Ninus Malan, San Diego United Holdings Group, 

14 Balboa Ave Cooperative, Flip Management, California Cannabis Group 

15 

16 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

17 SALAM RAZUKI, an individual, 

18 

19 

20 

21 

Plaintiff, 

vs. 

NINUS MALAN, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO UNITED 

22 HOLDING GROUP, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 23 

24 liability company; ROSELLE PROPERTIES, 
LLC, a California limited liability company; 
and DOES 1-100, inclusive, 25 

26 

27 

Defendants. 

Case No.: 37-2018-00034229-CU-BC-CTL 

MALAN DEFENDANTS 
MEMORANDUM OF POINTS AND 
AUTHORITIES IN SUPPORT OF EX 
PARTE APPLICATION TO 
DISSOLVE/CLARIFY/MODIFY 
INJUNCTION ORDERS 

[Imaged File] 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: September 27, 2018 
Time: 8:30 a.m. 
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1 I. Introduction and Summary 

2 Defendants Ninus Malan, San Diego United Holdings Group, Balboa Ave Cooperative, 

3 Flip Management, California Cannabis Group, and Devilish Delights (collectively "Malan 

4 Defendants") renew their request to dissolve the receivership, or in the alternative, clarify and 

5 modify the Proposed Order on the Court's September 7, 2018 ruling (the "Proposed Order"). 

6 The preliminary injunction and receivership should be dissolved or, at the very least, clarified 

7 and modified to narrow the scope of the receivership to the entities that Plaintiff claims an 

8 interest in. 

9 On or around August 20, 2018, this court granted an order appointing a receiver, which 

10 was entered on or about August 28 (the "August 28th Order"). Plaintiffs request for a receiver 

11 was based on a settlement agreement between Salam Razuki and Ninus Malan, and the various 

12 entities each party was to contribute to RM Property Holdings, LLC (the "Settlement 

13 Agreement"). Absent from the Settlement Agreement, attached as Exhibit to plaintiff Salam 

14 Razuki's Complaint, were California Cannabis Group ("CCG"), Balboa Ave Cooperative 

15 ("Balboa Ave"), and Devilish Delights. However, these three entities have been placed under 

16 the receiver's control and the receiver remains in control. 

17 On or around September 7, 2018, the court heard arguments from all parties as to 

18 Plaintiffs request of a preliminary injunction and Defendant's opposition to the preliminary 

19 injunction. The court, after reviewing the papers and records, ordered that the receivership retain 

20 control over six entities, including CCG, Devilish Delights and Balboa Ave, and granting the 

21 preliminary injunction. Part of the Court's order included Plaintiffs obligation to post a 

22 $350,000 bond by September 21, 2018. 

23 The Court asked the receiver's attorney, Richardson Griswold, to draft the order on the 

24 September 7, 2018 hearing. Mr. Griswold thereafter drafted the order and circulated it to all 

25 counsel for comment and submitted it to the Court. There is some dispute about the Court's 

26 order and in order to clarify those items, this office, at Mr. Griswold's suggestion, set this ex 

27 parte hearing. 

Malan Defendants P's & A's ISO Ex Parte App. To Dissolve/Clarify/or Modify Injunction Orders 
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As of the date of this ex parte application, the proposed order that confirms the court's 

rulings from September 7, 2018, has not been signed. Furthermore, Plaintiff has failed to post its 

$350,000 injunction bond as of September 21, 2018, the court-mandated deadline. 

The facts identifying the reasons by which the Court should dissolve the injunction order 

or clarify/modify the orders are set for the in the concurrently filed declarations of Gina Austin, 

Gary Strahle, and Ninus Malan. 

II. The Temporary Restraining Order Should Be Vacated Due To Plaintiff's Failure 
to Post the Injunction Bond 

The Court should dissolve the temporary restraining order as a matter of law. Under 

California Rule of Court 3.1150, a temporary restraining order may be vacated without notice 

upon the failure to present the proposed order and necessary undertaking as required. On 

September 7, 2018 the court made clear that the August 28 Order was in effect until the 

proposed order and injunction bond were filed. The Court provided Plaintiff with a deadline of 

September 21, 2018 to post the injunction bond. 

As of the filing of this ex parte application, Plaintiff has failed to post its injunction bond 

with the court. Because Plaintiff has failed to post the injunction bond with the court by the 

court's deadline, the court should dissolve the August 28 Order temporary restraining order. 

III. In The Alternative, The Malan Defendants Respectfully Request The Court 
Modify/Clarify The Proposed Order On The September 7, 2018 Hearing 

In the event the court declines to dissolve the temporary restraining order and allows 

Plaintiff to belatedly post the injunction bond, the Malan Defendants respectfully request the 

Court modify/clarify the proposed order on the September 7, 2018 hearing before signing it. The 

Malan Defendants make this request for several reasons: (a) the licensed entities are not subject 

to the Settlement Agreement and RM Property Holdings Operating Agreement and even if 

Plaintiff prevails, these entities have been improperly placed into receivership; (b) the manner in 

which the current order has been implemented, and the September 7, 2018 order is proposed, 

has stripped current counsel for the licensed Malan Entities of all ability to directly contact and 

process the cannabis licenses; ( c) The receiver continues to disclose confidential information to 

Malan Defendants P's & A's ISO Ex Parte App. To Dissolve/Clarify/or Modify Injunction Orders 
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Mr. Lachant and other parties; (d) There is a disagreement as to the scope of the forensic 

2 accounting and who is responsible for payment. (Declaration of Gina Austin ("Austin Deel.") 

3 if39.) 

4 Code of Civil Procedure section 533 provides that when there has been a material change 

5 in the facts upon which an injunction of temporary restraining order has been granted, that the 

6 law upon which an injunction or temporary restraining order was granted has changed, or that 

7 the ends of justice would be served, the injunction or temporary restraining order may be 

8 modified or dissolved. Here, the facts show that the facts have changed and that the ends of 

9 justice would be served by modifying (clarifying) or outright dissolving the injunction and 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

temporary restraining order. 

a. The Proposed Order Should Be Modified By Removing Entities Outside 
The Scope of the Settlement Agreement and RM Property Holdings' 
Operating Agreement 

As it stands, the proposed order confirms Michael Essary as the receiver with the control 

and possession of: San Diego United Holdings Group, LLC, Mira Este Properties, LLC, 

Devilish Delights, Inc., Flip Management, LLC, California Cannabis Group, and Balboa Ave 

Cooperative. 

The Settlement Agreement, the RM Property Holdings' Operating Agreement, and the 

entities named therein are the basis for the receiver's control and Mr. Razuki's claim of 

ownership. However, Mr. Razuki's claim of ownership and entitlement only extends to the 

entities in the Settlement Agreement and the RM Property Holdings' Operating Agreement. 

Absent from those two agreements are California Cannabis Group, Balboa Ave Cooperative, 

and Devilish Delights (the "Licensed Entities"). (Austin Deel. if39.) There is no practical 

purpose to put the Licensed Entities in the receivership as no money flows in or out of these 

entities. (Austin Deel. if39a.) It would be irrational and senseless for Mr. Malan or this office to 

interfere with the prompt processing of the Licensed Entities and there has been no allegation by 

any party that such activity is occurring. (Id.) The only effect of putting the licensed entities 
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under Mr. Essary's receivership has been to increase costs for all parties and delay the proper 

processing of the Licensed Entities' permits. (Id.) 

The court must clarify and/or modify its September Order to reflect CCG, Balboa Ave, 

and Devilish Delights removal from the receivership. 

b. In The Event That CCG, Balboa Ave, And Devilish Delights Remain 
Subject To The September 7, 2018 Order, The Malan Defendants 
Respectfully Request The Court Modify The Proposed Order On The 
September 7, 2018 Hearing To Require Competent Parties To Author 
And Control State Applications 

Under the court's August 28th Order, Mr. Essary is in possession of the Licensed 

Entities and controls each entities ability to work with the California Bureau of Cannabis 

Control (the "BCC") to obtain various state permits and licenses. Prior to the receivership, the 

Licensed Entities paid Austin Legal Group a flat fee for all work related to state licensing. 

(Austin Deel. if39b.) Austin Legal Group has asked Mr. Essary to sign a power of attorney to 

allow Austin Legal Group to communicate directly with the state agencies, to which Mr. Essary 

has refused. (Id.) 

Instead of allowing Austin Legal Group to continue to process the Licensed Entities state 

applications, Mr. Essary began and continues to consult with Aaron Lachant - a partner at the 

law firm representing complainants-in-intervention SoCal Building Ventures, LLC and San 

Diego Building Ventures, LLC. (Id.) This is an unreasonable additional expense being placed on 

Defendant Malan and the Licensed Entities. First, Mr. Lachant is not familiar with San Diego 

licensing and has no expertise with regards to the transaction for San Diego, which are 

substantially different than Los Angeles. (Id.) Nonetheless, Mr. Essary continues to copy Mr. 

Lachant on all communications, with the only result being increased fees. (Id.) 

In the event that the court retains the receivership over CCG, Balboa Ave, and Devilish 

. Delights, it is imperative to clarify the proposed order to require Mr. Essary to sign a power of 

attorney or turn over some form of authority with regard to the state licensing process. 

Inexperience in the state licensing process could potentially cause danger to the current 
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1 application process and prevent the Licensed Entities from obtaining their respective licenses. 

2 Mr. Essary will still retain possession under the receivership but will allow for Austin Legal 

3 Group to continue communicating with the BCC and having control of the state licensing 

4 process, as it has already been paid to do. 

5 c. The State Application Process Involves A High Degree Of Confidential 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 
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Information That Needs Confidential Protection 

On September 11, 2018, Gina Austin requested that information she marked as 

"confidential" and provided to Mr. Essary not be shared with Mr. Lachant or other parties to this 

litigation. (Austin Deel., Exhibit J.) Mr. Griswold, attorney for Mr. Essary, suggested that Ms. 

Austin seek a protective order as he is unable to determine what is confidential. (Austin Deel. 

i!39c.) Much of the work that Austin Legal Group does pertaining to the Lice-':lsed Entities state 

application is internal work product and confidential proprietary information. (Id.) Specifically, 

much of the operating procedures for Mira Este and Balboa Ave are marked as confidential 

when submitted to the state agencies to avoid disclosure by any public records request. Mr. 

Essary and Mr. Griswold have refused to acknowledge such confidentiality without a 

modification to the court's order. 

The court must clarify and/or modify its September 7th Order to reflect the confidential 

nature of the documents produced by Austin Legal Group so that the internal work product and 

confidential proprietary information is not disseminated into the public view. 

d. The Court Must Clarify The Proposed Order With Respect To The 
Financing And Scope Of The Forensic Accounting 

Defendant requests this court clarify its proposed order with respect to the forensic 

accounting. In order for a proper forensic accounting to occur, all entities subject to the 

receivership and all entities referenced in the Settlement Agreement, alleged by Mr. Razuki to 

be operative, must be included in the accounting. (Austin Deel. i!39d.) Counsel for Mr. Razuki 

disagrees that Mr. Razuki's interest in Sunrise Consulting Group, LLC ("Sunrise") - an entity 

crucial to the Settlement Agreement- should be part of the forensic accounting. IfMr. Razuki is 

to prevail the only way to determine what, if any, his interests are is to have a forensic 
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1 accounting of all parties' interests, in all assets identified in the Settlement Agreement. (Id.) Mr. 

2 Razuki cannot demand an accounting of Mr. Malan and refuse to submit to the same. In 

3 addition, the rough transcript shows that the Court asked the accounting to include an 

4 assessment of whether Razuki contributed $5 million and an assessment of whether SoCal 

5 contributed $2. 7 million. 

6 Defendant requests that the court's September 7th Order be clarified to specify that Mr. 

7 Razuki's interests in any and all entities that could be subject to the Settlement Agreement, 

8 specifically Sunrise and Super 5 Consulting Group, LLC, must also be included in the forensic 

9 accounting. (Id.) Defendants further request that Razuki and SoCal are also required to submit to 

10 the forensic accounting and provide appropriate documentation substantiating their allegations 

11 related to amounts invested. Defendants further request that this court split the costs of the 

12 accounting and the receivership in half. 

13 e. The Court Must Clarify The Proposed Order With Respect To The 

14 

15 
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Various Entities That The Receiver Is Authorized To Pay 

As it stands, waste is being committed by the receiver. The court must clarify its order 

before further waste is committed and Defendant is forced into insolvency. Whereas the court 

appointed the receiver because accusations of waste were levied by Mr. Razuki; waste is 

currently being committed by the receivership. 

As detailed in the declarations of Ninus Malan and Gina Austin, Mr. Essary is making 

payments to various parties, in addition to the numerous parties that the court has previously 

authorized. As it stands, Mr. Essary is making payments to himself, Mr. Griswold, Certified 

Public Account Justus Henkes IV - hired by Defendant, Brian Brining - the forensic accountant, 

bookkeeper John Yaeger - who Defendant has objected to due to prior overcharging, Aaron 

Lachant, and to the various expenses that defendant entities have. 

Defendant requests this court to clarify its proposed order to limit the parties that Mr. 

Essary makes payments to due to the excessive amounts of funds that have been paid out since 

the receiver was put in place. Specifically, John Yaeger and Aaron Lachant should not be 
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employed by Mr. Essary on matters dealing with this case. Mr. Yaeger has already been fired by 

2 Defendant and replaced by Mr. Henkes. Mr. Lachant should not be anywhere near Defendant 

3 and the related entities because his services are unnecessary and due to the fact that his law firm 

4 represents the complainants-in-intervention and that this firm can handle all licensing related 

5 issues and process. 

6 IV. Conclusion 

7 For the foregoing reasons, the Malan Defendants respectfully request the Court dissolve 

8 the temporary restraining order. In the alternative, the Malan Defendants respectfully request 

9 the Court modify/clarify the proposed order on the September 7, 2018 hearing as set forth 

10 above. 
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Dated: September 26, 2018 AUSTIN LEGAL GROUP, APC 

Gina Austin/Tamara Leetham 
Attorneys for Defendants Ninus Malan, San 
Diego United Holdings Group, LLC, Flip 
Management, LLC, Balboa Ave 
Cooperative, California Cannabis Group, 
Devilish Delights, Inc. 
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Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 
Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
Phone: (619) 924-9600 
Facsimile: (619) 881-0045 

Attorneys for Defendants Ninus Malan, San Diego United Holdings Group, 
7 Balboa Ave Cooperative, Flip Management, California Cannabis Group 

8 Steven W. Blake, Esq., SBN 235502 

9 
Andrew W. Hall, Esq., SBN 257547 

Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 

10 A Professional Law Corporation 
2792 Gateway Road, Suite 102 

11 Carlsbad, California 92009 
Phone: (760) 431-4575 

12 Fax: (760) 431-4579 

Attorneys for Defendant Ninus Malan 
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SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

CENTRAL DIVISION 

Case No.: 37-2018-00034229-CU-BC-CTL 

20 
NINUS MALAN, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE PROPERTIES, 

DECLARATION OF NINUS MALAN IN 
SUPPORT OF MALAN DEFENDANTS 
EX PARTE NOTICE AND APPLICATIO 
TO CLARIFY/MODIFY INJUNCTION 
ORDERS 
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23 

[Imaged File] 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 

24 
LLC, a California limited liability company; 
and DOES 1-100, inclusive, 

Date: September 27, 2018 
Time: 8:30 a.m. 
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Defendants. 
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3 

I, Ninus Malan, declare the following: 

1. 

2. 

I am over the age of 18 years and I am a defendant in this action 

I have personal knowledge of the facts stated in this declaration, and if called 

4 upon to testify to these facts, I could and would do so competently. I am the custodian of records 

5 for each of the companies for which I am an owner or manager, as described in prior 

6 declarations filed with the Court in this action. 

7 3. I have made my position clear throughout the numerous hearings in this matter 

8 that the Settlement Agreement attached as Exhibit A to plaintiff Salam Razuki's First Amended 

9 Complaint does not govern the defendants' relationships with Razuki, nor does the Operating 

10 Agreement for RM Property Holdings, which I have attached as Exhibit A to this declaration. 

11 4. However, assuming for the sake of this ex parte that the documents govern the 

12 relationship between me and Razuki, it was not contemplated that California Cannabis Group, 

13 Balboa Ave Cooperative, and Devilish Delights be part of the agreement, which is evident from 

14 their exclusion from the Settlement Agreement and the RM Operating Agreement. All of the 

15 defendant entities in this litigation were formed prior to the Settlement Agreement and 

16 Operating Agreement. 

17 a. California Cannabis was formed December 30, 2015 (almost two years prior 

18 to the agreements); 

19 b. Balboa Ave Cooperative was formed November 15, 2016 (one year before 

20 the agreements); 

21 c. Devilish Delights was formed April 3, 2015 (two and a half years before the 

22 agreements). 

23 5. I raise this point because Salam Razuki knew all of these entities existed and they 

24 were deliberately excluded from the agreements, yet they are parties to this lawsuit and currently 

25 subjected to the receivership. 

26 6. To remind the Court, around July 10 or 11, SoCal's management agreements 

27 were terminated, and Far West Management was installed as the new management company for 
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the Balboa Ave Cooperative. Far West managed until July 17, 2018, when the first receivership 

2 order was granted. During SoCal's initial tenure, then during Far West's tenure, there was a 

3 DVR and a server at the Dispensary. 

4 7. Between July 17, 2018 and July 31, 2018, SoCal was reinstalled as the Balboa 

5 Dispensary manager. The DVR and Server were at the Balboa Dispensary when Far West left 

6 on July 17, 2018. 

7 8. On July 31, 2018, the receivership order was vacated and Far West was 

8 reinstalled on or around August 1 or 2, 2018. When Far West re-entered the Balboa Dispensary, 

9 the DVR and Server were missing. 

10 9. I have been informed that the missing Server contains historical financial data 

11 necessary to comply with the City of San Diego's MGO audit. I have no way of getting this 

12 information to the City unless SoCal returns the server. In addition, this information should 

13 have been handled in financial reporting that SoCal was obligated to provide and that John 

14 Yaeger was paid to do while SoCal was managing the Balboa Dispensary. 

15 10. It is extremely discouraging that this information is missing and that John Yaeger 

16 is directly communicating with the City's MGO auditor when we have strenuously and 

17 repeatedly objected to his continued participation in the accounting. I am also concerned and 

18 discouraged that I am potentially being forced to pay for John Yaeger's participation in these 

19 new actions he is taking when he was already paid including a $30,000 payment on July 31, 

20 2018. Further, Justus Henkes is doing the accounting and his fees are also being paid by the 

21 defendants. 

22 11. The costs defendants are being forced to incur by the receivership, coupled with 

23 the outstanding debt that has not been paid, will in all likelihood force Balboa to close. 

24 12. The Balboa Dispensary and its related entities have outstanding debt to include: 

25 

26 

27 

a. $173,000 (approximate) tax debt SoCal incurred and failed to pay for 2017 

sales; 
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2 

3 

4 

5 

b. Continued obligations under the HOA settlement agreement including an 

approximate $60,000 cost to replace the main sewer line which must be paid 

in the next 60 under the terms of the HOA settlement agreement; 

c. Outstanding invoices to professionals including Techne, Bartell and 

Associates, and my attorneys; 

6 13. These obligations alone are around $300,000 in past due bills. 

7 14. In addition, the defendants continue to incur their going forward legal bills and all 

8 the additional costs of the receivership to include: 

9 a. Receiver Mike Essary's fees 

10 b. Receiver attorney Richardson Griswold's fees 

11 c. Aaron Lachant's fees (which we have objected to for two reasons 1-he is not 

12 necessary to process the licensing and 2-he is directly affiliated with SoCal as 

13 he is a member of the law firm handling their case); 

14 d. John Yaeger's fees (which we have also objected to); 

15 e. Brian Brinig and Marilyn Weber's fees for the forensic accounting 

16 f. Justus Henkes fees for accounting. 

17 15. For example, the afternoon of September 18, 2018, I attended a meeting with 

18 Brian Brinig, Marilyn Weber, Mike Essary, Richardson Griswold, Tamara Leetham, and Justus 

19 Henkes. Every single attendee at this meeting is billing the receivership for fees. The meeting 

20 lasted approximately two hours. Assume that the average hourly rate is $300. Six 

21 professionals, Jwo hours is twelve hours, times $300 is $3,600 for that one meeting alone! This 

22 is all in addition to the regular monthly bills including mortgage, insurance, HOA, payments to 

23 Far West, etc. 

24 16. Defendants simply cannot support or bear the cost or burden of the receivership. 

25 It will drive them into insolvency. 

26 17. There are also licensing issue being caused by the receivership which attorney 

27 Gina Austin has addressed in her declaration and which she will explain to the Court. 
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1 18. We are asking the Court to either dissolve the receivership or to modify or clarify 

2 the order by which the receivership is operating in order to make the process efficient to and to 

3 help avoid insolvency. 

4 I declare under penalty of perjury under California state law that the foregoing is true and 

5 correct. Executed in San Diego, California on September 26, 2018. 
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Ninus Malan 
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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")i and being the Members of the 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 the Company, 
Articles of Organization with the Secretary of State for the State of California, 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 prov1s10ns 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. 

ARTICLE 1 
DEFINITIONS 

When used in this Agreement, the following terms shall have the meanings set forth 
below (all terms used in this Agreement that are not defmed in this Article 1 shall have the 
meanings set forth elsewhere in this Agreement): 

L1 "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 Agreement 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 formation. 

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 organi7.ed pursuant to the laws of the State of California. 

1.6 "Majority 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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l 1. 7 "Management" shall be deemed to have the meaning set forth in Article 4 of this 
Agreement. 

1.8 "Member" shall mean (1) 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 "Membership Interest;' shall mean, with respect to a Member, the percentage of 
ownership interest in the Company of such Member (may also be referred 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 Interest. 

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

l.11 '1Person" 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 property and/or any 
other lawful business or investment activity as may be approved by the Members. 

1.13 "Substituted Member" shall be deemed to have the meaning set forth in Section 
6.3 of this Agreement. 

ARTICLE2 
OFFICES AND RECORDS 

2.1 Registered Office and Registered Agent. The 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 permitted by said state to act as a 
registered agent/office within said state. The resident agent shall be appointed by the 
Management. 

(a) The 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 Limited Liability Company may have 
such otl1ces anywhere within and without the State of California, where the Management from 
time to time may appoint, or the business of the Limited Liability 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 Records. 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 which 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 
financial statements of the Limited Liability 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. 

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

(g) If any of the above said records under Section 2.3 are not kept within the 
State of California, they shall 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 to 
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 hours of business to inspect for any proper pwpose. A 
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proper purpose shall mean a purpose reasonably related to such 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, the 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. 

ARTICLE3 
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 determination 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 Califomia, as said Management shall have detennined, 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. An 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 full 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 less 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 notice 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 without 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 thirty (30) days prior to the meeting unless, 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) If 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 United States Postal Service marked to indicate that the United States Postal Service is 
unable to deliver the notice to 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 
Liability Company for a period of one (I) year from the date of the giving of such notice. It shall 
be the duty and responsibility of each member to provide the Manager and/or the Limited 
Liability Company with an official 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 Liability Company 
or any law, a waiver thereof in writing signed by the Member or Members entitled to 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 lawfully called 
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, shall 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 Majority 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 office 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. The 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 all meetings of the Members, 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 quorum, 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 adjoumment 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 currently recorded in the books of the Company. 

3 .13 Advisory Committees. The Management may establish advisory committees 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.~4 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 participating 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 
MANAGEMENT 

4.1 Management. Unless prohibited by law and subject to the tenns 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 Management. The Management shall have 
all the rights and powers as are conferred by law or are necessary, desirable or convenient to the 
discharge of the Management's duties under this Agreement, provided such rights and powers 
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exercised are agreed upon by a Majority Interest. Without limiting the generality of the rights 
and powers of the Management, the Management, upon approval of a Majority Interest, shall 
have the following rights and powers which the Management may exercise in its sole discretion 
at the cost, expense, and risk of the Limited 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 borrow money and as security therefore to encumber all or any part of 
the Limited Liability Company's assets; 

(c) To prosecute, defend and settle lawsuits and claims and to handle 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; 

(t) To negotiate and make any disposition of the Limited Liability Company's 
asset 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 to 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 Liability 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 
ofMembers 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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ARTICLES 
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 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 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 expenses, judgments, fines and amounts paid in settlement actually and 
reasonably incurred 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 willful 
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 
Limited Liability Company, so long as that Manager exercised rights and powers within the 
authority required by this Agreement. 

S .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 incurred 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 continuing 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 incurred 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 
referred to in Section 5.2, or in defense of any claim, issue or matter therein, he/she may he 
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 undertaking by or on 
behalf of the 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 Limited Liability Company as 
authorized in this Agreement. Such expenses incurred by other employees and agents may be so 
paid upon such terms and conditions, if any, as the Members deem appropriate. 

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 
Liability 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 in 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 failure 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, ~xcept to the extent the Limited Liability Company is prejudiced 
in its defense of such claim as a result of such failure. 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 of the commencement thereof, the following 
shall 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 party 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 investigation 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 concludes 
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 
effected 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 shall 
inure 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 Article 
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 judgment 
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 Liability Company may enter into indemnification agreements with each 
Member or Manager of the Limited Liability Company whom the Members authorize by vote of · 
a majority of a quorum of disinterested Members. 
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5.8 Insurance. The Limited Liability Company may purchase and maintain insurance 
or make other financial arrangements on behalf of any person who is or was a Member, 
Manager, 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, employee or agent of another 
Limited Liability company, corporation, partnership, joint venture, trust or other enterprise 
against any liability asserted against 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 Liability 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 Liability 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 arrangements 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 insurance policy or other 
financial 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 Liability 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 Jaw; or, 

( e) 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 or Manager of 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 shall 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 he/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: 

-----------------------
OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC 

Page 11 of24 



4258

(a) The term "other enterprise" shall include employee benefit plans. 

(b) The tem1 "fines" shall include any excise taxes assessed on a person with 
respect to an e~ployee benefit plan. 

(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. 

ARTICLE6 
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 personal property, or by real 
property, or services rendered. By unanimous consent of the Members, other fomis of 
contributions to capital of a Limited Liability company authorized by law may be authorized or 
approved. Upon receipt of the total amount of the contribution 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 to the Company the assets identified in Exhibit '1B" 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 determine and alter the rights, 
preferences, privileges and restrictions granted to and imposed upon any wholly un-issued class 
of membership interest. 

6.2 Valuation of Personal or Real Property and Services Rendered. Unless required 
or recommended 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 of personal or real property shall be determined in the 
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following marmer. 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 Limited 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 recommended 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 rendered 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 Economic 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 only 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 transferred shall continue to be subject to the terms and provisions of 
this Agreement and any further transfers shall be required to comply with all the terms and 
provisions of this Agreement. 

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

(1) Any transfer of a Membership Interest by bequest 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 trust for the benefit of that Member and/or his 
spouse and/or his 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 former 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 all the other provisions of this Agreement and shall comply with 
the requirements of subsection ( c ). 

(b) Further Restri9tiops on Transfer of Interests. In addition to other 
restrictions found in this Agreement, no Member shall transfer, assign, convey, sell, encumber or 
in any way alienate all or any part of his or her Membership Interest: (i) without first complying 
with subsection 6.3(g) below; and/or (ii) if the Membership Interests to be transfetred, 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 tem1ination of 
the Company under the Code, as reasonably determined by the Manager. 

(c) Substitution of Members. A transferee of a all 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, (ii) such transferee executes an instrument satisfactory to the 
Manager accepting and adopting the terms and provisions of this Agreement, and (iii) 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 transfe1ring 
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 sitti~fleci the proyisfon_s 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. 

(f) No Effect to Transfers in Violation of Agreement. Upon any transfer of a 
Membership Interest in violation of this Article 6, the transferee shall have no right to vote or 
participate in the management of the business, property and affairs of the Company or to exercise 
any rights of a Member. Such transferee shall only be entitled 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 distributions of the Company's assets to which the transferor of such Economic Interest 
would otherwise be entitled. Further, if the Manager reasonably detennines that such transfer 
would result in the termination of the Company under the Code, the transfer shall automatically 
be null and void, ab inz'tio, and the purported transferee shall not become either a Member or an 
Economic Interest Owner. 

(1) Transfers of Economic Interests. Upon and contemporaneously 
with any voluntary or involuntary transfer, assignment, conveyance or sale (whether arising out 
of an attempted charge upon that Member's Economic Interest 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 transfer the balance of the rights associated with the Membership Interest in 
question (including, without limitation, the rights of the Member to vote or participate in the 
control of the business, property 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 that immediately before the transfer, assignment, conveyance 
or sale were associated with the transferred 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 Economic Interest in violation of this 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 time 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 transferred, and the Member 
in question shall first 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 deliver a written 
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 Interest to be transferred, 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 Interest 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 part of that Member not to purchase, or participate in the purchase 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 oflntended 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 Interest in 
question ("Notice ofintent 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. If 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 Intended 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 less favorable to the transferring Member than as 
designated in said 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 Majority in Interest of the Members. The amount of Capital Contribution 
which must be made by a new Member shalJ 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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ARTICLE7 
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, from time to time, as permitted under law and as 
detennined by the Members of the Limited Liability Company at an Annual or Special Meeting 
of the Members. 

7.2 Record Date. The Record Date for determining Members entitled to 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 Article III, the Record Date 
shall be the date of the written consent. Only Members of record 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 participation in the 
distribution shall be in proportion 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. Furthermore, the Members agree 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 INITIAL 

7.4 Limitation on the Amount of Any Distribution of Profit. Jn no event shall any 
distribution of profit result 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 contributions 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 within thirty (3 0) days after the 
Record Date. 

ARTICLES 
REPRESENTATIONS AND WARRANTIES BY MEMBERS 

In executing this Agreement, each Member hereby makes the representations and 
warranties set forth below to the Company, the Manager and the other Members. 
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8.1 Units Not Securities. The Units and the Membership Interests are not intended or 
believed to be "securities," as that tenn is defined in federal and state securities laws. In this 
regard, each Member intends to exercise his rights of control of the Company as allowed under 
this Agreement in such a mam1er that such Member will not be relying solely on the skill and 
expertise 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 HAVE AGAINST THE COMP ANY, THE MANAGER OR 
ANY OTHER MEMBER ARISING FROM ANY SECURITIES LAWS, INCLUDING BUT 
NOT LIMITED TO THE SECURITIES ACT OF 1933, THE SECURITIES EXCHANGE ACT 
OF 1934, AND/OR THE CORPORATE SECURITIES LAW OF 1968 (CALIFORNIA 
CORPORATIONS CODE SECTIONS 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 affiliate 
or agent of the Company. 

8.4 No Advertising. Such Member has not seen, received, been presented with, or 
been solicited by any form 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 article or advertisement, radio or television advertisement, or any public 
promotional mee,ting. 

8.5 Investment Intent. Such Member is acquiring the Membership Interest for 
investment purposes for his or her own account only and not for resale or with a view toward any 
further 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. If 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 bear 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 the 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 involving 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 might be 
deemed to be "securities," they might 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 current 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 securities 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 set 
forth above, and without limiting the effect of Article 7 of this Agreement, such Member will not 
make any disposition of all or any part 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 appJicable federal or state securities laws. 

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

(a) "THE SECURITIES REPRESENTED BY THIS AGREEMENT HAVE 
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 NOR QUALIFIED 
UNDER ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED 
FOR SALE, SOLD, DELIVERED AFTER SALE, TRANSFERRED, PLEDGED, OR 
HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER APPLICABLE 
STA TE AND FEDERAL SECURITIES LAWS OR UNLESS, IN 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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I 
L RESTRICTIONS, TERMS, AND CONDITIONS WHICH ARE SET FORTH HEREIN"; or 

(b) Any legend required by applicable federal or state securities 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 INVESTMENT 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) has 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 borne furnishings. 

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 market for the Units and none is expected to develop, and that, 
accordingly, it may not be possible for him or her to liquidate his or he.r 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 purchase the 
Membership Interest: (ii) has had an opportunity to ask questions and receive answers from the 
Company and the Manager regarding the tenns 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 effort or expense) which such Member deems necessary 
to evaluate the such Member's investment in the Company and to verify the accuracy of 
information otherwise provided to Such Member, and (iv) ) has had 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 perfonnance or experience on the part of the 
Manager or his Affiliates or any other person in any way indicates the predictable results of the 
ownership of the Membership Interest or of the overall Company business; (iv) any cash 
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 professional advisors regarding all legal, tax 
and financial ramifications of becoming a Member in the Company and has actually done so to 
the extent such Member considers appropriate. 

8.20 Tax Consequences. Such Member understands 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, affiliates, attorneys or consultants of any of 
them will be responsible or liable for the tax consequences to 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 interpreted 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, loss, deduction, or credit among the Members might not be 
challenged by the Internal Revenue Service. 

ARTICLE9 
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 transferred 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 authorized. 
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 shall issue to the transferring 
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 the original Certificate. Except as otherwise required by law, the Company shall be entitled to 
treat the record holder of a Membership Interest 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 Certificates. The Company shall issue a new 
Membership Interest Certificate in place of any Membership Interest Certificate previously 
issued if the record holder of the Certificate: 
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(a) makes proof by affidavit, in fonn and substance satisfactory to the 
Management, that a previously issued Certificate has been Jost, 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 Certificate is registered before receiving such notification, the Company shall 
have no liability with respect to any claim against the Company for such transfer or for a new 
Certificate. 

ARTICLE 10 
AMENDMENTS 

10.1 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. 

ARTICLEll 
MISCELLANEOUS 

1 L1 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 Professional 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 actual conflict of interest. 

11.2 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 Year shall be changed by 
the Members, and approved by Internal Revenue Service and the State of formation. 

11 J 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-audited 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 forty, 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 information with respect to the Limited Liability Company. The 
Management may extend such time period in its sole discretion if additional time is necessary to 
furnish complete and accurate information pursuant to this Section. 

11.4 Events Requiring Dissolution. The following events shall require dissolution 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 Articles of Organization or in this Operating Agreement; 

(b) By the written approval by a Majority In Interest of the Members to 
dissolve the Company; 

(c) Upon the death, retirement, 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 ninety (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 all remaining 
Members, and the filing of a Certificate of Continuation with the Office of the Secretary of State. 

11.5 Choice of Law. IN ALL RESPECTS THIS AGREEMENT SHALL BE 
GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF FORMATION INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY, 
PERFORMANCE AND THE RIGHTS AND INTERESTS OF THE PARTIES UNDER THIS 
AGREEMENT WITHOUT REGARD TO THE PRINCIPLES GOVERNING CONFLICTS OF 
LAWS, UNLESS OTHERWISE PROVIDED BY WRITTEN AGREEMENT. 

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 obligations of the parties hereto to be enforced 
according to the purpose and intent of this 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 are inserted only as a matter of 
convenience and in no way define, limit or extend the scope or intent of this Agreement or any 
provision hereot: 

11.10 Counterparts. 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 Definition of Words. Wherever in this agreement the term he/she is used, it shall 
be construed to mean also it as pertains to a corporation, trust or other "entity" Member. 

11.13 Purpose of Organizer. Upon the filing and approval of the Articles of 
Organization by the Secretary of State, the Organizer will 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, 2017. 
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RM PROPERTY HOLDINGS, LLC 
EXHIBIT "A" 

LIST OF MEMBERS, CAPITAL AND PERCENTAGES 

PERCENTAGE OF (1) 
PROFITS/CASH FLOW; (2) LOSS; 

MEMBERS AND (3) CAPITAL GAINS 

SALAM RAZUKI SEVENTY FIVE PERCENT (75%) 
10605 SEND A A CU ARIO 
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 



4272

I 

·""""\ 

RM PROPERTY HOLDINGS, LLC 
EXHIBIT "B" 

ADDITIONAL CAPITAL CONTRIBUTIONS 

ADDITIONAL CAPITAL CONTRIBUTION BY NINUS MALAN 

1. One hundred percent (100%) membership interest in SAN DIEGO UNITED HOLDING 
GROUP LLC, a California Limited Liability Company, and record owner of the 
following properties: 

(a) The real property commonly kno'Wl1 as 8859 BALBOA AVE., STE .. A, SAN 
DIEGO, CA 92123. 

(b) The real property commonly kno'Wl1 as 8859 BALBOA AVE., STE .. B, SAN 
DIEGO, CA 92123. 

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

(d) 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. 

(f) 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 RAZUKI 

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

2. A twenty seven percent (27%) ~embership interest 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 
further 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 faith 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 

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

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

USTIN LEGAL GROUP, APC 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 

hone: (619) 924-9600 
acsimile: (619) 881-0045 

ttomeys for Defendants 
inus Malan, San Diego United Holdings Group, 
alboa Ave Cooperative, Flip Management, 

California Cannabis Group 

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

SALAM RAZUKI, an individual, 

Plaintiff, 

vs. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit 
mutual benefit corporation; CALIFORNIA 
CANNABIS GROUP, a California 
nonprofit mutual benefit corporation; 
DEVILISH DELIGHTS, INC. a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive; 

Defendants. 

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

DECLARATION OF GINA M. AUSTIN IN 
SUPPORT OF EX PARTE APPLICATION 
TO CLARIFY/MODIFY SEPTEMBER 7, 
2018 EX PARTE AND PROPOSED ORDER 
THEREON 

[Imaged File] 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: September 27, 2018 
Time: 8:30 a.m. 

DECLARATION OF GINA M. AUSTIN ISO SEP. 27, 2018 EX PARTE TO CLARIFY/MODIFY ORDER 
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I, Gina M. Austin, declare: 

1. I am attorney admitted to practice before this Court and all California courts and, 

along with Tamara M. Leetham, represent defendants Ninus Malan ("Malan"), San Diego United 

Holdings Group ("San Diego United"), Balboa Ave Cooperative ("Balboa"), California Cannabis 

Group ("CCG"), Devilish Delights, and Flip Management ("Flip") (collectively "Malan 

Defendants") in this matter. I make this declaration in support of the Malan Defendants ex parte 

application to clarify or modify the Court's ruling on the September 7, 2018 hearing and to clarify 

or modify the proposed order thereon. Unless otherwise stated, all facts testified to are within my 

personal knowledge and, if called as a witness, I would and could competently testify to them. 

2. As I've stated in prior declarations, I am an expert in cannabis licensing and 

entitlements at the state and local levels and regularly speak on the topic across the nation. 

3. I have represented Ninus Malan, San Diego United Holdings Group, Balboa Ave 

Cooperative, and California Cannabis Group in multiple matters in San Diego County Superior 

Court and my firm also performs additional legal services for the Malan Defendants to include 

corporate transactions and structuring, land use entitlements and regulations related to cannabis, 

and state compliance related to cannabis . 

4. I have appeared at all 5 hearings related to plaintiff Salam Razuki's ("Plaintiff') 

request for temporary restraining order and preliminary injunction: 

a. July 17, 2018 hearing before Judge Medel in department 66; 

b. July 31, 2018 hearing before Judge Strauss in department 75; 

c. August 14, 2018 hearing before Judge Sturgeon; 

d. August 20, 2018 hearing before Judge Sturgeon; 

e. September 7, 2018 hearing before Judge Sturgeon. 

5. On September 7, 2018, I appeared at the continued hearing on plaintiff Salam 

Razuki's preliminary injunction. Attached as Exhibit A to my declaration is a true and correct 

copy of a partial rough transcript, e-mailed from Mr. Griswold to all counsel in response to 

questions regarding the proposed order. 

6. On September 13, 2018, after some back and forth between counsel, Mr. Griswold 
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e-mailed all counsel a Proposed Order. A true and correct copy of his e-mail and the Proposed 

Order is attached as Exhibit B. Despite best efforts by Mr. Griswold, there continues to be a 

disagreement as to (a) whether the licensed entities should be placed into the receivership as they 

are not part of the settlement agreement; (b )the manner in which the current order has been 

implemented as it has stripped all ability my office has to directly contact and process the 

cannabis licenses; ( c) the improper disclosure of confidential information to Mr. Lachant and 

other parties; and ( d) the scope of the forensic accounting and who is responsible for payment. 

7. During the hearing on September 7, 2018, we asked the Court to keep the licensed 

entities (California Cannabis Group and Balboa Ave Cooperative) out of the receivership, which 

the Court declined. I suggested the receiver become an owner and court received objection from 

the receiver and the receiver's counsel. Ironically, the state of California has since required the 

receiver to fill out and submit owner paperwork for the state licenses. In fact, Mr. Essary is 

currently listed as an owner for each of the licensed entities. The Court did allow me to continue 

to process the state applications . 

Issues With City MGO Audit 

8. To remind the Court, Balboa Ave Cooperative is undergoing an audit by the City 

of San Diego's MGO with respect to its local sales tax. The receiver has been responsible for 

managing this audit from July 17, 2018-July 31, 2018 and from August 14, 2018 through the 

date of this declaration. 

9. To remind the Court, the City came back with comments that the sales tax could 

not be reconciled with the amounts owed and there was a difference of approximately $100,000. 

SoCal and non-party CPA John Yaeger were in exclusive control of the sales tax records during 

the time period of the audit, or calendar year 2018. 

10. On September 11, 2018, John Yaeger e-mailed City MGO Grigor Gevorgyan on 

behalf of Mike Essary about the City Audit. John Yaeger informed the City that Ninus Malan 

was in possession of missing information. We were not copied on this e-mail. A true and correct 

copy of this e-mail chain is attached as Exhibit C and incorporated by reference. 

11. On September 14, 2018, Mr. Gevorgyan responded to Mr. Yaeger's e-mail. Mr. 
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Gevorgyan asked Mr. Yaeger when Mr. Malan would gain access to the previous POS system and 

requested documents listed in an excel spreadsheet and request help in obtaining these files. We 

were not copied on this e-mail. See Exhibit C. 

12. On September 14, 2018, Mike Essary forwarded the e-mail chain and asked for 

assistance in completing the local audit. 

13. On September 17, 2018 at 10:26 a.m., John Yaeger e-mailed Mike Essary about an 

accounting system that would have records for the City MGO Audit. A true and correct copy of 

Mr. Yaeger's e-mail is attached as Exhibit G and incorporated by reference. 

14. At 10:27 a.m., Mr. Essary e-mailed me, Mr. Malan, and accountant Justus Henkes 

about the information Mr. Yaeger said Mr. Malan would need to acquire. See Exhibit G. 

15. At 10:49 a.m., Mr. Malan e-mailed Mr. Essary that he did not recall signing 

anything for the software, that he found nothing in his e-mails, and that SoCal should have the 

reports as Mr. Yaeger was doing the books but indicated he would continue to look. See Exhibit 

G . 

16. At 10:53 a.m., Mr. Essary looped Mr. Yaeger into the e-mail chain to determine 

how to acquire the accounting information. See Exhibit G. 

17. At 10:55 a.m., Mr. Yaeger e-mailed a link for the software. See Exhibit G. 

18. At 3: 13 p.m., Mr. Essary asked if anyone had an update and asked if someone 

would update City MGO Auditor Gevorgyan. See Exhibit G. 

19. At 3:24, I responded with an indication that the response to the City MGO would 

require new corrected tax form and asked who was preparing them. See Exhibit G. 

20. At 3:28, Mr. Essary replied that he intended John Yaeger to modify the 

information. See Exhibit G. 

21. At 3 :32, I responded as I was confused by the entire e-mail chain. Mr. Yaeger 

should have the information and should have completed the return, that Mr. Yaeger had already 

been paid to complete the work. I do not understand why Mr. Yaeger submitted an incorrect form 

to the City and my clients, the Malan Entities, do not have the information Mr. Yaeger says the 

City needs. 
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22. As detailed in the concurrently filed declaration of Ninus Malan, Mr. Malan is not 

in possession of this information. It was properly in SoCal's possession. 

23. On September 25, 2018 I emailed Mr. Grigor and copied Mr. Essary to determine 

ifthe issue has been resolved. Mr. Grigor indicated that no additional information has been 

provided. A true and correct copy of this email chain is attached hereto as Exhibit L. Mr. Essary 

responded and added Mr. Lachant and Mr. Yaeger to the email requesting assistance from Mr. 

Girgor. This was an improper request of Mr. Grigor as MGO is the audit team. It was also 

improper to add Mr. Lachant to the email chain as he has no information or expertise with San 

Diego licensing. I have explained to Mr. Essary on many instances that this information is in the 

possession of SoCal and he has the authority to obtain it. None-the-less, Mr. Essary has been 

unable or unwilling to obtain the necessary information from SoCal and provide the same to 

MOO. 

24. The negative consequences of failure to provide the requisite information could 

include the City issuing additional fines or proceedings to revoke the conditional use permit. 

Issues With Processing State License Applications 

25. After the September 7, 2018 hearing, I attempted to continue to process the state 

license applications for California Cannabis Group and Balboa Ave Cooperative. 

26. On September 12, 2018, a California Department of Public Health employee 

explained to Mr. Essary that he had been identified as an owner of the "business" and would be 

required to complete the individual profile. CDPH also indicated that Mr. Essary would be the 

"sole individual authorized to make changes in the application." A true and correct copy of this 

e-mail is attached as Exhibit H and incorporated by reference. 

27. On September 17, 2018, Mr. Essary notified the CDPH that he had completed the 

information. See Exhibit H. 

28. On September 12, 2018, Michaela Sweatt, compliance director at my law firm, 

contacted the Bureau of Cannabis Control regarding Mr. Essary's receivership and to ask for the 

timeframe within which Mr. Essary was required to submit the appropriate documentation. The 

Bureau of Cannabis Control responded a short time later and directed Ms. Sweatt to contact Mr. 
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Essary. I immediately thereafter asked Mr. Essary to send me all correspondence from the 

Bureau of Cannabis Control in order to complete the license applications. A true and correct copy 

of this e-mail chain is attached as Exhibit D and incorporated by reference. No information other 

than Mr. Essary' s owner application has been received from Mr. Essary. 

29. In order to accurately and timely process the state applications, the client (in this 

case California Cannabis and Balboa Ave Cooperative) executes a power of attorney that appoints 

me as the primary contact for the license processing. 

30. On September 13, 2018 at 9:28 a.m., after learning the state agencies would not 

communicate directly with me, I e-mailed Mr. Essary the power of attorney documents and asked 

him to sign and return in an attempt to continue to process the applications. A true and correct 

copy of my e-mail is attached as Exhibit E and incorporated by reference. 

31. At 4:23 that same day, I e-mailed Mike Essary about completing the powers of 

attorney. See Exhibit E. 

32. At 4:34, Mike Essary e-mailed me back that "Red and "Aaron" would respond-

hopefully that day. See Exhibit E. 

33. At 4:55, Mr. Griswold responded that he does not understand my request but that 

my firm would take the lead on work and responses. See Exhibit E. 

34. At 4:58, I responded to Mr. Griswold that Mr. Essary's failure to sign the power of 

attorneys precludes us from talking to the agency via phone, e-mail or otherwise, that the Court 

ordered us to process the applications and not give Mike information so he can process them. See 

Exhibit E. 

35. On September 14, 2018, Mr. Essary corresponded with the Bureau of Cannabis 

Control of his intent to continue operating Balboa Ave Cooperative during the receivership. A 

true and correct copy of Mr. Essary's e-mail and letter is attached as Exhibit F and incorporated 

by reference. 

36. On September 17, 2018, Mr. Griswold responded that "Mike" would remain the 

contact, that we would handle the work, and if this becomes a logistical issue, he would 

reconsider. See Exhibit E. 
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37. On September 19, 2018, Mr. Essary e-mailed the Bureau of Cannabis Control his 

owner submittal and copied Aaron Lachant. A true and correct copy of this e-mail and letter is 

attached as Exhibit I and incorporated by reference. 

38. I have not received any further updates from Mr. Essary regarding the 

applications. I have no knowledge whether or not the Bureau or CDPH have sent requests for 

information. 

Reasons Order Should Be Clarified/Modified 

39. We renew this request for several reasons: (a)the licensed entities are not subject to 

the Settlement Agreement and RM Property Holdings Operating Agreement and even if Plaintiff 

prevails, these entities have been improperly placed into receivership; (b )the manner in which the 

current order has been implemented has stripped all ability my office has to directly contact and 

process the cannabis licenses; (c) Mr. Essary continues to disclose confidential information to Mr. 

Lachant and other parties; ( d) There is a disagreement as to the forensic accounting scope and 

who is responsible for payment. 

a. The Licensed Entities Have Been Improperly Placed Into The 

Receivership. Mr. Razuki has no claim of ownership in the settlement agreement or elsewhere 

that the moving party he has an interest in the licensed entities. The licensed entities are 

expressly not subject to the settlement agreement and RM Property Holdings. There is no 

practical purpose to put the licensed entities in the receivership as no money flows in or out of 

these entities. It would be irrational and senseless for Mr. Malan or this office to interfere with 

the prompt processing of the licensed entities and there has been no allegation by any party that 

such activity is occurring. The only effect of putting the licensed entities into the receivership has 

been to increase costs for all parties and delay the proper processing of the permits. 

b. Current Draft Order Precludes Direct Communication and Unreasonably 

Increases Expenses. Mr. Essary continues to consult with and copy Mr. Lachant on all issues 

related to the licensing at both the state and local level. This is an unreasonable additional 

expense being placed upon my clients. First, Mr. Lachant is not familiar with San Diego 

licensing and has no expertise with regard to the transactions for San Diego which are 
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substantially different than Los Angeles. None-the-less, Mr. Essary continues to copy Mr. 

Lachant on all communication with the only result being increased fees to my client. Second, our 

office has already charged a flat fee and have been paid for all work related to the state licensing. 

Because Mr. Essary has refused to sign the power of attorney to allow my office to communicate 

directly with the state agencies all communication must first go to Mr. Essary who in tum 

consults with Mr. Lachant and Mr. Griswold. To add increased fees of Mr. Essary, Mr. Griswold, 

and Mr. Lachant is extremely prejudicial to my clients. 

c. The State Application Process Involves A High Degree Of Confidential 

Information That Needs Confidential Protection. On September 11, 2018 I requested that 

information I mark as "confidential" and provide to Mr. Essary not be shared with Mr. Lachant or 

other parties to this litigation. A true and correct copy of my e-mail is attached as Exhibit J and 

incorporated by reference. Mr. Griswold suggested that I seek a protective order as he is unable 

to determine what is confidential. Much of our internal work product and confidential proprietary 

information. Specifically, much of the operating procedures for Mira Este and Balboa are marked 

as confidential when submitted to the state agencies to avoid disclosure by any public records 

request. Mr. Essary and Mr. Griswold have refused to acknowledge such confidentiality without 

a modification to the court's order. 

d. The Forensic Accounting Must Include All Of Mr. Razuki's Interests 

Identified In The Settlement Agreement. In order for a proper accounting to occur all entities 

subject to the receivership and all entities referenced in the settlement agreement (alleged by Mr. 

Razuki to be operative) must be included in the accounting. Counsel for Mr. Razuki disagrees 

that Mr. Razuki's interest in "Sunrise" should be part of the forensic accounting. IfMr. Razuki is 

to prevail the only way to determine what, if any, his interests are is to have a forensic accounting 

of all parties interests in all assets identified in the settlement agreement. The court's order 

should be clarified to specify that Mr. Razuki's interests in any and all entities that could be 

subject to the settlement agreement must also be included in the forensic accounting. 

40. On September 27, 2018 at 8:35 am our office gave ex parte notice via email to 

plaintiff Salam Razuki and cross-complainant in intervention San Diego Building Ventures, LLC. 
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I provided the basis for the ex parte application, the relief requested, and the time, place and date 

of hearing. As of the signing of this declaration, I have not heard whether they intend to oppose 

the application. A true and correct copy of the notice provided is attached hereto as Exhibit K. 

I declare under penalty of perjury under California state law that the foregoing is true and 

correct. Executed in San Diego, California, on September 26, 2018. 
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Austin, Gina 

From: 
Sent: 
To: 

Subject: 
Attachments: 

calsur@aol.com 
Friday, September 14, 2018 4:59 PM 
rgriswold@griswoldlawsandiego.com; Austin, Gina; Leetham, Tamara; 
ninusmalan@yahoo.com 
Fwd: SD - Balboa Local Audit 
Balboa - Document Request List.xlsx 

Can you all please help us with this information so we can resolve and close this discrepancy? It appears to be 
necessary to access the POS system before Treez was implemented. 

Thank you 

Mike 

---------·------
From: ggevorgyan@mgocpa.com 
To: john@jhypartners.com 
Cc: calsur@aol.com, jcosta@mgocpa.com 
Sent: 9/14/2018 2:43:35 PM Pacific Standard Time 
Subject: RE: SD - Balboa Local Audit 

Hi John, 

When do you believe Ninus will gain access to the previous POS system? 

Aside from the discrepancy noted in the sales detail, we would also need the documents listed in the 
attached excel workbook. 

Could you help us obtain these files? 

Thank you, 

GRIGOR GEVORGYAN, CPA 
SENIOR CONSULT ANT 

+1 (213) 408-8671 
gqevorgyan@mqocoa.com 
mgocpa.com 

1 
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From: John Yaeger [mailto:john@jhypartners.com] 
Sent: Tuesday, September 11, 2018 6:27 PM 
To: Grigor Gevorgyan <ggevorgyan@mgocpa.com> 
Cc: Mike <calsur@aol.com> 
Subject: Balboa Local Audit 

Hi Grigor, 

Hope you're doing well. I am reaching out on behalf of Mike Essary-the receiver for Balboa Ave 
Cooperative. It sounds like there has been an open item regarding the information uploaded for January. 
I believe that missing information has to do with the other POS system that the operations used during 
the first half of January. Ninus Malan needs to gain access to that account in order for you to get the 
detailed information that you need. Please let me know if you have any questions. 

Thanks 

John 

John H. Yaeger, CPA I Partner 

JHY Partners 

Certified Public Accountants 

0: 858-299-1289 IC: 760-207-9353 IF: 858-299-1291 

john@jhypartners.com 

This message contains information that may be confidential and privileged. Unless you are the addressee (or authorized to 
receive for the addressee), you may not use, copy, print or disclose to anyone this message or any information contained in 
this message. If you have received this e-mail in error, please let me know and permanently delete this message. 

The discussion above is as of this date, based solely on the limited information provided and is subject to change based on 
changes in accounting pronouncements, tax regulations and law. We assume no responsibility for providing updated advice 
at a later date. 
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Austin, Gina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Hi Mike, 

Austin, Gina 
Wednesday, September 12, 2018 2:54 PM 
Mike (calsur@aol.com) 
Richardson Griswold (rgriswold@griswoldlawsandiego.com); Leetham, Tamara 
FW: A 10-17-0000134-APP - Receiver Appointed 

See below. Please send me all correspondence from the Bureau so that we can continue our work. 

Thank you. 

Gina 

From: Daniel, Veronica@DCA [mailto:Veronica.Daniel@dca.ca.gov] 
Sent: Wednesday, September 12, 2018 2:32 PM 
To: michaela@austinlegalgroup.com 
Subject: RE: Al0-17-0000134-APP - Receiver Appointed 

Hello Ms. Sweatt, 

The Bureau has been in communication with Mr. Essary regarding this matter and the information needed at this time. I 
would recommend that you connect directly with him regarding your inquiry. 

Thank you, 

Veronica Daniel 
Staff Services Manager II, Licensing 

www.bcc.ca.gov 

https://cannabis.ca.gov 

From: Michaela Sweatt [mailto:michaela@austinlegalgroup.com) 
Sent: Wednesday, September 12, 2018 10:14 AM 
To: Lee, Derek@DCA <Derek.Lee@dca.ca.gov> 
Cc: Austin, Gina <gaustin@austinlegalgroup.com>; tamara@austinlegalgroup.com; Whelan, Paul@DCA 
<Paul.Whelan@dca.ca.gov>; Michael Essary <calsur@aol.com> 
Subject: Al0-17-0000134-APP - Receiver Appointed 

Derek: 

Mr. Essary had been appointed by the court as receiver to exercise control over California Cannabis Group's 
operations. See attached court order. 
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I I 

As the current Primary Contact for thb cemporary cannabis distribution license, I vv0uld like to know the timeframe in 
which Mr. Essary must complete an Owner Submittal and/or when he must complete a new application for conducting 
cannabis activities at the premises. 

Thank you. 

Michaela 

Michaela Sweatt 
Compliance Director 
AUSTIN LEGAL GROUP, APC I 3990 Old Town Ave., Ste A112, San Diego, CA 92110 I 
Ofc: 619-924-9600 I Cell 619-254-3852 I Fax 619-881-0045 

Confidentiality Notice 
This message is being sent on behalf of a lawyer. It is intended exclusively for the Individual or entity to which it is addressed. This communication 
may contain information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. If you are not the named 
addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of it. If you have received this message in 
error, please notify the sender immediately by e-mail and delete all copies of the message. 

2 
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Austin, Gina 

From: Austin, Gina 
Sent: 
To: 

Wednesday, September 12, 2018 2:55 PM 
Mike (calsur@aol.com) 

Cc: 
Subject: 

Richardson Griswold (rgriswold@griswoldlawsandiego.com); Leetham, Tamara 
FW: A 11-17-0000115-APP - Receiver Appointed 

Mike, 
Again, please see below. 
Please send me all correspondence from the Bureau so that we can continue our work. 

Thank you. 

Gina 

From: Daniel, Veronica@DCA fmailto:Veronica.Daniel@dca.ca.qov] 
Sent: Wednesday, September 12, 2018 2:31 PM 
To: michaela@austinlegalgroup.com 
Subject: RE: All-17-0000115-APP - Receiver Appointed 

Hello Ms. Sweatt, 

The Bureau has been in communication with Mr. Essary regarding this matter and the information needed at this time. I 
would recommend that you connect directly with him regarding your inquiry. 

Thank you, 

Veronica Daniel 
Staff Services Manager II, Licensing 

www.bcc.ca.gov 

https://cannabis.ca.gov 

From: Michaela Sweatt <michaela@austinlegalgroup.com> 
Sent: Wednesday, September 12, 2018 10:17 AM 
To: Davis, Heather@DCA <Heather.Davis@dca.ca.gov> 
Cc: Austin, Gina <gaustin@austinlegalgroup.com>; tamara@austinlegalgroup.com; Whelan, Paul@DCA 
<Paul.Whelan@dca.ca.gov>; Michael Essary <calsur@aol.com> 
Subject: All-17-0000115-APP - Receiver Appointed 

Heather: 

Mr. Essary had been appointed by the court as receiver to exercise control over California Cannabis Group's 
operations. See attached court order. 

1 
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I 
As the current Primary Contact for th1:. temporary cannabis distribution license, I wvuld like to know the timeframe in 
which Mr. Essary must complete an Owner Submittal and/or when he must complete a new application for conducting 
cannabis activities at the premises. 

Thank you. 

Michaela 

Michaela Sweatt 
Compliance Director 
AUSTIN LEGAL GROUP, APC I 3990 Old Town Ave., Ste Al12, San Diego, CA 92110 I 
Ofc: 619-924-9600 I Cell 619-254-3852 I Fax 619-881-0045 

Confidentiality Notice 
This message is being sent on behalf of a lawyer. It is intended exclusively for the individual or entity to which it is addressed. This communication 
may contain information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. if you are not the named 
addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of it. If you have received this message in 
error, please notify the sender immediately by e-mail and delete all copies of the message. 

2 
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Austin, Gina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Gina, 

Richardson Griswold <rgriswold@griswoldlawsandiego.com> 
Monday, September 17, 2018 1:29 PM 
Austin, Gina 
calsur@aol.com; Leetham, Tamara 
Re: POAs Balboa and CCG 

For now, we would prefer that Mike be the main contact for the agency. Mike still agrees that it is best that you 
handle the actual work. If this becomes a logistical issue at a later date, we can reconsider. 

Thanks, 
Red 

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

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

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

On Thu, Sep 13, 2018 at 4:58 PM, Austin, Gina <gaustin@austinlegalgroup.com> wrote: 
We cant even talk to the agency via phone email or otherwise without the POA. The court ordered us 
to process the applications. Not give Mike information so that he can process them. If fact, Mike 
specifically said he didn't want to do anything of the sort. He wanted to manage the people doing 
it. What is your concern? 

Gina 
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Sent from my T-Mobile 4G LTE Device 

-------- Original message --------
From: Richardson Griswold <rgriswold@griswoldlawsandiego.com> 
Date: 9/13/18 4:55 PM (GMT-08:00) 
To: "Austin, Gina" <gaustin@austinlegalgroup.com> 
Cc: calsur@aol.com, "Leetham, Tamara" <tamara@austinlegalgroup.com> 
Subject: Re: POAs Balboa and CCG 

Gina, 

I don't understand the purpose of the request. Mike is the primary contact with the state agency as he is the 
person ultimately in control of the licenses. However, as confirmed, your office will take the lead on the 
necessary work/responses in relation to the licenses. Mike will promptly relay all communications received 
from the agency to you for discussion/consultation before proceeding on anything related to licensing issues. 

Richardson C. Griswold, Esq. 
Griswold Law, APC 
444 S. Cedros Ave., Suite 250 
Solana Beach, CA 9207 5 
Tel: 858.481.1300 
Fax: 888.624.9177 
rgriswold@griswoldlawsandiego.com 
www.griswoldtawsandiego.com 

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

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

On Thu, Sep 13, 2018 at 4:44 PM, Austin, Gina <gaustin@austinlegalgroup.com> wrote: 
It needs your signature. They wont take anything except a form with the exact detail I have provided. 

Gina 

Sent from my T-Mobile 4G LTE Device 

2 
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-------- Original message -------­
From: calsur@aol.com 
Date: 9/13/18 4:34 PM (GMT-08:00) 
To: "Austin, Gina" <gaustin@austinlegalgroup.com> 
Cc: rgriswold@griswoldlawsandiego.com, "Leetham, Tamara" <tamara@austinlegalgroup.com> 
Subject: Re: POAs Balboa and CCG 

Gina, 

Red and Aaron will respond - hopefully today. 

Mike 

In a message dated 9/13/2018 4:23:37 PM Pacific Standard Time, gaustin@austinlegalgroup.com writes: 

I am heading out in 20 minutes. Any chance you are going to be able to get this to me 
today? 

Gina 

Sent from my T-Mobile 4G L TE Device 

-------- Original message --------
From: "Austin, Gina" <gaustin@austinlegalgroup.com> 
Date: 9/13/18 9:28 AM (GMT-08:00) 
To: "Mike ( calsur@aol.com)" <calsur@aol.com> 
Cc: "Richardson Griswold (rgriswold@griswoldlawsandiego.com)" 
<rgriswold@griswoldlawsandiego.com>, "Leetham, Tamara" <tamara@austinlegalgroup.com> 
Subject: FW: POAs Balboa and CCG 

Good morning Mike. 

Please sign and return the attached documents today so that we can attempt to get the agencies to allow 
us to continue to process the applications. 

Also, please let me know when you anticipate filing your Owner documentation so that I can update the 
agencies. 

Thank you! 

3 
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Gina 

From: Michaela Sweatt [mailto:michaela@austinlegalqroup.com] 
Sent: Thursday, September 13, 2018 9:01 AM 
To: Austin, Gina 
Subject: POAs Balboa and CCG 

Gina, 

I've attached the POAs for Essary to appoint me as primary contact for Balboa and CCG licenses. 

Michaela Sweatt 

Compliance Director 

AUSTIN LEGAL GROUP, APC I 3990 Old Town Ave., Ste Al 12, San Diego, CA 92110 I 

Ofc: 619-924-9600 I Cell 619-254-3852 I Fax 619-881-0045 

Confidentiality Notice 
This message is being sent on behalf of a lawyer. It is intended exclusively for the individual or entity to which it is addressed. This 
communication may contain information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. If you 
are not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of it. If you have 
received this message in error, please notify the sender immediately by e-mail and delete all copies of the message. 

4 
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Austin, Gina 

From: 
Sent: 
To: 

Subject: 
Attachments: 

Ms. Daniel, 

calsur@aol.com 
Friday, September 14, 2018 12:56 PM 
veronica.daniel@dca.ca.gov; rgriswold@griswoldlawsandiego.com; 
alachant@mmlg.com; Austin, Gina 
California Cannabis Group License Number: M11-18-0000167-TEMP 
Mira Este Daniel Letter 9-14-18.pdf 

Attached is a response letter to your September 10, 2018 email to me. 

Michael Essary 
Receiver 
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Michael Essary, Receiver 

September 14, 2018 

8304 Clairemont Mesa Blvd. #207, San Diego, CA 92111 
(858) 560-1178 / (858) 560-6709 fax 

Toll Free (877) 581·1158 

VIA EMAIL TRANSMISSION 

Veronica Daniel, Staff Services Manager II 
Bureau of Cannabis Control 
2920 Kilgore Road Rancho 
Cordova, CA 95670 

Re: California Cannabis Group 
License Number: Mll .. 18-0000167-TEMP 

Dear Ms. Daniel; . 

I am writing in response to your e·mail dated September 10, 2018 in which you 
requested that I provide details regarding my future intent for the above referenced 
business prior to the temporary license expiration date of October 30, 2018. My intent as 
receiver is for the business to continue operating, pursuant to Title 16, California Code of 
Regulations, section 5024(c)(3), under its current temporary license and any subsequent 
extensions. In addition, I would like the Bureau to continue processing the application 
for annual license that the entity has submitted. The court has ordered that I keep the 
business in operation while the court proceeding is pending. I would like to avoid a 
cessation of business operations if possible. 

My appointment as receiver over the licensed entity is temporary. The court is 
actively monitoring the ongoing need for a receivership. On November 16, 2018, the 
court is holding a hearing on whether to continue or terminate the receivership. I would 
appreciate if the Bureau preserves the status quo regarding the business and its license 
until such time as the Court makes a final judgment in this matter. In the meantime, I will 
inform the Bureau of any developments and court rulings in the case. 

Please let me know if you have any questions. I am more than happy to provide 
any additional information that the Bureau needs in connection with this very important 
matter. 

Very truly.JO , 

~~;;;' 
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Austin, Gina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Austin, Gina 
Monday, September 17, 2018 3:32 PM 
'calsur@aol.com' 
ninusmalan@yahoo.com; Leetham, Tamara; juddthetaxman@gmail.com 
RE: Fwd: SD - Balboa Local Audit 

I am a little bit confused by this. John was supposed to have all the information and should have completed the return 
accurately. To now claim that he didn't have the information or that he just submitted something in error knowing the 
information was wrong is simply malpractice. 

He has already be paid to complete this work and it is troublesome that you are now engaging him to complete work 
that has already been completed. 

I don't have any information to notify Gregor with yet. I don't have the rest of the documents that only you or SoCal 
have, I don't know why John submitted an incorrect form, I don't have a timeframe for when we will receive the rest of 
the information. Bottom line, I don't have anything to update Gregor with. 

Gina 

From: calsur@aol.com [mailto:calsur@aol.com] 
Sent: Monday, September 17, 2018 3:28 PM 
To: Austin, Gina <gaustin@austinlegalgroup.com>; john@jhypartners.com; ninusmalan@yahoo.com; 
juddthetaxman@gmail.com; Leetham, Tamara <tamara@austinlegalgroup.com> 
Cc: rgriswold@griswoldlawsandiego.com 
Subject: Re: Fwd: SD - Balboa Local Audit 

I intended for John to modify the filing when we have the information. You don't think we should update Grigor with 
status? 

Mike 

In a message dated 9/17/2018 3:24:58 PM Pacific Standard Time, gaustin@austinlegalgroup.com writes: 

The response would need to include the new corrected tax forms. Who is preparing that? 

Gina 

From: calsur@aol.com [mailto:calsur@aol.com] 

Sent: Monday, September 17, 2018 3:13 PM 
To: john@jhypartners.com; ninusmalan@yahoo.com; juddthetaxman@gmail.com; Austin, Gina 
<gaustin@austinlegalgroup.com>; Leetham, Tamara <tamara@austinlegalgroup.com> 
Cc: rgriswold@griswoldlawsandiego.com 
Subject: Re: Fwd: SD - Balboa Local Audit 
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Engaged and waiting for response. Can someone send Grigor an update? 

Thank you 

Mike 

In a message dated 9/17 /2018 10:55:00 AM Pacific Standard Time, john@jhypartners.com writes: 

Here is the link: 

https://www .biotrack.com/ contact-us/ 

They should be able to find the account based on the name of the dispensary. 

Thanks 

John 

This message contains information that may be confidential and privileged. Unless you are the addressee (or 
authorized to receive for the addressee), you may not use, copy, print or disclose to anyone this message or any 
information contained in this message. If you have received this e-mail in error, please let me know and 
permanently delete this message. 

The discussion above is as of this date, based solely on the limited information provided and is subject to change 
based on changes in accounting pronouncements, tax regulations and law. We assume no responsibility for 
providing updated advice at a later date. 

From: calsur@aol.com <calsur@aol.com> 
Sent: Monday, September 17, 2018 10:53 AM 
To: ninusmalan@yahoo.com; juddthetaxman@gmail.com; gaustin@austinlegalgroup.com; 

2 



4304

tamara@austinlegalgroup.com; John Yaeger <john@jhypartners.com> 
Cc: rgriswold@griswoldlawsandiego.com 
Subject: Re: Fwd: SD - Balboa Local Audit 

Ok - we seem to be going back and forth here. I've got John in the chain so we can get this resolved. If 
somebody can tell me how to contact Biotrack and maybe an account number I will make demand on 
them for the reports via my receiver order. 

Mike 

In a message dated 9/17/2018 10:49:04 AM Pacific Standard Time, ninusmalan@yahoo.com 
writes: 

Mike, 

I do not recall signing anything for Biotrack. I looked through some of my emails and found 
nothing. As you may know SoCal took possession of Balboa in December of 2017. John, 
should have have these reports as he was the doing the books. I will continue to look in my 
emails. 

Best regards, 

Ninus Malan 

From: "calsur@aol.com" <calsur@aol.com> 
To: ninusmalan@yahoo.com; juddthetaxman@gmail.com; 
gaustin@austinlegalgroup.com 
Sent: Monday, September 17, 2018 10:27 AM 
Subject: Fwd: SD - Balboa Local Audit 

3 
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Ni nus, 

Can you do as John suggests and see if you can get us that info? 

Thank you 

Mike 

From: john@jhypartners.com 
To: calsur@aol.com 
Sent: 9/17/2018 10:26:24 AM Pacific Standard Time 
Subject: RE: SD - Balboa Local Audit 

Hi Mike, 

After looking at the file it looks like they made the change on 1/24/2018. 
The account is under Ninus' name, so he had to sign something. He 
should have it in his emails. He needs to call BioTrackTHC and they 
should have all of this on file. 

Thanks 

John 

4 



4306

EXHIBIT H 



4307

Austin, Gina 

From: 
Sent: 
To: 
Cc: 

Subject: 

Mr. Pham, 

calsur@aol.com 
Monday, September 17, 2018 4:11 PM 
Quyen.Pham@cdph.ca.gov; rgriswold@griswoldlawsandiego.com 
malanlicensing@gmail.com; ccgchrishakim@gmail.com; 
michaela@austinlegalgroup.com; Austin, Gina; alachant@mmlg.com 
Re: Appointed Receiver for California Cannabis Group 

Thank you for your patience. I have completed my Individual Profile on your website. Information you requested is: 

MCLS Individual ID: 21012663 

Full name: Michael William Essary 

Please let me know if you need any additional information from me. 

Michael Essary 
Receiver 
619-886-4116 cell 

In a message dated 9/12/2018 9:00:47 AM Pacific Standard Time, Quyen.Pham@cdph.ca.gov writes: 

Good morning, Mr. Essary 

As you shall exercise full control over the California Cannabis Group's operations, you are identified 
as an owner of the business pursuant to Section 40102 of the California Code of Regulations. 
Please complete your Individual profile in Manufactured Cannabis Licensing System (MCLS). For 
access to the system, please click on New User on our Apply for a License page. Once completed, 
please provide me the following information in order to be associated to California Cannabis 
Group's profile: 

MCLS Individual ID 

Full name 

As the sole individual authorized to make changes in the application, the mailing address and 
primary contact shall be updated with your information. 

Please let me know if you should have any questions. 
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Sincerely, 

Licensing Unit 

Manufactured Cannabis Safety Branch 

California Department of Public Health 

www.cdph.ca.gov/mcsb 

www.cannabis.ca.gov 

E-Mail Confidentiality Notice: This email and any files transmitted with it are confidential and intended solely for the use 
of the individual or entity to whom they are addressed. If you have received this email in error please notify the system 
manager. This message contains confidential information and is intended only for the individual named. If you are not the 
named addressee you should not disseminate, distribute or copy this e-mail. Please notify the sender immediately bye­
mail if you have received this e-mail by mistake and delete this e-mail from your system. If you are not the intended 
recipient you are notified that disclosing, copying, distributing or taking any action in reliance on the contents of this 
information is strictly prohibited. 

From: calsur@aol.com <calsur@aol.com> 
Sent: Wednesday, August 29, 2018 12:47 PM 
To: CDPH Manufactured Cannabis Safety Branch <MCSB@cdph.ca.gov> 
Subject: Notification of Court Appointed Receiver for California Cannabis Group (License Number: CDPH­
T00000229) 

Dear Sir/Madam: 

Please see attached documentation about my re-appointment as receiver for this entity. 

Michael Essary 

Receiver 

2 
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Austin, Gina 

From: 
Sent: 
To: 

Subject: 
Attachments: 

Dear Ms. Daniel. 

calsur@aol.com 
Wednesday, September 19, 2018 12:29 PM 
veronica.daniel@dca.ca.gov; alachant@mmlg.com; 

rgriswold@griswoldlawsandiego.com; Austin, Gina 
California Cannabis Group License Number: M11-18-0000167-TEMP 
kyoScan-9.19.2018-12.26.31.pdf 

Please see attached letter and Owner Submittal form for this license. 

I am at your service should you need any more additional information - or please feel free to call me if you have any 
questions. 

Thank you. 

Michael Essary 
619-886-4116 cell 

1 
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Michael Essary, Receiver 
8304 Clairemont Mesa Blvd. #207, San Diego, CA 921 I I 

(858) 560-1178 / (858) 560-6709 fax 
Toll Free (877) 581-1158 

September 19, 2018 

VIA EMAIL TRANSMISSION 

Veronica Daniel, Staff Services Manager II 
Bureau of Cannabis Control 
2920 Kilgore Road Rancho 
Cordova, CA 95670 

Re: California Cannabis Group 
License Number: Mll-18-0000167-TEMP 

Dear Ms. Daniel: 

As you know, I am the court appointed receiver of California Cannabis Group. 
I am writing to submit to the Bureau the attached Owner Submittal (BCC-LIC-
012) form in connection with my receivership of California Cannabis Group. 
Although you have not yet requested submission of this form, I am providing it 
to the Bureau in an abundance of caution. Please let me know if you would 
like me to take a LiveScan background check in connection with this business. 
I am more than happy to provide any additional information that the Bureau 
needs in connection with this very important matter. 

Very trul~.~~·~ - ~/ / -·-

~~--
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BCC-LIC-012 (Rev. 12117) 
Califomla Department of Consumer Affairs 
Bureau of Cannabis Control 
www.bcc.ca.gov 

State of C alilornia 
Edmund G. Brown Jr., Governor 

OWNER SUBMITTAL 
· Sli!CTION A· OWNER INFORMATION 

1. ·Full Name [Date of Birth JC1ty, State. and Country of Birth 

Michael W. Essary .. __ 

1 
_____ 0!{()_91~9?~ .. J.L.~!~Lo~~"-·----i-----~---···-~-----

···Maliiii'9'A<liiress····· City State Zip Code 
1
Phone Number 

~-~~~~-~l~i-~~~!-~es_~ .. s1_~v~~-#~~? _____ ...... S..~~ ~_i_e_§l __ Oc--· .... ..• CA J 9~~ 11 __ I (~58) 560:_1_1TJ8 
SSN or ITIN Current Employer Email Address Ownership% Job ltle 

555-33-5290 Calsur Property Management calsur@aol.com 1 0 Receiver 
SEC'ffON a ~ DECLARATIONS 
2. Have you ever been sanctioned by a licensing authority or local agency for unauthorized commercial cannabis activities 

and/or had a license suspended or revoked In the three years immediately preceding the date of this application? 0 Yes Ii] No 
If "Yes'', please complete item 9 

____ , __ ~ +• -·- --- -~ ---,·~~-- ~~--·--·-·--< ~-- ... ------~-· ~--···.--- ~--· 
3. Have you been denied a license by the Bureau or a~y other state cannabis licensing authority? 

If "Yes''. please complete Item 1 o 
4. Oo you have an ownership or financial lnlerest (as denned in Title 16 CCR 5003 and 5004) In a licensed cannabis business? No 

If "Yes", please item{s) 7-8 

5. Have you ever been convicted of a crime? 1lJ No 
If "Yes'', please complete ltem(s) 11"12 

6. Have you served as an active duty member of the Armed Forces of the United Stales and were honorably df~~~;~d? -~---~[rv~~-~-N~-· 
Response to this question is voluntary. If "Yes", you may qualify for priority processing of your application. 

OTHER CANNABIS LICENSE(S) (Attach additional sheets If needed) 
7. Agency License Number Date Issued 

A 10-18-0000113 2018 sec 
e'."''AoenC:Y"' .. -· 
CDPH 

LiCense··Number~-<-·--·-~~-·--·- <"-"----~·- Date«r-ssued ___ · -~~-~--,.-~----·--·---·-·-·--
CD PH-Tooooo229 2018 

CANNABIS UCENSE(S) SUSPENDED, REVOKED, OR DENIED (Attach addl.tfonal sheetl If needed) 
9. License Authority l License Type )Suspension/Revocation Date 

---oelaiie<ist8temeniRegarci1n9 susiiensionTR'&iiocatior\ .... · ·· ---·--· 
------· ,,,,,,, .J ... ~., "' 

TO':lJCei1$6AlilhmiiY----·------ · ---- .... .. · -- · · ·---· u;;ensEi·ryp;;··--........ --....... ~.----~· loeniaroai;;-··---·-· · -·-- · · ........... - .. .. 

CRIMINAL VIOLA TION(S) For each conviction, provide the infQi'mation requested below and attach a detailed description of the offense for which you were 
convicted. 
11. Date of Conviclion \Code Secl!on JType of Conviction (Felony or Misdemeanor) 

'"""!5iiie(sf 01 1ncarcei8tion-----• · -· ··~·------- .. roateWOr rroba'tiOn ....... - .. · ----- -- .... 0aie(S)0rP'aroie ---------~~--

12.. Date or Conviction I Code Section 1 "" \Type or'<::onv1Ction fFelony'or Misdemeanor) . 

..... c5aT~iSfOrlnC..rceraian·····- ............... ____ f6al&f5f0rPi0i>aii0n ..... ,, ......................... l0a1e(sYorPBrOi&--·--·-· ........ _ ........ --·-

sEcr10N c • REQUIReD .DOGUMENTS 

0 Copy of Government-Issued Identification D Proof of Military Status (If applicable) 

SECTION D ·AFFIRMATION ~ND CONSENT 

Under penalty of perjury, I hereby declare that the Information contained within and submitted with the application Is complete, true, 
and accurate. I understand that a misrepresentation of fact is cause for rejection of this application, denial of a license, or revocation 
of a license issued. . .. ____ _,,,,,,,,,,, ..... _,, ... ~:'-:~---"" 

Signature ~ ----- Printed Name 
Michael W. Essary 

See DlsclosurH on the Next Page 

BCC-LIC·012 (Rev. 12117) 

Dale Signed 
09/18/2018 

Page 1 of 3 
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DISCLOSURES 

Mandatory Submission 
Submission of the requested information is mandatory unless otherwise noted on the application. The Bureau of Cannabis Control (Bureau) 
wlll use the provided information to determine qualification for llcensure, per section 26051.5 of the Business and Professions Code and the 
Information Practices Act. Failure to provide any of the requested information will result in the application being deemed Incomplete by the 
Bureau. The Bureau will also use this Information to enforce licensing standards set by law and regulation, update and maintain current 
Ileen see information, and for mailing purposes. 

Social Security Number/Individual Taxpayer Identification Number 
section 30 of the Business and Professions Code and Public Law 94-455 (42 U.S.C.A 405 (c)(2)(C)) authorizes the collection of an owner's 
Social Security Number (SSN) or Individual Taxpayer Identification Number (ITIN}. The disclosure of an owner's SSN or ITIN Is mandatory. 
The Information will be used exclusively for tax enforcement purposes and for purposes of compliance with section 17520 of the Family 
Code. If a SSN or ITIN is not provided, the Bureau will not process the application and you will be reported to the Franchise Tax Board, 
which may assess a $100 penalty. 

Detailed Description of the Owner's Convictions 
Section 26051.5 of the Business and Professions Code authorizes the Bureau to collect detailed information of an owner's convictions. A 
conviction means a plea or verdict of guilty or a conviction following a plea of nolo contendere. Owners should include convictions 
dismissed under Penal Code section 1203.4 or equivalent non-California law In their disclosures. Convictions dismissed under Health and 
Safety Code section 11361.8 or equl11alent non-California law must also be disclosed. Juvenile adjudications and traffic Infractions under 
$300 that did not involve alcohol, dangerous drugs. or controlled substances do not need to be included. 

State Tax Obligation 
Pursuant to Business and Professions Code section 31 (e}, the California Department of Tax and Fee Administration (formerly the Board of 
Equalization (BOE}), and the Franchise Tax Board may share taxpayer Information with the Bureau. A licensee or applicant must pay its 
state tax obligation; an applicant's license may be suspended if the state tax obligation is not paid. 

Owner(s) Malling Address(es) 
The Bureau sends all official correspondence to an owner's malling address. This malling address may be the owner's primary place of 
employment, residence, post office box, or mail drop. 

Malling addresses are considered public information and are disclosable pursuant to the California Public Records Act (Government Code 
section 6250 et seq.). Owner names, malling addresses, licensing statuses, as well as formal disciplinary actions may be accessed on the 
Bureau website through the license Lookup feature. Please consider this, especially when listing a malling address. 

Military Service 

Disclosure of military service ls voluntary. An applicant that has served as an active duty member of the Armed Forces of the United Stales, 
was honorably discharged, and who can provide evidence of such honorable discharge shall have his or her application expedited pursuant 
to Business and Professions Code section 115.4. 

Financial Information 

To ensure accountability and preserve the State's ability to adequately enforce against all responsible parties, the Bureau Is authorized to 
collect detailed information regarding individuals with a "financial interest" in the commercial cannabis operation under section 26051.5 of 
the Business and Professions Code. 'Persons with a financial interesr means an investment into a cannabis business, a loan provided to a 
cannabis business, or any other equity in a cannabis business that Is not qualified as an owner. II does not include persons whose only 
Interest in a licensee is an Interest In a diversified mutual fund, blind trust, or similar instrument. The applicant must provide the following 
Information for all non-owners with a financial interest: their name, date of birth, and type of government issued identification and 
Identification number. 

Premises Location 

Business and Professions Code section 26054(b) provides that a licensed premises "shall not be within a 600-foot radius of a school 
providing instruction in kindergarten or any grades 1 through 12. day care center, or youth center that is in existence at the time the license 
Is Issued, unless a licensing authority or a local jurisdiction specifies a different radius." The Bureau will determine as to whether the 
proposed premises is located in an area as described In the application and required documents. 

Access to Personal Information 

You may review the records maintained by the Bureau that contain your personal information, as permitted by the Information Practices 
Act. To do so, please contact CJ Croyts-Schoofey by phone at (833)768-5880, by e-mail at bcc@dca.ca.go11 or by physical mall at 
Department of Consumer Affairs - Bureau of Cannabis Control, 1625 North Market Blvd. suite S-202, Sacramento, CA 95834. 

BCC·llC·012 (Rev. 12117) Page 2 of 3 



4314

Public Information 

The Bureau makes every effort to protect the personal information provided by license applicants. Application Information may be disclosed, 
however, as permitted In response to a Calirornia Public Records Act request (Government Code section 6250 et seq.), as permitted by the 
Information Practices Act (Civil Code .section 1798 et seq.), to another government agency as required by state or federal law, in response 
to a court or administrative order, a subpoena, or a search warrant. · 

Pursuant to the California Public Records Act ('Title 1, Division 7, Chapter 3.5, Government Code sections 6250-6277), on request, the 
Bureau discloses licensee Information Including, but not limited to: 

•Name 
• Mailing address 
• License number 
• License status 
• Original license issue date 
• Last license renewal date 
• License expiration date 
• Disciplinary action 
• Copy of license renewal appllcaUons 
•Copy of license application (excluding personal Information such as birth date and social security number) 

BCC·LIC·012 (Rev. 12117) Page 3 of3 
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Austin, Gina 

From: 
Sent: 
To: 

Subject: 
Attachments: 

Dear Ms. Daniel. 

calsur@aol.com 
Wednesday, September 19, 2018 12:01 PM 
veronica.daniel@dca.ca.gov; alachant@mmlg.com; 
rgriswold@griswoldlawsandiego.com; Austin, Gina 
Balboa Avenue Cooperative License Number: A 10-18-0000113-TEMP 
kyoScan-9.19.2018-11.59.58.pdf 

Please see attached letter and Owner Submittal form for this license. 

I am at your service should you need any more additional information - or please feel free to call me if you have any 
questions. 

Thank you. 

Michael Essary 
619-886-4116 cell 

1 



4317

Michael Essary, Receiver 

September 19, 2018 
' 

8304 Clairemont Mesa Blvd. #207, San Diego, CA 92111 
(858) 560· I 178 / (858) 560-6709 fax 

Toll Free (877) 581-1158 

VIA EMAIL TRANSMISSION 

Veronica Daniel, Staff Services Manager II 
Bureau of Cannabis Control 
2920 Kilgore Road 
Rancho Cordova, CA 95670 

Re: Balboa Avenue Cooperative License Number: Al0-18-0000113-TEMP 

Dear Ms. Daniel: 

As you know, I am the court appointed receiver of Balboa Avenue Cooperative. I am 
writing to submit to the Bureau the attached Owner Submittal {BCC-LIC-012) form 
in connection with my receivership of Balboa Avenue Cooperative. Although you 
have not yet requested submission of this form, I am providing it to the Bureau in an 
abundance of caution. Please let me know if you would like me to take a LiveScan 
background check in connection with this business. I am more than happy to provide 
any additional information that the Bureau needs in connection with this very 
important matter. 

Very truly yours, 
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BCC·LIC-012 (Rev. 12/17) 
California Department of Consumer Affairs 
Bureau of Cannabis Control 
WWW.bee.ca.gov 

State of California 
Edmund G. Brown Jr., Governor 

OWNER SUBMITIAL 
SECTION -'\".OWNER INFORMATION 

SECTIO B ~DECLARATIONS 
2. H111ve you ever been sanctioned by a licensing authority or local agency for unauthorized commercial cannabis activities 

and/or had a license suspended or revoked in the three years immediately preceding the date of this application? D Yes IZI No 
If "Yes" item 

3. Have you been denied a license by the Bureau or any other state cannabis licensing authority? 
If "Yes", please complete item 1 O 

4. Oo you have an ownership or financial Interest (as defined In Title 16 CCR 5003 and 5004) in a licensed cannabis business? 0 Yes D No 
If "Yes", please complete item(s) 7-8 

5. Have you ever been convicted of a crime? 
lf"Yes", please complete item(s) 11-12 

6. Have you served as an active duty member of the Armed Forces of the United States and were honorably discharged? 
Response to this question Is voluntary. If "Yes", you may quality fOr priority processing of your application. 

OTHER CAJllNABIS LICENSE(S) (Attach addillonal sheets if needed} 
7. Agency License Number 

BCC M11-18-0000167-TEMP 
8. Agency 
CDPH 

License Number 
CDPH-T00000229 

CANNABIS LICENSE(S) SUSPENDED, REVOKED, OR DENIED (Attach additional sheets if needed) 

·<l~9e1 1~ue:. 
Oate Issued 
'2018 

No 

9. License Authority I License Type [Suspension/Revocation Date 

-·-<-~••<•<<<••<••·-···---<-•···-----·--·---·-·- ______ j __________________ < ___ . < --·-·------.. ---- ... i ____ ••<«< ... ··----------··------·-------<-
Detailed Slalement Regarding Suspension/Revocation · 

10-:-Ticense /..UtiiOrity---- ____ <____ - ······ --· -Tcensel'Y-PEI- .. -·< · ------·-----·-·--ro0-n1.;:15;.1;;- ····------~-----···-·----·· 

CRIMINAL VIOLA TION(S) Far each conviction, provide the informa{ion requested below and attach a detailed description of the offense for which you were 
convicted, 
11. Date of Conviction !Code Section !Type of Conviction (Felony or Misdemeanor) 

;,-::':;~;;~;;t~ .. """==--=~-1·:~·~m:-··~=~~~-=----~·~;:'::::.:~ ''~°"-~~:~~o0···~ 
-o•ii•f ,, ..,.,,.Joo- -·· -- ------· · ------f •'"i'"' "'"';100· -·· ·------· - ·lo.•••~-,.-.,. -- --··· -- ·· ---
SECTION C ~ REQUIRED DOCUMENTS 

liJ Copy of Govemment-lssued Identification D Proof of Military Status (if applicable) 

SECffON 0 •AFFIRMATION AND CONSENT 

Under penalty of perjury, I hereby declare that the information contained within and submitted with the application is complete, true, 
and accurate. I understand that a misrepresentation of fact Is cause for rejection of this application, denial of a license, or revocation 
of a license issued. 

-Signature.· ··· · -·-··· ···::=~:-··---.--fPriniecriiiame·---~---······---··---- ----.. ---------·-ro-016signeci · -· --
1 Michael W. Essary 09/18/2018 

See Disclosures on the Next Page 

BCC-LIC-012 (Rev. 12/17) Page 1of3 
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DISCLOSURES 

Mandatory Submission 
Submission of the requested information is mandatory unless otherwise noted on the application. The Bureau of Cannabis Control (Bureau) 
wlll use the provided Information to determine qualification for licensure, per section 26051.5 of the Business and Professions Code and the 
Information Practices Act. Failure to provide any of the requested Information will result in the application being deemed Incomplete by the 
Bureau. The Bureau will also use this information to enforce licensing standards set bylaw and regulation, update and maintain current 
licensee Information, and for mailing purposes. 

Social Security Number/Individual Taxpayer Identification Number 
Section 30 of the Business and Professions Code and Public Law 94-455 (42 U.S.C.A. 405 (c)(2)(C)) authorizes the collection of an owner's 
Social Security Number (SSN) or Individual Taxpayer Identification Number (ITIN). The disclosure of an owner's SSN or ITIN is mandatory. 
The Information will be used exclusively for tax enforcement purposes and for purposes of compliance with section 17520 of the Family 
Code .. Jf a SSN or ITIN Is not provided, the Bureau will not process the application and you will be reported to the Franchise Tax Board, 
which may assess a $100 penalty. 

Detailed Description of the Owner's Convictions 
Section 26051.5 of the Business and Professions Code authorizes the Bureau to collect detailed Information of an owner's convictions. A 
conviction means a plea or verdict of guilty or a conviction following a plea of nolo contendere. owners should include convictions 
dismissed under Penal Code section 1203.4 or equivalent non-California law in their disclosures. Convictions dismissed under Health and 
Safety Code section 11361.8 or equivalent non-California law must also be disclosed. Juvenile adjudications and traffic infractions under 
$300 that did not Involve alcohol, dangerous drugs, or controlled substances do not need to be included. 

State Tax Obligation 
Pursuant to Business and Professions Code section 31(e), the California Department ofTax and Fee Administration (formerly the Board of 
Equalization (BOE)), and the Franchise Tax Board may share taxpayer information with the Bureau. A licensee or applicant must pay its 
state tax obligation: an applicant's license may be suspended if the state tax obligation is not paid. 

Owner(s) Mailing Address(es) 
The Bureau sends all official correspondence to an owner's mailing address. This malllng address may be the owner's primary place of 
employment. residence, post office box, or mall drop. 

Malling addresses are considered public lnformfton and are dlsclosable pursuant to the Callfornia Public Records Act (Government Code 
section 6250 et seq.). Owner names, malling addresses, licensing statuses, as well as formal disciplinary actions may be accessed on the 
Bureau website through the license Lookup feature. Please consider this, especially when listing a mailing address. 

Mllltary Service 

Disclosure of military service is voluntary. An applicant that has served as an active duty member of the Armed Forces of the United States, 
was honorably discharged, and who can provide evidence of such honorable discharge shall ha11e his or her application expedited pursuant 
to Business and Professions Code section 115.4. 

Financial Information 

To ensure accountability and preserve the State's ability to adequately enforce against all responsible parties, the Bureau is authorized to 
collect detailed information regarding ind.ividuals with a "financial interest" in the commercial cannabis operation under section 26051.5 of 
the Business and Professions Code. 'Persons with a financial interest' means an investment Into a cannabis business, a loan provided to a 
cannabis business, or any other equity in a cannabis business that is not qualified as an owner. It does not Include persons whose only 
Interest In a licensee Is an Interest in a diversified mutual fund, blind trust, or similar instrument. The applicant must provide the following 
Information for all non-owners with a financial interest: their name, date of birth, and type of government issued identification and 
Identification number. 

Premises l-ocatlon 

Business and Professions Code section 26054(b) provides that a licensed premises "shall not be within a 600-foot radius of a school 
providing Instruction In kindergarten or any grades 1 through 12, day care center, or youth center that is In existence at the time the license 
is Issued, unless a licensing authority or a local jurisdiction specifies a different radius." The Bureau will determine as to whether the 
proposed premises is located In an area as described in the application and required documents. 

Access to Personal Information 

You may review the records maintained by the Bureau that contain your personal information, as permitted by the Information Practices 
Act To do so, please contact CJ Croyts-Schooley by phone at (833)766-5880, by e-mail at bcc@dca.ca.gov or by physical mall at 
Department of Consumer Affairs - Bureau of Cannabis Control, 1625 North Market Blvd, Suite S-202, Sacramento, CA 95834. 

BCC·LIC-012 (Rev. 12/17) Page 2 of 3 
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Public Information 

The Bureau makes every effort to protect the personal Information provided by license applicants. Application information may be disclosed, 
however, as permitted in response to a California Public Records Act request (Government Code section 6250 el seq.), as permitted by the 
Information Pr.actices Act (Civil Code section 1798 et seq,), to another government agency as required by state or federal Jaw, in response 
to a court or administrative order, a subpoena, or a search warrant. 

Pursuant to the California Public Records Act (Title 1, Division 7, Chapter 3.5, Government COde sections 6250-62n), on request, the 
Bureau discloses Hcensee Information including, but not limited to: 

•Name 
• Malling address 
• License number 
• License status 
• Original license Issue date 
• Last license renewal date 
• License expiration date 
• Disciplinary action 
• Copy of license renewal applications 
• Copy of license application (excluding personal information such as birth date and social security number) 

BCC-LIC-012 (Rev. 12117) Page 3 of 3 
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EXHIBIT J 
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Austin, Gina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Gina, 

Richardson Griswold <rgriswold@griswoldlawsandiego.com> 
Tuesday, September 11, 2018 2:47 PM 
Austin, Gina 
calsur@aol.com; Leetham, Tamara; ninusmalan@yahoo.com 
Re: Entitlement Update 

The purpose of my email was to address your assertions about what you think we can and cannot provide to 
other parties/counsel in this matter. Is it your position that the "confidential" information within the 
submissions should not be provided to Plaintiff? Plaintiff's counsel? Counsel for SoCal? SoCal? Far 
West? Synergy? Or is this just about Mr. Lachant? 

I want to clear this up now so we are clear. You obviously have substantial experience with this licensing 
process and know the types of docs/info that will be involved. Given your knowledge and your concerns about 
confidentiality, I would suggest you consider requesting a protective order, because as of now, I am unable to 
decipher who you think has a right to see these docs and who doesn't. 

Red 

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

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

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

On Tue, Sep 11, 2018 at 2:34 PM, Austin, Gina <gaustin@austinlegalgroup.com> wrote: 

I Red, 

1 
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I am not sure what the point of your email is. I already stated that I would provide you with the materials we submit 
and information received. We have even done so today within 5 minutes of receiving the information. 

I asked only that Mr. Lachant not be cc'd on emails that have communications unrelated to licensing as it is not relevant 
to him. The email Mike sent included requests for rent payments which is not relevant to Mr. Lachant. 

With regard to your comment regarding confidentiality - the portions of the submissions related to owners and 
financially interested parties are confidential. Even by the agency standards they do not consider that public 
record. Similarly, manufacturing operations security details are confidential and are marked so on the submission. We 
will of course provide this information to Mike but the information should not be provided to Mr. Lachant. If Mike 
intends to provide such information to Mr. Lachant please advise in advance so that we can seek a protective order. 

Gina 

From: Richardson Griswold [mailto:rqriswold@qriswoldlawsandieao.com] 
Sent: Tuesday, September 11, 2018 2:28 PM 
To: Austin, Gina 
Cc: calsur@aol.com; Leetham, Tamara; ninusmalan@yahoo.com; michaela@austinleqalqroup.com 
Subject: Re: Entitlement Update 

Gina, 

We understand your position on Mr. Lachant. However, as discussed outside the courtroom after last Friday's 
hearing, Mike will continue to consult with Mr. Lachant on a limited basis. As we all discussed, a "team" 
effort all with the common goal of supporting and ensuring the ongoing successful operations is in everybody's 
interest. Mike's primary focus is to conduct his court-ordered duties, which include ensuring proper licensing 
and compliance. Mike is permitted to utilize vendors and consultants to cost-effectively carry out his duties. 

We appreciate all of your efforts in that regard. We don't want any materials from you that you consider 
protected by the attorney-client privilege. However, Mike is the receiver and is in control of the entities 
seeking proper licensing. He needs full access to the materials and related communications/notices, etc. In 
general, I do not see why those materials need to be put in a specific category, whereby Mike has to attach 
some level of "confidentiality." Frankly, all parties, counsel and the Court have a right to information and 
updates regarding the licensing/permits for the Marijuana Operations. 

2 
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Thanks, 

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

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

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

On Mon, Sep 10, 2018 at 2:16 PM, Austin, Gina <gaustin@austinlegalgroup.com> wrote: 

I will provide all communication we receive from the agencies. I don't believe the court requires me to provide you 
with "proposed" submissions. I am happy to provide you with the submissions at the same time we submit. 

There are no new tenants at the new balboa location. I am not sure what you are referring to. If you mean the seller 
who is leasing back I do not know anything about that. You would need to discuss with Ninus. That is a non-cannabis 
related tenant until such time as a contract with an operator is secured. 

Please do not cc Mr. Lachant on communication that is not related to licensing or provide him with our materials. As 
you know, we disagree with the use of Mr. Lachant. As he is under no obligation of confidentiality and works for a 
competing consulting/law firm I take issue with your disclosure of any of our materials to Mr. Lachant. The court was 
very clear that I was to handle the processing of the applications. 

3 
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Gina 

From: calsur@aol.com [mailto:calsur@aol.com] 
Sent: Monday, September 10, 2018 2: 10 PM 
To: Austin, Gina; rgriswold@griswoldlawsandiego.com 
Cc: Leetham, Tamara; ninusmalan@yahoo.com; michaela@austinlegalgroup.com; alachant@mmlg.com 
Subject: Re: Entitlement Update 

Gina, 

I do have the summary you sent. 

I would like any and all communications from the regulatory bodies going forward from this point. Also any proposed 
submissions going forward. And of course any payments or fees that need to be paid. 

What is the plan for the tenants at the new Balboa location? I will be meeting with Peter when I have the new order to 
collect rents. Are we going to be giving the tenants notice? 

Mike 

In a message dated 9/8/2018 5:48:45 PM Pacific Standard Time, gaustin@austinlegalgroup.com writes: 

Mike, 

I sent a summary last week of where we are in the entitlement processing of the applications to you 
and Red. Please let me know if you do not have it. There has been no change as of the writing of this 
email to the process. 

I will be reaching out to Paul at the BCC on Monday to confirm that we can continue to operate with 
no interruption or further filings for the next 60 days. 

4 
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On a going forward basis we wiL .,e sending you all of the correspondendt- .!lat we receive from the 
state and city regarding the application processing. It would take a really long time to comb through 
historical documents to provide information. I have attached the temp licenses and the unsigned I 
unrecorded CUP for the new manufacturing location at Balboa. Nothing further is likely to occur here 
until a tenant is identified and that may be after this 60 days . However if it does I will let you know. 

As far as the Mira Este CUP nothing will happen until October 3rd. The draft staff report will be out a 
few days before and I will send it to you when it is released. 

Michaela (cc'd on this email) will forward you any correspondence we receive from the state agencies 
on next steps for annual licensing as it is received. There are no responses due or outstanding. Do you 
want us to go back and find the prior set of comments for each of these? Please respond all and let me 
know. Michaela can get to it but it will take a few days. Once we have responded it isn't kept 
electronically so we have to go find it. 

Please let me know if you need any further information about the status (other than discussed 
above). Also, would you prefer the emails be sent separately regarding the information for Balboa vs 
Mira Este or are you ok with all licensing related information being sent in the same email? 

Thank you 

Gina 

Gina M. Austin 
AUSTIN LEGAL GROUP, APC I 3990 Old Town Ave., Ste Al 12, San Diego, CA 92110 I 
Ofc: 619-924-9600 I Cell 619-368-4800 I Fax 619-881-0045 
Confidentiality Notice 
This message is being sent on behalf of a lawyer. It is intended exclusivdy for the individual or entity to which it is addressed. This 
communication may contain information that is proprietary, privileged or confidential or othern~sc legally exempt from disclosure. If 
you are not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of it. If you 
have received this message in error, please notify the sender immediately by e-mail mid delete all copies of the message 

5 
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Andrews, Richard 

From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

Counsel: 

Andrews, Richard 
Wednesday, September 26, 2018 8:01 AM 
'steve@elialaw.com'; 'rfuller@nelsonhardiman.com'; dwatts@galuppolaw.com; 
'rgriswold@griswoldlaw.com'; chasgoria@gmail.com 
Leetham, Tamara; Austin, Gina 
Ex Parte Notice for Sept. 27, 2018 
18-0926 Ex Parte Notice Letter 9-27-18.pdf 

Please see the attached notice regarding our Ex Parte hearing and let us know if you will be opposing and/or appearing. 

Best, 

Richard L. Andrews Jr., Esq. 

Austin Legal Group, APC 
3990 Old Town Ave, Suite A-112, San Diego, California 92110 
Office Phone: 619.924.9600 II Office Fax: 619.881.0045 
richard@austinlegalgroup.com 

CONFIDENTIALITY: This e-mail message (including attachments, if any) is attorney privileged and/or confidential and is intended only for the 
addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not 
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this message. Thank you for 
your cooperation. 
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Steven :Elia 
Law Olliccs of Steven El.in 
222 l Cnmino Del Rio So., Suite 207 
San Diego, CA 92108 
stcve<{ilclialaw.com 

Robert Fuller 
Nelson Hardiman, LLP 
11835 West Olympic Blvd, Suite 900 
Los Angeles, CA 90064 
rfullcr(lqnelsonhardiman.com 

Charles Goria 
Goria Weber & Jarvis 
l 011 Camino Del Rio South, Suite 210 
San Diego, CA 92108 
chasgoria@gmail.com 

Richardon Griswold 
Griswold Law APC 
444 SI Cedros Ave #250 
Solana Beach, CA 92075 
rgriswold@griswoldlaw.com 

Daniel Watts 
Galuppo & Blake 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
dwatts@galuppolaw.com 

Austfr1 l~w1t Gmup, APC 
LAWVUJ!S 

3990 OLn TOWN Avll, STJJ A·l 12 
SAN DIHOO, CA IJZl 10 

l.klNSW IN C'Al.D'ORNIA Ii. A~IWNA 
1EU:flK'lNIJ 

(I> 19) 924-9WO 

l'M'SIMllE 
(fil9)831-004.1 

September 26, 2018 

Re: Ex Pa rte Notice- September 27, 2018 
Case No. 37-2018-00034229-CU-BC-CfL 
Razuki v. Malan 

To All Counsel: 

Writer's Email: 
richardf,eJ~u.stlnlegalgroup.com 

Via E-Mail Only 

This letter constitutes notice that defendants Ninus Malan, San Diego United Holdings 
Group, Flip Management, Balboa Ave Cooperative, California Cannabis Group and Devilish 
Delights will be appearing ex parte to dissolve, clarify and/or modify the August 28, 2018 order 
or the proposed order from the September 7, 20 t 8 hearing. 
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The ex parte will be heard September 27, 2018 at 8:30 a.m. in Department C-67 of the San Diego 
County Superior Court - Central Division located at 330 W. Broadway, San Diego, California 
92101 before the Honorable Eddie C. Sturgeon. 

Unless you notify us otherwise, we will presume you will appear at the ex parte hearing. 
Please do not hesitate to contact us should you have any questions. 

Sincerely, 

AUSTIN LEGAL GROUP, APC 

~ 

2 
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EXHIBIT L 
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Austin, Gina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Grigor, 

calsur@aol.com 
Wednesday, September 26, 2018 12:53 AM 
ggevorgyan@mgocpa.com; Austin, Gina; rgriswold@griswoldlawsandiego.com 
jcosta@mgocpa.com; alachant@mmlg.com; john@jhypartners.com 
Re: SD - Balboa Coop. 

We have tried several methods to acquire the missing data from the previous POS server with no success. I have asked 
both Mr. Malan and Mr. Yaeger but we cannot locate the data needed to reconcile the discrepancy. 

What other methods can we use to attempt to finalize the report and get it off your desk? 

Team - any new ideas on how to locate the server/data? 

Michael Essary 
Receiver 

In a message dated 9/25/2018 7:26:53 PM Pacific Standard Time, ggevorgyan@mgocpa.com writes: 

Hi Gina, 

To confirm, we have not received any additional documentation as of date. 

Thank you, 

GRIGOR GEVORGYAN, CPA 
SENIOR CONSULTANT 

+1 (213) 408-8671 
ggevorgyan@mgocpa.com 
mgocpa.com 

From: Austin, Gina lmailto:gaustin@austinlegalgroup.com) 
Sent: Tuesday, September 25, 2018 3:33 PM 
To: Grigor Gevorgyan <ggevorgyan@mgocpa.com>; calsur@aol.com 
Cc: Jasmine Costa <jcosta@mgocpa.com> 
Subject: RE: SD - Balboa Coop. 

Good afternoon Grigor, 
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We haven't received any further information from the receiver or the prior accountant. We have another 
hearing on Thursday. Can you confirm whether or not you have received any further documents since your 
email on the 7th below? 

Gina 

Gina M. Austin 

AUSTIN LEGAL GROUP, APC I 3990 Old Town Ave., Ste Al12, San Diego, CA 92110 I 

Ofc: 619-924-9600 I Cell 619-368-4800 I Fax 619-881-0045 

Confidentiality Notice 
This message is being sent on behalf of a lawyer. It is intended exclusively for the individual or entity to which it is addressed. This 
communication may contain information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. If 
you are not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of it. If you 
have received this message in error, please notify the sender immediately by e-mail and delete all copies of the message. 

-------- Original message --------

From: Grigor Gevorgyan <ggevorgyan@mgocpa.com> 

Date: 9/7/18 11 :34 AM (GMT-08:00) 

To: "Austin, Gina" <gaustin@austinlegalgroup.com> 

Cc: Jasmine Costa <jcosta@mgocpa.com> 

Subject: RE: SD - Balboa Coop. 

Hi Gina, 

We have only received the sales detail you previously emailed to us and no information was received regarding 
the discrepancy noted within. All other documents are still pending. 

2 
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Thanks, 

GRIGOR GEVORGYAN, CPA 
SENIOR CONSUL TANT 

+1 (213) 408-8671 
ggevorgyan@mgocpa.com 
mgocpa.com 

From: Austin, Gina [mailto:gaustin@austinlegalgroup.com] 
Sent: Friday, September 7, 2018 11:27 AM 
To: Grigor Gevorgyan <ggevorgyan@mgocpa.com>; Jasmine Costa <jcosta@mgocpa.com> 
Subject: RE: SD - Balboa Coop. 
Importance: High 

Good afternoon, 

We have a hearing today at 1:30 regarding the receivership. Can you please let me know if you have received 
any information regarding the sales discrepancy for Ql from anyone as of today? Also, can you confirm 
whether or not any information remains outstanding? 

Thank you 

Gina 

Gina M. Austin 

AUSTIN LEGAL GROUP, APC I 3990 Old Town Ave., Ste A112, San Diego, CA 92110 I 

Ofc: 619-924-9600 I Cell 619-368-4800 I Fax 619-881-0045 

Confidentiality Notice 
This message is being sent on behalf of a lawyer. It is intended exclusively for the individual or entity to which it is addressed. This 
communication may contain Information that is proprietary, privileged or confidential or otherwise legally exempt from disclosure. If 
you are not the named addressee, you are not authorized to read, print, retain, copy or disseminate this message or any part of it. If you 
have received this message in error, please notify the sender immediately by e-mail and delete all copies of the message. 
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1 Gina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

2 Tamara M. Leetham (SBN 234419) 
E-mail: tamara@austinlegalgroup.com 
AUSTIN LEGAL GROUP, APC 3 

3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 

4 

5 Phone: ( 619) 924-9600 
Facsimile: (619) 881-0045 

6 

7 
Attorneys for Defendants Ninus Malan, San Diego United Holdings Group, 
Balboa Ave Cooperative, Flip Management, California Cannabis Group 

8 Steven W. Blake, Esq., SBN 235502 

9 
Andrew W. Hall, Esq., SBN 257547 

Daniel Watts, Esq. SBN 277861 
GALUPPO & BLAKE 

10 A Professional Law Corporation 
2792 Gateway Road, Suite 102 

11 Carlsbad, California 92009 
Phone: (760) 431-4575 

12 Fax: (760) 431-4579 

Attorneys for Defendant Ninus Malan 
13 

14 

15 

16 

17 

18 

19 

SUPERIOR COURT OF CALIFORNIA, COUNTY OF SAN DIEGO 

CENTRAL DIVISION 

SALAM RAZUKI, an individual, Case No.: 37-2018-00034229-CU-BC-CTL 

Plaintiff, 

vs. 

20 
NINOS MALAN, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE PROPERTIES, 

DECLARATION OF GARY STRAHLE IN 
SUPPORT OF MALAN DEFENDANTS 
EXP ARTE NOTICE AND APPLICATIO 
TO CLARIFY/MODIFY INJUNCTION 
ORDERS 

21 

22 

23 

[Imaged File] 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 

24 
LLC, a California limited liability company; 
and DOES 1-100, inclusive, 

Date: September 27, 2018 
Time: 8:30 a.m. 

25 

26 

27 

Defendants. 

Strahle Deel. ISO Ex Parte App. To Dissolve/Clarify/Modify Injunction Orders 
1 
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1 I, Gary Strahle, declare the following: 

2 

3 

1. 

2. 

I am over the age of 18 years and am not a party to this action. 

I have personal knowledge of the facts stated in this declaration, and if called 

4 upon to testify to these facts, I could and would do so competently. 

5 3. I perform IT services for Far West Management which includes IT services for 

6 the dispensary operating at 8863 Balboa Ave, Suite E ("Balboa Dispensary"). 

7 4. On or around July 10, 2018, Far West Management began managing the Balboa 

8 Dispensary. When it began managing the Balboa Dispensary, I was asked to perform certain IT 

9 services and learned that there was a DVR and a server already at the Balboa Dispensary. 

10 5. On or around July 17, 2018, Far West was removed as manager of the Balboa 

11 Dispensary. 

12 6. On or around August 2, 2018, Far West began managing the Balboa Dispensary 

13 again. The DVR and server were missing from the Balboa Dispensary. Far West purchased a 

14 new DVR and uses a cloud-based platform for the Balboa Dispensary's point of sale system. 

15 7. I do not have access to data that was located on the missing server. 

16 I declare under penalty of perjury under California state law that the foregoing is true and 

17 correct. Executed in San Diego, California on September 26, 2018. 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Strahle Deel. ISO Ex Parte App. To Dissolve/Clarify/Modify Injunction Orders 
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[PROPOSED] ORDER Dissolving Preliminary Injunction  
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SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

 

 
 

SALAM RAZUKI, an individual, 
 

Plaintiff, 
 

v. 
 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, , a California limited 
liability company; BALBOA AVE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 
 

Defendants. 

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

 

[PROPOSED] ORDER DISSOLVING 

PRELIMINARY INJUNCTION 

 
 

Judge:   Hon. Eddie C. Sturgeon 

Dept:     C-67 

Original Hearing Date:     September 7, 2018 

Time:    1:30 p.m. 

 

 

  

 Plaintiff Salam Razuki’s motion for a preliminary injunction came on for hearing on 

September 7, 2018 at 1:30 p.m. in Department C-67, the Honorable Judge Eddie C. Sturgeon, 

presiding. The hearing was transcribed by a court reporter. Upon reviewing the papers and records 
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[PROPOSED] ORDER Dissolving Preliminary Injunction  
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filed in this matter and taking into account argument by counsel at the hearing, and good cause 

appearing, the Court granted the request and issued a preliminary injunction, confirming the 

appointment of Michael W. Essary as receiver with control of San Diego United Holdings Group, 

LLC, Mira Este Properties, LLC, Devilish Delights, Inc., Balboa Ave Cooperative, and Flip 

Management, LLC.  

 “On granting an injunction, the court or judge must require an undertaking on the part of the 

applicant to the effect that the applicant will pay to the party enjoined any damages…the party may 

sustain by reason of the injunction….” Code Civ. Proc. §529(a). The September 7th order was 

contingent upon Plaintiff Salam Razuki posting a $350,000.00 bond with the court by September 

21, 2018, naming each defendant – each “enjoined party” – in the bond. 

 This court’s records show that Plaintiff did not post a bond by that date. Plaintiff apparently 

filed a document titled “notice of Plaintiff’s injunction bond” on or about September 19, 2018, but 

this notice declared only that the Plaintiff “has secured the Injunction Bond” and attached as 

Exhibit A a document described in the notice as a “copy of the Injunction Bond.” The notice states 

that “the original bond paper work will be filed with the Court.” 

 The “original bond paper work” was not filed with the court. The September 19th notice was 

not signed under penalty of perjury, and the document attached as Exhibit A to the notice is not the 

original bond. Even if it were, Exhibit A is defective: It purportedly obligates the undersigned 

surety to “the above named Defendants”, a group which includes “San Diego United Holding 

Group, LLC”. That entity is not a party to this action and was not subject to the receivership. There 

is a defendant in this action named San Diego United Holdings Group, LLC, but not San Diego 

United Holding Group, LLC. Without naming the proper defendant, the bond – if it had been posted 

– would be defective, as it would fail to allow the injured defendant from making a claim for 

damages. Code Civ. Proc. §529(a). 

IT IS HEREBY ORDERED: 

1. The preliminary injunction issued September 7, 2018 is dissolved. 

2. San Diego United Holdings Group, LLC, Mira Este Properties, LLC, Devilish 
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Delights, Inc., Balboa Ave Cooperative, and Flip Management, LLC are released from receivership. 

3. Receiver Michael Essary must immediately return, to the respective Defendants 

from whom he seized control and possession, control and possession of all property, bank accounts, 

account passwords, businesses, and any other property obtained as a result of the receivership, less 

the amounts reasonably necessary to reimburse Mr. Essary and his attorney, Richardson Griswold, 

for services already rendered. 

4. This order takes immediate effect. 

5. Additional orders: 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

_________________________________________________________________ 

 

IT IS SO ORDERED. 

Dated: ___________________, 2018   _____________________________________ 

       Judge of the Superior Court 
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SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, TLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC,, a California limited 
liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

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

[PROPOSED] ORDER 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: September 27, 2018 
Time: 8:30 a.m. 

This matter came on for hearing on September 27, 2018 at 8:30 a.m. in Department C-67, the 

Honorable Judge Eddie C. Sturgeon, presiding, on the ex parte application of Defendants Ninus 

Malan, San Diego United Holdings Group, LLC, Balboa Ave Cooperative, Flip Management, LLC, 

-!­
[PROPOSED] ORDER 
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1 California Cannabis Group and Devilish Delights, Inc. (collectively "Malan Defendants"). Upon 

2 reviewing the papers and records filed in this matter and taking into account argument by counsel at 

3 the hearing, and good cause appearing, 

4 NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED: 

5 1. Malan Defendants' request for an order requiring Receiver to execute a power-of-

6 attorney in favor of counsel for Malan Defendants is denied. 

7 2. Plaintiffs, Plaintiffs-In-Intervention and Defendants shall meet and confer to prepare 

8 a stipulated protective order for submission to the Court in this matter. 

9 3. Receiver shall not utilize the services of accountant John Yaeger for any cunent or 

10 future accounting or consulting services. Receiver is authorized to utilize the services of accountant 

11 John Yaeger to assistance with the review of past accounting and operational activity. 

12 4. Receiver is authorized to utilize the consulting services of Aaron Lachant ofMMLG, 

13 LLC .. However, Mr. Lachant's consulting services shall cease after his $10,000 initial retainer is 

14 exhausted by the Receiver. 

15 5. Sunrise Prope1ty Investments, LLC shall be within the scope of the forensic audit 

16 conducted by accountant Brian Brinig in this matter. However, this expansion of the forensic audit 

17 scope shall be stayed until Sunrise Property Investments, LLC retains counsel in this matter and 

18 counsel is given the opportunity to address this potential expansion of the forensic audit with this 

19 Comt. 

20 6. Any potential cost apportionment of the forensic audit between the parties in this 

21 matters shall be determined at the hearing set for November 16, 2018 at 1 :30 p.m. 

22 

23 IT IS SO ORDERED. 

24 Dated: ________ , 2018 

25 

26 

27 

28 

Judge of the Superior Court 

-2-
[PROPOSED] ORDER 



4343

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

PROOF OF SERVICE 

Salam Razuki v. Nin us Malan, et al. 
San Diego County Superior Court C(lse No. 37-2018-00034229-CU-BC-CTL 

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

On September 28, 2018, I served the documents described as [PROPOSED] ORDER on 
each interested party, as follows: 

SEE ATTACHED SERVICE LIST 

_(VIA MAIL) I placed a true and correct copy(ies) of the foregoing document in a sealed 
envelope(s) addressed to each interested paity as set faith above. I caused each such envelope, with 
postage thereon fully prepaid, to be deposited with the United States Postal Service. I am readily 
familiar with the firm's practice for collection and processing of correspondence for mailing with the 
United States Postal Service. Under that practice, the co1Tespondence would be deposited with the 
United States Postal Service on that same day with postage thereon fully prepaid in the ordinary 
course of business. 

_ (VIA OVERNIGHT DELIVERY) I enclosed the documents in an envelope or package provided 
by an overnight delivery carrier and addressed to each interested patty. I placed the envelope or 
package for collection and overnight delivery in the overnight delivery carrier depository at Solana 
Beach, California to ensure next day delivery. 

.X... (VIA ELECTRONIC MAIL) I caused true and correct copy(ies) of the foregoing document(s) 
to be transmitted via One Legal e-service to each interested patty at the electronic service addresses 
listed on the attached service list. 

_ (BY FACSIMILE) I transmitted a true and con-ect copy(ies) of the foregoing documents via 
facsimile. 

I declare under penalty of pe1jury under the laws of the State of California that the foregoing 
is true and correct. Executed on September 28, 2018, in Solana Beach, California. 

~Cil:LJ' /~{ 
Katie Westendorf 

-] -

PROOF OF SERVICE 
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SERVICE LIST 

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

Couns?_lfjJr Defendant Ninus Malan 
Steven Blake, Esq. 
Daniel Watts, Esq. 
GALUPPO & BLAKE, APLC 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
Email: sblake@galuppolaw.com; dwatts@galuppolaw.com 

Gina M. Austin, Esq. 
Tamara M. Leetham, Esq. 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Avenue, Suite A-112 
San Diego, CA 92110 
Email: gaustin@austinlegalgroup.com; tamara@austinlegalgroup.com 

Counsel (Or Defendant Chris Hakim 
Charles F. Goria, Esq. 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, #210 
San Diego, CA 92108 
Email: chasgoria@gmail.com 

Counsel for (iQC.91 Building Ventures, LLC 
Robert Fuller, Esq. 
Salvatore Zimmitti, Esq. 
NELSON HARDIMAN LLP 
1100 Glendon A venue, Suite 1400 
Los Angeles, CA 90024 
Email: rfuller@nelsonhardiman.com; szimmitti@nelsonhardiman.com 

-2-
PROOF OF SERVICE 
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ina M. Austin (SBN 246833) 
E-mail: gaustin@austinlegalgroup.com 

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

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

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

5 Facsimile: (619) 881-0045 

6 

7 

ttomeys for Defendants 
inus Malan, San Diego United Holdings Group, 
alboa Ave Cooperative, Flip Management, 

8 
California Cannabis Group 

9 SUPERIOR COURT OF CALIFORNIA 
COUNTY OF SAN DIEGO, CENTRAL DIVISION 
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SALAM RAZUKI, an individual, 

Plaintiff, 
v. 
NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO 
UNITED HOLDING GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California 
limited liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE 
PROPERTIES, LLC, a California limited 
liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit 
mutual benefit corporation; CALIFORNIA 
CANNABIS GROUP, a California 
nonprofit mutual benefit corporation; 
DEVILISH DELIGHTS, INC., a California 
nonprofit mutual benefit corporation; and 
DOES 1-100, inclusive, 

Ill 

Ill 

Ill 

Ill 

Defendants. 

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

PROOF OF SERVICE 

PROOF OF SERVICE 
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Salam Razuki v. Ninus Malan 
Case No. 37-2018-00034229-CUOBC-CTL 

PROOF OF SERVICE 
(Code Civ. Proc., §§ 1013a, 2015) 

SERVICE LIST 

I, Djuana Woods declare that I am over the age of 18 years and am not a party to the case; 
I am employed in San Diego County, California, where the service occurs; and my business 
address is Austin Legal Group, APC, 3990 Old Town Ave, Ste A-112, San Diego, California, 
92110. On September 26, 2018, I served the following on the interested parties in this action as 
stated below: 

MALAN DEFENDANTS EX PARTE NOTICE AND APPLICATION TO 
DISSOLVE/CLARIFY/MODIFY INJUNCTION ORDERS; 

MALAN DEFENDANTS MEMORANDUM OF POINTS AND AUTHORITIES IN 
SUPPORT OF EX PARTE APPLICATION TO DISSOLVE/CLARIFY/MODIFY 
INJUNCTION ORDERS; 

DECLARATION OF GINA AUSTIN IN SUPPORT OF MALAN DEFENDANTS EX 
PARTE APPLICATION TO DISSOLVE/CLARIFY/MODIFY INJUNCTION 
ORDERS; 

DECLARATION OF NINUS MALAN IN SUPPORT OF MALAN DEFENDANTS EX 
PARTE APPLICATION TO DISSOLVE/CLARIFY/MODIFY INJUNCTION 
ORDERS; 

DECLARATION OF GARY STRAHLE IN SUPPORT OF MALAN DEFENDANTS 
EX PARTE APPLICATION TO DISSOLVE/CLARIFY/MODIFY INJUNCTION 
ORDERS 

[PROPOSED] ORDER DISSOLVING INJUNCTION; 

[PROPOSED] ORDER CLARIFYING/MODIFYING INJUNCTION; 

[] BY MAIL: as follows: (SEE ATTACHED SERVICE LIST) 

[] By Placing a copy thereof in a sealed envelope addressed as follows: 

[] I am readily familiar with the business' practice for collection and 
processing of correspondence for mailing with the United States Postal Service; and that the 
correspondence shall be deposited with the United States Postal Service via First Class Mail on 
that same day in the ordinary course of business. 

[ ] BY PERSONAL SERVICE: as follows: 

[] By personally delivering a copy thereof addressed as follows: 

2 

PROOF OF SERVICE 
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[X] VIA E-SERVICE - ONE LEGAL ATTORNEY SERVICE TO THE FOLLOWING: 

I caused such document(s) to be served on the following person via email through One Legal. 
See attached service list 

[] BY ELECTRONIC MAIL: pursuant to agreement of the parties 

[] BY FACSIMILE TRANSMISSION: The counsel or authorized party authorized 
to accept service was also forwarded a copy of the above-referenced document(s) by facsimile 
transmission at the telefax number corresponding with his/her/its/name. The facsimile machine I 
used complied with CRC Rule 2003(3) and no error was reported by the machine. Pursuant to 
CRC Rule 2005(i), I caused the machine to print a transmission record of the transmission, a copy 
of which is attached to this declaration. 

3 

PROOF OF SERVICE 
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Salam Razuki v. Ninus Malan. 
Case No. 37-2018-00034229-CU-BC-CTL 

PROOF OF SERVICE 
(Code Civ. Proc.,§§ 1013a, 2015) 

SERVICE LIST 

Steven A. Elia 
Maura Griffin 
James Joseph 
Law Offices of Steven A Elia 
2221 Camino Del Rio South, Suite 207 
San Diego, California 92108 
Phone (619) 444-2244 
Fax (619) 440-2233 
steve@elialaw.com 
maura@elialaw.com 
james@elialaw.com 

Steve W. Blake, Esq. 
Andrew W. Hall Esq, 
Daniel Watts, Esq. 
GALLUPPO & BLAKE 
A Professional Law Corporation 
2792 Gateway Rd, Ste 102 
Carlsbad, CA 92009 
dwatts@galuppolaw.com 
sblake@galuppolaw.com 
ahall@galuppolaw.com 

Charles Goria, Esq, 
David Jarvis, Esq. 
GORIA & WEBER 
1011 Camino Del Rio S., #210 
San Diego, CA 92108 
chasgoria@gmail.com 
davejarvisii@yahoo.com 

Richardson Griwsold 
Griswold Law, APC 
444 S. Cedros Ave #250 
Solana Beach, CA 92075 
rgriswold@griswoldlaw.com 

4 

Robert Fuller 
Zachary Rothenberg 
Salvatore Zimitti 
NELSON HARDIMAN 
11835 West Olympic Blvd, Ste 
900 
Los Angeles, CA 90065 
rfuller@nelsonhardiman.com 
zrothenberg@nelsonhardiman.com 
szimmitti@nelsonhardiman.com 

PROOF OF SERVICE 
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PLAINTIFF SALAM RAZUKI’S OPPOSITION TO THE MALAN DEFENDANTS’ EX PARTE 

APPLICATION TO DISSOLVE/CLARIFY/MODIFY INJUNCTION ORDERS 
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Steven A. Elia (State Bar No. 217200) 
Maura Griffin, Of Counsel (State Bar No. 264461) 
James Joseph (State Bar No. 309883) 
LAW OFFICES OF STEVEN A. ELIA, APC 
2221 Camino Del Rio South, Suite 207 
San Diego, California 92108 
Telephone: (619) 444-2244 
Facsimile: (619) 440-2233 
Email: steve@elialaw.com 
 maura@elialaw.com  

james@elialaw.com  
 
Attorneys for Plaintiff 
SALAM RAZUKI 

 

 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION  

SALAM RAZUKI, an individual,  
 

Plaintiff, 
 

v. 
 
NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO 
UNITED HOLDING GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE PROPERTIES, 
LLC, a California limited liability company; 
BALBOA AVE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DELIGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive, 
 

Defendants. 
 

 

  CASE NO. 37-2018-00034229-CU-BC-CTL 
 
PLAINTIFF SALAM RAZUKI’S 
OPPOSITION TO THE MALAN 
DEFENDANTS’ EX PARTE 
APPLICATION TO 
DISSOLVE/CLARIFY/MODIFY 
INJUNCTION ORDERS; DECLARATION 
OF JAMES JOSEPH, ESQ. 
 
Date:  September 27, 2018 
Time: 8:30 a.m. 
Dept: C-67 
Judge: Hon. Eddie C. Sturgeon 
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PLAINTIFF SALAM RAZUKI’S OPPOSITION TO THE MALAN DEFENDANTS’ EX PARTE 

APPLICATION TO DISSOLVE/CLARIFY/MODIFY INJUNCTION ORDERS 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

 

Plaintiff SALAM RAZUKI (“Plaintiff” or “Razuki”), by and through his counsel, hereby 

opposes the Malan Defendants’ ex parte application to dissolve, clarify and/or modify injunction orders 

for the reasons set forth below. 

I. 

INTRODUCTION 

The Malan Defendants are renewing their request that this Court dissolve the receivership and/or 

the temporary restraining order premised on Plaintiff’s alleged failure to post the injunction bond.  

However, this is really an improper motion for reconsideration which does not comply to the 

requirements of CCP §1008.  Moreover, the request is premised on the false allegation that Plaintiff 

failed to timely file his bond. 

In addition, the Malan Defendants wish for the Court to reconsider issues which were 

specifically discussed at the last hearing which occurred on September 7, 2018, including limiting the 

scope of the order, on the one hand, and attempting to expand the scope of the order on the other hand.  

Plaintiff believes that the Court was very thoughtful in its ruling at the last hearing and articulated its 

ruling with adequate specificity such that this ex parte is not necessary for the reasons addressed below. 

II. 

NEITHER THE RECEIVERSHIP NOR THE TEMPORARARY RESTRAINING ORDER 

SHOULD BE VACATED AS PLAINTIFF TIMELY POSTED HIS BOND 

At the hearing on September 7, 2018, the Court confirmed the appointment of Mike Essary as 

the receiver in this action.  A true and correct copy of the Court’s September 7, 2018 Minute Order (the 

“Minute Order”) is attached to the Declaration of James Joseph (“Joseph Dec.”) as Exhibit A.  Although 

not reflected in the Minute Order, the Court also ordered Plaintiff to post a preliminary injunction bond 

in the amount of $350,000.   A true and correct copy of the transcript from the September 7, 2018 

hearing (the “Transcript”) is attached to the Joseph Dec. as Exhibit B. 

On or around September 18, 2018, Plaintiff obtained a bond in the amount of $350,000 (the 

“Bond”) from American Contractors Indemnity Company (the “Surety”) in compliance with the Court’s 

September 7, 2018 order.  Joseph Dec. at ¶ 5-6.  On September 19, 2018, Plaintiff’s counsel filed and 

served all parties with Notice of Plaintiff’s Injunction Bond (the “Notice of Bond”), which had the Bond 

attached to is as Exhibit A, via One Legal.  Id.; a true and correct copy of the Notice of Bond and the 

accompanying Proof of Services are attached to the Joseph Dec. collectively as Exhibit C.  Counsel for 
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the parties were served electronically via One Legal on September 19, 2018 at approximately 2:20 p.m., 

WHICH WAS TWO DAYS PRIOR TO THE COURT’S DEADLINE FOR PLAINTIFF TO FILE 

HIS BOND.   Id. at ¶ 8.  In fact, Gina Austin, Esq., counsel for the Malan Defendants, viewed and/or 

retrieved the filed documents at approximately 2:26 p.m. which was less than 10 minutes after it was 

served.  A true and correct copy of the One Legal notice of eFiling and eServe received by Plaintiff’s 

counsel is attached to the Joseph Dec. as Exhibit E.  Counsel for Plaintiff also have the original bond 

delivered directly to the Court.  Id. at ¶ 9. 

Because Plaintiff’s Bond was actually timely filed, the Malan Defendants’ request that the 

receivership and/or the preliminary junction should be dissolved is moot.  Even if Plaintiff has failed to 

meet some technical requirements for posting the Bond, Defendants cannot demonstrate any prejudice.  

The Bond was secured three days before the deadline and provided sufficient security for all named 

Defendants.  The Court should not disturb its previous order confirming the Receiver and issuing the 

preliminary injunction  

III. 

THE MALAN DEFENDANTS’ REQUEST THAT THE COURT 

MODIFY ITS SEPTEMBER 7, 2018 ORDER SHOULD BE DENIED 

The Malan Defendants argue that the facts of this case have changes and that the ends of justice 

would be served by modifying (clarifying) or outright dissolving the injunction and TRO under CCP 

§533.  This is merely a red herring as the facts and circumstances giving rise to the receivership have 

not changed.  Merely because a dissolution or modification of the injunction order might serve the ends 

of the Malan Defendant does not mean it would serve the ends of justice.   

The Malan Defendants further argue that the Court should modify the proposed order regarding 

the September 7, 2018 hearing for various reasons.   Most of these reasons are better suited for a 

response from the Receiver and/or his counsel, however, Plaintiff objects to certain requested 

modifications for the reasons discussed below.     

A. The Court Has Already Determined that the Licensed Non-Profit Businesses Are 

Necessary to the Receivership. 

The Malan Defendants argue that the proposed order should not include the three non-profits 

corporations who hold the state marijuana licenses (California Cannabis Group, Balboa Ave 

Cooperative and Devilish Delights) (referred to herein collectively as the “Licensed Entities”).  
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However, none of the facts regarding the state licenses and/or the Licensed Entities have changed since 

the September 7, 2018 hearing when the Court issued its ruling and, therefore, this request is really a 

request for reconsideration under CCP §1008.   

At the hearing on September 7, 2018, and at other hearings that occurred prior to that, the Court 

specifically heard and considered the Licensed Entities should be under the receivership.  Joseph Dec. 

at ¶ 4; see also, generally, the Transcript at 9:16-18:8.  The Receiver, Receiver’s counsel and Receiver’s 

retained consultant, Aaron Lachont, all represented to the Court that the non-profits were essential to 

the Receiver being able to successfully and legally operate and manage the marijuana businesses under 

the receivership.  Id.  Having heard the contrary arguments from counsel for the Malan Defendants, the 

Court determined that the non-profits did, in fact, need to be under the receivership.  Id. 

Here, again, the Malan Defendants argue simply that there is “no practical purpose to put the 

Licensed Entities in the receivership as no money flows in or out of these entities.”  See Malan 

Defendants P’s & A’s ISO Ex Parte Application to Dissolve/Clarify/Modify Injunction Orders (“Ex 

Parte Application”) at 4:22-24.  While at the Daniel Watts, Esq., counsel for Malan, argued at the 

hearing that the Licensed Entities “are not parties to this case,” they “haven’t been sued,” and they’re 

“not involved,” none of these representations are or were true.  See Transcript at 10:3-9.  All three 

Licensed Entities are parties to this lawsuit. 

The Court clearly understood the need to keep the Licensed Entities under the receivership when 

it stated: 

THE COURT: So he's going to run a marijuana operation and not have the license? 

That's what you're saying. 

Transcript 13:22-24 

After this, the Court did not modify its order to exclude the Licensed Entities.   

Moreover, while the Malan Defendants have continued to argue that the receivership over these 

entities would somehow interfere with the state licenses (while failing to provide an actual example), 

the Receiver has stated is his reports and through his counsel at the September 7, 2018 hearing, that his 

receivership has caused no problems with the state in terms of his control over the Licensed Entities.   

  The Court has heard and considered arguments regarding the inclusion of the Licensed Entities 

in the scope of the receivership ad nauseum.  This issue should not be revisited yet again. 
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B. The Court Should Not Require the Receiver to Execute a Power of Attorney in Favor of 

Austin Legal Group and/or Relinquish Any Control Over the State Applications. 

Another issue which has been discussed ad nauseum in this case is Plaintiff’s distrust of Mr. 

Malan and his counsel.  Suffice it to say that Plaintiff has presented a substantial amount of evidence of 

the lack of veracity and, albeit, blatant disregard for this Court’s orders shown by Malan and/or his 

counsel.  In the interest if brevity, Plaintiff will not revisit the reasons why he is so distrustful.  However, 

regardless of ongoing issues of trust and refusal to cooperate, to give Malan’s counsel essentially the 

power to make decisions on behalf of the court appointed Receiver makes absolutely no sense. 

The Receiver has been appointed for a reason, i.e. to oversee the operations of the business, as 

well as a forensic accounting of said businesses.  The Receiver does this for a living and should be more 

than capable of communicating intelligently and effectively on behalf of the Licensed Entities with the 

City and/or State.  If the Receiver needs to gather information from or relay information to Austin Legal 

Group regarding the licenses and its work related to state or city licensing, he is more than capable of 

transmitting said request or information to Austin Legal Group via telephone, e-mail, etc. 

Again, although the Malan Defendants basically argue that Austin Legal Group needs to have 

the authority to communicate directly with the state licensing agencies because otherwise there will be 

problems, they cite not one example where a problem has actually occurred.  The Court seemed 

relatively clear that counsel for the parties should work with the Receiver and not against him.  If Austin 

Legal cooperates with the Receiver in all licensing issues, then there should be no problem. 

Furthermore, if the Receiver feels it necessary to retain the services of a consultant in order to 

properly oversee and operate the businesses, then he should have the power to do so with the Court’s 

blessing.   

 

C. The Standard Method of Dealing With the Potential Dissemination of Confidential 

Information is A Protective Order. 

On the one hand, the Malan Defendants argue that the Receiver and his counsel have refused to 

acknowledge the existence of information deemed “confidential” by Malan’s counsel and, on the other 

hand, admit that the Receiver’s counsel suggested that Malan’s counsel seek a protective order to protect 

whatever confidential information they are concerned about.  A protective order is the typical vehicle 

used by the courts in order to protect the private and/or proprietary information of parties and there is 
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no reason a protective order would not work in this case.  Furthermore, while Malan’s counsel vaguely 

and conclusively refers to the information as being “internal work product and confidential proprietary 

information,” it gives no specifics as to what documents/information it believes is confidential other 

than to say “much of operating procedures for Mira Este and Balboa Ave are marked as confidential 

when submitted to the state agencies to avoid disclosure by any public records request.”  See, generally, 

Ex Parte Application at 6:6-19. 

However, the Court does not need to be reminded that just because a party marks a document as 

“confidential” does not mean the document is actually internal work product or confidential proprietary 

information.  The Malan Defendants have failed to establish that the documents they have marked as 

“confidential” are truly subject to a privacy or some other protection.  To the extent the Court does not 

believe a protective order sufficient to protect the proprietary information of the Malan Defendants, if 

any, the Court should implement a mechanism of review as to the true confidentiality of such a 

document before it deems that a document should be withheld from the other parties in the case. 

D. The Forensic Accounting Should Be Limited to the Entities Under the Receivership and 

the Financial Contributions of the Individual Parties to the Balboa and Mira Este 

Facilities. 

The Malan Defendants argue that Sunrise Consulting Group (“Sunrise”) and Super 5 Consulting 

Group, LLC (“Super 5”) should be part of the forensic accounting ordered by the Court.  In discussing 

this issue at the hearing on September 7, 2018, the Court made clear it was requesting a forensic 

accounting of Balboa and Mira Este.  See Transcript at 8:1-8.  When Malan’s counsel inquired as to 

whether Plaintiff would be subject to the forensic accounting, the Court responded, “I want to know if 

he put in up to 6 million.”  Transcript at 9:1-11. 

It was abundantly clear that the Court wanted a forensic accounting as to the Balboa and Mira 

Este facilities in terms of what financial contributions were made by the parties, if any.  Neither Sunrise 

nor Super 5 are subject to the receivership and there is no reason to suggest they should be regardless 

of whether they are entities mentioned in the settlement agreement.  Sunrise and Super 5 have not even 

been served in this case and Sunrise was only named as party in this matter on September 6, 2018 

hearing.  For that reason, they should not be subject to the forensic accounting.  Furthermore, there is 

no evidence to suggest that the Malan Defendants could satisfy the requirements of obtaining a 
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receivership in respect to Sunrise or Super 5 and that certainly it not at issue today nor should be a 

matter contemplated ex parte.  Sunrise and Super 5 are entirely different entities in which Plaintiff has 

an ownership interest in and the Malan Defendants can conduct discovery through the normal channels 

in order to establish the value of Mr. Razuki’s interest in them just like any other defendant. 

In terms of the individual defendants in this case, Plaintiff believes the Court intended that the 

parties submit to the forensic accounting personally insofar as it relates to their financial contributions 

to the Balboa and Mira Este operations, if any.  Plaintiff has never argued otherwise and will cooperate 

fully with the forensic accounting as he has with the receivership.  Plaintiff does not believe that the 

Court intended Plaintiff to submit to a forensic accounting as to his numerous other unrelated business 

entities or that Malan should have to a submit to a forensic accounting to the extent that it does not relate 

to the Balboa and Mira Este operations. 

IV. 

CONCLUSION 

 To the extent that the Malan Defendants request that the Court dissolve or modify the Court’s 

orders of September 7, 2018, Plaintiff respectfully requests that the Court deny this relief.   

 

Dated:  September 26, 2018  LAW OFFICES OF STEVEN A. ELIA, 

APC 

       By:  

Maura Griffin, Attorneys for Plaintiff 

Salam Razuki 
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I, James Joseph, declare as follows: 

1. I am an attorney admitted to practice before this Court and all other California State 

courts.  I am an associate attorney with the LAW OFFICES OF STEVEN A. ELIA, APC, which 

represents Salam Razuki (“Razuki” or “Plaintiff”) in this instant matter. 

2. All facts stated in this declaration are within my personal knowledge (unless otherwise 

stated) and, if called as a witness, I would and could competently testify to them. 

3. At the hearing on September 7, 2018, the Court confirmed the appointment of Mike 

Essary as the receiver in this action.  A true and correct copy of the Court’s September 7, 2018 Minute 

Order (the “Minute Order”) is attached as Exhibit A.   

4. Although not reflected in the Minute Order, the Court also ordered Plaintiff to post a 

preliminary injunction bond in the amount of $350,000.  At this time, the certified complete transcript 

is unavailable.  However a true and correct copy of a partial transcript from the September 7, 2018 

hearing (the “Transcript”) is attached as Exhibit B.  This portion of the transcript  

5. On or around September 18, 2018, Plaintiff obtained a bond in the amount of $350,000 

(the “Bond”) from American Contractors Indemnity Company (the “Surety”) in compliance with the 

Court’s September 7, 2018 order.   

6. On September 19, 2018, Plaintiff’s counsel filed and served all parties with Notice of 

Plaintiff’s Injunction Bond (the “Notice of Bond”), which had the Bond attached to is as Exhibit A, via 

One Legal.  A true and correct copy of the Notice of Bond and the accompanying Proof of Services are 

attached as Exhibit C.   

7. Counsel for the parties were served electronically via One Legal on September 19, 2018 

at approximately 2:20 p.m.  A true and correct copy of the One Legal receipt is attached as Exhibit D.   

8. According to One Legal, Gina Austin, Esq., counsel for the Malan Defendants, viewed 

and/or retrieved the filed documents at approximately 2:28 p.m..  A true and correct copy of the One 

Legal notice of eFiling and eServe received by Plaintiff’s counsel is attached as Exhibit E. 

9. In addition to serving the Notice of Plaintiff’s Injunction Bond, I also had the original 

bond delivered directly to the Court through Advanced Attorney Services.  On September 26, 2018, I 

called Advanced Attorney Services and they confirmed the runner had delivered the bond to Department 

C-67 last week before September 21, 2018.  
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2 I declare under penalty of petjury under the laws of the State of California lh11t. the foregoing is 

3 true and correct. This declaration was executed on September 26, 2018, at San Diego, California. 
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SUPERIOR COURT OF CALIFORNIA,

MINUTE ORDER  

TIME: 01:30:00 PM 
JUDICIAL OFFICER PRESIDING: Eddie C Sturgeon

COUNTY OF SAN DIEGO
 CENTRAL 

 DATE: 09/07/2018  DEPT:  C-67

CLERK:  Patricia Ashworth
REPORTER/ERM: Leyla Jones CSR# 12750
BAILIFF/COURT ATTENDANT:  M. Micone

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

EVENT TYPE: Status Conference (Civil)

STOLO
APPEARANCES STOLO
Maura Griffin, counsel, present for Plaintiff(s).
Steven A Elia, counsel, present for Plaintiff(s).
Tamara M Leetham, counsel, present for Defendant(s).
Charles F Goria, counsel, present for Defendant(s).
Gina M Austin, counsel, present for Defendant(s).
Michael Essary, Court Receiver, is present.
Salvatore J. Zimmitti is present on behalf of So Cal.
Richard C. Griswold is present on behalf of Court Receiver, Michael Essary.

Stolo
Status Conference is before the Court.

The Court confirms the appointment of Court Receiver.

A written order is to be submitted.

Further Status Conference is set.

The Status Conference (Civil) is scheduled for 11/16/2018 at 01:30PM before Judge Eddie C Sturgeon.

STOLO

 Judge Eddie C Sturgeon 

MINUTE ORDER  DATE: 09/07/2018   Page 1 
DEPT:  C-67 Calendar No. 39

MINUTE ORDER  DATE: 09/07/2018   Page 1 
DEPT:  C-67 Calendar No. 39
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9-7-18 Razuki partial rough
                                                                     1

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1             THE COURT:  Thank you.  Let the record               04:42

           2    reflect that the Court has read numerous documents.           04:42

           3    Let the record reflect the Court has considered all           04:42

           4    the arguments of the counsel.  Obviously, the Court           04:42

           5    has a lot of concerns.  So I hope the business                04:42

           6    survives for everyone so that someday I'll be                 04:42

           7    dividing that money while doing damages, and I                04:43

           8    really mean that sincerely.                                   04:43

           9             You can imagine what's going through the             04:43

          10    mind is the impact of this decision it's going to             04:43

          11    have on the parties.  And I want you all to know I            04:43

          12    gave it -- I guess that's why I'm a judge.  Somebody          04:43

          13    has to make these decisions, and it's my job and I'm          04:43

          14    going do it.                                                  04:43

          15             And so here we go, but it's going to be              04:43

          16    modified just a little bit.  Let me tell you what I           04:43

          17    want to do and I think I have the discretion to do            04:43

          18    it.  Well, I'm pretty sure I have the discretion to           04:43

          19    do it.                                                        04:43

          20             All right.  Here we go.  Mr. Essary, I'm             04:43

          21    going to go ahead and appoint you as a receiver               04:43

          22    under a preliminary injunction.  I want you to bring          04:43

          23    in Brenagin & Company.  Call them today.  I know              04:43

          24    them.  Tell them it's for me.  They have been in my           04:43

          25    courtroom hundreds of times.  I want this done so             04:43

          26    fast, because here's my thoughts.  I want to review           04:43

          27    this probably in 60 days, because I don't know if             04:44

          28    I'm going to keep you, Mr. Essary.                            04:44
�                                                                     2

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

Page 1
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9-7-18 Razuki partial rough
           1             But, I mean that -- you've been in my                04:44

           2    courtroom.  You know that, but I got concerns.  But           04:44

           3    at this point, for the record, I'm finding there's a          04:44

           4    likelihood of success on the merits by the                    04:44

           5    plaintiff, that there would be irreparable harm               04:44

           6    based on the filings.                                         04:44

           7             Mr. Bacca, help the Court.  All right?  Get          04:44

           8    it rented.  All right?                                        04:44

           9             MR. BACCA:  Okay.                                    04:44

          10             THE COURT:  Yeah, come on.  I'm not going            04:44

          11    to bite anybody as a judge up here in that thing.             04:44

          12    So here we go.  So people keep saying there's a lot           04:44

          13    of money.  I still don't see it.  I still don't see           04:44

          14    it.  That's all I want to know.  Where's the money?           04:44

          15    Can somebody answer that for me?                              04:44

          16             In fact, now I'm hearing from the defense            04:44

          17    you didn't even put in 2.6 million.  That's what              04:45

          18    they just said, right?  Yeah.  I hear that you                04:45

          19    didn't put in your money too.  I know.  So now, I             04:45

          20    mean, it's -- so let's do some work.  So here's what          04:45

          21    we're going to do.  Do your job.  I don't care what           04:45

          22    it takes.  Get it done.                                       04:45

          23             Mr. --                                               04:45

          24             MS. LEETHAM:  Henkes.                                04:45

          25             THE COURT:  Thank you.                               04:45

          26             No check goes out without his approval.  No          04:45

          27    check goes out.  I don't care if it's for an                  04:45

          28    electric bill.  You talk to the receiver before you           04:45
�                                                                     3

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1    issue any checks, period.  Is there any other                 04:45

           2    account that I've got to make that order to?  If              04:45

Page 2
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9-7-18 Razuki partial rough
           3    there is, let me know.  I'll do the same thing.               04:45

           4             MS. LEETHAM:  No, Your Honor.                        04:45

           5             THE COURT:  That's very kind.  But the               04:45

           6    point is -- and this is without prejudice -- you're           04:45

           7    coming back in 60 days, six oh.                               04:45

           8             MS. AUSTIN:  Sixty.                                  04:45

           9             THE COURT:  So whatever -- six oh.  Did I            04:45

          10    say six?                                                      04:45

          11             MS. AUSTIN:  No.  You said 60.  I said at            04:45

          12    least we get 60.                                              04:46

          13             THE COURT:  Sixty days to do your -- let me          04:46

          14    finish.  And then we'll -- I end another whole                04:46

          15    Friday afternoon.                                             04:46

          16             And I'll put it on the record.  I don't              04:46

          17    know if I'm going to keep you or not, Mr. Essary.             04:46

          18    Yeah, I know.  You'll live either way.                        04:46

          19             But what I worry about is the business, and          04:46

          20    I want you to know that.  This could be a thriving            04:46

          21    business, but -- well, I'm not going to say it.               04:46

          22    Look what's going on in my courtroom, and I'm going           04:46

          23    to stop right there.  Okay.  Here we go.  Sixty days          04:46

          24    would be then?                                                04:46

          25             THE CLERK:  November 16th.  I just don't             04:46

          26    know what your afternoon looks like.                          04:46

          27             THE COURT:  Make it 1:30.  I'll fit it in.           04:46

          28    Can I assume -- and will the licensing be done then?          04:46
�                                                                     4

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1             MS. AUSTIN:  We will have moved through --           04:46

           2    the licensing for Mira Este will be heard on                  04:46

           3    October 3rd.  So if it's appealed, then there's a             04:46

           4    chance that we could still be going to the planning           04:47

Page 3
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           5    commission.  The Balboa appeal period has almost              04:47

           6    run, so we'll know for sure on that one.  And so              04:47

           7    we'll be close to the end of the licensing period.            04:47

           8             THE COURT:  Close.  I'd like a report on             04:47

           9    that, obviously.                                              04:47

          10             MS. AUSTIN:  Okay.  Absolutely.  And to              04:47

          11    clarify, I'm still working on that, right?                    04:47

          12             THE COURT:  Yeah.  Got to have a license.            04:47

          13             MS. LEETHAM:  Can --                                 04:47

          14             THE COURT:  Let me finish, and then you all          04:47

          15    can ask questions.                                            04:47

          16             You want your equipment?  I'm not going to           04:47

          17    put you back in.                                              04:47

          18             MR. ZIMMITTI:  We do, Your Honor.                    04:47

          19             THE COURT:  I know you disagree with that.           04:47

          20    I respect that.  Wouldn't it make sense to let him            04:47

          21    take his equipment where you have more space for new          04:47

          22    people?                                                       04:47

          23             MS. AUSTIN:  Yes.                                    04:47

          24             THE COURT:  Did I get that one right?  The           04:47

          25    answer is yes, right?                                         04:47

          26             MS. AUSTIN:  Yes, it is, Your Honor.                 04:47

          27             THE COURT:  Well, let's talk about --                04:47

          28             MS. AUSTIN:  I know, but I know the                  04:47
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           1    operations, so --                                             04:47

           2             MR. GORIA:  We obviously believe we have an          04:47

           3    interest in that equipment.  But if that's the                04:47

           4    Court's order, we're going to go ahead --                     04:47

           5             THE COURT:  Do you want to pick it up?               04:48

           6             MR. ZIMMITTI:  Your Honor, we want it for            04:48
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           7    both facilities, Mira Este and also Balboa.  There's          04:48

           8    equipment there as well.                                      04:48

           9             MS. LEETHAM:  I have no idea what they               04:48

          10    think is theirs at Balboa, so I disagree with that.           04:48

          11             MR. ZIMMITTI:  Well, obviously, they don't           04:48

          12    want to give us anything.  You're hearing --                  04:48

          13             THE COURT:  Okay.  Hold on.  You're going            04:48

          14    to pick up the -- with the receiver, pick up the              04:48

          15    equipment from Mira Mesa -- Mira Este.  What's in             04:48

          16    Balboa?                                                       04:48

          17             MR. ZIMMITTI:  I know we have some fixtures          04:48

          18    in there.  We couldn't do an accounting.  We                  04:48

          19    couldn't do an inventory.  We haven't been in there           04:48

          20    for a while.                                                  04:48

          21             THE COURT:  Send it to Mr. Essary.  He'll            04:48

          22    look at it.                                                   04:48

          23             MS. AUSTIN:  Your Honor, can we be present           04:48

          24    at both of those?                                             04:48

          25             THE COURT:  Sure.  Well, hold on.  I'm only          04:48

          26    ordering one at this time.  I want to make sure               04:48

          27    that --                                                       04:48

          28             MS. AUSTIN:  Well, I think if there's                04:48
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           1    equipment at Balboa --                                        04:48

           2             THE COURT:  And Mr. Essary says it's okay,           04:48

           3    you can pick it up.  You have a right to be present           04:48

           4    at both.                                                      04:48

           5             MR. ZIMMITTI:  So, Your Honor, just to be            04:48

           6    clear, we can do this forthwith, as soon as we set            04:48

           7    it up with Mr. Essary?                                        04:48

           8             THE COURT:  Yeah, you know, within a week            04:48
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           9    or so.  Not Monday, but within a week, because that           04:48

          10    clears space.  Am I missing something?  No.                   04:48

          11    Everybody got it?  Hold on.  We're not done.  And I           04:49

          12    still got to set a bond, which I'm going to do                04:49

          13    today.  Okay?                                                 04:49

          14             Mr. Richardson [sic], you wanted to say              04:49

          15    something to the Court?                                       04:49

          16             MR. GRISWOLD:  I did.  I just wanted to              04:49

          17    clarify.  You had mentioned you wanted Mr. Essary to          04:49

          18    hire Brenagin & Company.                                      04:49

          19             THE COURT:  Yeah.                                    04:49

          20             MR. GRISWOLD:  You also mentioned to direct          04:49

          21    Mr. Henkes to clear cutting checks with Mr. Essary.           04:49

          22    So should I take that as Mr. Henkes will continue             04:49

          23    his role as more of kind of a bookkeeping aspect?             04:49

          24             THE COURT:  Yeah.                                    04:49

          25             MR. GRISWOLD:  And Brenagin & Company is             04:49

          26    going to do --                                                04:49

          27             THE COURT:  The analysis.                            04:49

          28             MR. GRISWOLD:  The analysis.                         04:49
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           1             THE COURT:  Yeah.  Brenagin is not going             04:49

           2    in, at least at this time, to take over the                   04:49

           3    accounting procedures.  What I want Brenagin to go            04:49

           4    there for is to do a forensic accounting.  They know          04:49

           5    when I say that what I want.  They have done it for           04:49

           6    me.                                                           04:49

           7             MR. GRISWOLD:  Balboa and Mira Este?                 04:49

           8             THE COURT:  Yeah.                                    04:49

           9             MR. ESSARY:  One point I'd like to make,             04:49

          10    Your Honor.  The feed of information from                     04:49
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          11    Mr. Henkes -- again, I hired the CPAs.  I'm going to          04:49

          12    be duplicating what I want him to get too.  It's not          04:50

          13    just the past you want me to look at; you want me to          04:50

          14    look at the current and the future?                           04:50

          15             THE COURT:  Absolutely.                              04:50

          16             MR. ESSARY:  Okay.  Thank you.                       04:50

          17             THE COURT:  I want as much information as I          04:50

          18    can.                                                          04:50

          19             MR. ZIMMITTI:  Your Honor, just to be                04:50

          20    clear, when you ordered the accounting, we're                 04:50

          21    talking about all of it, including my client, what            04:50

          22    they paid, what, you know, defendants represented             04:50

          23    they should have paid?  We're going --                        04:50

          24             THE COURT:  That is a forensic accounting.           04:50

          25             MR. ZIMMITTI:  Thank you, Your Honor.                04:50

          26             THE COURT:  Everything.  And it may take             04:50

          27    him a longer time.  I'm going to -- that's going to           04:50

          28    be tough for him to do in 60 days, but I'm hoping.            04:50
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           1             MS. LEETHAM:  So the record is clear, that           04:50

           2    would require Mr. Razuki to also -- a forensic                04:50

           3    accounting?                                                   04:50

           4             THE COURT:  Everybody.                               04:50

           5             MS. LEETHAM:  Everybody.                             04:50

           6             THE COURT:  I want to know if he put in up           04:50

           7    to 6 million.  You know, hold on.  Let's make it              04:50

           8    real clear.                                                   04:50

           9             Mr. Richardson, notice the words I say.              04:50

          10    Forensic accounting, including Mr. Razuki, including          04:50

          11    SoCal, everybody.                                             04:50

          12             MR. WATTS:  Your Honor --                            04:51
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          13             THE COURT:  He won't get that done in 60             04:51

          14    days.  I'll just continue -- it's not going to                04:51

          15    happen, but I still want to see you all in 60 days.           04:51

          16             MR. WATTS:  Could you state specifically             04:51

          17    which companies are going to be in the receivership,          04:51

          18    which of the entities?                                        04:51

          19             THE COURT:  Yeah.  We're going to have               04:51

          20    someone write -- Mr. Richardson is going to write             04:51

          21    the orders.  So what entities should be in?                   04:51

          22             MR. ELIA:  Same as before, Your Honor.               04:51

          23             THE COURT:  Huh?                                     04:51

          24             MR. ELIA:  It should be the same as before.          04:51

          25             THE COURT:  And who was that?  Refresh the           04:51

          26    Court's mind.                                                 04:51

          27             MR. JOSEPH:  That would be SD United,                04:51

          28    Mira Este, Roselle, California Cannabis Group,                04:51
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           1    Balboa Avenue Cooperative, Devilish Delights, and             04:51

           2    Flip Management.                                              04:51

           3             MR. WATTS:  Your Honor, the ninth cause of           04:51

           4    action for appointment of a receiver only lists               04:51

           5    San Diego United, Flip, Roselle, Mira Este, and               04:51

           6    Monarch.  And some of those other ones -- Devilish            04:51

           7    Delights, California Cannabis -- are not parties to           04:51

           8    this case.  They haven't been sued.  They're not --           04:51

           9    they are not involved.                                        04:52

          10             MR. GORIA:  And, Your Honor, you may recall          04:52

          11    that at the last hearing, Roselle was not part of             04:52

          12    the receivership.                                             04:52

          13             MR. JOSEPH:  Excuse me.  I meant to exclude          04:52

          14    Roselle in that --                                            04:52
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          15             THE COURT:  Roselle is out.  Why do I need           04:52

          16    Devilish Delights?  I don't --                                04:52

          17             MR. JOSEPH:  Your Honor, Devilish                    04:52

          18    Delights --                                                   04:52

          19             THE COURT:  Hold on.  Let him finish.                04:52

          20    Devilish Delights, California Cannabis Group, and             04:52

          21    Balboa Avenue Cooperative are the state license               04:52

          22    holders, is our understanding.  So they would need            04:52

          23    to be working in concert with the CBU license                 04:52

          24    holders, which are the real estate property holders.          04:52

          25    It does not make sense to not have them all under             04:52

          26    the receivership.  The receiver would need control            04:52

          27    over all of those entities in order to legally                04:52

          28    operate the business.                                         04:52
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           1             MS. LEETHAM:  For Roselle --                         04:52

           2             MR. ZIMMITTI:  Your Honor --                         04:52

           3             THE COURT:  Shh.                                     04:52

           4             MS. LEETHAM:  Can I jump in?                         04:52

           5             THE COURT:  You may.  And then, Mr. --               04:52

           6             MR. ESSARY:  My concern would be losing              04:52

           7    legal control of the entity by not having a                   04:52

           8    nonprofit.                                                    04:52

           9             THE COURT:  Okay.                                    04:52

          10             MS. LEETHAM:  Your Honor, we can do that as          04:52

          11    officers of the Court.  It makes it more complicated          04:52

          12    to do the licensing with numerous parties involved.           04:52

          13             MS. AUSTIN:  With the three nonprofit                04:52

          14    entities, which are the licensing entities, a                 04:53

          15    receiver creates problems with the state and with             04:53

          16    the locals.  I will -- I can report daily if                  04:53
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          17    Your Honor would like as to the process with that.            04:53

          18    I can go through another five cases of paper, but I           04:53

          19    would strongly request and urge the Court not to put          04:53

          20    those three in there.                                         04:53

          21             I will give him whatever information he              04:53

          22    needs.  If he needs to come in ex parte, I will show          04:53

          23    up with bells on.  But I -- putting those three               04:53

          24    nonprofits, which are the licensing entities,                 04:53

          25    creates so many complications at the state level, I           04:53

          26    can't even begin to explain.                                  04:53

          27             THE COURT:  Yeah.  But then wouldn't the             04:53

          28    argument be that then he doesn't have authority               04:53
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           1    because he's not the licensee's agent, therefore              04:53

           2    what -- he still is invalid?  Would that be the               04:53

           3    argument, Counsel?                                            04:53

           4             MS. AUSTIN:  The money is all going into --          04:53

           5    I mean, we can take an order that says no money, no           04:53

           6    nothing, no transactions, revolved around the                 04:53

           7    nonprofits.  The nonprofit is only a licensing                04:53

           8    entity with no dollars, no nothing.  Everything else          04:54

           9    you can put into the other accounts.  All of that             04:54

          10    can be taken care of.                                         04:54

          11             But if I have control -- if he has control,          04:54

          12    we have to deal with that.  Even with the new bills           04:54

          13    at the state that the governor is about to sign               04:54

          14    granting an extension for provisional licensing, it           04:54

          15    is -- it could seriously impact our ability to get            04:54

          16    the state licensing necessary.  I could probably              04:54

          17    work around the locals, but I don't think I could             04:54

          18    work around the state.                                        04:54
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          19             MR. JOSEPH:  Your Honor, very briefly, I             04:54

          20    would just like to point out that the receiver hired          04:54

          21    a consultant, Adam Lachant --                                 04:54

          22             THE REPORTER:  Adam?  Speak up a little              04:54

          23    bit, please.                                                  04:54

          24             MR. LACHANT:  Aaron.                                 04:54

          25             MR. JOSEPH:  Aaron Lachant.  I apologize             04:54

          26    for that.  And he is ordered to provide a                     04:54

          27    declaration saying he's worked with the receiver,             04:54

          28    the state is aware of his takeover of these entities          04:54
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           1    and has said, We'll let you know if we need anything          04:54

           2    else.  I do not see the problem since we've already           04:54

           3    been operating with Mr. Essary as the person in               04:54

           4    control of those entities.                                    04:54

           5             THE COURT:  Mr. Richardson?                          04:54

           6             MR. GRISWOLD:  Yes.  So as stated in both            04:54

           7    the interim report before the last hearing and in             04:55

           8    the receiver's report before this hearing,                    04:55

           9    Mr. Essary reported and provided copies in his                04:55

          10    report of the notifications to the State.                     04:55

          11             We went over this at the last hearing.  You          04:55

          12    heard from the outside consultant that Mr. Essary is          04:55

          13    working with there is nothing inappropriate,                  04:55

          14    certainly not illegal, for Mr. Essary, as a                   04:55

          15    receiver, to be the person in charge of the license.          04:55

          16    The consultant spoke with a representative from the           04:55

          17    state, says there was a non issue.  If there was an           04:55

          18    issue, they would of course contact us.                       04:55

          19             And as a part of, specifically, the request          04:55

          20    that Mr. Essary has been making to comply with the            04:55
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          21    order and provide information.  I've been                     04:55

          22    communicating with Ms. Austin and asking                      04:55

          23    specifically for any statuses/notices from any                04:55

          24    licensing agencies regarding the receivership.  I             04:55

          25    have not received any of the -- I guess it sounds             04:55

          26    like daily concerns she's hearing about.                      04:55

          27             So if there are concerns, of course let's            04:55

          28    deal with them.  But if we're just assuming there             04:55
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           1    might be concerns, I'm not so sure that it should be          04:55

           2    too concerning for the Court.                                 04:55

           3             MS. AUSTIN:  I have to address those                 04:56

           4    issues.  First is I have had additional                       04:56

           5    communication.  I provided a two-page summary of the          04:56

           6    status of all the licenses to Mr. Griswold, so all            04:56

           7    of that information is there.  We don't have any --           04:56

           8    any -- their phone calls.  Their -- we do get some            04:56

           9    reports, but I -- and I didn't send them over.  I             04:56

          10    didn't even see that those would be necessary where           04:56

          11    they said, give us all this additional information.           04:56

          12             If you would like those reports -- I was             04:56

          13    trying to keep the fees down, but I am happy to send          04:56

          14    over an e-mail that says, We want all of this                 04:56

          15    additional information.                                       04:56

          16             The fact that Mr. Lachant, who -- I mean,            04:56

          17    they're a respectable firm.  My problem is not with           04:56

          18    Mr. Lachant and MMLG.  It's the issue of the                  04:56

          19    association with them being the defense counsel.              04:56

          20    But the -- they made an initial phone call.  There            04:56

          21    are more steps.  I did call the bureau and there are          04:56

          22    more steps that needed to be done.  They just wanted          04:56
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          23    to know what the status was, because it was                   04:56

          24    preliminary at the first step.                                04:56

          25             THE COURT:  All right.                               04:57

          26             MS. LEETHAM:  The one other thing I want to          04:57

          27    add is that we just added an inordinate expense that          04:57

          28    my clients are bearing the burden of, not the                 04:57
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           1    plaintiffs.  They are not being required to bear              04:57

           2    this cost.  Right?  I mean, the order -- who's                04:57

           3    paying for the forensic accountant?  My client.               04:57

           4    Right?  Are we sharing the cost?  I mean, that's              04:57

           5    what's not clear.                                             04:57

           6             So Mr -- Ms. Austin has been allowed to do           04:57

           7    the state licensing.  The receiver is still                   04:57

           8    consulting with Mr. Lachant at an added expense to            04:57

           9    the entities.  We have someone here who can do it.            04:57

          10    And if she's willing to report and has reported and           04:57

          11    we can keep the core monetary entities, for lack of           04:57

          12    a better term, in the receivership, that's really             04:57

          13    what they want.  Correct me if I'm wrong.  The                04:57

          14    license entities don't generate the income or take            04:57

          15    the income.                                                   04:57

          16             MS. AUSTIN:  And the licensing process has           04:57

          17    been -- that is a flat fee.  The numbers were all             04:57

          18    wrong earlier, but that is a flat fee they have               04:57

          19    already paid for.  They have already paid for us to           04:57

          20    process the state licensing on at least the Balboa            04:57

          21    and Mira Este facility.                                       04:58

          22             THE COURT:  So he's going to run a                   04:58

          23    marijuana operation and not have the license?                 04:58

          24    That's what you're saying.                                    04:58
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          25             MS. AUSTIN:  No.  He can have -- he can              04:58

          26    be -- yeah, he's going to run it without having the           04:58

          27    license.                                                      04:58

          28             THE COURT:  That license.  I got it.                 04:58
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           1             MR. ZIMMITTI:  Your Honor, I just want to            04:58

           2    point out the irony in calling Mr. Lachant aligned            04:58

           3    when Gina -- Ms. Austin is actually defense counsel           04:58

           4    and, you know -- I mean, I think it's just not --             04:58

           5             THE COURT:  I got it.                                04:58

           6             Mr. Essary, what's your position?                    04:58

           7             MR. ESSARY:  I object to the concept of              04:58

           8    separating, because I've been told both by the                04:58

           9    defense's counsel and by Mr. Lachant that those two           04:58

          10    are integral.  You can't operate a functional                 04:58

          11    cannabis operation without the nonprofit with the             04:58

          12    license but the CUP for the real estate.                      04:58

          13             And some of the confusion, obviously, is             04:58

          14    where does the money go?  The money usually -- or             04:58

          15    doesn't go to the nonprofit.  It's a nonprofit.  But          04:58

          16    we had -- I had Mr. Lachant check and I am capable            04:58

          17    of taking over both entities and holding that                 04:59

          18    operation.  I think that's what the judge wants.              04:59

          19             THE COURT:  Thank you.  Anything else?               04:59

          20             MR. ZIMMITTI:  Your Honor, if I -- just              04:59

          21    so -- so wait a minute.  In the interim, the -- my            04:59

          22    clients contracts and the options, what is the                04:59

          23    status?  I know Your Honor --                                 04:59

          24             THE COURT:  That's a very good question,             04:59

          25    counsel.  That's got to be litigated.  That's my              04:59

          26    answer.                                                       04:59

Page 14

4375



9-7-18 Razuki partial rough
          27             MR. ZIMMITTI:  So -- and does it depend on           04:59

          28    what the Brenagin Company turns up in terms of their          04:59
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           1    audit? because at this point, I mean -- and I                 04:59

           2    understand Your Honor --                                      04:59

           3             THE COURT:  Counsel, you're being polite.            04:59

           4    Go ahead and say it.  It's all right.                         04:59

           5             MR. ZIMMITTI:  So essentially, our -- we             04:59

           6    were terminated from our contracts.                           04:59

           7             THE COURT:  Yes, you are.                            04:59

           8             MR. ZIMMITTI:  Okay.  That's our position            04:59

           9    and we produced evidence that's uncontroverted.  So           04:59

          10    what, in effect, will happen if this goes on is               04:59

          11    Your Honor's essentially just adopting their                  04:59

          12    argument that we breached based on fraud, under               04:59

          13    fraudulent representation about --                            04:59

          14             THE COURT:  I didn't even understand that.           05:00

          15             MR. ZIMMITTI:  So in other -- so,                    05:00

          16    Your Honor, we -- they terminated our agreement               05:00

          17    summarily based on failure to pay $125,000 that they          05:00

          18    fraudulently represented was an actual real                   05:00

          19    bona fide debt.                                               05:00

          20             THE COURT:  That's your position.                    05:00

          21             MR. ZIMMITTI:  Right.                                05:00

          22             THE COURT:  I got it.                                05:00

          23             MR. ZIMMITTI:  Okay.  So -- and therefore,           05:00

          24    if we -- just to be clear, is our contract in                 05:00

          25    suspension or is it just -- is it actually --                 05:00

          26             THE COURT:  Sue them.  Hello.  All I'm               05:00

          27    doing -- and I mean that very, very respectfully.  I          05:00

          28    didn't mean to say that.  I apologize.  Counsel, let          05:00
�                                                                    17

Page 15

4376



9-7-18 Razuki partial rough

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1    me be -- it's getting late.  Let's me slow down.              05:00

           2             The only thing I am doing today -- only              05:00

           3    thing -- is making a determination of whether                 05:00

           4    there's going to be a preliminary injunction in this          05:00

           5    case with the appointment of the receiver.  That              05:00

           6    answer is yes.  The three nonprofits are included.            05:00

           7    That answer is yes.  If it causes a problem, it               05:00

           8    causes a problem.  I can only do so much.                     05:00

           9             So -- and I didn't mean to be so flippant,           05:00

          10    and I apologize for that.  But I understand your              05:01

          11    argument.  It's not before me today.  If you think            05:01

          12    you have valid claims, (descriptive sound) file.              05:01

          13             MR. ZIMMITTI:  Thank you, Your Honor.                05:01

          14             MS. AUSTIN:  Your Honor --                           05:01

          15             THE COURT:  Let me finish.  One more thing.          05:01

          16    It's getting late.  I want to set a bond.  I want to          05:01

          17    set a bond.  I've heard 10 million.  I've heard               05:01

          18    6 million and I've heard 50,000.                              05:01

          19             Anybody else want to say anything before I           05:01

          20    pick a number?                                                05:01

          21             MS. AUSTIN:  Two?                                    05:01

          22             THE COURT:  It won't be that much.  It               05:01

          23    ain't going to be 50,000, plaintiff.                          05:01

          24             MR. ELIA:  Your Honor, we're okay with a             05:01

          25    hundred or 200,000.  That --                                  05:01

          26             THE COURT:  It's going to be more than               05:01

          27    that.                                                         05:01

          28             MS. LEETHAM:  That's not enough,                     05:01
�                                                                    18
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           1    Your Honor.                                                   05:01
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           2             THE COURT:  Shh.  I'm going to determine             05:01

           3    what enough is.  It's going to be more than that.             05:01

           4             MR. ELIA:  Just -- Your Honor, just taking           05:01

           5    into account that it may be very difficult to get a           05:01

           6    bond if it's high.                                            05:01

           7             THE COURT:  I got it.  I had a number                05:01

           8    before you even said all that, just so you know.              05:01

           9             Anybody want to say anything else?                   05:01

          10             MS. LEETHAM:  A million.                             05:02

          11             MR. ELIA:  Just one thing, Your Honor.               05:02

          12    Just -- I just want to make sure that it's clear on           05:02

          13    the record that not only the receiver, but Brenagin           05:02

          14    & Company has unfettered and unencumbered access,             05:02

          15    because the last time we were here, Your Honor said           05:02

          16    it three times and it didn't happen.                          05:02

          17             MS. LEETHAM:  This is a reciprocal order,            05:02

          18    though.                                                       05:02

          19             THE COURT:  Absolutely it is, and I will             05:02

          20    tell you this.  For any accountant, anybody, if               05:02

          21    there comes a report that, Judge, we didn't get this          05:02

          22    from any account, anybody, I'll take it from them.            05:02

          23    I don't have jurisdiction over it, but I'll say,              05:02

          24    Brenagin, come in and do it all.  And boy, you want           05:02

          25    to see fees then?  That's about (descriptive sound.)          05:02

          26             MS. AUSTIN:  Before we get to the bond, I            05:02

          27    just want to -- I understand the nonprofits are in.           05:02

          28             THE COURT:  Yes.                                     05:02
�                                                                    19

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1             MS. AUSTIN:  And that's fine.  Is there a            05:02

           2    way that we can just make them part of the nonprofit          05:02

           3    so that we're not changing ownership at all?  The             05:02
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           4    receiver -- make the receiver a member of the                 05:02

           5    nonprofit, and then he's got control but we're not            05:02

           6    changing ownership.  And then those problems go --            05:02

           7             THE COURT:  They don't want to be                    05:02

           8    ownership.  He --                                             05:02

           9             MS. AUSTIN:  Well, he's an owner by                  05:02

          10    default, because he has control under the state               05:03

          11    rules.                                                        05:03

          12             MR. GRISWOLD:  As counsel, I would not               05:03

          13    agree to having the Court appointed receiver as a             05:03

          14    member --                                                     05:03

          15             THE COURT:  Yeah.                                    05:03

          16             MR. GRISWOLD:  -- on the nonprofit on many           05:03

          17    liability grounds.  And no, that's -- the                     05:03

          18    receivership, he's in control -- there's already              05:03

          19    actually -- I think the statute even cites to when a          05:03

          20    receiver has been put in control of an entity, if             05:03

          21    they submit the notice to the state agency, so I              05:03

          22    don't -- I object.                                            05:03

          23             MS. AUSTIN:  We'll try to figure something           05:03

          24    out.                                                          05:03

          25             THE COURT:  Good attitude.  Ready?                   05:03

          26             MS. AUSTIN:  Yes, sir.                               05:03

          27             THE COURT:  350,000.  That's it.  Have a             05:03

          28    nice day.                                                     05:03
�                                                                    20

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1             MR. GORIA:  Judge, I did have one question           05:03

           2    about Mira Este --                                            05:03

           3             MS. AUSTIN:  Do you --                               05:03

           4             MR. GORIA:  -- if I could, if I could ask            05:03

           5    the question.                                                 05:03
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           6             THE COURT:  For sure.  I don't know if I'll          05:03

           7    answer it, but --                                             05:03

           8             MR. GORIA:  Okay.  I'm assuming that                 05:03

           9    Mira Este is included --                                      05:03

          10             THE COURT:  Absolutely.                              05:03

          11             MR. GORIA:  -- in the receivership.                  05:03

          12             THE COURT:  Absolutely.                              05:03

          13             MR. GORIA:  So we have a -- one producer             05:03

          14    manufacturer, Edipure, who's paying 30,000 in cash            05:03

          15    to Mr. Bacca.                                                 05:03

          16             THE COURT:  Right.                                   05:03

          17             MR. GORIA:  So -- and that's to cover a              05:04

          18    whole bunch of overhead that Mr. Bacca is in charge           05:04

          19    of providing, Synergy is in charge of providing.              05:04

          20             THE COURT:  It is.                                   05:04

          21             MR. GORIA:  So I'm not sure how that                 05:04

          22    figures into the receiver, whether that 30,000 has            05:04

          23    to go to the receiver, and then, you know, all the            05:04

          24    overhead is paid.  That probably will spell a quick           05:04

          25    end to Synergy if I'm not mistaken, but --                    05:04

          26             THE COURT:  Nah.                                     05:04

          27             MR. BACCA:  I have a question.                       05:04

          28             THE COURT:  He's going to go out and have            05:04
�                                                                    21

                ROUGH DRAFT  9-7-18 PARTIAL TRANSCRIPT   ROUGH DRAFT

           1    20 more leases.                                               05:04

           2             MR. BACCA:  How fast will he be able to              05:04

           3    respond to requests for money?  Like if we have to            05:04

           4    do a -- changing a bulb, you said even we have to             05:04

           5    account for that, right?                                      05:04

           6             THE COURT:  Pretty close.                            05:04

           7             MR. BACCA:  So how long do we have to let            05:04
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           8    that bulb out before he says yes?                             05:04

           9             THE COURT:  He says -- how fast can you              05:04

          10    do --                                                         05:04

          11             MR. ESSARY:  Well, I have two examples               05:04

          12    previously paying bills that were submitted to me             05:04

          13    immediately approving them the same day.  I turned            05:04

          14    over -- I'm not planning on writing the checks                05:04

          15    myself, Your Honor.                                           05:04

          16             THE COURT:  No.  Just approve them.                  05:04

          17             MR. ESSARY:  I'll approve them and you'll            05:04

          18    have signature on the account, but I also will                05:04

          19    signature on the account, right?                              05:04

          20             THE COURT:  Correct.  And I just hope                05:05

          21    there's enough money to pay the bills.  That's what           05:05

          22    I'm hoping for.  I hope there's enough money to pay           05:05

          23    the bills.  Let's see where this goes.  All right?            05:05

          24    You know, you've all been very patient with the               05:05

          25    Court.                                                        05:05

          26             Mr. Richardson, did you write down all my            05:05

          27    orders?                                                       05:05

          28             MR. GRISWOLD:  I did.  I did.                        05:05
�                                                                    22
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           1             THE COURT:  You may want to get a                    05:05

           2    transcript.                                                   05:05

           3             MR. GRISWOLD:  Yes, Your Honor.                      05:05

           4             THE COURT:  All right.  Sixty days, I'm              05:05

           5    going to revisit everything.  And I want to make              05:05

           6    this really clear.  Listen to me loud.  Including             05:05

           7    the continuation of the receiver.  That is still on           05:05

           8    the table.                                                    05:05

           9             MS. LEETHAM:  And obviously, the injunction          05:05
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          10    is not effective until they post the bond?  That's            05:05

          11    normally how that works.                                      05:05

          12             THE COURT:  It does, but there better not            05:05

          13    be any money going from accounts.                             05:05

          14             MS. LEETHAM:  Okay.  It's just if he                 05:05

          15    doesn't post it, it goes away.                                05:05

          16             THE COURT:  Absolutely.  No, no.  I'm with           05:05

          17    you.                                                          05:05

          18             MR. WATTS:  Is there a deadline for them to          05:05

          19    post it?                                                      05:05

          20             MR. JOSEPH:  Your Honor, just to clarify,            05:05

          21    we would work with our clients to get it posted as            05:05

          22    soon as possible.  We already have a bond for the             05:06

          23    temporary receivership that can hold off until we             05:06

          24    get it by sometime next week, early next week.                05:06

          25             THE COURT:  I'll give you two weeks,                 05:06

          26    fourteen days.                                                05:06

          27             MR. JOSEPH:  Thank you, Your Honor.                  05:06

          28             THE COURT:  But let's -- counsel is                  05:06
�                                                                    23
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           1    absolutely right, though.  Hold on.  If it's not              05:06

           2    posted that, means no.  You know that.  I don't have          05:06

           3    to tell you what the law is.                                  05:06

           4             MR. GORIA:  Your Honor, another point on             05:06

           5    the bond.  There are two entities with different              05:06

           6    ownership groups here, and damages would accrue to            05:06

           7    each ownership group differently.  We'd like to have          05:06

           8    that bond divided up if we can, because the                   05:06

           9    Mira Este ownership which is being placed on the              05:06

          10    receivership may suffer damages independently of              05:06

          11    Balboa.                                                       05:06
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          12             THE COURT:  I can take care of that,                 05:06

          13    counsel.  I'm not going to do that at this stage.             05:06

          14             MR. GORIA:  And also, the previous order of          05:06

          15    the Court was -- that was directed to Mr. Essary was          05:06

          16    to maintain separate accounts for the facilities --           05:06

          17    for the different facilities.  Is that also going to          05:06

          18    be continued?                                                 05:06

          19             THE COURT:  I would hope, absolutely.                05:06

          20             MR. ESSARY:  They're going to have access            05:07

          21    to pay expenses immediately once they're approved.            05:07

          22             THE COURT:  Thank you, sir.  That -- let's           05:07

          23    make it clear.  That answer is yes.                           05:07

          24             Sir?                                                 05:07

          25             MR. GORIA:  All right.                               05:07

          26             THE COURT:  So.                                      05:07

          27             MR. ESSARY:  Your Honor, one last question,          05:07

          28    please.  I have an order now and it's a fairly good           05:07
�                                                                    24
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           1    order.  Shall I use that until this new one is                05:07

           2    executed?                                                     05:07

           3             THE COURT:  Correct.                                 05:07

           4             MR. ESSARY:  Okay.  Thank you, Your Honor.           05:07

           5             THE CLERK:  You're still a receiver.                 05:07

           6             MR. ESSARY:  Thank you.                              05:07

           7             THE COURT:  Have patience, all of you.  I            05:07

           8    really mean this.  Have patience with the Court.              05:07

           9    You've been very polite and I appreciate that.  And           05:07

          10    just so you know, I understand the magnitude of this          05:07

          11    decision.  I just hope for your sakes -- I'll say             05:07

          12    everybody -- that the business survives.  Thank you.          05:07

          13
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          14

          15

          16
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          19
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          22
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          24

          25

          26

          27

          28
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1 Steven A. Elia (State Bar No. 217200) 
Maura Griffin (State Har No. 26446 1) 

2 James Joseph (State Bar No. 309883) 
LAW OFFICES OF STEVEN A. ELIA, APC 

3 2221 Camino Del Rjo South, Suite 207 
San Diego, California 92108 

4 Telephone: (6 19) 444-2244 
Facsimilc: (619) 440-2233 

5 Email: steve@elialav-1.com 

6 
maura@e lialaw.com 
james@elialaw.com 

7 Attorneys for Plaintiff 
SALAMRAZUKT 

8 

9 

LO 

11 

12 

SUPERIOR COURT OF THE STATE OF CALlFORNTA 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

SAT.AM RAZUKI, an individual, 

Plain tiff, 

V. 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, lNC. a 
California corporation; SAN D lEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limiled liabilily company; FLIP 
MANAGEMENT, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES, LLC, a California limited 
liability company; ROSELLE PROPERTIES, 
LLC, a Cali fornia limited liability company; 
BALBOA A VE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DELIGHTS, 
INC., a California nonprofit mutual benefit 
corporation; and DOES 1- 100, inclusive, 

Defendants. 

AND RELATED CROSS-ACTIONS 

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

NOTICE OF PLAINTIFF'S INJUNCTlON 
BOND 

I 
NOTlCB OF PLAINTIFF'S INHJNCTTON BOND 
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1 TO ALL PARTIES AND COUNSEL OF RECORD. 

2 PLEASE TAKE NOTICE that Plaintiff SALAM RAZUKl ("Razuki") has secured the 

3 Injunction Bond pursuant to the Court's order from the September 7, 2018 hearing. Attached, as 

4 Exhibit A, is a true and correct copy of the Injunction Bond. The original bond paper work will be 

5 filed with lhe Court 

6 

7 DATED: 9/19/18 

8 

9 

10 

LAW OFFICES OF STEVEN A. ELIA, APC 

By ~ 
SteV,A. E' 
Maura Gnffin 
.James Joseph 

11 Attomeys for Plaintiff SALAM RAZUKI 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

2 

NOTlCb O.F PLAINTIFF'S INJUNCTlOJ\ BOND 
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TOKI O MARINE 
HCC 

American Contractors Indemnit y Company 
801 S. fisueroa Slreel Sll lte 700, Los A1,geles. California 90017 

In the ------'-S..:..U_PE_Rl-'-0..:..R'""----- Court 
County o f _ ______ S_A_N_D_I_E_G_o _______ State of California 

SALAM RAZUKI, nn individual, 

Plnintirr, 

) 
) 
) 
) 
) 
) 
) 
) 
) Case No. 37-20 1g...00034229-CU-BC-CTL 

NINUS M1\LAN, an indiv idual; CHRJS HAKJM, an individual; MONARCH MANAGEMENT ) 
CONSUL TING, INC., a California r.nrporation, SAN DIEGO UNITED HOLDING GROUP, ) 
LLC. a California limited liability company; FLI P MANAGEMENT. LLC. a California limited ) 
hab1hty company, MJRA ESTE l'RO!'ERT IES, LLC, n Cahfurn1a l11n1ted liability company; ) 

ROSELLE PROPERTIES, LLC, a California limited liability company; RALBOA /\VE ) 
COOPERATIVE, a California nonprofit mutual benclil corporation; CALIFORNIA CA "NA BIS ) 

GROU P, a California nonprofi t mutual benefit corporation; DEVILISI I DELIGHTS, fNC., a 
Ca.lifornra no11µ10lit mutu~I bt:nolit co1p0ra1ion. and DOES 1-100, inclusivo, ) 

) 
) 

Defendants. ) 

UNDERTAKING UNDER 
SECTION C.C.P 

American Contractors Indemnity Company 

801 S. l'igueroa St., Suite 700 
Los Angeles, CA 90017 

WHF.REAS, the above named _____ ____ _ _ _____ S_A_L_A_M_ R.A_Z_U_K_I _ _ _____________ desires to 

give an undertaking for --- - - - --- - - - ---'-PR_E_L_l_M_IN_ A_R-'Y--'TN-'--'-JUN"-'-"""CT-'--'10'-N--- - --- ------ - os provided in 

Seclion --- -------"-5"=-. 9'---________ _ c.c P. 

NOW THEREFORE, the undersigned Surety, does hereby obligate itsel f, jointly and severally, to------ ----- - ----­

THE ABOVE NAMEU OEFE. OANTS under said 

daru~ryohl~~~ns inilie sum of _ _ _ _____ _____ _ T_H_R_E_E_~ _ _ D_R_E_•D_Fl_F_T_Y_T_H_O_U_S_A_~--------------

_ _ --_·_--_-·_-_---_-_--_-_-_-_--_--_ ·-_--_·-::::-_--_--_-_-·_--_-_--_--_--_--_--_-_--_-·---Dollars ($ _____ ---'3"-5-'--'0.""0D'-'D-'0-'-0---- - --') . 

IN WITNESS WHEREOF, The corporate seal and name of the said Surety Company is hereto amxed and a ttested by 

RACHEi. G. HOLBROOK who dechtres under penalty of perjury that he b its duly 8L1thnrized Auomey-in-Fact acting und~r an 

nnrevoked power of attorney on file wi1h the Clerk. o f the C.ounty in which :ibove cnri tled Court is located. 

Executed at _ _ _ _ _ ____ s_·A_N_ D_IE_G_o _ _ _ ______ ~ C alifomiaon _ _____ ...;S~E~P_T~E_M'"'l.l'"'E""R'--'-'18"-, =-20"-1'"'8 _____ _ 

Rond No .. _____ _ l-'-OO--'l-'-0'--94_2_4)'---_ _ __ _ 

The premium charge for this bond is 
$ 3 .250.00 per annum. 

N CONTRACTORS IND • MNITY COMPANY 

12 
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Case Name: 
1 Case No.: 

Razuki v. Malan, et al. 
37-20 l8-0003422Y-CU-13C-C1L 

2 l'HOOJ!' 0 ¥ S.EHVLCE 

3 l am employed in the County of San Diego, State of Califo rn ia. I am over the age of 18 years, and not a party to 
the within action. I am an employee of or agent for the LAW OFFICES OF STEVEN A. !'.:LIA, APC, whose business 

4 address is 2'2:1. I Camino Del Rio South, Suite 207, San D iego CA 92 108. On Wednesday, September 19, 2018, 1 served the 
following document(s): 

5 • NOTICE OF PLAINTIFF'S INJUNCTION BOND 

6 on the following party(ies) in !his m:tion a<ltircsscd as follows: 

7 

8 

9 

10 
0 

11 

12 

13 
0 

14 
[] 

15 

16 0 

17 

18 

19 
0 

20 

21 

22 [X] 

23 

24 [X] 

25 D 

26 

27 

28 

See Attached List 

(BY MATL) T caused a true and COITect copy of each document, placed in a sealed en vclope wiU1 pust<1ge fu lly 
pa id , to he placed in the United States mail at San Diego, Cll li fo rn ia. I am "relldily farnifou:" wilh this fi lTll's 
bnsi 11 e.~s practice fo r co llect io11 l!11d processing of mail, lhlll in the ord illary course of business S<lid docuroent(s) 
would be deposited with the U.S. Postal Service on that same day. I understand that the service s]iall b e pn:sume<l 
in va lid if the postal cancellation date or postage meter date on the envelope is more than nne day after the date of 
depos it for ma iling conta ined in this affidavit. 
(RY PERSONAL SERV TCR) I de livered each snch document by hand to eacl.i addressee ;ibuve. 

(RY E-MATL) T delivered each such document via emailed Pl)F to the address lisLerl above, per cuunsd s' 
agreement. 

(BY OVERNIGHT DF.J .lVF.RY) I caused a true and correct copy of each document, placed iu a sealed envelope 
wi th delivery fees provided for, to he depos ited in a box regularly maint.ained by Uni ted Parcel Service (UPS). I 
a m reaclily fam il iar with t:h i~ firm's practice for collection and prncess iug o( 1iocucnenls for overnight delivery and 
know Lhal in the ordioa ry course of LAW OFFICES OF STEVEN A. ELIA, APC's business practice the 
documeut(s) described above will be deposited in a box or other fac ility regularly maii11aincd by UPS or tlt:livere<l 
to a courier or driver authorized hy UPS to rece ive docume nts on the same date it is placed at LAW OFFICES OF 
STF.VF.N A. Er.TA, APC for collection. 

(RY FACSTM TLE) By use of facs imile mach ine number (6 19) 440-2233, T served a copy uf lhe within 
document(s) on the above inte1ested pmtie.<; at the facs imile numbers listed abovt:. The lnmsmission W<lS reported 
as complete and w ithout error. T he transmission repoit was properly issued by lht:: lransm illing facsim ile 
machine. 

(RY R-SRRVTCF.) Ry uti liz ing thee-service feature through O ne Legal when filing U1e documenls with the 
C:ourl . 

(STA TR) T declare under penalty of perjury under the law~ of the Stllte of California th<tt Lhe tlbove is lrut: anti 
correct. 
(FEDRRAL) l declare that [ am employed in the office ofa member of the Bar of this Court, at whose direction 
the serv ice was made. T declare under penalty of pe1ju1y u nder the laws o f the 1.luitecl Slates of Arneric<l lhal the 
fo rego ing is trne and correct . 

E xecuted on September 19, 201 8 at Sau Diego, California. 

PROOF OF SERVICE 



SERVICE LIST 

Razuki v. Malan, et al. 

37-2018-00034229-CU-BC-CTL 

 

Charles F. Goria 
GORIA, WEBER & JARVIS 
1011 Camino Del Rio South,  
Suite 210  
San Diego, CA 92108 
chasgoria@gmail.com  
 
 

Robert Fuller 
Zachary Rothenberg 
Salvatore J. Zimmitti 
NELSON HARDIMAN, LLP 
11835 W. Olympic Blvd., 9th Floor  
Los Angeles, CA 90064 
rfuller@nelsonhardiman.com 
szimmitti@nelsonhardiman.com 
zrothenberg@nelsonhardiman.com 
 
 

Gina Austin  
Tamara Leetham 
AUSTIN LEGAL GROUP 
3990 Old Town Ave, Ste A-112 
San Diego, CA 92110 
gaustin@austinlegalgroup.com 
tamara@austinlegalgroup.com  
 
Steven Blake 
Daniel Watts 
GALUPPO & BLAKE, ACPLC 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
sblake@galuppolaw.com 
dwatts@galuppolaw.com  
 
 
 

Richardson Griswold 
GRISWOLD LAW, APC 
444 S. Cedros Ave., Ste 250 
Solana Beach, CA 92075 
rgriswold@griswoldlawsandiego.com 
 
Attorney for Receiver, Mike Essary 
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eSERVICE RECIPIENTS
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Austin, Gina admin@austinlegalgroup.com

Blake, Steven sblake@galuppolaw.com

Charles Goria chasgoria@gmail.com

Coughlin, Katie kcoughlin@griswoldlawsandiego.com

Daniel Watts dwatts@galuppolaw.com
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Hall, Andrew ahall@galuppolaw.com
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Meza, Hector wee�le@nationwideasap.com
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Name Email eCopy Recipient for

Robert Fuller rfuller@nelsonhardiman.com Austin, Gina

Charles Goria chasgoria@gmail.com Austin, Gina

Richardson C. Griswold rgriswold@griswoldlawsandiego.com Salvatore J. Zimmitti

David Jarvis davejarvisii@yahoo.com Austin, Gina

Mary Markwell mmarkwell@nelsonhardiman.com Salvatore J. Zimmitti

Salvatore Zimmitti szimmitti@nelsonhardiman.com Salvatore J. Zimmitti
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Order #12324668: eFiling & eServe
Submitted: 9/19/2018 2:18 PM PT   Attorney: James Joseph|

Under court clerk review
9/19/2018 2:19 PM PT

Court Transaction #2533055

MESSAGE FROM ONE LEGAL: The court has received your �ling. This status will be updated and you will receive an email
immediately upon completion of the court clerk's review. Although court processing times vary, the court �ling date for
accepted �lings will re�ect the date this order was submitted.

MESSAGE FROM THE COURT CLERK: This Electronic Filing has been received by the Court and has passed technical
validations. -

Documents

Documents will be available here once they are provided by the court's system.

Document Title Document Type Pages Status

Notice of Plaintiff's Injunction Bond Order Appointing Receiver 4 Uploaded

Proof of Service Proof of Service 2 Uploaded

eServe Recipients
Name Email Status

Austin, Gina admin@austinlegalgroup.com

Viewed - 9/19/2018 2:28 PM PT
Partially Viewed - 9/19/2018 2:28 PM PT
Retrieved - 9/19/2018 2:26 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Blake, Steven sblake@galuppolaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Charles Goria chasgoria@gmail.com
Retrieved - 9/19/2018 7:38 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Coughlin, Katie kcoughlin@griswoldlawsandiego.com

Viewed - 9/19/2018 3:22 PM PT
Partially Viewed - 9/19/2018 3:22 PM PT
Retrieved - 9/19/2018 3:22 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Daniel Watts dwatts@galuppolaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Elia, Steven steve@elialaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Returned (0)

Your Files (2)

4396



Name Email Status

Gri�n, Maura maura@elialaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Griswold, Richardson rgriswold@griswoldlawsandiego.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Hall, Andrew ahall@galuppolaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Joseph, James james@elialaw.com
Partially Viewed - 9/26/2018 10:59 AM PT
Retrieved - 9/26/2018 10:59 AM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Linda Koller lkoller@galuppolaw.com

Viewed - 9/19/2018 2:24 PM PT
Partially Viewed - 9/19/2018 2:23 PM PT
Retrieved - 9/19/2018 2:23 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Markwell, Mary mmarkwell@nelsonhardiman.com

Viewed - 9/19/2018 3:11 PM PT
Partially Viewed - 9/19/2018 3:10 PM PT
Retrieved - 9/19/2018 3:10 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Meza, Hector wee�le@nationwideasap.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Nickell, Maria maria@elialaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Robert Fuller rfuller@nelsonhardiman.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Rothenberg, Zachary zrothenberg@nelsonhardiman.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Salvatore J. Zimmitti szimmitti@nelsonhardiman.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Watts, Daniel dwatts@galuppolaw.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Zimmitti, Salvatore szimmitti@nelsonhardiman.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Charles Goria
eCopy recipient for Austin, Gina

chasgoria@gmail.com
Partially Viewed - 9/21/2018 12:33 PM PT
Retrieved - 9/21/2018 12:33 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

David Jarvis
eCopy recipient for Austin, Gina

davejarvisii@yahoo.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Mary Markwell
eCopy recipient for Salvatore J.
Zimmitti

mmarkwell@nelsonhardiman.com
Retrieved - 9/19/2018 3:12 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Richardson C. Griswold
eCopy recipient for Salvatore J.
Zimmitti

rgriswold@griswoldlawsandiego.com
Partially Viewed - 9/19/2018 2:21 PM PT
Retrieved - 9/19/2018 2:20 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Robert Fuller
eCopy recipient for Austin, Gina

rfuller@nelsonhardiman.com Noti�cation Sent - 9/19/2018 2:19 PM PT

Salvatore Zimmitti
eCopy recipient for Salvatore J.
Zimmitti

szimmitti@nelsonhardiman.com

Viewed - 9/21/2018 9:27 AM PT
Partially Viewed - 9/21/2018 9:24 AM PT
Retrieved - 9/19/2018 5:30 PM PT
Noti�cation Sent - 9/19/2018 2:19 PM PT

Case Information
Court
San Diego County, Superior Court of California (Central)

Number
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37-2018-00034229-CU-BC-CTL

Title
Razuki vs Malan [IMAGED]

Con�rmation Receipt #21868892
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

F L E 0 
Clerk of the Super.lor Court 

SEP 2 6 2018 
By: I. QUIRARTE, Deputy 

SUPERJOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRJS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC, , a California limited 
liability company; BALBOA AVE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

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

[P..ROPOSED] ORDER CONFIRMING 
RECEIVER AND GRANTING 
PRELIMINARY IN.nJNCTION 

Judge: 
Dept: 
Date: 
Time: 

Hon. Eddie C. Sturgeon 
C-67 
September 7, 2018 
1:30 p.m. 

This matter came on for hearing on September 7, 2018 at I :30 p.m. in Department C-67, the 

Honorable Judge Eddie C. Sturgeon, presiding. Upon reviewing the papers and records filed in this 

matter and taldng into account argument by counsel at the hearing, and good cause appearing, 

-1-
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1 NOW TI-IEREFORE, IT IS HEREBY ORDERED, ADWDGED AND DECREED: 

2 I. Michael W. Essary is confirmed as this Court's appointed Receiver in this matter and 

3 shall retain control and possession of the following business entities: 

4 a. San Diego United Holdings Group, LLC; 

5 b. Mira Este Properties, LLC; 

6 c. Balboa Ave Cooperative; 

7 d. California Cannabis Group; 

8 e_ Devilish Delights, Inc.; 

9 f Flip Management, LLC. 

10 Collectively, these business entities will be referred to as the "Marijuana Operations." 

11 2. The Court finds that Plaintiff has established a likelihood of success on the merits 

l 2 and the probability of irreparable injury if a preliminary injunction is not issued. The Court grants 

13 Plaintiff's request for the issuance of a preliminary injunction, thereby confirming the appointment 

14 ofReceiver_ 

15 3. Plaintiff shall post its injunction bond in the amount of $350,000.00 no later than 

16 September 21, 2018. 

17 4. Receiver shall maintain and oversee the current management agreement in place with 

18 Far West Management, LLC for the marijuana dispensary operations at the property located at 8861 

19 Balboa Avenue, Suite B, San Diego, California 92123 and 8863 Balboa Avenue, Suite E, San Diego, 

20 California 92123 ("Balboa Ave Dispensary"). The Court permits Receiver to pay the management 

21 fee and/or minimum guarantee payments, according to the management agreement, if funds are 

22 available. 

23 5. Receiver shall maintain and oversee the current management agreement in place with 

24 Synergy Management Partners, LLC for the production facility operations at the property located at 

25 9212 Mira Este Court, San Diego, California 92126 ("Mira Este Property"). The Court permits 

26 Receiver to pay the management fee and/or minimum guarantee payments, according to the 

2 7 management agreement, if funds are available. 

28 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

6. Receiver shall continue to work with Certified Public Accountant Justus Henkus IV 
I 

to provide accounting services for the Marijuana Operations, specifically including the active 

operations at the Balboa Ave Dispensary and the Mira Este Pro~erty. All outgoing payments made 
I 

in the course of business for the Marijuana Operations shall first be approved by the Receiver. 
I 

7. Receiver shall retain Brian Brinig of Brinig Taylor Zimmer, Inc. to conduct a 

comprehensive forensic audit of the Marijuana Operations, as well as of all named parties in this 

matter as it relates to financial transactions between and among such parties related to the issues in 

dispute. 

8. From the proceeds that shall come into Receiver's possession from the Balboa Ave 

IO Dispensary, Receiver shall apply and disburse said monies in the following general order, subject to 

11 Receiver's discretion: 

12 a. To pay the expenses and charges of Receiver, and his counsel Richardson 

13 Griswold of Griswold Law, APC, in the carrying out of Receiver's Court-ordered 

14 duties and obligations; 

15 b. To pay all expenses reasonably necessary or incidental to the continued operation, 

16 care, preservation and maintenance of the Balboa Ave Dispensary to maintain the 

17 status quo; 

18 c. To pay all installments of principal and interest presently due or to become due 

19 pursuant to notes secured against the Balboa Ave Dispensary property. 

20 9. From the proceeds that shall come into Receiver's possession from the Mira Este 

21 Property, Receiver shall apply and disburse said monies in the following general order, subject to 

22 Receiver's discretion: 

23 a. To pay the expenses and charges of Receiver, and his counsel Richardson 

24 Griswold of Griswold Law, APC, in the carrying out of Receiver's Court-ordered 

25 duties and obligations; 

26 

27 

28 
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1 

2 

3 

4 

5 

6 10. 

b. To pay all expenses reasonably necessary or incidental to the continued operation, 

care, preservation and maintenance of the Mira Este Property to maintain the 

status quo; 

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

pursuant to notes secured against the Mira Este Property. 

Receiver shall hold all proceeds derived from the Marijuana Operations, less all costs, 

7 expenses and payments outlined above. 

8 11. To the greatest extent reasonably possible, Receiver shall ensure the Marijuana 

9 Operations remain operating at status quo. All parties to this matter shall cooperate with Receiver 

l 0 and keep the Receiver informed regarding all updates, statuses, notices or otherwise regarding the 

11 Marijuana Operations. 

12 12. Receiver shall take possession of all funds held for or arising out of the real property 

13 owned by any of the Marijuana Operations, the operation of the Marijuana Operations, and/or on 

14 deposit in any and all bank and savings demand deposit accounts, including without limitation, 

15 money on deposit at any bank, or located elsewhere, certificates of deposit, warrants, Letter(s) of 

16 Credit, drafts, notes, deeds of trust and other negotiable instruments, choses in action, chattel paper, 

17 accounts receivable, collateral of any kind and otherwise, in the name of, or held for the benefit of 

18 the Marijuana Operations. All of the foregoing shall include, without limitation, such accounts 

19 and/or instruments held hi. the name of the Marijuana Operations for which any director, officer or 

20 employee of the Marijuana Operations is a signatory or authorized agent of the Marijuana 

21 Operations, notwithstanding the actual name under which the account or instrument is held. The 

22 Receiver shall exercise full control over said assets and Receiver shall have the right to assume any 

23 existing accounts. 

24 13. Each and every banking, savings and thrift institution having funds on deposit for, or 

25 held for the benefit of the Marijuana Operations, shall cede control of all of such funds and accrued 

26 interest, if any, and all certificates and/or books, statements and records of account representing said 

27 funds, directly to the Receiver without further inquiry or impediment to the exercise of the powers 

28 
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1 of the Receiver herein. Receiver shall have the right to establish new bank accounts and transfer 

2 existing Marijuana Operations account funds from their current account locations into the new bank 

3 accounts established by Receiver as he deems necessary. Receiver is empowered to establish such 

4 accounts as he may deem necessary at such federally insured bank(s) as he may determine 

5 appropriate. Specifically, Receiver may open and maintain separate bank accounts forthe operations 

6 at the Balboa Ave Dispensary and may open and maintain separate bank accounts for the operations 

7 at the Mira Este Property. 

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

9 Marijuana Operations Property, or any part thereof, or which may be received or receivable from 

I 0 any hiring, operating, letting, leasing, sub-hiring, using, subletting, subleasing, renting thereof shall 

11 be subject to this Order and controlled by the Receiver. Rents, issues and profits shall include, 

12 without limitation, gross receipts from business operations, all rental proceeds of the Marijuana 

l 3 Operations' premises, if any, discounts and rebates of every kind, any right arising from the 

14 operation of the Marijuana Operations and/or Marijuana Operations Property and payment for 

15 storage, product development and preparation of any kind, equipment rental, delivery, commercial 

16 rental of any Marijuana Operations Property and any other service or rental rendered, whether or not 

l 7 yet earned by performance including, but not limited to, accounts arising from the operations of the 

18 Marijuana Operations Property, rent, security and advance deposits for use and/or hiring, in any 

19 marmer, of the Marijuana Operations, and to payment(s) from any consumer, credit/charge card 

20 organization or entity (hereinafter collectively called "Rents and Profits"). 

21 15. Receiver is empowered to execute and prepare all documents and to perform all 

22 necessary acts, whether in the name of the Marijuana Operations, named parties in this matter and/or 

23 directors, officers, or members of the Marijuana Operations or in the Receiver's own name, that are 

24 necessary and incidental to demanding, collecting and receiving said money, obligations, funds, 

25 licenses, Rents and Profits and payments due the Marijuana Operations and/or named parties in this 

26 matter and subject to enforcement under this Order. 

27 

28 
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1 16. Receiver is authorized to endorse and deposit into his receiver account(s) all of said 

2 funds, cash, checks, warrants, drafts and other instrwnents of payment payable to the Marijuana 

3 Operations, named parties in this matter and/or the agents of the Marijuana Operations as such 

4 payments relate to the Marijuana Operations. 

5 17. Plaintiff; Plaintiffs-In-Intervention, Defendants, and members of the Marijuana 

6 Operations and their servants, agents, attorneys, accountants, employees, successors-in-interest and 

7 assigns, and all other persons acting under and/or in concert with any of them shall provide, tum 

8 over and deliver to the Receiver within forty-eight (48) hours of entry of this Order any and all 

9 instruments, profit and loss statements, income and expense statements, documents, ledgers, receipts 

10 and disbursements journals, books and records of accounts, including canceled checks and bank 

11 statements, for all Marijuana Operations and Marijuana Operations Property, including electronic 

12 records consisting of hard and floppy disks, checking and savings records, cash register tapes and 

13 sales slips and all check book disbursement registers and memoranda and savings passbooks. 

14 18. Plaintiff, Plaintiffs-In-Intervention, Defendants, and/or any of the directors, officers, 

15 members of the Marijuana Operations shall notify the Receiver forthwith whether there is sufficient 

16 insurance coverage in force on the Marijuana Operations Property, including the Marijuana 

17 Operations premises, if any. Said persons shall inform the Receiver of the name, address and 

18 telephone number of all insurance agents and shall be responsible for and are ordered to cause the 

l 9 Receiver to be named as an additional insured on such policy(ies) ofliability, casualty, property loss 

20 and Worker's Compensation for the period the Receiver shall be in possession of the Marijuana 

21 Operations and the Marijuana Operations Property, if any such insurance exists. 

22 19. If there is insufficient or no insurance, the Receiver shall have thirty (30) business 

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

24 funds from the business to do so. During this "procurement" period, the Receiver shall not be 

25 personally liable for any and all claims arising from business operations nor for the procurement of 

26 said insurance. The cost thereof shall be payable by and become an obligation of the receivership, 

27 

28 
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I and not at the personal expense of the Receiver. If there is insufficient operating revenue to pay for 

2 such insurance, the Receiver shall apply to the Court for instructions. 

3 20. Plaintiff, Plaintiffs-In-Intervention, Defendants, and their respective agents, 

4 employees, servants, representatives, and all other persons and entities acting in concert with them 

5 or under their direction or control, or any of them, shall be, and hereby are, enjoined and restrained 

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

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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

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

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

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

b) Doing any act which will, or which will tend to impair, defeat, divert, prevent 

or prejudice the preservation of the proceeds of the Marijuana Operations or the receivership's 

interest in the subject Marijuana Operations Property in whatever form the interest is held or 

used; and, 

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

which evidences, reflects or pertains to any aspect of the Marijuana Operations or Marijuana 

Operations Property; 

d) Entering into any contract, lease, or agreement with any third party in relation 

to the Marijuana Operations without the written consent of the Receiver first obtained. 

21. Receiver is authorized to make entry onto any and all business premises utilized by 

the Marijuana Operations and/or the Marijuana Operations Property. 

22. Plaintiffs-In-Intervention SoCal Building Ventures, LLC and San Diego Building 

Ventures, LLC are authorized to retrieve its equipment from the Mira Este Property. Receiver shall 

coordinate and attend the retrieval from the Mira Este Property. 

23. Receiver shall attempt in good faith to coordinate Plaintiffs-In-Intervention SoCal 

Building Ventures, LLC and San Diego Building Ventures, LLC's retrieval of any equipment or 

personal property located at the Balboa Ave Property. Plaintiffs-In-Intervention SoCal Building 

Ventures, LLC and San Diego Building Ventures, LLC will first be required to provide appropriate 
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l documentation proving ownership of its equipment and property to Receiver for review and 

2 confirmation. Receiver shall use his discretion in determining whether the removal of any such 

3 equipment or property would substantially affect the Marijuana Operations. 

4 24. This Court will hold a receivership status hearing on November 16, 2018 at 1:30 p.m. 

5 in Department C-67 before the Honorable Judge Eddie C. Sturgeon, presiding. 

6 

7 

8 

9 

10 

11 

25. 

12 IT IS SO ORDERED. 

13 Dated: September 26, 2018 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

~ t. Jl.::-:;;n~~- . 
-""v~- - Judge Eddit C Sturgeon 

Judge of the Superior Court 
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1 

2 

Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 
1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 

3 Tel.: (619) 692-3555 

4 
Fax: (619) 296-5508 

Attorneys for Defendants and 
5 Cross-complainants CHRIS HAKIM, 
6 MIRA ESTE PROPERTIES LLC, and 

ROSELLE PROPERTIES LLC, and 
7 

8 

9 

10 

11 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 
1 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

12 
SALAM RAZUKI, an individual 

13 Plaintiff 

14 vs 
NINUS MALAN, an individual; CHRIS 

15 HAKIM, an individual; MONARCH 
l 6 MANAGEMENT CONSUL TING, INC., 

California corporation;. SAN ))IEGO 
17 UNITED HOLDINGS GROUP, LLC, a 

California limited liability company; FLIP 
18 MANAGEMENT, LLC, a California limited 

lial?ility company; MIRA ESTE 
19 PROPERTIES LLC, a California limited 

20 liability company; ROSELLE PROPERTIES 
LLC, a California limited liability company; 

21 BALBOA A VE COOPERATIVE, a 
California nonprofit mutual benefit 

22 corporation; CALIFORNIA CANNABIS 

23 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH 

24 DELIGHTS, INC. a California nonprofit 
mutual benefit corporation; and DOES 1-

25 100, inclusive; 

26 

27 

Defendants. 

Cross-Complaint-Hakim et al. 

1 

Case No.: 37-2018-00034229-CU-BC-CTL 

CROSS .. COMPLAINT FOR BREACH OF 
CONTRACT, BREACH OF FIDUCIARY 
DUTY, INTERFERENCE WITH 
CONTRA.CT, PUNITIVE DAMAGES, 
AND ATTORNEY'S FEES 

Dept.: C-67 
l/C Judge: Hon. Eddie C. Sturgeon 

Complaint Filed: July 10, 2018 
Trial Date: Not Set 

Case No. 37-2018-00034229-CU-BC-CTL 
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1 
CHRIS HAKIM, an individual; MIRA ESTE 
PROPERTIES LLC, a California Limited 

2 Liability Company; and ROSELLE 
PROPERTIES LLC, California Limited 

3 Liability Company, 

4 

5 

6 

Cross-complainants, 

vs. 

SALAM RAZUKI, an individual; SOCAL 
7 BUILDING VENTURES, LLC, a Delaware 

limited liability company; SAN DIEGO 
8 BUILDING VENTURES, LLC, a Delaware 

9 
limited liability company; and ROES 51-100, 

10 

11 
Cross-Defendants. 

12 AND RELATED CROSS-COMPLAINTS 
13 AND COMPLAINTS IN INTERVENTION. 

14 

15 

16 COMES NOW, the Cross-complainants, Chris Hakim, Mira Este Properties LLC, and 

17 Roselle Properties LLC, and for causes of action against cross.:.defendants, and each of them, 

18 alleges as follows: 

19 

20 

21 

22 

23 

24 

25 

GENERAL ALLEGATIONS 

1. Defendant and cross-complainant Chris Hakim ("Hakim") is an individual 

residing in San Diego County, California. 

2. Defendant and cross-complainant Mira Este Properties, LLC ("MEP") is a 

limited liability company owned in part by Hakim. MEP owns the real property at 9212 Mira 

Este Court, San Diego, CA 92126 ("Mira Este Facility") in fee simple. There is a marijuana 

manufacturing facility at the Mira Este Facility, whose license to operate is held by California 
26 

Cannabis Group. 
27 

Cross-Complaint-Hakim et al. Case No. 37-2018-00034229-CU-BC-CTL 

2 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

3. Defendant and cross-complainant Roselle Properties, LLC ("Roselle") is a limited 

liability company owned in part by Hakim. Roselle owns real property located at 10685 Roselle 

Street, San Diego, CA 92121 ("Roselle Facility") in fee simple. There is no marijuana 

dispensary located at the Roselle Facility. 

4. Monarch Management Consulting, Inc. ("MMCI") is a corporation owned in 

equal parts by Defendant Ninus Malan ("Malan") and Hakim. 

5. Cross-defendant/plaintiff Salam Razuki ("Razuk:i") is an individual who is 

believed to reside in San Diego County. On information and belief, he owns or controls Razuki 

Investments, LLC. 

6. Cross-defendant/plaintiff-in-intervention SoCal Building Ventures, LLC is a 

Delaware limited liability company with its principal place of business located in California. 

Cross-defendant/plaintiff-in-intervention San Diego Building Ventures, LLC is a Delaware 

limited liability company with its principal place of business in California. Their complaint-in­

intervention alleges facts showing a unity of interest, ownership, and activities between the two 

LLCs, such that the companies are alter egos of each other. It would be unjust to treat them 

separately, since they claim to have identical claims for breach of contract against Hakim. 

Additionally, San Diego Building Ventures, LLC is designated as an affiliate, as a party to the 

below-described management agreements also bearing the title of"Manager" along with SoCal 

Building Ventures, LLC, and as a potential assignee of the obligations owing by SoCal Building 

Ventures LLC in the below-described management agreementsr Because the two companies are 

apparently interchangeable and lack any separate identity, this cross-complaint will refer to them 

collectively as "SoCal". SoCal was hired to manage businesses at certain real property 

commonly described as 8863 Balboa Ave. and 8861 Balboa Ave. ("Balboa Properties") as well 

as at the Roselle Facility, and Mira Este Facility. In particular, and as alleged hereinbelow, 

SoCal contracted to manage the retail marijuana dispensary at the Balboa Properties ("Balboa 

Cross-Complaint-Hakim et al. Case No. 37-2018-00034229-CU-BC-CTL 

3 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Dispensary") as well as the Mira Este Facility and Roselle Facility. At the time that SoCal 

contracted to manage the Mira Este Facility and Roselle Facility, those locations had not been 

opened. SoCal operated at the Balboa Dispensary for several months, but failed, neglected, and 

refused to take steps necessary to open the Mira Este Facility. Because SoCal mismanaged the 

operations, failed to open the Mira Este Facility, consumed marijuana and alcohol on the job, 

and failed to make payments required under their management agreements, SoCal was fired in 

or about July 2018 after failing to cure their defaults. 

7. Defendant Ninus Malan ("Malan"), a resident of the County of San Diego, State 

of California, is a part owner of MEP, Roselle, and the Balboa Properties. 

8. California Cannabis Group ("CCG") is a nonprofit mutual benefit corporation, of 

which Malan is the president. Razuki is not and never has been an officer, employee, 

shareholder, member, or owner of CCG. 

9. Devilish Delights, Inc. ("DOI") is a nonprofit mutual benefit corporation of which 

Malan is the president and Hakim is the vice president. Razuki is not and never has been an 

officer, employee, shareholder, member, or owner of DOI. 

10. Balboa Ave Cooperative ("BAC") is a nonprofit mutual benefit corporation. 

Malan is the sole managing member of BAC. Razuki is not and never has been an officer, 

employee, shareholder, member, or owner of BAC. 

11. Flip Management, LLC ("Flip") is a limited liability company owned entirely by 

Malan. Razuki is not and never has been an officer, employee, shareholder, member, or owner 

of Flip. 

12. San Diego United Holdings Group, LLC ("San Diego United") is a limited 

liability company owned entirely by Malan. It owns parcels of real property where some of the 

other cross-complainant~ conduct business. San Diego United bought the Balboa Properties in 

San Diego in March 2017. 
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13. The true names and capacities of Cross-defendants ROES 51 throughlOO, 

inclusive, whether individual, corporate, associated, or otherwise, are unknown to cross­

complainants, who therefore sues said Cross-Defendants by such fictitious names. Cross­

complainants will seek leave of court to amend this cross-complaint to show their true names 

and capacities when the same have been ascertained. Cross-complainants are informed and 

believe and thereon that each of these fictitiously named cross-defendants claims some right, 

title, estate, lien, or interest in the hereinafter-described property adverse to cross-complainants' 

title, and their claims, and each of them, constitute a cloud on cross-complainants' title to real 

property. 

14. Cross-complainants allege on information and belief that each of the cross-

defendants except Razuki and ROES 51-75, was at all relevant times the employer, employee, 

contractor, principal, partner, agent, member, subsidiary, affiliate, joint venture, co-conspirator, 

or alter ego of each of the other cross-defendants, and at all times herein mentioned was acting 

within the course and scope of such agency, employment, joint venture, conspiracy, alter ego 

relationship, or partnership, with the full authority and knowledge of each of the other cross­

defendants. Cross-complainants further allege that each of said cross-defendants has adopted or 

ratified the acts, conduct, omissions or commissions of the other cross-defendants set forth 

herein. 

15. Cross-complainants allege on information and belief that each of the cross-

defendants except SoCal and ROES 76-100, was at all relevant times the employer, employee, 

contractor, principal, partner, agent, member, subsidiary, affiliate, joint venture, co-conspirator, 

or alter ego of each of the other cross-defendants, and at all times herein mentioned was acting 

within the course and scope of such agency, employment, joint venture, conspiracy, alter ego 

relationship, or partnership, with the full authority and knowledge of each of the other cross­

defendants. Cross-complainants further allege that each of said cross-defendants has adopted or 
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2 herein. 
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16. In or about November 2017, cross-complainants, SoCal, Malan and certain of 

Malan's other companies began negotiations in which it was contemplated that SoCal would 

manage the Balboa Dispensary, the Roselle Facility, and the Mira Este Facility. Pursuant 

thereto, and although no formal written agreement had been executed at that time, SoCal began 

undertaking certain management activities at said facilities. These management activities 

included the submission applications to the City of San Diego for conditional use permits for the 

Roselle Facility and Mira Este Facility to allow those facilities to operate as cannabis-related 

enterprises, including the manufacture and/or distribution of cannabis products. Thereafter, and 
' 

on or about January 2, 2018, the parties executed formal management agreements in which 

SoCal was formally hired to act as manager of the Balboa Dispensary, the Roselle Facility, and 

the Mira Este Facility. Those management agreements included: 

a. An agreement between SoCal as "manager" and BAC, San Diego United, 

MMCI, Hakim and Malan, Hakim and Malan, dated January 2, 2018, a true and 

correct copy of which is attached as Exhibit 1 to this pleading and by this 

reference, made a part hereof. ("Balboa Management Agreement"). The Balboa 

Management Agreement required SoCal to manage the Balboa Dispensary. 

b. An agreement between SoCal as "manager" and CCG, DDI, MEP, 

Hakim, and Malan dated January 2, 2018, a true and correct copy of which is 

attached as Exhibit 2 to this pleading and by this reference, made a part hereof. 

("Mira Este Management Agreement"). The Mira Este Management Agreement 

required SoCal to manage what would become a marijuana manufacturing 

facility at the Mira Este Facility. 
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c. An agreement between SoCal as "manager" and Roselle, Hakim, and 

Malan, dated January 2, 2018, a true and correct copy of which is attached as 

Exhibit 3 to this pleading and by this reference, made a part hereof. ("Roselle 

Management Agreement"). The Roselle Management Agreement required SoCal 

to manage the Roselle Facility. 

17. The Balboa Dispensary was and is subject to a settlement agreement with the 

Montgomery Field Business Condominiums Association ("Association"), a commercial owners' 

association that governs the Balboa Facility. The Association's rules ban marijuana dispensaries, 

among other things. The Association sued San Diego United and Malan, among others, in 2017, 

alleging the sale of marijuana at the Balboa Dispensary. The parties eventually settled the 

dispute. Under the settlement, the Association granted a special use variance allowing the 

Balboa Dispensary to continue operating despite the Association policy banning marijuana 

activities. The settlement and variance are contingent on the Balboa Dispensary regularly paying 

fees to the Association, hiring security guards, maintaining and complying with the conditions 

of its conditional use permit from the City of San Diego, paying for the Association's insurance, 

keeping the area clean, avoiding city code violations, and complying with the conditional use 

permit requirements, among other terms. If the Balboa Dispensary does not strictly comply with 

the settlement, the terms of the special use variance, or the conditional use permit, the settlement 

authorizes the Association to revoke the use variance. The settlement agreement also entitles 

the Association to revoke the variance "upon sale or transfer of' San Diego United or the 

Balboa Dispensary. At the time the settlement was signed, Malan owned and controlled 100 

percent of San Diego United and had ultimate authority over the Balboa Dispensary. 

18. The settlement with the Association also required SoCal to provide services 

necessary and appropriate for day-to-day administration and management of the marijuana 

dispensary and consistent with good business practices, including hiring competent personnel, 
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complying with state and local laws, using proper accounting procedures, keeping books and 

records, and providing BAC and San Diego United with timely operating reports on a quarterly 

basis. 

19. The Mira Este Management Agreement and Roselle Management Agreement 

contain similar provisions requiring SoCal to act professionally and comply with local and state 

laws. 

20. In connection with said management agreements, SoCal promised and agreed to 

make certain payments to cross-complainants, utilize its best efforts to timely process the 

aforementioned applications for conditional use permits for the Roselle Facility and Mira Este 

Facility, and undertake all other actions necessary to obtain all required permits and licenses to 

begin operations at the Mira Este Facility and Roselle Facility as cannabis enterprises. 

21. At the time that said management agreements were executed, the Balboa 

Dispensary was operational as a retail dispensary. The Mira Este Facility, though not open for 

operations and not possessing a Certificate of Occupancy from the City of San Diego, was also 

properly licensed or permitted to operate as a cannabis manufacturing or distributorship 

enterprise under a pre-existing permit or license. The Roselle Facility was leased to a third­

party tenant. However, the tenant at the Roselle Facility was ready, willing, and able to cancel 

the lease at the request of cross-complainants at such time as SoCal was able to obtain the 

necessary permits and/or licenses to allow the Roselle facility to operate as a cannabis - related 

enterprise. 

22. Beginning in or about November 2017 and continuing until in or about May 

2018, certain of the payments required of SoCal under the Mira Este Management Agreement 

were made by personal checks which later were returned unpaid as there were insufficient funds 

in SoCal' s accounts from which to pay said checks. 
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all payments to cross-complainants required under the aforedescribed management agreements. 

24. Cross-complainants are informed and believe and thereon allege that: in or about 

May 2018 and continuing thereafter, Razuki reached out to SoCal and falsely told SoCal that 

Malan did not have an ownership interest in the Balboa Dispensary, Mira Este Facility, or 

Roselle Facility that SoCal had been hired to operate; Razuki at said time also falsely told SoCal 

Malan was lying to SoCal about his ownership interests, and asked SoCal to breach its contracts 

with Malan and cross-complainants by ceasing payments due under its agreements. 

25. Cross-complainants are informed and believe and thereon allege that Razuki told 

SoCal that he would s0on gain control of the businesses owned by cross-complainants and 

Malan, and promised SoCal that if it helped Razuki gain control of the businesses, Razuki would 

hire SoCal. 

26. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand. 

27. Razuki's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements and to cease undertaking the necessary steps to obtain the licenses, 

permits, certificates, and/or approvals to operate the Mira Este Facility and Roselle Facility as 

cannabis enterprises, 

28. After SoCal was hired to manage the Mira Este Facility, Balboa Dispensary, and 
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a. Beginning in or about May 2018, SoCal stopped making monthly 

payments of$35,000 owed to MMCI, Hakim and Malan under the terms of the Balboa 

Management Agreement. 

b. On information and belief, SoCal's employees did not undergo timely 

criminal background checks as SoCal had promised. 

c. SoCal's employees stole marijuana from the Balboa Dispensary and 

consumed it themselves. 

d. SoCal's employees smoked marijuana on the Balboa Dispensary's 

premises, which is illegal, a violation of the conditional use permit, and a violation of the 

settlement with the Association. 

e. SoCal's record-keeping was substandard, and it "lost" a lot of inventory-

i.e. marijuana. According to state regulations, if there's greater than a 5% discrepancy in 

a dispensary's inventory, that's grounds for revoking the dispensary's ability to operate. 

SoCal' s inventory counts had discrepancies of up to 50%. This jeopardized the Balboa 

Dispensary's license to operate. 

29. In addition to the foregoing, SoCal also breached the management agreements by 

not paying their employees correctly, violating state law. SoCal did not maintain formal records 

of employee work hours; it used Post-It Notes. According to those Post-It Notes, several 

employees were working more than eight hours in a day, entitling them to overtime pay, but 

there are no records showing they were paid overtime, or that SoCal complied with other Labor 

Code provisions, including withholding requirements and providing pay period statements. 

30. In further breach of the management agreements, SoCal did not make insurance 

payments on time to the Association, violating the settlement agreement with the Association. 

This breach of the settlement agreement jeopardizes the variance from the Association, which 

can be revoked if insurance payments are not timely made. 
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31. In further breach of the management agreements and on information and belief, 

SoCal did not maintain adequate insurance to cover its activities at any of the premises where it 

served as manager. 

32. In further breach of the management agreements SoCal violated the San Diego 

City Code by not having security guards as required by law, at times having only one security 

guard on duty, using security guards as receptionists when the law requires them to secure the 

facility and do no other work, using the garage at 8861 Balboa Ave. to store marijuana instead 

of using it for its sole legal purpose (namely, storing cars), and lacking an armed guard. 

33. In further breach of the management agreements, SoCal mismanaged the Balboa 

Dispensary such that the City of San Diego issued a notice on June 7, 2018, describing some of 

the code violations at the Balboa Dispensary that existed during SoCal' s management. These 

violations put the Association variance at risk because the Association can revoke the variance if 
' 

the dispensary violates the Municipal Code. Additionally, said code violations jeopardize the 

dispensary's license because the State of California will not allow a marijuana dispensary to 

operate in violation of local ordinances. The code violation could destroy the entire business. 

34. In further breach of the management agreements, SoCal hired a security guard 

18 named Jorge Emilio Aguilar, who owns a company called Archstone International, to work at 

19 the Balboa Dispensary. At the time SoCal employed him, there was a criminal case pending 

20 against Aguilar, and the court had issued a warrant for Aguilar's arrest. 

21 

22 

23 

24 

25 

26 

27 

35. In further breach of the management agreements, and according to the State of 

California's online records, Aguilar's license to carry a firearm expired June 30, 2017. 

36. In further breach of the management agreements and according to the State of 

California's online records, Aguilar's license to act as a private security officer was canceled on 

July 31, 2017. 
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37. In further breach of the management agreements and by employing a wanted 

criminal whose license to carry a firearm has been revoked, SoCal has violated the terms of the 

conditional use permit and the settlement with the Association; both the settlement and the 

conditional use permit require licensed, bonded, professional security guards to protect the 

dispensaries, and those guards must be capable of legally carrying a weapon. Aguilar is'not such 

a person. 

38. In further breach of the management agreements, SoCal failed to implement 

accounting procedures and failed to present quarterly reports for periods ending March 2018 and 

June2018. 

39. In further breach of the management agreements, SoCal failed to produce 

employment/independent contractor agreements, failed to produce copies of tax returns and 

EDD filings, failed to produce financial statements for the Balboa Dispensary, and failed to keep 

detailed check registers and accounting journals chronicling Balboa Dispensary's financial 

transactions. 

40. In further breach of the management agreements, SoCal disclosed confidential 

information about the Mira Este Facility, Roselle Facility, and Balboa Dispensary to Razuki, a 

man who was prosecuted and ronvicted for violating laws governing the conduct of landlords of 

real property, and who was under a court order not to engage in any unlicensed marijuana 

businesses in San Diego. SoCal knew or should have known that disclosing confidential 

information to such a person would harm cross-complainants by exposing them to significant 

liability. 

41. In further breach of the management agreements, SoCal has failed to provide 

certain documents demanded by the City of San Diego for an audit. In particular, the City of 

San Diego began conducting an audit of the Balboa Dispensary using a company called MOO. 

MOO demanded documents that SoCal has failed to provide despite having a duty to provide, 
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including a business license, copies of written policies governing security procedures and 

security guards, the names of the bookkeeper/accountant/tax preparer, an organizational chart 

with names of all employees, a copy of the security guard company's license, sales details, 

names of customers, names of vendors, and other information. 

42. In further breach of the management agreements, SoCal also did not have two 

armed guards; one of the guards SoCal hired had a warrant out for his arrest. 

43. In further breach of the management agreements, SoCal left trash all over the 

Balboa Dispensary; and the City of San Diego issued code enforcement violation notices. 

44. ln further breach of the management agreements, and beginning in or about May 

2018, SoCal withheld payments and failed, neglected, and refused to make payments due MEP 

and Roselle under said MEP management agreements as follows: 

a. Failure to pay the June 2018 management fee of $60,300; 

b. Failure to pay the May 2018 minimum guarantee payment of$50,000; 

c. Failure to pay the July 2018 management fee of $60,300; 

d. Failure to pay the June 2018 minimum guarantee payment of $50,000; 

e. Failure to pay the utilities in the amount of approximately $12,000; 

f. Failure to pay SoCal's portion of the CUP processing cost in the amount of 

approximately $18, 954; 

g. Failure to reimburse MEP for tenant improvements in the amount of 

approximately $125,000; 

h. Failure to pay the option fee of $75,000 due MEP and $75,000 due Roselle in 

March 2018. 

45. In further breach of the management agreements, SoCal also failed and refused to 

further and advance the processing of a conditional use permit or other licensing or permits for 

the Roselle Facility and to open for operation the Mira Este Facility notwithstanding that the 

Mira Este Facility had obtained all necessary approvals. 
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46. On information and belief, SoCal promised Razuki that SoCal would 

2 intentionally withhold payments due under the Mira Este Management Agreement, which would 

3 cause MEP to default on loans secured by the Mira Este Facility. 
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47. SoCal employee Dan Spillane told employees at the Mira Este Facility that he and 

' 
SoCal were conspiring with Razuki to hijack the companies and businesses operating at the Mira 

Este Facility, Roselle Facility, and Balboa Dispensary. They would accomplish this, Spillane 

said, by filing this very lawsuit, in which they would falsely claim that Razuki owned the 

9 
businesses. 

10 48. On information and belief, SoCal intended to use Razuki's false claims of 

11 ownership as an excuse to stop making payments to the businesses' true owners, including 

12 Malan, Hakim, and the other cross~complainants herein. Malan learned of this scheme from 

13 

14 

15 

SoCal's own employees on or about July 2, 2018 or July 3, 2018. 

49. In or about June 2018, Malan gave SoCal 25 days' notice to cure defaults, as 

required by the management agreements. SoCal did not cure its defaults, so Malan fired SoCal. 
16 

17 

18 

Malan in or about July 2018. Cross-complainants then replaced SoCal with new, competent 

management companies at the Balboa Dispensary and the Mira Este Facility. 

19 50. After SoCal was fired, SoCal and Razuki tried to retake the properties through 

20 deception and forgery. 

21 

22 

23 

24 

25 

51. On July 13, 2018, SoCal' s employee Dan Spillane showed up at the Mira Este 

Facility with a forged lease purporting to give him access to the building. He was accompanied 

by another man who falsely claimed to be the owner of the building, and who said he was in 

charge of Sunrise Properties, LLC, a company which Razuki claims to own. Together they tried 

26 to gain access to the building. The police were called. Spillane and the fake owner tried to 

27 convince the police that they owned the building. The police did not believe them. The police 
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were shown the real deed to the building, and the police removed Spillane and the other fake 

owner. 

52. As the police escorted Spillane from the premises, SoCal employee Spillane 

called out to Ninus Malan, "Salam says hello!" This was a reference to Salam Razuki, the 

plaintiff in this action, and shows that Razuki and SoCal were conspiring to take over the Balboa 

Dispensary, Mira Este Facility, Roselle Facility, and related businesses. 

53. In his declaration in support of his application for a receiver in this lawsuit, 

Plaintiff Razuki said he owns Sunrise Properties, LLC - the same company SoCal employee 

Spillane pretended to own when he tried to trick the police into giving him possession of the 

Mira Este Facility. 

54. In addition, on or about July 13, 2018, approximately three (3) days after SoCal 

was terminated as manager at all three locations, Jorge Emilio Aguilar showed up to the Mira 

Este Facility. MEP employees then called the police. Aguilar - who had an outstanding warrant 

for his arrest- claimed he was the owner of the Mira Este Facility, holding forged documents. 

The police did not believe his forged documents either, and he was told to leave. 

55. The natural and probable consequence ofRazuki intentionally interfering with 

cross-complainants' contractual relationships with SoCal was that cross-complainants would 

have to incur expenses and lose profits during the time they spend hiring a new manager. 

56. Another natural and probable consequence of Razuki intentionally interfering 

with cross-complainants' contractual relationships with SoCal was that cross-complainants 

would lose income and profits in that SoCal was withholding monies due cross-complainants. 

57. Another natural and probable consequence ofRazuki intentionally interfering 

with cross-complainants' contractual relationships with SoCal was that cross-complainants 

would lose income and profits because of the delay or, in the case of Roselle, the loss of the CUP 
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license because SoCal stopped any and all steps to obtain the required permits, licenses, and 

approvals needed in order to allow the Mira Este Facility and the Roselle Facility to operate as 

cannabis manufacturing facilities. 

58. In mid to late July 2018, a receiver was appointed over some of the cross-

complainants and their property. The receiver hired SoCal to manage the Balboa Dispensary, 

Mira Este Facility, and Roselle Facility. 

59. As before, SoCal was incompetent. SoCal used Aguilar, a wanted criminal, to 

guard the Balboa Dispensary. SoCal failed to maintain records and accounting, failed to account 

for inventory, and its "counts" of the inventory did not match the actual inventory. SoCal did not 

have guards at the front door of the Balboa Dispensary at all times. SoCal failed to make 

payments due to the Association and failed to make other payments due under their management 

agreements. 

60. On information and belief, when SoCal was re-appointed, it withheld money 

owed to cross-complainants, and transferred money that it had previously withheld to itself and 

its co-conspirators, ROES 50-100. 

61. The receiver was removed at the end of July 2018. For a brief period, cross-

complainants had the ability to go into their businesses and examine what SoCal had taken. It 

was discovered that approximately $57,122.96 of inventory had been removed without any 

discernible reason during SoCal's second tenure as manager of the Balboa Dispensary. It was 

also discovered that approximately $23 ,000 of inventory was in the Balboa Dispensary that 

SoCal neglected to list in the database system where such inventory is supposed to be listed. 

62. Failure to account for all inventory that comes into and out of a dispensary is a 

violation of the rules and regulations that govern a dispensary and could cause Balboa to lose its 

license. The Bureau of Cannabis Control ("BCC") requires a reconciliation of physical inventory 
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with track-and-trace at least every 14 days. (Cal. Code Regs. §5049.) The fines for violations 

range from $1,000 to $144,000 and may include a revocation of the permit or a suspension of 

activity for up to 45 days. (Cal. Code Reg. §5814.) On information and belief, SoCal unlawfully 

took personal property and money from the Balboa Dispensary, Mira Este Facility, and Roselle 

Facility and did not return it, instead converting it to their own use and benefit. 

63. As manager of the Balboa Dispensary, Mira Este Facility and Roselle Facility, 

SoCal was in a confidential relationship with cross-complainants from at least November 

2017 to July 2018. SoCal was entrusted with cross-complainants' most sensitive business 

information. SoCal was obligated to devote its best efforts to promoting cross-complainant's 

interests and not to engage in activities harmful to cross-complainants and/or in conflict with 

cross-complainant's business interests. Throughout the period of time from approximately 

November 2017 to July 10, 2018, SoCal owed fiduciary duties to cross-complainants and 

each of them. 

64. As a result of the breaches of the respective management agreements by cross-

defendants, cross-complainants have been required to retain the services of an attorney to assist 

them in bringing this action. Pursuant to the management agreements with SoCal, cross-

complainants are therefore entitled to recover attorney's fees and costs from said cross­

defendants. 

First Cause of Action 

(Breach of Balboa Management Agreement-By Hakim against SoCal) 

25 65. Cross-complainants refer to each of the previous paragraphs of this cross-

26 complaint and by this reference, incorporate the same herein as though fully set forth at length. 

27 
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1 66. As alleged in more detail hereinabove, SoCal breached the Balboa Management 

2 Agreement by drinking alcohol on the job, consuming marijuana at the Balboa Dispensary or 

3 allowing people to consume it there, stealing marijuana from the Balboa Dispensary, failing to 

4 make payments to the Association, failing to make other payments required by the Balboa 

5 Management Agreement, failing to comply with the terms of the use variance from the 
6 

7 

8 

9 

10 

Association, failing to have two armed guards on duty at all time, hiring a wanted criminal to 

guard the Balboa Dispensary, leaving trash at the Balboa Dispensary and around it, incurring 

code enforcement violations from the City of San Diego, and committing the other acts described 

in this pleading. These failures and breaches included the failure to pay MMCI, Hakim and 

Malan, and Hakim the monthly guaranteed amount of$35,000. 
11 

12 
67. Cross-complainants have performed all conditions, covenants, and promises 

13 
required on their part to be performed in accordance with the terms and conditions of the 

14 contract, except for those conditions, covenants, and promises that they were prevented from 

15 perfonning either by cross - defendants or otherwise or were excused from having to perform or 

16 fulfill or were otherwise waived by cross-defendants or concerning which cross-defendants are 

17 estopped from asserting or which have been otherwise eliminated by executed modification of 

18 the agreement. 

19 68. The acts and omissions constituting SoCal's breaches as described above were 

20 the proximate cause of damages to cross-complainants as more fully alleged hereinabove. 

21 

22 

23 

24 

25 

Second Cause of Action 

(Breach of Mira Este Management Agreement-By Hakim and MEP against SoCal) 

69. Cross-complainants refer to each of the previous paragraphs of this cross-

26 complaint and by this reference, incorporate the same herein as though fully set forth at length. 

27 
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1 
70. Pursuant to the terms of the Mira Este Management Agreement, SoCal agreed, 

2 inter alia, to the following: 

3 a. Payment of a minimum guaranteed amount of $50,000 to MMCI, Hakim 

4 and Malan; 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

b. Payment of rent for the benefit ofMEP in the initial amount of $55,500, 

with an increase to $60,300 once a certificate of occupancy was obtained, which did in fact 

occur in or about June 2018; 

c. Payment in the amount of $125,000, or one half thereof or $62,500, to 

Hakim as and for reimbursement for tenant improvements; 

d. Payment of one half of the costs for obtaining the conditional use permit; 

e. Obtaining and maintaining in full force and effect all available and 

necessary licenses, approvals, permits, and/or certificates required under any and all local and 

state laws allowing MEP to engage in manufacturing cannabis products at the facility. 

71. SoCal breached the Mira Este Management Agreement by failing to make 

payments required under said agreement and by undertaking other acts and omissions that will 

be inserted herein by amendment or proved at the time of trial. 

72. Cross-complainants have performed all conditions, covenants, and promises 

required on their part to be performed in accordance with the terms and conditions of the 

contract, except for those conditions, covenants, and promises that they were prevented from 

performing either by cross-defendants or otherwiseior were excused from having to perform or 

fulfill or were otherwise waived by cross-defendants or concerning which cross-defendants are 

estopped from asserting or which have been otherwise eliminated by executed modification of 

the agreement. 

73. The acts and omissions constituting SoCal's breaches as described above were 

the proximate cause of damages to cross-complainants as more fully alleged hereinabove. 
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Third Cause of Action 

(Breach of Roselle Management Agreement-By Roselle and Hakim against SoCal) 

74. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

75. Pursuant to the terms of the Roselle Management Agreement, SoCal was 

required to utilize its best efforts to procure all licenses, permits, and approvals necessary to 

enable the Roselle Facility to begin operations as a cannabis manufacturing facility. 

76. SoCal breached said agreement by failing and refusing and continuing to make 

the required payments and failing and refusing to utilize its best efforts, or any efforts at all to 

procure licenses, permits, and/or approvals necessary to enable the Roselle Facility to begin 

operations of cannabis manufacturing facility. 

77. Cross-complainants have performed all conditions, covenants, and promises 

required on their part to be performed in accordance with the tenns and conditions of the 

contract, except for those conditions, covenants, and promises that they were prevented from 

performing either by cross -- defendants or otherwise or were excused from having to perform or 

fulfill or were otherwise waived by cross-defendants or concerning which cross-defendants are 

estopped from asserting or which have been otherwise eliminated by executed modification of 

the agreement. 

78. As a direct and proximate result of said breach, Roselle has been damaged in that 

it did not receive monies due it. Roselle has further been damaged in that there were only 

approximately 40 conditional use permits (CUP) issued by the City of San Diego. Because of 

the delay caused by SoCal's failure and omissions to process the application for a CUP to be 

issued for the Roselle Facility, Roselle was unable to obtain one of the 40 permits. Had SoCal 

properly performed its obligations to process and utilize its best efforts to obtain one of the 40 
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1 permits for cannabis-related manufacturing, the Roselle Facility would have been issued one of 

2 the 40 CUPs. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

1.7 

18 

79. Obtaining one of the 40 conditional use permits was known by all parties at all 

times both prior to and after the execution of the Roselle management agreement as being an 

extremely valuable asset and addition to the value of the Roselle Facility. 

80. As a direct and proximate result of said breaches by SoCal, and the deprivation 

and denial of a conditional use permit for the Roselle facility, Roselle has been damaged in the 

amount of the loss of value to its facility, in the amount of not less than $3 million. The exact 

amount thereof being presently unknown, cross-complainants will seek leave to amend this 

cross-complaint to insert same or prove same at the time of trial. 

81. As a further direct and proximate result of said breaches by SoCal, Roselle has 

been damaged in other respects. The exact nature and amount thereof being presently unknown, 

cross-complainants will seek leave to amend this cross-complaint to insert same or prove same 
. I 

at the time of trial. 

Fourth Cause of Action 

(Interference with Balboa Management Agreement-By Hakim against Razuki) 

82. Cross-complainants refer to each of the previous paragraphs of this cross-

19 complaint and by this reference, incorporate the same herein as though fully set forth at length. 

20 

21 

22 

23 

24 

25 

26 

27 

83. No later than approximately January 2, 2018, cross-complainants and SoCal 

entered into a valid and binding written agreement by which SoCal agreed to manage the Balboa 

Dispensary for and on behalf of certain of the cross-complainants. As alleged hereinabove, a 

true and correct copy of said management agreement is attached hereto as Exhibit 1 and, by this 

reference, made a part hereof. 
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84. Razuki learned of the above described management agreement existing between 

SoCal and certain of the cross- complainants in or prior to May 2018. Cross-complainants are 

informed and believe and thereon allege that Razuki communicated with SoCal after learning 

that SoCal was the manager of the Balboa Dispensary. 

85. Cross-complainants are informed and believe and thereon allege that beginning in 

or about May 2018 and continuing thereafter, Razuki reached out to SoCal and falsely told SoCal 

that Malan did not have an ownership interest in the various dispensaries and businesses that 

SoCal had been hired to manage. Razuki at said time also falsely told SoCal that SoCal did not 

need to make payments due under its management agreements for the Balboa Dispensary, Mira 

Este Facility, or Roselle Facility. Razuki at said time also told SoCal that Malan was lying to 

SoCal about his ownership interests, and Razuki asked SoCal to breach its contracts with Malan 

and cross-complainants by ceasing payments due under its agreements and ceasing the 

performance of any and all other obligations required of it under said management agreement. 

86. Cross-complainants are further informed and believe and thereon allege that 

Razuki told SoCal that he would soon gain control of the businesses owned by cross­

complainants and Malan, and promised SoCal that if it helped Razuki gain control of the 

businesses, Razuki would hire SoCal. 

87. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand, and to induce SoCal to stop performing and to breach said management 

agreerµent with cross-complainants ... 

88. Razuki's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements, which SoCal commenced to do beginning in or about May 2018. 
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As a further direct and proximate result ofRazuki's interference and tortious misconduct, SoCal 

also began breaching the Balboa Management Agreement in other respects, all as more 

particularly alleged hereinabove. 

89. As a proximate result of Razuki' s conduct and the breach of said management 

agreement by SoCal, cross-complainants have suffered damages as alleged hereinabove. 

90. Razuki undertook the above - described acts intentionally, oppressively, 

fraudulently, and maliciously, in conscious disregard of cross-complainant's rights and interests, 

and with the probability that cross-complainants would be injured and damaged. By reason 

thereof, cross-complainants are entitled to exemplary and punitive damages in amounts to be 

proved at the time of trial. 

Fifth Cause of Action 

(Interference with Mira Este Management Agreement-By Hakim and MEP against 

Razuki) 

91. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

92. Cross-complainants refer to each of the previous paragraphs of this cross-

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

93. No later than approximately January 2, 2018, cross-complainants and SoCal 

entered into a valid and binding written agreement by which SoCal agreed to manage the Mira 

Este Facility for and on behalf of certain of the cross-complainants. As alleged hereinabove, a 

true and correct copy of said management agreement is attached hereto as Exhibit 2 and, by this 

reference, made a part hereof. 
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1 
94. Razuki learned of the above described management agreement existing between 

2 SoCal and certain of the cross- complainants in or prior to May 2018. Cross-complainants are 

3 informed and believe and thereon allege that Razuki communicated with SoCal after learning 

4 that SoCal was the manager of the Mira Este Facility. 

5 
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95. Cross-complainants are informed and believe and thereon allege that beginning in 

or about May 2018 and continuing thereafter, Razuki reached out to SoCal and falsely told SoCal 

that Malan did not have an ownership interest in the various dispensaries and businesses that 

SoCal had been hired to manage. Razuki at said time also falsely told SoCal that SoCal did not 

need to make payments due under its management agreements for the Balboa Dispensary, Mira 

Este Facility, or Roselle Facility. Razuki at said time also told SoCal that Malan was lying to 

SoCal about his ownership interests, and Razuki asked SoCal to breach its contracts with Malan 

and cross-complainants by ceasing payments due under its agreements and ceasing the 

performance of any and all other obligations required of it under said management agreement. 

96. Cross-complainants are further informed and believe and thereon allege that 

Razuki told SoCal tl;iat he would soon gain control of the businesses owned by cross­

complainants and Malan, and promised SoCal that if it helped Razuki gain control of the 

businesses, Razuki would hire SoCal. 

99. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand, and to induce SoCal to stop performing and to breach said management 

agreement with cross-complainants, 

100. Razuki's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements, which SoCal commenced to do beginning in or about May 2018 and 
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to undertake other actions directed at injuring and damaging cross-complainants' rights and 

interests in and to said management agreement, all as more particularly alleged hereinabove. As 

a direct and proximate result of Razuki' s interference and tortious misconduct, SoCal began 

breaching the Mira Este Management Agreement, all as more particularly alleged hereinabove .. 

101. As a proximate result of Razuki's conduct and the breach of said management 

agreement by SoCal, cross-complainants have suffered damages as alleged hereinabove. 

102. Razuki undertook the above - described acts intentionally, oppressively, 

fraudulently, and maliciously, in conscious disregard of cross-complainant's rights and interests, 

and with the probability that cross-complainants would be injured and damaged. By reason 

thereof, cross-complainants are entitled to exemplary and punitive damages in amounts to be 

proved at the time of trial. 

Sixth Cause of Action 

(Interference with Roselle Management Agreement-By Roselle and Hakim against 

Razuki) 

17 103. Cross-complainants refer to each of the previous paragraphs of this cross-

18 complaint and by this reference, incorporate the same herein as though fully set forth at length. 

19 

20 

21 
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25 

26 

27 

104. No later than approximately January 2, 2018, cross-complainants and SoCal 

entered into a valid and binding written agreement by which SoCal agreed to manage the 

Roselle Facility for and on behalf of certain of the cross-complainants. As alleged hereinabo,ve, 

a true and correct copy of said management agreement is attached hereto as Exhibit 3 and, by 

this reference, made a part hereof. 

105. Razuki learned of the above described management agreement existing between 

SoCal and certain of the cross- complainants in or prior to May 2018. 
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106. Cross-complainants are informed and believe and thereon allege that Razuki 

communicated with SoCal after learning that SoCal was the manager of the Roselle Facility. 

107. Cross-complainants are informed and believe and thereon allege that beginning in 

or about May 2018 and continuing thereafter, Razuki reached out to SoCal and falsely told SoCal 

that Malan did not have an ownership interest in the various dispensaries and businesses that 

SoCal had been hired to manage. Razuki at said time also falsely told SoCal that SoCal did not 

need to make payments due under its management agreements for the Balboa Dispensary, Mira 

Este Facility, or Roselle Facility. Razuki at said time also told SoCal that Malan was lying to 

SoCal about his ownership interests, and Razuki asked SoCal to breach its contracts with Malan 

and cross-complainants by ceasing payments due under its agreements, ceasing the performance 

of any and all other obligations required of it under said management agreement, and by 

undertaking other actions directed at injuring and damaging cross-complainants' rights and 

interests in and to said management agreement, all as more particularly alleged hereinabove. 

108. Cross-complainants are further informed and believe and thereon allege that 

Razuki told SoCal that he would soon gain control of the businesses owned by cross­

complainants and Malan, and promised SoCal that if it helped Razuki gain control of the 

businesses, Razuki would; hire SoCal. 

109. By making these statements, Razuki intentionally sought to damage the business 

and contractual relationship between SoCal on the one hand and cross-complainants and Malan 

on the other hand, and to induce SoCal to stop performing and to breach said management 

agreement with cross-complainants. 

110. Razuki's disparaging and false statements to SoCal did in fact interfere with these 

existing contractual relationships. He convinced SoCal to stop making payments required under 

its management agreements, which SoCal commenced to do beginning in or about May 2018. 
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As a further result ofRazuki's tortious interference, SoCal also began breaching the Roselle 

Management Agreement in other respects, all as more particularly alleged hereinabove. 

111. As a proximate result of Razuki' s conduct and the breach of said management 

agreement by SoCal, cross-complainants have suffered damages as alleged hereinabove. 

112. Razuki undertook the above - described acts intentionally, oppressively, 

fraudulently, and maliciously, in conscious disregard of cross-complainant's rights and interests, 

and with the probability that cross-complainants would be injured and damaged. By reason 

thereof, cross-complainants are entitled to exemplary and punitive damages in amounts to be 

proved at the time of trial. 

Seventh Cause of Action 

(Breach of Fiduciary Duty -By Hakim against SoCal and Razuki) 

113. Cross-complainants refer to each of the previous paragraphs of this cross­

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

114. From at least November 2017 to July 2018, SoCal was in a confidential 

relationship with MMCI, Hakim and Malan in which SoCal was the manager of the Balboa 

Dispensary for and on behalf ofMMCI, Hakim and Malan and others. Said confidential 

relationship arose partly as a result of the Balboa Management Agreement and partly as a result 

of the previous relationship between the parties. Said previous relationship arose by reason of 

the reposing of trust in SoCal by cross-complainant Hakim and the acceptance of said trust by 

SoCal. Said trust was reposed and accepted as a result of the parties' business relationship in 

which SoCal undertook to act for and on behalf of cross-complainant Hakim and others in 

procuring the necessary permits and approvals, managing the Balboa Dispensary, and 
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2 

undertaking all other acts necessary to operate the Balboa Dispensary profitably for and on 

behalf of cross-complainant Hakim and others. 

3 115. SoCal' s actions as set forth herein constitute a breach of its fiduciary duty and 

4 

5 

6 

7 

8 

9 

duties of loyalty, care and good faith to Hakim, including but not limited to the fact that SoCal, 

while manager of the Balboa dispensary, and on the Balboa Dispensary's time and while 

purportedly pursuing the business of the Balboa Dispensary, undertook substantial efforts with 

Razuki to undermine the interests of Hakim and others and to promote the interests of itself and 

Razuki at the expense of cross-complainant Hakim and others. 

1 o 116. Commencing in or about May 2017, SoCal met with Razuki, conspired with 

11 
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Razuki to undermine the rights and interests ofMMCI, Hakim and Malan as alleged 

hereinabove, including but not limited to stopping payments to MMCI, Hakim and Malan for the 

minimum-guaranteed monthly payment of $35,000.00. SoCal undertook other actions to 

promote the interests of itself and Razuki at the expense of MMCI, Hakim and Malan and others, 

which will be inserted herein by amendment or proved a't the time of trial. 

117. SoCal's activities in concert with Razuki and while SoCal was employed as 

manager under the Balboa Management Agreement, were undertaken without the knowledge or 

authorization ofMMCI, Hakim and Malan. In addition thereto, SoCal undertook these activities 

with the intention of injuring and damaging MMCI, Hakim and Malan's right to receive the 

minimum guaranteed payment of $35,000.00 per month. 

118. In furtherance of SoCal's goal to misappropriate the Balboa Dispensary from 

MMCI, Hakim and Malan and other rightful owners and to install itself and Razuki as owners 

and managers of the Balboa Dispensary, SoCal ceased making payments to MMCI, Hakim and 

Malan, and undertook other actions alleged hereinabove. 
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119. At all times herein mentioned, Razuki was aware of SoCal' s position as manager 

of the Balboa Dispensary and as contracting party with MMCI, Hakim and Malan and others. 

Razuki was also aware at all times herein mentioned that SoCal owed fiduciary duties of loyalty, 

care and good faith to MMCI, Hakim and Malan and others relative to the operation of the 

Balboa Dispensary. Razuki nonetheless encouraged, aided and abetted SoCal and worked in 

concert with SoCal in efforts to injure and damage cross-complainant's interests in and to the 

Balboa Dispensary, including the right of MMCI, Hakim and Malan to receive the minimum 

guaranteed payment of$35,000 per month. 

1 o 120. As a direct and proximate result of SoCal' s breach of fiduciary duty and 'duty of 

11 

12 

13 

14 

15 

1 <? 

17 

18 
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20 
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22 

23 

24 

25 

26 

27 

loyalty and Razuki's aiding and abetting of said breaches, MMCI, Hakim and Malan have been 

damaged. MMCI, Hakim and Malan were caused to suffer damage and lose profits in an amount 

equal to a minimum of the minimum guaranteed monthly guarantee of$35,000. Cross­

complainants will seek lave to amend this cross-complaint when same is ascertained or prove 

same at the time of trial. 

121. SoCal and Razuki undertook the above- described acts intentionally, 

oppressively, fraudulently, and maliciously, in conscious disregard of cross-complainant's rights 

and interests, and with the probability that cross-complainants would be injured and damaged. 

By reason thereof, cross-complainants are entitled to exemplary and punitive damages in 

amounts to be proved at the time of trial. 

Eighth Cause of Action 

(Breach of Fiduciary Duty -By Hakim and MEP against SoCal and Razuki) 

122. Cross-complainants refer to each of the previous paragraphs ofthis cross­

complaint and by this reference, incorporate the same herein as though fully set forth at length. 
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123. From at least November 2017 to July 2018, SoCal was in a confidential 

relationship with Hakim, MEP, MMCI and Malan in which SoCal was the manager of the Mira 

Este Facility for and on behalf of cross-complainants and others. Said confidential relationship 

arose partly as a result of the Mira Este Management Agreement and partly as a result of the 

previous relationship between the parties. Said previous relationship arose by reason of the 

reposing of trust in SoCal by said cross-complainants and the acceptance of said trust by SoCal. 

Said trust was reposed and accepted as a result of the parties' business relationship in which 

SoCal undertook to act for and on behalf of said cross-complainants and others in procuring the 

necessary permits and approvals, managing the Mira Este Facility, and undertaking all other acts 

necessary to operate the Mira Este Facility profitably for and on behalf of said cross­

complainants. 

124. SoCal's actions as set forth herein constitute a breach of its fiduciary duty and 

duties ofloyalty, care and good faith to said cross-complainants, including but not limited to the 

fact that SoCal, while manager of the Mira Este Facility, and on the Mira Este Facility's time and 

while purportedly pursuing the business of the Mira Este Facility, undertook substantial efforts 

with Razuki to undermine the interests of said cross-complainants and to promote the interests of 

itself and Razuki at the expense of said cross-complainants. 

125. Commencing in or about May 2017, SoCal met with Razuki and conspired with 

Razuki to undermine the rights and interests of said cross-complainants as alleged hereinabove, 

including but not limited to stopping payments to said cross-complainants and stopping the 

processing for and obtaining of permits, approvals, and other necessary acts required to open the 

Mira Este Facility for operations. 
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126. SoCal's activities in concert with Razuki and while SoCal was employed as 

manager under the Mira Este Management Agreement, were undertaken without the knowledge 

or authorization of said cross-complainants. In addition thereto, SoCal undertook these activities 

with the intention of injuring and damaging cross-complainant's right to receive the payments 

alleged hereinabove, and cross-complainant's rights and interest in obtaining the necessary 

licensing and approvals to operate the Mira Este Facility as a cannabis manufacturing facility. 

127. In furtherance of SoCal' s goal to misappropriate the Mira Este Facility from said 

cross-complainants and to install itself and Razuki as owners and managers of the Mira Este 

Facility, SoCal ceased making payments to said cross-complainants and undertook other actions 

alleged hereinabove. 

128. At all times herein mentioned, Razuki was aware of SoCal' s position as manager 

of the Mira Este Facility and as contracting party with said cross-complainants. Razuki was also 

aware at all times herein mentioned that SoCal owed fiduciary duties ofloyalty, care and good 

faith to said cross-complainants relative to the operation of the Mira Este Facility. Razuki 

nonetheless encouraged, aided and abetted SoCal, worked in concert with SoCal in these 

activities in efforts to injure and damage cross-complainant's interests in and to the Mira Este 

Facility, including cross-complainant's right to receive payments as alleged hereinabove and 

cross-complainant's rights and interest in obtaining the necessary licensing and approvals to 

operate the Mira Este Facility as a cannabis manufacturing facility. 

129. As a direct and proximate result of SoCal's breach of fiduciary duty and duty of 

loyalty and Razuki' s aiding and abetting of said breaches, said cross-complainants have been 

damaged. Said cross-complainants were caused to suffer damage and lose amounts due them all 

as more particularly alleged hereinabove. Cross-complainants will seek lave to amend this cross­

comp laint when same is ascertained or prove same at the time of trial. 
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130. SoCal and Razuki undertook the above - described acts intentionally, 

oppressively, fraudulently, and maliciously, in conscious disregard of cross-complainant's rights 

and interests, and with the probability that cross-complainants would be injured and damaged. 

By reason thereof, cross-complainants are entitled to exemplary and punitive damages in 

amounts to be proved at the time of trial. 

Ninth Cause of Action 

(Breach of Fiduciary Duty-By Roselle and Hakim against SoCal and Razuki) 

131. Cross-complainants refer to each of the previous paragraphs of this cross­

complaint and by this reference, incorporate the same herein as though fully set forth at length. 

132. From at least November 2017 to July 2018, SoCal was in a confideritial 

relationship with cross-complainants Hakim and Roselle in which SoCal was the manager of the 

Roselle Facility for and on behalf of said cross-complainants and others. Said confidential 

relationship arose partly as a result of the Roselle Management Agreement and partly as a result 

of the previous relationship between the parties. Said previous relationship arose by reason of 

the reposing of trust in SoCal by said cross-complainants and the acceptance of said trust by 

SoCal. Said trust was reposed and accepted as a result of the parties' business relationship in 

which SoCal undertook to act for and on behalf of said cross-complainants and others in 

procuring the necessary permits and approvals, managing the Roselle Facility, and undertaking 

all other acts necessary to operate the Roselle Facility profitably for and on behalf,of said cross­

complainants. 

133. SoCal's actions as set forth herein constitute a breach of its fiduciary duty and 

duties ofloyalty, care and good faith to said cross-complainants, including but not limited to the 

fact that SoCal, while manager of the Roselle Facility, aiid on the Roselle Facility's time and 
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while purportedly pursuing the business of the Roselle Facility, undertook substantial efforts 

with Razuki to undermine the interests of said cross-complainants and to promote the interests of 

itself and Razuki at the expense of said cross-complainants. 

4 134. Commencing in or about May 2017, SoCal met with Razuki and conspired with 
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Razuki to undermine the rights and interests of said cross-complainants as alleged hereinabove, 

including but not limited to stopping the processing for and obtaining of permits, approvals, and 

other necessary acts required to open the Roselle Facility for operations. 

135. SoCal's activities in concert with Razuki and while SoCal was employed as 

manager under the Roselle Management Agreement, were undertaken without the knowledge or 

authorization of said cross-complainants. In addition thereto, SoCal, with the aid and active 

support ofRazuki, undertook these activities with the intention of injuring and damaging cross­

complainant's rights and interests in its right to receive monies under the management agreement 

and in obtaining a CUP as one of only 40 CUPs available in the City of San Diego, and 

preventing cross-complainants from obtaining same. 

136. In furtherance of SoCal's goal to injure and damage cross-complainants as alleged 

hereinabove, SoCal ceased making payments to said cross-complainants, ceased undertaking the 

processing for and obtaining of permits, approvals, and other necessary acts required to open the 

Roselle Facility for operations, and undertook other actions alleged hereinabove. 

13 7. At all times herein mentioned, Razuki was aware of SoCal' s position as manager 

of the Roselle Facility and as contracting party with said cross-complainants. Razuki was also 

aware at all times herein mentioned that SoCal owed fiduciary duties of loyalty, care and good 

faith to said cross-complainants relative to the operation of the Roselle Facility. Razuki 

nonetheless encouraged, aided and abetted SoCal, worked in concert with SoCal in these 

activities, and knowingly participated in SoCal' s actions of injuring and damaging cross-
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complainant's rights and interests to receive monies under the management agreement and to 

obtain a CUP as one of only 40 CUPs available in the City of San Diego, and preventing cross­

complainants from obtaining same. 

4 13 8. As a direct and proximate result of SoCal' s breach of fiduciary duty and duty of 
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loyalty and Razuki's aiding and abetting of said breaches, said cross-complainants have been 

damaged. Said cross-complainants were caused to suffer damage all as more particularly alleged 

hereinabove. Cross-complainants will seek lave to amend this cross-complaint when same is 

ascertained or prove same at the time of trial. 

10 139. SoCal and Razuki undertook the above -described acts intentionally, 
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oppressively, fraudulently, and maliciously, in conscious disregard of cross-complainant's rights 

and interests, and with the probability that cross-complainants would be injured and damaged. 

By reason thereof, cross-complainants are entitled to exemplary and punitive damages in 

amounts to be proved at the time of trial. 

PRAYER 

WHEREFORE, Cross-complainants pray for judgment against Cross-defendants, and 

each of them, as follows: 

I I I 

1. 

2. 

ON ALL CAUSES OF ACTION 

For damages in an amount, plus interest thereon, to be proven at trial, but which is 

not less than $5,000,000 representing the amount of payments due and the loss of 

the CUP for Roselle; 

For prejudgment interest at the legal rate according to proof; 

3. For interest at the rate of ten percent (10%) per annum on all amounts due; 

4. 

5. 

6. 

For reasonable attorney's fees; 

For all costs of suit herein incurred; 

For punitive and exemplary damages; and, 
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7. For such ~Jther and further relief as the Court deems just and proper. 

Dated: / Ai/j 4 fl 

Cross-Complaint-Hakim et aL 

GORIA, WEBER & JARVIS 

By:~~'---'--· ~-~/A---=-_< -
Charles F. Gori.a ,.,, 
Attorneys for Cross-complainants 
CHRIS HAKIM, MIRA ESTE 
PROPERTIES LLC, and ROSELLE 
PROPERTIES, LLC 

Case No . .37-2018-00034229-CU-BC-CTL 
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MANAGEMENT SERVICES MW OJ!TION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement'') is 
made, entex:e<.l into. ancl effe~tive asof .kuluary 2,.2CH8 {the "Effective Date") by and among 
SoCalBoilding Ventures, LLC ("Manager" and "Qptionee" as context requires), and. Balboa 
Ave Coope:tative, a. California nonprofit mutu~ ~n¢fit C(lrpotati<>n, and San Diego Unlt.ed 
Holdings Group, LLC, a Ca.Iifomia 1imite4 liability company (coJI~ively. the ''Company"' and 
''Optionor" as context requires), Monarch Mana,gementConsnlting, Inc., a California 
®rporatiort (individually referred.to hereb1 as ''Movarch''). Chris HaJdm, an individual, and 
Nillus Malan, an individual (together, the "Old Operators'') (collectively, the "Parties"). 

RECITALS 

WHEREAS~ 

A. O:>mpany is a California mutµal beQ.efi,t coipPratiQn (which may also be r.efen:ed 
to herein as tb,e ';:Nonpro:fit") which operlltes a medical mariJl13l¥1 dispensazy for the benefit ofits 
members (the "Operations"), and is. in need ofbusineSS:.consulting, accounting, administrative, 
techriologica1, inanilgerial, hurna.i:i reSOl!tce$,. :ijq~cJ~; U;itel.le<;tual pt()~, and related. $eMC~S 
in order to provide services t~ if.s,patien~. The Qompar1y o~rates ]ts d.ispensary.at 8863· .Balboa 
A~en-q:~ Sui~e.E., San Di~go CA.9:2123 AAd :S:S(ji :&~b.Qit,,A,Venue. Strite .:s, San.Dlegq. CA 
92123·(oolleqi:vely,. ~~ ... Fatjlity'), 'for which{!: ctJ.P ~ ll.~n StJ:~titi.®d with the City of San 
Diego for such pUJ.'Pases. San Di~go Unite.d,H6idings.:Gt<lop~. LLC.e.wns the .Facility in fee 
simple,. aswell·nve (5) oJher p~~~!iWitbin·tpe.'ftOA "Yh~e the ."facility is 1~. The·Eacility 
nee.els to receive HOA approval b.efote oorumencin$l:lperations at the site~ 

B. M:iltla:g~ds eµg~ed in.tbel:>iwl~s ()fprQV:i(li1'g adrninistr:ative and 111an,ag~e:nt 
services to health care entities' and. has.the eapaeity ti> manage and aihninister the operatioos of 
Comp3nY a.nd to furnish CQm,pany wUb apptqprlal;e :tn®~erialr adminimtlve. finan¢ia4 and 
technological support (the ~AdmihistrativeServroes~. .Managerm~y a5$jgJI its obligations 
hereundetto anafliliate, San Diego amtding V¢rttttte8, Ltc. whicb,,shall also ~ ~'Manag¢f) 
h~reund¢r·~ if~inijial pattyher¢to. · · · 

C' ~tnpafl.Y desires t®Mgement:~sis.~~ ill th~ Ope.rm:i.Qns. To accQmplish th.is 
goal,; company desires to engI:tgeManag~rto pro:V'ide.Admi~ve.~rvices as a.re necessary 
and appropriate for the day"-to-day admlriistration.atid.tnanagem:ent of.the Operations1 and 
Manager desitesto provide.Adrnin'istratlve Servi.cesw Cbmpany;. ~n upon the terms and sul:>ject, 
to~ ~®itj:q11s setfo¢:h. in.this Agreert'l.ent, 

D. Manager .is CJlso se¢1,(irlg flQ, opti,qn t~t~\lire a.50% .ownership interest in the 
Facility, and Company is willing to grant sueh an option as . .provideil'herein. 

1 
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NOW, THEREFORE, in consideration of the mutual promises contained herein and fQr 
other good and valuable consideratio~ the r~ipt and sufficiency of which are acknowledged by 
the. Parties, the Parties agree as follows: 

TERMS OF AGREEMENT 

1. ENGAGEMENT 

l.l. Engagement of Manager. Company hereby engages Manager t1;> provide tbe 
Administrative Services for the Operations on the terms and conditions described herein~ and 
Manager accepts such engagement Manager shall be the sole and exclusive provider ofthe. 
administrative, manag~ent, 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 
d~nnine whJch servjci;:.s shall be: provided to Cqmpany from time-to-time SQ lorig ~.'tbe 
Administrative·Serv.i~s are provi:ded. ln ~pliancewith this A~en,t. ·For purp<>ses .of this 
Agreement, "AdtnirtlStrative Services." shall not include any·m:anagementsemces. relating to 
ownership ~f tbe l"a..<;ilii;y by.San Diego United Holdings Group~ LLC unless ~<l ~lM~er 
exercises the option to purchase 50% of the Facility as more particularly outlined in. this 
Agreement, 

1.1.1. No Watranty or Representations .. Company acknowle!iges that.M:utager 
has. nQt macl,e and will not ~e ~Y express .or implied warranties.or tepres~tatio,n.s th:affue 
Administrati've·Services provkted by Manager will result in any particlilat mnount otlevelof 
income to the· Comp@:Dy, $pecificaUy, Mana;ger has not repre~nted that its A(!Inini$®tive 
Services will t~lt ~J,gqernwel'lllei;, 19wer e~pense~ greater profi~, or growth in tlie I1WDJ>er 
of clierttS receiving seJ'.'lti¢es orpurchasing goods: at the Facility. ' 

1.2. Agency. Compan,yherel;>y appoints Manager as Company~s.:true andlawful agent 
throughout the T~ofthis Agreement, and Manager hereby accepts. such appoin:tmei:it. 

l.3.. Power ofAttomey~ In connection with billing, collection, banking, and related 
seyvicesJnc;i4e~tt() Ptwt4~tthe Adi.n~tP.~tive Services to ~e pi;Ovi4~4 4€!t¢tm(j,er; ~illP'AQ;Y. ln. 
accor.danee .. ~ith·appliCQble.law,. hereby grants to M~ager a.linl,ite<lpower (}f att<>rney ;:uid ··· 
appomtS Manager ·a5 Ca~panyi;g tmeand lawful ~~ntand attom¢y~fo-fact:c0nsisten~~th 
Manager's 4.uti,es.µ:nd~t,tJ:ils Agi::eemertt, and Manager hereby accepts si..tcb. ~i~ Mwer or 
attorney and appointin:etii;,fotthe feilowin11 purposes: 

L T:<> st.l.bPlit bills n1Company•s.name and onC9m:pany's beb~, mclu4QJ,g all 
claims for reimbursement or indemnification mom .. health plans, all other third 
patty .Payors, and its patients ;3Ild cµstPI'Il¢rs fot: ~11 services ptoYi:de4 to 
patients: and customers. 

ii. To collect and deposit .all amo~ts re~ived, incll;ld.4lg all ~h l'.tlceived, 
patient.co .. payrnents, cost reimbursements, .co-insurance and deductible&, and 
~ounts receivable, intothe"Manager'sAccount;'' whi~b shall be, and ·«tall 
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times remain in Company's name through accrual on Company's accounting 
records. 

iii. To make demand with respect to, settle, and compromise such claims and to 
coordinate with collections agencies in thename of Company or Manager. 

iv. To take possession of and endorse in the name of Company on any note, 
check, money order, insurance payment or any other instrum¢n.t received. 

v. To effe~atethe payment of Company expenses, incluQing to.the Manager 
forthe Management Fee .as it becomes due. · 

vi. TQ sign checks, drafts, bank notes er other instruments on behalfof Company 
and to make withdrawals from the Manager's Account for other payments 
~cifled hi this Agreement and as determined appropriate. by the Manager. 

1.4~ Documerttatio:n to Bat,!k. Upon request of Mana.get:,. Company shall execute and 
deliver to the f~¢ial iri;sti'tution wherein the Manager'•s A~ountis rnalnb:!ined, St(ch additional 
documents or instruments as may be necessary to evidence or effect the limited power of 
attorney granted. to Manager. Cotnpany will n<>t take any action that interferes with the transfer 
of funds to or frQIII Manager's Account, nor will Company or its ~enfs remove, withdraw or 
authorize the removal or Withdrawal of any funds from the Manager's Account for any purpose. 
Manager ~e.es.to l:told ~.11 :fimds in the Manager's Account in accQrdan~ With California agency 
law. 

1.5. Expiration ·of Power of Attorney. The power of~omey shalLexpii:e on. the.date 
that this Agreement is terminated. Upon termination or expiration of this Agreement, Manager 
further agrees to exe¢ute any and all documentation con[mnil;lg the termination of this limited 
power of attorney, · 

1~<'· Manager :Pa.unentto Cumpany on Eff~t."tive Date .. Fi:.oin ~dafter the EI;fec~ive 
Date, Manager sh.ail lend Company up to: the stilll of $150,000 fer working ca,pitaL Such amount 
shall be a, shott t(\\$ WX>tk:ill~ fin¢ <.>fcteditw Ut..ciJit:ate p.urcha$.e of new inv¢ntor,y a»d 
operatienal.c<?sts. ~~dha,11 theteafter ta}ce possessiQn ohheF~cility, the. ()perations, .and 
FF &E. Futther1 uponthe'Effective·date Manager ·shall pay the C6~pany $12.S·iOOO for the 
~F &E! WhiCh arn~~t Sbi!lLa,lso s~tve as a. credit against the pwcb~ p~~ if M~ger, ~Jpises Al<"Ar • 
rts option under Section 8 below. Manager shall lend Company .m1 additional ~fOP"ll.\, oe>·«!>) 
reimbursement~ {)ld invento1)', which shall be payable by Companyto ()ld Op~rs, Lastly, . l:fl · 
upon, th.e Effe¢.ttve Pti~ I.teteof. Map&g~r shall p~y the Old OpeqttQ:rs $6Q,.OOO for re1mburs~ent i 
oflegal and mitigation .eosts. Except for the $15,000 monthly payments. referenced .in .Section 5.2 
and.the mQnthly BalbQa'."'Gµ~t¢ed Paymen~. ajl l()ans.·discnssed in this Section l.6 shall have 
priority for repayment from available funds more particularly referen~ in Article 5 below. 
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2. DUTIES AND lESl;'ONSIBILITIF.S OF MANAGER 

2.1, General Responsibilities. During the Term of thl$ Agreement Manager shall, in a 
manner determined .at the Manager's sole discretion, provide such services as are necessary and 
appropriate for the day-to-day administration andmanagement.ofCompan,y's business in a 
manner consistent with good business practice, incl~ding without limitation: Human. Resources, 
Information Tecbnoldgy;, Equipment and Supplies;, Banking, Accounting and Finance, Insurance 
Procurement, Risk Management, Contract Negotiation, Marketing, Management of Pati~nt 
Recorqs, aml Lic;ensirtg oflt:rtellectµal Property, Trade Names and Trademarks, as all are more 
speeifically set forth below. 

2.1. L Personnel. Manager ha.$ full right, obligatio~ and authority to hire and 
ret.ain per!!oiUtel and other persons or entities needed t<> perfonn the Administrative Services for 
Manager und;er 1;his Agre¢ment All personnel will.be employees, agents, or indepen<ient 
conf;J;actors of the Company, and all costs (including payroll and withholding taxes and expenses, 
®Y t}rnplP,ym~nt ms~qe .. cm~ts, health insurance expenser;i. and i®uranc.e~ and Qther ~ustomary 
ex~seS) 3S$Q9:ia!¢ Witl1 such ~S()l'Ulel Sh{lll ~ ,J?ald ~y ~~~ftotn Company funds . 
maiiaged by Manager, otby Manager ifSuch funds·are.insufticjent. 

2. 1.2. Manager Personnel. Manager may employ or contract with .and provide 
all h¢9eSSaJ:Y personnel ("Manager Pets9nnel") it.reasonably n~d$ tQ provi4e the Adm4ll$t:rat~ve 
Servi~~heremi.cter. S~c}i perspnp.elshall be under the <J;irecti9n,,~upervisfon, and eonti:ol Qf 
Manager, aridshaU be em,ployees ofManag,er. Manager.shall,betesJ?onsible for setting and 
payit!:g the cotn~n aud providing the· fringe benent$ Qf:l,l.tl ~ey Pel'SQtU1el.. Ct>mpan:y 
sh8:ll be nofreSJ?9µ.sible in ID;ly way for Manage,r, PersonnekandMan~~r indemnifies, defends; 
and holds Cpmpanyhatmless from any such li~flitY; ·· · 

2.1.3. Training. Managershall .provide.,reasonabletrainingtopersonnel inall 
aspec~ of the Op~flllit?ns material to the role ofsuqh Jle!'.$(.ltmet inC:l®ing hut ttqt limited lQ 
adininistrative~ fin'8i!lcia1, ~d eqt!;iprnent m#intel)ance<rn~~rs.~. · 

2.lA mSUtatlw. M~et shall as&i~ CP~Y in Qo:rnpm,ts purch8$~ Qf 
necessary insura:n~ cov~~ge., with the cost ofsuch insurance.paid from Companis. funds 
ii'@ia~ by Manager. 

2. IS. Accounting. Manager shall establish and admini$ter accounting 
pro~m-es, ant\ col).treJs amt s,ys,~J,ns for the developmer.t4 preparation. <Jliq ~eeping oftecords 
an.d books of accounting i:el~ted to the buSines& tm:4.finaneial aff~il'S ofCompany. Such books 
and teoordS shall at all tlmes be accessible and available to company and the Old Operators. 

2.1.6. Tax Matters~ Manager sballo:yersee tbep~paraVon of the ~qal report 
and tax,. Information tetumsrequired to be fi'led hY ·Company. All ofCOmpany's .:tax obligations 
Shi,iltbe ptil~ Qy Managerout.0£Compar1y'sfund1>mawg~·byfyla,n~ger. Man~er.~ball provi<le. 
such ilif-Ormati0n, compilations, and othet relevant infonna:tion to Company on a· timely basis in 
order tP file alltetums With the tax.ing agencies. CoQ)pany sMll ·al$o make such :reserves and set 
asides for taxes as directed by Manager throughout the year. 
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customers~ insurance companies and plans,.all state or federally funded benefit plans, and all 
other third party payors or fiscal intermediaries. 

2.2.2. Collections~ Manager shall eollect and receive on Company's behalf' all 
accounts receivable generated by su.ch bllJ:in~s and claims for reimbursement, to take possession 
of,· <llld deposit into tile Manager'$AcC()UD;l (accJ:Ui:µg suc}l deposits on the general ledger 9f 
Company) any cash, notes, checks, money orders, insurance payments, and any other 
instruments received in payment of accourtts receivable, to administer such accounts inchJ.ding, 
but not limited to; exten<,lin,g the time· or payment of any St1ch account~ for cash, creditor 
otherwise; discharging or releasing the obligors of any such accounts; assigning or selling at a 
discount such acc:Qtlnts to coliectfon ageri.ci~; or taking other measures. to requite the payment of 
any such ac.counts. 

2.2 . .3. Banking. The f~rti~ sh.ail cooperate in Qpening such bank. acC()UJ1ts.~ 
shall be required for prudent.8.dministratiOn of,theOperationst indudin1$ a Manager's Account, 
opert!'ld by and 1Jnder the control $id .domafo of Manager for the d~pMit of colleotions anQ.. the 
disbursero"'1}t of expenses and other purposes i1s se~ forth herein, and .(u') sueh other a~oun.ts as 
Manager detetmines iii its sofodisctetiortare reasonabfo.and..necessary. Manager shall sign. 
checks,. drafts, ba$. not~s qr othet: insirunr¢P.ts o.r:i. ~half of Company, and ma~e wi1:h4P1Wals 
from Manager's Accounfforpayments specified in this Agreement. Manager, in its sole 
discretiO;rt, may.niake a pledge or assigninent .of C<>ti:rpany' s ·.acc0unts to. support finaacing 
instruments. 

2,2.4,. Litigatiou.Management ·Mll!ll1S~r$bal1, in. ¢opsuJ~tion with Compa,ny,. (a;) 
manage.and. directthe .. de:.fense of all clahn.s~ •. aitions; proceedings or invest.igation:sagainst · · 

~:~~~~=~~::,~~~~r:~:c:~:~l:!:£:1i~=:~:=~~~~:::':~~h~ aµ(j (!>) 
investigations brought by CoIQpanyz'ag~t any.person othedhan.ManageL 

2.2,,5., Marketing, Advertising, and Pab1ic·RelationsPto~atns. M~g¢.f$h~U 

&.~0~~=P=~t~·:~:4~;~Q;~::::;::::;~~t1:::;t=. . .. ~sc~~~i,1jj1;~:r 
shall advise and imp:lementsuc\h marketin,gandadvertismg;program:s~includin:g, butnotJim.ited 

:~~:;c~!~:::.:::~!11:t.!!:::C~;:t~:~~,r!~~:~~:=:;1s< 
neeessaty to produce andpres.¢iibsuchmarketing and ad'.Ver.tising_prograpis. Manager-and 
C?mP@Y ~eetli.,.~~ll:ma:r~n~ ~-ad:\1'¢tcl'iin,~;_pm~~~$ $halfbe;eon~u¢teq iJt compH•(l; 
With ajlappijcable ~q!lJ'Q&.p(:t!tAi¢~~ lll~;.,a.,,,:Cl.r~gµ:lmmn:~; 

2::2,t>. Infotmati0n: Tetimofogy antkCo:rnp:ute.r. S)fSte.mik Manage.uhallset up 
workstations and othe11 irif.qppAtt~~· t~¢llij:<1J.lggy t~~w~)f<1r th~ Qp~r~dioP:Sc 

2:2~7. Supplies~ Mm'\~~ ~haj:l \)rg¢t ~d. p~~~e all su;pplies in 1;;QQAA¥.ti~11 
with the AdminiSt:tatht..e. S:etvkes.mtd the·Operatl:oos; including. al1.oece8$ar:y'.fonns,. supplies.and 
po&tage." prl:)vid~g th~ all $~c;f\:~pplies a(?q-uit¢d snail 11¢ reasonably ne¢¢ssary ih conn~ti~n 
with the Operations, · · ·· · 
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2.2.8. Retention Payments. Manager shall make payments to Monarch in the 
agfeg;1.te of$35,()00 per~onth (the "Balboa-Guarartteed Paym~t'') which shall be due on the 
15 of each month starting on January 15, 2018. The Balboa-Guaranteed Payment shall be 
increased by 12.5% on December l, 2018, and increased again by 12.5% on December t 2019. 
Monarch shall be r¢sponsible for alJ income and other taxes (}µe relating to the monthly Balboa,, 
Guaranteed Payment paid to Monarch. Further provided~ the Balboa.,.G:uaranteed Payment shall 
continue to be paid to Monarch from and after Manager's exercise.of the Option, and by 
execution of this Agreett1~t the Q9mpimy consents to all such Pi:l-Yments to Monarch. 

3. RELATIONSHIP OF THE PARTIES 

3.1. Relationship of the Parties. Nothing contained herein shall be construed .as 
creating a pai:tnership,trUste¢, fiduciatyjointventure, or employmimt relatiOD$hip between 
Manager and Company~ In performing all services required herellllder, Manager shall be in the 
relation of an indepencient oontr:®tQr to Company, providing Admirti:rtrativ.e, servi¢es to the 
O~ations·operated ·l>-Y Ctlm~y. 

4. RESPONSlB1LttIES OJJ COMP ANY 

4.1. General Remonsibilities of Company. Company shall own and .operate the. 
Operations during fu.e T~a:n ofthjs ,Agreement, With fytanagel' tn:a®gi):lg,the dey-to..day 
Operations as provided herein. At all times during thisAgreemen4 the Manag~ and Company· 
shall coordinate t() ii:!~tJ. lltld ~h)fl:l,m 'in full fQJ;e¢;,an(,f eff®t al}ay~Uab.1¢ ®d. n¢¢¢8'~ 
licenses,,.approvals, pennits and/or certificates.(collectively"ApprQvals") t~uired Ul1~J; f,Uly ·and 
all local and state laws.alfowlngthe Company to engage in the, Operations at the Facility~ and.the 
Company'~· perfbnn@~ 9:fi~ r~~e abljgmoos plAt'Su~Uo tb,i's A,.gt~m,ept . . CP~p@Y 
agrees to promptly deliver .to Manager any notice· of denial or revocation of any such Approvals 
within three (3} ®en~ <Utys of~ipt: l)ythe Company; From and aftet the Eff¢ctive Date, 
Co:rnp~y a:n{i M.~g~ $lWl~;rqiµ~~:an4 ills~ .• at Company'.$ e1',:J,>en$e, thllt the Operations. 
a:re in ooxuplian~with all ApprQvals issued by at1;¥ and all focal.orcstatc gov.omrm;1ntreg;lll'.ding 
tlie CQmpa:riy'$' iegaj. $~djng ;w,4 a:bitity f9 .engf;l.g~ in th¢ Qperaiioo$ atihel?A¢ili:tYii: in<>ludlrtg 
but not limited to.alLreqllirements ofanyinsuranee.or underwriters.or any·.other body which may 
e:x~C.ise sbn41~ :f!m¢tl,9M. 09P1);lab:Y ~greestppWmptly-'d¢fi"VettQ .. M~ager any ttQtiC.¢ Qf 
violation ofany $8,id AfiPW-V:all:s witbi'nthJ:ee (3) ¢aJ¢ndat &i:ys <>ft~¢'eipt..h¥ihe Company. 

4 .. 4. Exclusivity, .Quriµg tbe tertt:l of thi$.A.~ment. Manager shall:serv:e as 
Company's sole and extil'Uflive mAAager an«i proyj:d~ 9fthe AQmi!J.i.stJ;ati,v~ :Serii,c~, ~4 
Company shall.riot engage .any other person or entity to furnish Company with any sites for 
con4uct of its QJ?eta.tiOiiS, any ¢.11.ci~ ot proe¢4ute$ for cqndt;tct ofth¢ Op¢tations~ .ot any of the 
financial or other·~~pr~Yvi,Qe.d here;µiiq~ \)y ~er. M®~ ®!<Y ~ign its dgl:Us 
hereunder fomanag¢lheoperations (but not under the Option) to San Diego Building ·Ventures, 
LLC, or $µ¢b otji¢ttm,~ity't9®ecl fqt~ch purpese by Manager, and Company and Old Operatol'S 
acknowledge, its appmva:l of such assignment. · 

4.3. Representations and Warranties of Company. 

7 
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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 tmder 
the laws o( CaHfornia. The Company represents and warrants that, to Company's knowledge, it 
holds or is pursuing all required Approvals? which for purposes of this Agreement means 
collectively all applicable California San Diego City and San Diego County licenses, approvals, 
perm.it&, authorizations, registrations and the like required by any go~ental organization or 
unit hav.ingjurisdicti:on over Company or the Facility necessary to perm.it the Company to own 
and operate the Facility as. a cann~bis retail store~ 

4.3.3. The Company has full power, authority and legal right to execute, perform 
and till).e:ly c)bserve all of the provisions of this Agreement. the Company's execution) delivery 
and performance of this Agreementhave been duly authorized:. 

4.3A.. This Agreement constjtu~ a vali4 and bin<.'Ullg obligation of:tbe. Company 
and does not and will not.CQnstitutea breach of or default .under the [charter documents. 
membership ~eetn.ents or bylaws] Qf Company or the .-ms, cortditiQttS. or provisions of any 
law;<order~. rule, regulatfon, judgment, decree, agreement, or instrumentto whfoh Com,pany is a 
party or b.y which ilor any of ili:> assets is bound or affected. 

4,3.5. Company shall, at its own expense, keepin full force ~d effect its le~al 
exi~n.~; and,. (!()J,11,p~y·~ruul make commercially t:e.asonable ef(otts:to o})tain, as and when 
req:uire<l fi.>r the performance ofitS.oblig11tfons under .this A~em,en~ an4 to m:lintain the 
Approvalstequited fQt it timely to observe aU ofthe terms and. condlµons .ofthis Agreement. 

4.3..6. Company is.the sole owner of the real J~i;opetty on which the Facility is 
located and is the sole:. owner oftbe improvem.ent.s comprisln.g the. Facility and all real and 
perl;JoJ1alproperty .h>etitecl therein. The Company has full powe.r,;,a:uth()rity ~4 legal rigl;lt to own 
such t~land li¢rsona1 property. 

4.3. 7.. There .is nolitig~fo11 or pr~ing pen9ing or ~ened ag?Wst 
Cotnpanythat e-0ukLteasonably be expected to adversely atrec;ttlie validity ofthis Agreement or 
the abmtsr ofCom~y t<> .coroply mtil i~ob,ligad<:nts mroerthis Agreement. 

4.3.8. The. Company nor any o:fi:ts agents or su~idiaries h35 teceive.d any notice 
of revocati0n, modification, 4E.'nial or legal or a<\minj$t(atingpro~~gs telating to the denial, 
revocation ()r modificatiM Gf any local or state approvals, which, sitigly Qr in the aggr~ga,te, 
would pr<;l.hil>it .the C.ompany's Opentttpns lit th¢ Facility. · 

5. FINANCIALARRANGEMENTS 

5.1. All net incom€1, revenue~ cash. tlqw., and C)tQer distributions UQm Operations will 
behQldhy M~mJ$er ~ a Mt,1nag<mi¢nt.Fee~ subjectto Manager's,further obligations to make. 
~yments and pay :rent an~ ~ns~s· as otherwise provided herein. 
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5.2. Starting on December l, 2017, Manager Shall make monthly payments of 
$15,000 to :aaiboa 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 :tnonthly B~OOi;t-OUal'a,nteed. Payments 
payable to !vfpnarcb, (ii) the $15,000 monthly payments to Balboa Ave Cooperative prior .to the 
Option as.referenced in Section 5.2, and after the Qpiibn to San Diego United Holdings Group, 
l.,LC as monthly rent payments to the then-title holder of the Facility, (iii) teinibursernent 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 ate credited toward this payment of 1/3 of 
remt:tining net income sharing.) All such payments constitute a material part of Manager's 
obligations under this Agreement. 

5.4 Notwithstanding anything else h~ein. the Old. Operators ,l:\nciMaµager wilJ spli~ 
the costs of CUP and other mitigations 50/50, and once the Option is exer~ised~ the Manager (or 
its· assign@) and the Oid. Operators will own the prop¢rty and c:ash flows fr<>m Manager on a 
50150 basis. 

(). TERM MW TERMINATION 

6.J. Tenn. Subject to the provi$ions con~ined in this Agreemen~ this Agreement 
shall commtmce as ;of tbg :Sf(ective Date an<! continue in full for~ and effect f()r a period of 
twenty (2()) years. 

6:2. Termination, Except as provided herein,,~ Agr~ent is not tem;Unable ;by any 
Party _and may only be not;,;ren.ewed at the option of the Manager 'at the expiration ofthe temi 
b:~reunder:thiough the provision of.ninety .(90) da~r ,adw:~n¢~ ~tte1,1:notice. This Agreement 
may be terminated through mµtual con~i ofMa,nag~r~d>C:o@piµiy. ThisA.greementui~Y ~o 
be t~inated .at the option of the Manager if the Operations fallt.o <lbtam ~i.th¢r (i) any HOA or 
oth~rloeal approvals, or(ii} the required California State pernµs~fotjs and li@s¢:s, .i» e~ ~li$e 
to. allowtheop.eration of a retail~ non-medical $ttnab1s busliless .. ThiS :Agteem.ent may be 
terminate4 ~the,optfon of the COmp:ifQY upon.the wtµre \:>Y M@ag~t't\:> m~e anY pl:lyments. as 
are teqtiir:edher.ein, and snch failure has gone uncured fortw:enty .. five (25}days following notice 
to ManagW by Companya'.Jld/orthe Old ~rator$; 

7. RECORDS AND. RECORD KEEPING 

7. L Access to Infgrmation. Company hereby aµth~ andgraD.t.$ to Manager full 
and complete access to all information~ instruments, and documents .. relating to Com.papywhich 
may be r¢ason~lyreq11est¢d by Map,~er to perform its obii~ti~ns het¢Ulidet; ~d shall.discloSe 
and .m&ke av.ailaj?le to representatives of Ma:aager fQr review ~d ph9tocopy.ing all relevant 
books. agreements, papers, atrd tee()rds.of Company. Manager shall furth¢t timely provide 
Company with all books and records generated from Operations. This $hall '®:a continuing 
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obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PURCHASE 

8.1 Grant of Qption. Company hereby grants Manager an option to acquire a 
50% interest in the Facility, as well as a 50% interest in all applicable permits and rights thereto, 
that constitutes the land, buildings and improvements owned by the Company ~ and for the 
Facility location ("Option"). The Option is granted for and in consideration of Manager's 
payment of a oon~refundable Option fee towards the Option Exercise Price of Seventy Five 
Thou~d Doila,rs ($7$,000.00), Which $75,000 shall be paid to Old Operator;s on March 15, 
2018, regardless of whether Option has been.exerCised. 

8.2 Option Exercise Price. /The Option fur this 500/o interest shall be ex:ercise4 by the 
Manager sending' notice ofexercise to the Company. Thereafter, before the Closing Date, 
Mana.get shall dep.osjt into Escr<>Wthe following amounts (each an independ~t "Option 
Exereise Price'') depending upon the date.of the notice of exercise as follows:· 

Date ofOption Exercise: 

December 31, 2017 (or prior) 

March 31, 2018 (or pribr) 

June 30, 2018 (or prior) 

Option Exercise Price of 50% 
Interest in Fal-ility: 

$2,700;000 {500.4 of $5,400,000 
Facility valuation 

$2~850}000 (50% of$5.,700~.000 
F~ility valuatiem ·· · · 

$3~00QtQOO (50% of$6,000,000 
hcility valmiti<>n 

83 . Closing ofEserow. E$crQ:w shall cl0$e on the Date.of the Option EXett;(~ at 
th~. mµtqaj direcµon of'the:.Pattte~ w~:a.q'Qalifieµ·~w compapy l(")(:tlte(l it). Slll1 D~egp 
County. The Parties shall .cooperate and execute sueh docrtn1ents as are reqµii'ed to transfer the 
5Q% inter~ in the 1~~ bti;ildii)& atid iln;prov:~e~tst.q t!te ~~er at theJimeofClosfug~>$an:. 
Diego United.Holdings Group~ LLC owns,nthi;mreal property in addition to the Facility also. . 
located within the H:QA. where the F$ilityi$ I~ .. As sµclt. . .ttie Paro~ agree to c(.)()p,~ in 
holding tiile to the Facility ~arate from. the,:o:ther r~l prepert;y.o:wned by s:an Diego Unitc;;d 
HoldingsGroup~LLC. consistenlWitn ihe< terms~o;fthis,.A,greement 

~A Expiration of Option. IfM~er Qpe$ l,l()t ex~ise tb,e Option pri9r to Jl!l,y I, 
2018~ all of Manager's rightsto. e:icereise theQption Shall expire. The expiration of the Option 
shall not~:ffeot or alter the non•Opti(;)IJ. related te.tms: <'it thi$: ~eni.ent .. 

8.5 Mana.ger'sO.petatitig Agreement-:-· Old Opera.tor;s OWnership in Mana~er~ .h .is 
the intent of the Parties to, upon exercise of the o,pti~ hereun.der ~Section 3.1, gtant ()14 
Operators~ or their designee, a 3.3%.oVyn.er,ghip inte~t in the &ries applicable to the Balboa 
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Facility in San Diegp Building Ventur~ 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 reflect«i in that 
certain LOI dated Qptober 17, 2017 among the Parties with resp~t<,> 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 )3alboa Facility .and the Manager upon the 
closing of the Option. The Parties shall cooperate on the final stru.ctural ®ci:sions and 
documentation consiment with the terms contained in the LOL From and afterthe closing of 
Manager's exercise of the Qpti()rt, this new ma.n~gement ~ompany shall further take over all of 
the Manager's duties and responsibilities as outlined in this Agreement 

3.6 Additionof up to F-ive Units in Commercial Parle As stated herein, there are. five 
(5) other units in the HOA commercial pad< owned by San Diego United Holdings Group, LLC 
Mt covered by this Agreement and thisOption. The ''Facility" ·~ferenced in Reci~l. A abpve is 
the only real property subjectto this Agre.ement. Manager is considering the purchase of an 
additional four (4) units t1;<;>t owned .by San Diegp United Holdings Group) .. LLC in th~ UOA 
commercial park •. ;Futtlter, .in the. event Man~~er desir~s to ptWcluise Qne or µ.tote of these other 
five (5) units already owned bySan Diego United Holdings Group, LLC , the parties agree to 
negotiate the purchase a 5.0% interest in one or more of these other units in addition to the Opticm 
Exercise Price re:ferenccd.inSection. 8:2above; and held by Manager 50% with the Company .. 

8.7 HOA Resolutfon. N()twi:thstanding a"ything el~ contained in this 
Agreemen4 no obligatiO:i:l, passage. of time~ datt'.~ or .other matter with tespeet to the Option shall 
become e;tfective until the 4isp-µt¢ with the Montgpmery Field Business Co~d<nniniums 
Association {the 'HOA Matter;~? ·which shall include Case No. 37-,20J7..;00019384'CU•.CO~.CTL. 
pending in tbe Superior .Court of San Di¢go1 the dispttte underlying said a.ction. Md all related 
matters) is resolv~d t() tf!e ~i$f@ti~ 9,f Man~er. :nt.tfiat.rega.t:d ~h ofthe dates ~t fqrth 'in 
Section 8.2 above are tolled until the. 30ilr, 901!:1~ and l 50th day, re~vely~ following the 
resoluti1:m qf the .aoA Mattet;to_Managerts satisfaction. The ex:piratioo. ~ ofthe Qpt:fon in. 
sectiqn 8.4, above; is similarly t9lkd; ···· 

9. GENERAL 

9 .1. COnversion .. At. the optfoll ofManag~ and in consutt.a.tiQn with the Old. Oper;OOrs,. 
any Nonprofitmay be '®nverted:i,n.tQ afo.r-pmfitentity and owned as the Parties-may .otherwis.e 
agree, and as is i;equired f9r·.oeompliance with law. · 

9 .2. Indemp.ifiGation. 

9,2.l. liidemniifoation by Company. Company hereby agree to indemnify. 
clef end, and.hold harmless Manager, .its ()ffll';ei:s, d~rc;ctors, OWll~. members, employees, .agents, 
afftli~s, an,d $1.lbcootl'i,:t¢t0i'.S~ ft.om at)d again$tany and all claims, d~age~t clemMdt>, 
diminution in value,JQ~s} U~ilities, actlOJ1$,. lawsuits and. other proceedings; jµ(\gn:Ient.$, fines, 
assessments,. penaltieSi awards, costs, and ~penses (including reasonable attorneys' fees)related 
to third.party claims, whetheror not.covered by insurance~ arising ftom ortelati:ngto any Willful 
misconduct ~lating to th~ ~h pf this Agreement by Company. The provisiQns ofthis Section 

11 



4453

shall survive termination or expiration of this Agreement. Company shall immediately notify 
Manag~ of any lawsuits or actions, or any threat thereof, that are known or become known to 
Company that might l:\dversely affect any interest of Company or Mani:i.ger whatsoever. 

9.2.2, Indemnification by Mana,ger. Manager hereby agrees to indemnify, 
defend, and hold hannle~s Company, their respective officers, directors, shareholders, employees 
and agents from and ~ainsJ: any and all claims, damages, demands, diminution in value, losses, 
liabilitie~, actions, laW'.S1;lits and oth~ prQC®dings,jmlgments, !mes, assessments. penalties, and 
awards, costs, and expenses (including reasonable attorneys' fees), whether or not covered by 
instlrance, arising froinorrelating to(a) any material breach of this Agreementby Manager, (b) 
any act$ or omissi¢ns by ~ager and its empl<>yees to the extent that Sl;lch is not paici or covered 
by the proceeds of insurance, and ( c) all other Operations conduct at the Facility as part of 
Manager provjding A,d,m.ini$ttative Services to the Company. The provisi(>ns of this Section 
shall survive tennination or ex,pfultipn of thi$, Agreem~t, Notwithstanding the foregoing, 
Manager shall iJ.ot ind~nify CQmpany for the acts or omissions of any physicians, o.t others 
employed orep,gageilby Comp:µ:1:y. Manager shall immediately w:>tify Company ofany lawsuits 
or actions,, or any tbteaUhereofllthat are known or become known to Manager that might 
adversely ~ff~ anylnterestofManager or Company whatsoev~. 

9.3. Dispute Resolution, In the event that any disagreemen~ dispute or claim arises 
among the Parties heretQ with tespect to the.enforcement or intei:pretation of this ~eement or 
any specificterms;a,ndproyi$iQns hereofor with. res~Jo whether an. alleged breach or default 
heteorhas or has.not o¢¢tii!'rt!d (collectively~. a. '"Dispute")~ such Dispute shall be settled iil 
accordance with the fo{k>wi,ng,p}'.~aj9res: I 

! 
9,$;, l, Meet and eonfer .. hi the event of a. OisJ;>llte ainon,g,the r~mes h~t,o,,1:1f 

Party may give written n9tjceto ¢:1 otl).er :Patti~ setting fortJi the.nlij:ure.ofsueb.I>ispute (the ' 
"Disput¢. Notiee"}. The P~ieS shall meet and confer in San Diego Cowty to diS¢uss the 
Dispute in gQ9.(l f~ wttl:®; fiy~ (5) ~Ys (Qllowfugthe other Parties,• re¢e~p(of~Pi~p,ute 
Notice in an attempt to. resolve the Dispute. All· representatives shall meet at. such date(s) and. 
time(S)· · ·e · tuaIJ·. ······ · ··· .... · ·. ··~, .. · th·· ·. . · · · .,...,;; · · · . f · ·· b . artic•ru.. · ·n · t .,.;;thln the ~'M' eet and . as. aii ll1U .. . . y ~on,v.em.,~l~ ~o e tepresen ....... vcs o ea(;? p . .. . '"t'....,~ ~' ~ . ... . . . . . .. . . . .... 

Confer Perio&' (~ defined ht1rein below). · · 

9.$.J,~ Mediatio°'. Jtthe.J?arties,are. IUlahle tores.olve th~ )Jj$pµtewitlim ten (10) 
days following.the d~eQf~pt0fthe ])ispute Notice by the ()th~r partje$ (the ~~e~ and · . 
Confer Period';), then thepani~ shall attempt in .good faith to ~le the' Dispute thtQugh 
non:bindingme.dia~n t:1ml~r theR~l~s of Practice and ~e9µres($;~ ~"Rllles'') of ADR 
Services, fuc,.("ADRServic~') ifiSan Diego County within thirty (30) days ofdelivecy ofthe 
initial Dispute '.N,Qtjce •. A.Single, .d1s1Ilt.e~sted. thlrd-paity m~ator shsll ~sel~ by ADR 
Services m ac~rQanct,t ~tl'l i,ts tben . .cµT1:.ent RQ,les, the Parties, to the Di~l,J;tes~l share tl1~ 
expenses.Q.ftb:e.mediator and the•·Qthet costs. ofmedmtion. on apro·rata basis. 

9.3.3. Arbitration. A,n.y Dispute. which cannot ®resolved l:>Y the Parties as 
outlined above, such Dispute shall be resolved by final and biJ:Idin$ arbitrlltitin (the 
"Arbitratioµ.~.: lhe Amj®tfon shall be. initiated and administered by an~l in ~cce,r~ce with.the 
then clltl'ent .Rules ofADR Services. The. Arbitration shall be held in San Diego County, unless 
J . 
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,the parties mutually agree to have. such proceeding in some other locale; tb.e exact time and 
location shall be decided by the arbitrator(s) selected in accordlµlce 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, remeqi'es, dqties, liabilities, and obligations of discovery by the imposition of the same 
tenrts~ c.onditions, and penalties as can. be imposed in like citcm.nstanc;es in a ci'vil action by a 
court (Jf competent jurisdiction of the State of CalifornUi The arbitrator(~) 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 
atbitrator(s) shall prepare in writing and provide to the Parties ·ai;t award including factual 
findings and the legal reasons on which the award is based. The arbitration award may be 
enforced through an action thereon brought in the Superior Courtfo:t the State of California in 
San Diego Coqnty. 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, including withcmt limitation thefees.and expenses of 
~·~.bi~(s). 

tHlS ELECt.ION OF AN A.LTERNATIVE DlSPUTE .PROCE'$S1S AN AFFIRMATIVE 
WAIVER. OF THBPAR.TlES' RIGHTS TO.A JURY TRIAL.UNDER CALIFORNIA LAW, 
Cal.. c. Civ. :Pro. S~ 63 .L !3Y SIGNINGB1$LOW, EA;Ca' P4,.:IlIT JS B~LlClrL Y .. 
WAIVING JURY'TRIAL.AND AUTHORIZING ANY AND ALL PAR.TIES TO FILE IBIS 
WAIVERWITH ANY COURT As TflE WAlVERR.EQouum :o:Nl)ER cal. c. Civ. Proc. 
Sec" ~3l(t)(2); 

JURYTRIAL WAIVED: 

M'anager 

9.4. EntireA~ment; Amendment ThiS:A~ent.oonstitutes the. entire agreement 
among the·Parties refa~.t<Y the subj~ m~ het®fmld $.~S¢9:es ~ll prk;r .~®111,ent.s. 
undef:Stan(lings, .and l~et:$ of in~trelatiagto theWljject ma,1ter hereof. This Agi;eem:ent may 
be ame~ded Qr sQppletnented, Qnly bya wrltfug ex®µteu.by1all P~es~.'the Reciti:ils of.this 
A~~men.tare ·ine()tpQ(ated herein by this tef'~l'.t'Jn~e.. · 

9.$. Notices. All notices,.reques~, deniMd$ ~r c~~t$>h~eood~tshail be in writing 
and shall be d~ed :given :f,Uld received when deliv~;ifde~iv~P: in ~oi:t; Qr f()Uf (4) d!fYs 
afl'er being mailed by certified or ~gistered maii, post.age prepaid, rettittl:receiptreqtieSted, or 
one (l) ~1 after b~g se:nt by overni$ht cqlJriersu.ch .as F¢U~lE~ii¢&$1 to-~d lly We f:arti¢s at 
the following ad.d:resse8~ or at such .othei addresses as. the Parties may designate . .bywritten notice 
in the:tnann:er •. set.forl:h herein: 

13 
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.·~ 

If to.Manager: S.oCal Building Ve11tures, LLC 

If to Company: 

If to Old Operators: 

9.6. Counterparts. This A~mentm;:i,y be ex.ecµt;ed in any nwnber 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. Thi$. AgJ.'eementshall he construed.and governed.in accordance 
with the laws of the State of batiforrija, wlthout~f~e to <:<>nflict qf law principles. 

9.8. Assisnment.. Unless expressly set forth to the contrary hereinabove, this 
Agreement shall not be ~igi:i~le by any :P~ hereto wM.<?ut th~ ~ress wri~n COl1SeP.tof the 
other Parties; provided, hewever7 Old operators may as5ign their holding interest to Monarch.or 
an1Jthede$al entity <>wned by the Qld Qpe.tatQJJs, and SoCaliJuildfu& Venb.lres., LLC may assign. 
all or a portion of its rigp:ts and obligations to San Diego Building Vent:ures~ LL<;;. 

9 .9., Waiver. W:;iiver QfaQy agr,~ment ()J," 9\)Jiga,tjpnset (~ in this Agr.ee:ment by 
eithet Pat'o/ .shailho.t prevent that:pati;y from ·tater insistiri:g11pon. full perlbrmance· of such · 
aw;e~ent or <>bligatfo1'lanl:ttH> cput$fi ofd~l:ttg, pa;ttial/exercise.ot any delay or failure'>n the 
part of ~Y Party hereto in exercis~~g anY ri@.\ Power~ :prlyjlege~ or ~edy under this. 
Agre¢:nwl1t ot any tel~.d agte¢ment or ~ent.:$ball ~rot teSttict any such right, p(>wer, 
privilege or rem,edy or bl;! c()n~ 8$ ~ Mliv~~r~fQ:r. NQc waiver sha:ll be valiq against.any 
Party unless made in writing and signect by the P~ ~ainstwhom er,tforcement of such waiver 
is 8Qµght 

9.10. Binding: Effect. Sul:,Ject to the provi~ions setforth in, thi.s Agreero.ent. this 
Agre.em.entshaJJ be bin(}itlg U,p<>n and ihut¢ to the b¢nefitof the Patti.es hereto and up-On their 
respective sueceSS()~ and ~srgns. 

14 
~98J74.2 
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9 .11. Waiver of Rule of Construction. Bach Pin:ty ~ b~ the opportunity to e<;>nsult 
with its own legal counsel in connection with the review, drafting, and negotiation of this 
Agreement. Accordingly, the i::ule of construction that any ambiguity it1 this Agreement shall be 
const(Ued against the drafting party shall not apply. 

9 .12. Severabilit)'.. If ;;myone or more of tile provisiOns of this Agreement is adjµdged 
to any extent invalid, tmenforceable. or contrary to law by a cou,r:t of competentjurisdiction, 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 permitted by law. 

9.13. Force Majeure. Any Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due tQ any cause beyond the control and 
without the fault. of such party, includingwithout limitatio~ any act of God, war, terrorism, bio­
terrorism, riot or insurrection, law or regulation, strike, flood?. earthquake, water shortage, fire, 
explosion or inability due to a,ny oftheaforementi.one4 cau~s to obtain necessary labor, 
materials or facilities. This provisibil Shall uot release such,Part.y from using its. be.st effurts to 
avoid ot remove such cau.se and such Pany shall continue :p¢tf'Qtman¢¢ hereun4er with the 
utmost dispatch whenever such,causes are removed. Upon claiming any such excuse or delay for 
non-performattce,. such PartY shall give prompt Wri~rt notice thereof to the other Party, provided 
that failure to give such notice shalt notJn a,nyway limit the. op¢mtion of this provision. · 

9.14. Authorlz.ation for.Agreement.. The.execution and performance ofthisAgi;eement 
by Company and Mimager have been qµly authorize(! t,y l:ll,l necessary laws, ~solutions, and 
corporate or partnership actio11, and this Agreelrient constitutes the valid and enforceable 
ol>ligations of Company at;1d M~nager in ac~¢.mce: with its tenns. 

9.15. Duty to Cooperate:. the }>~e$ @lmowledg¢ thattbe Parties' mutQal cooperatjon 
is critical to the ability ofManager·ao(l Cornpmiy·to p¢rform suce¢s:sfully and efficiently its 
duties hereunder. Accordingly, each pa:r:ty' agrees· to c.o.operate fully with the .other in fonnulating 
and ilnplementing gorus and. objectives.which at¢ in ())tnpftl1y's best interests. 

9.16 •. Proprietacyand.C-OttfidentialmfPrtnatjon. The Parties agree with re~d to 
Co®de:ritial·lnf<>~tiQn that. NJ;~~ J;AAY, ~ giyep 9T<ibt;Afn.·~.·!l..r~tof ~ager's 
performance under this Agreem¢nt, oirvi® versa, such Confidential Information is secret. 
confidential an9 propri~, and:$h!JJX ~mi}iz~ onty·forthose purpo.ses.ofthis Agr.~r:nent or as'. 
otherwise direc~d ora~reed.to i.n writing, The,~ ~9()n:t,iclentµtl ln:fonnation" means any 
information.or knowledge @n<:¢niliig·.or in an;y: way :tefated to.the: practices,. pricing, aqtivitie~. 
strategies~. bQsiness pffi.JlS, titla®i~I plans, ttacfo secret% relationShips .and metho®logy ·of 
Operations of the business, perfoq.nance,ofthej\Qm.inis.tr~tive Services,.or other ma~rrelatiqg 
to. the business. The Parties.shall ~e appropriate acti® to.ensure:thatall employees perinitted 
a,ccess to Confi<lenti~Llilfom:i,atip.,. are ~ware ~fit$ c<m:fl4entialand prqprietary: l).ature and the 
restrictions placed on its use. Tue .. Parties shall not reproduce or copy the Confidential 
Infonnation of the Com,paD,y,. (,!r MY pm: tbe.teof, in~y mantt¢r .other than is, necessary to 
perform under this Agreem~ and no Party sh~ldi$P\<l$e or otherwise make th.e Confidential 
Information available to any other person, corporation;, or other entity, except to the .other Patfy~ 
or as otherwise r¢<tuired bylaw. · 

15 
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9.16.1. All Confidential Information constitutes a valuable, confidential) special 
and unique asset The Patties recognize that the disclosure of Confidential Information may give 
rise tQ irreparable injury pr dm.riage that are difficult tQ calculate, and which cannot be adequately 
compensated by monetary damages. Accordingly1 in the event of any violation or threatened 
violation offue confidentiality pro:visions Q.f this Agreement, a rton-violating Party shall be 
entitled to an injunction restraining such violation. 

9.17. Additional Assurances. The provisions Qfthis Agteement shall be se}f.:.pperative 
and shall not require further agreement by the Parties; provided, however, at the request of either 
Party, the other Party shall exec~ such ;idditional instruments and take such additional acts as 
are reasonable and as the. requesting Party may deem necessary to effectu$e this Agreement. 

9.18.. Consents. Approvals; and Exercise of Discretion. Wheneve.r this requiJ:es any 
coD®nt or approval to h¢ given by either P~y, or either Party tilu.$1'. or p::i.ay e~~ise discretioJJ., 
and exce,pt Where spe¢ifieall)r setfhtthto: the contrary~ the Parties agree that such eonsent or 
approval slnijl not be unr~nabiy Wifuheld ()r d¢laye4, a.tld tfutt su<1h d~$cte'tion sMil be 
reasonably exercised. · 

9.19. Third Party Beneficiaries. Except as otherwise provlqed h,er~i:n, this. Agreement 
shall not confer any rights or temedies upon any person other than Manager and Owner and, their 
respective. successors and permJtted ~signs •. 

[signaturcpag~fo.llcws] 

16 
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IN WITNESS WHEREOF, the Parties agree to the foregoing terms of agreeme:nt through 
the execution below by the.irrespective, duly qµthorized representatives as of the Effective Date, 

"COMPANY" 

Balboa Ave Cooperative 

~ 
~ . . '. , 

~ 

. . ' .. : ..,,,. 
By:~ 

' Its: · . 

San Piego U it~ Holdings Groµp, LLC 

SoCal BuilQ:ing Verttt.Jres, LLC 

17 
3.Q837A.2 
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MANAGEMENT SERVICE'S AND OPIION A(}Ui&MENT 
! 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreement") is 
made, entered into and effective as of January 2; 2018 (the "Ei'fectite Date") by and among 

. SoCal Building Ven~, LLC ("Manager" and "Optionee"' as co~text requires), and 
"-•W~ . "'--~.ch• G c--i:e_:_ . fit . 11..- ~ • Devilish. ~.mua '\AllWA JS · roup, a ·iµiwumJ nonpr.p. mutua ma1eu"l eorporatton, . 
Deflght.s, Inc.,. a California nonprofit mutual benefit corporation,. atjd Mira Este Properties, 
LLC, a California limited. Uabt1ity company (CQlleetively the '1Co.mPany" artd "Optionor" as 
context requires), and Chris H~ an individual, and Nmus ~. an individual (together 
who may also be referred to as the ''Old Operators") (collectively, ~e "Parties"). 

RECITALS 

WHEREAS, 

A. Company consi$ts of the real pr.qper:ty QWner as weu;as two California munial 
benefit corporations (w.hich may also be re~to b.erein as the '"N,911profrts") which operate a 
medical marijuana manw~ingop.eni:tit>tt ~¢· ~!.mS~).m.i\.ijwhWh~ µ,,. n~ of 
buSiness .consulting, acco.unting, .a.Qmirtistta;ti<Ve, t~futOlog~~ ·· · · human regourees. 
financial, intellectual pr.operty, and related servi~s in order to co·. ·perations~ Tue 
Company's Operations arelQ(-;atedat9212,Mita:E$te C<>ui;t,, S~;p· CA 9'.Z.126 (the. 
"Facility'), for which a CUP .has beeJ:i. s~l1/filj~,with :thti CiW Qt'Sl t:>.•~gQ ~r such purposes'. 
Mira.Este Properties, LLC (w,hicb may a~~ r~dto heteip;M.~e l<Mil'a:Este LLC") owns 
the Fac~ity in fee simple •. The Faeilit? ~so.,~~,011e:o!!11¢;~~suites of ... 
ap,prc;>xunately 1,200 sf for amanu:fa~g,room; 1he F~tliW'~~Ql\ShaS an tOO.stillg 
manager hired ~Y the Nonprcofii'.$, nani~ly:M:p•h, , - ·· •;,~J#:C*sµl-. 'bu;• {whicih may 
a-Jso be referred to hetein as "Monarch1

') whJ.ch as p;lrt o: . enUs assignittg its 
nranagemeut ri;gijts,mtd.ea~g.~to ~ ASSi~ent.~ . . . . .. .. _ ·.~A tQ ~is 
An..•.O..me"'t '"'10..0:·s· rc'l .... 1.;:;,.... -d· ·'IO:'.T~·-·- 'lt.,k~1-.;;..:...,;.~ ·····: .... 1,,. .. -.;;;;;.'i,. .. ,. ... ;i,:'' ::,,: . .n..;.;,;,:'.t t ... --A· <;,...;A\1-:... 
,~,._.,. ·~ . -vun. L,_,, ......... · . '"'"'n.1;:1··~":"~"""' ~o;wn-J.v.Ivl1~~ !"'!'u, . ''·~~<1-·~'IJ • ...,.,iµ ..... j:JIMJ 

the sole members oftb:e B&&rrd ofDir.ect91!S Qftµe N.pnprofitS, 

B. Man2J&er is~¢ in the .\;!U$'me$~0f PJ1Qyi~,~, . i~ti:v~,aridm~ent 
services to health .care entlti:~ aiil!d tias the,~~!¥. to ~l,lt: · · · ·· j~("·t,be o~ons !)f 

=:~i:f::p~:;.~~~=!i=i~w=:z, · . . .. .. ~~:~~=gn 
its .obligations heri.."Ultdet to an.affiliate, San. Wiego.B'Uilding V,:¢QhJr$., LtC,. ~hieh shall. also be 
«Manager !rere!4lld~t as if mi irtit~~ p~ 1'~9, , \ 

I 

C.. Company c;i~srres manage~nta$lstan® .. fll •l'ke-:Q~l;m$:. TQ ~pJish this 
goal, Cempany de$fwesto (i) ensur~ Ohl ~lliltQrs$~ ®!D,~~~~lotetainth~ir ~pertise and 
continued support oft.he Operatj.ons, anci.(fi}.~~¢~thP,~~Adm~e Services 
as. are. necessary ami .appropriate for - diiy-~?tY ~ii~on.mjd;m~tnent of1he · 
Operations, and Mm1~~r ct:~ires to (i).a$S.i.~CQ~p~n,y .ib ;i;e~b'tg~e·~~~ ofMCina:rth, 8¢ 
(ii) prov.ide AQminiStxative Ser:vi00$ t<:l c~pan..y,. ati qp0ll •~ ~~jant.i satijeet to the eol1d1*ions 
set forth in this Agi;eem.ent. 1 
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D. Manager is also seeking an option to a,cquire a 500/0 ownership interest in the 
Facility, and Company is willing to grant such an option as. provid~ herein. 

NOW, THEREFORE, in consideration of the mutualpromi~es contained herein and for 
other good and valuable consideration, the i:ec;eipt an.;! sufiiiclency qfwhiqh a,re acknowledged by 
the Parties, the Parties agree as :fullows: · 

l. ENGAGEMENT 

1.1. Engagewent .ofManager. Comp~y .hereby engage~.Manager to provide the 
Administrative Serviees for tlwGpel'!ltil:>ns Qn the tetms and co~o~ descdJ)ed herein. and 
Man~ accepts such en~~t. ManagQ!:' ~hall be the sole and ~x:clusive provider of the 
administrative, management, and other services. to be. provided to Of on behalf of Company for 
the Operations as more.particularly outlined herein. M~ jn i~sole discretion $hall 
determine whieb se:rvi~ shall !xi. provijled' tQ C(>rt1;pMy fl:om tiine-ito-tli:ne so long as the 
Administrative Services are provided in. eompiance With this Agrefment. For pllrpQses of this 
Agreement. "A.clmWistrati;ve $ervice8" $QaU<.not·~elude any•.·. · t services to Mlra: E.ste· 
LLC relating to tts. ov.1n:et;$hlp of the Facility ~,ma unt11 ·.. . exercises~ optjo:ti,to 
.purchase 50% of the Facility as tn9te parti9uiat(y otttl.irie!i in thi$ A\greement. 

l.1.2 .· . .. ated . ·. .f:Facili .• l'he r~ilit¥ ~~ two downs~irs suit~ 
comprisingapprox~ly .. sq;~ . .fe¢i~ .. Qn~Qfthe~:Of'p~~ly I,200sfis. 
included in this ~cti<»n.~dihe•l1etn~g space: ~·outskfo'dle \)Cope ~this A~ent, 
Provided, howeve£, the Pdes ~Je~Ile.wth¢ Ci»npaJl¥ tlt fts·~i~ee; dtsi$f!.ee; or one <r>r 
mor~ CompanyPaities to 0pera.t,e m ~. r~ll)IJ~iug4o~:~it~ ~·all calln.alrl~l~es 
issued at the Facility, With:r:e'ti.t of$14lOpet,iiUQinfu•~d:to:?;A1r,a;E* LLC fur sueh.tenanpy,and 
continuing foraperfodof34y~. ! · 

i 

1.2. Agencx. CQ~y.her~y .~ ~~tllSC.~y·:sn~ and lawti:llagent 
throughout the Terin ofthl.s A~tnent;; ~d'M?n"8ei"·h~ a~ce.~ts su:chapmtitleat. 

1.3. P<>wer of Attorney. 1n cenneetiGD with billi~,, co1l$ruoo:. -~aµkiug, and.related 
servi,ces incident te or ond¢1rtb:e :Aclmiilisti::atl;ve Serv:iees. to.® ~~~:here'!Jf1.der, ·COtnp.aay, in 
accordance with app:lical:.de faw, h~b'y gi,~1:$ t<), ~g¢r~Jti:~if~pow~ pf ~roey liltd 
appQints Mlinager as Compty's· true ~ iawM atte:at:.and att!!>.ti'ld.y~iii,.fa(lJ:. c0ns:istent With 
Manager's duties un~er thi~ A~~~t:..arti.fM~~¢1' h¢te!'>y~~l$ sl:l((h ~;power of 
attomey and appoin:tm~l!lt. for the f'~llewm~p~; '. 

3983692 r \ \ 
t;r\ 
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i. To collect and deposit all amounts received, incl*ding all cash received, 
patient co-payments, cost reimbutsements, eo--in~urance and deductibles. and 
accounts receivable, into the "Manager's Accouqt." which shall. be an.d at all 
times remain in Company's name through~ on Company's aeeounting 
records. ; 

ii. To make demand with respect to, settle, and compromise sueh claims and to 
coorQ.inate with oolleciions agencies in the name!of Company or Manager. 

iiL To take possession of and endorse in the name of Company on any note, 
check, money order~ insurance payment or any ofbe:r instrument received. 

iv. To eff~uate the payment of Company expenses. inclµding to the Manager 
for the Management Fee as it becomes due. ' 

v. To sign ch~ drafts. bank notes or other instruptents on behalf of Company 
and l.Q. make wiitbdr~l\ls if.om.~ Man~er'sA.qea~i furo~p~ 
specified fotbis Agreement and as determined ~ropnate: by the ~er, 

{ . ' , .. 

l.4. Documenf!t_ion tg J3aAA. Upon request of Manager, P,l'tl~Y slµtll execute and 
deliver to the financial fastitQtkm Wherein. the Manager;·s Aecoµnt i~ maintflined, stich ad4itional 
documents or instruments as may be ,necessary to evidence or e~t·flm lliriitedpower of 
attorney granted to ~¢r; CQJ:llj.?any will not take. any actim}tru:ft~nfet'e.S ~l4l'·tl)~~sfel' 
of.fun~ to or fJiom Ma~~(s A~11orwJil C~mpariy()r its ~tS r¢$(.lv~ wi~~ c>r·. 
authorize the remo·val i':lr '.'\.v.tthika"J¥al Qfany ftinds fi:P.m the~~ s.A~U11tibr ~Y:PugJQse. 
Man~er agretSto hold a:U'fwtdsjp theM~e?s AccoWit in·~ withCattf(lo\ia~y, 
law. · i · 

l.5. Expiration of Po:wq;.Qf Attar~. The power ef ~~~shall exp.ire On.the• 
this Agreemenf; js.t~mmated.· tr~ t¢nnh~n or.e~pira.tion.of~$A~~t. M*ger 
fiuiher ·~tees w. ex.ooo;~ <l!'.IY 'ail¢ till 4oeum,em:~on. e<>~ tn~~~i1-®n af th.i$ I~ 
P<>Wer Qfattorn~y. · ' 

' 

2.1. General.R.esp@sibilities. Durlngthe Term of rllis ~,m,ent ~.· sbai4 in 
manner d;etermirottd at MaP.~"$'$~le .diSPretloii. provide sue~ . ' · ~·~mid 
appropriate :forthll-\ ;:fay-to-day ~~<>n,$a. man~~ '.of · ;s 'b.usmes5 in a · 
mam1er: consistent with gou4 °!:}1:1$$~ ~ce., includin,g witlwut x Hl:I~.~ •. 
fuf'.onnation T¢¢imolq~~ Equipment and. ST;ipplies, Bankktg, .·.· .· .. · • 6 ~~. ~ · · 
Ptoclll\ement, Risk lVlanagem~ Cor$Jet Neg~o~ ~.•... . ·.· .. .-. -g. and . · 
Licensing ofinteUct:;tiUll t~mperty. T1a?:e. Names a;o,d: l:r:aoo~. ~ .. ,ate:mote spe¢ilically set 
forth below. · • 
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2. Ll. Personnel Manager has full right, obligation, apd authority to hire and retain 
personnel and other persons or ertt:i.ties.need~d to perform the Administta~ve Services for Manager under 
this Agreement. AU personnel will be employees, agents, orindependeilt(co~rs of the Company, 
and all costs (including pi1.yroll !:l1ld withholding taxes !:l1ld expenses, any +iuployment insurance costs, 
health insurance expense$ and insurance, and other customary expenses) jissooiated with such petsoimel 
shall be. paid by Manager from Co~pany t'un(jS i:nanaged by M.anagi'Jr, or(by Manager if such funds are 
insufficient. · 

' : 
2. l.2. ~er l!s;rsonnel. Manager may emplqy <)r contract with and provide 

all necessary personnel (''M~ager Personnel") it reasonably n.eeds[to prQvide the Administrative 
Services hereunder. Such personnel shall be under the direction, s*pervision, and control of 
~ager, and shall be employees afManager. Manager shall be r$ponsible for setting and 
paying the compeilsatien and providing the fringe benefits of all Manager Personnel Company 
shall be not responsible in any way for Manager Personnel, and Mfiager indemnifies. defends, 
and holds Company harmless from any such liability. · 

2.1.3. 1.!ll.ining. Manager shall provide reasonable; training to pex;sonnel in all 
aspects of the Operations material to the role of such pe:i:sonnel. iI19luding but not limi~ to 
adntlnist.rativ~, financial, and cc;pripment mail11tenanc.e matters, 

2.1.4. I:nsunm$. Marui.ger shall assist Company~ Co111pany•s. pµrehase of 
necessary insurime.:: cov·erage, \.vlth the cci,"t of such inSl.lnm~-~d) froi;n Company'~s funds 
roaniaged by Manager. · 

·n~ acCQWlting 
procedures and controls and systems for tbe d~vtliopment, . , :.. . . . . li!lld keepiilg ofreco~ds 
ru).(l books Of ac~i.~g t'f?lat® to tb¢ business and TIMncial a:Jl(~~.ofConipany. S:ueb ~ks 
and records shall at ai:t tim~s .be accessible and a,vailable to' Colin~ ~·~ Old O.perators. 

. . ! 

. . 4-/~6. T~~~. M~~.r.sh~~xre~?C:the.:11rt~Qtt•~f~.anJ\u~.~rt 
ana tax 1nfo1mat10<£:1. returns (eqt!ilted to be £il¢d ~y Coni:pany~ l,\11 pf: CG.nwa:ny s t$t :obligatiOJ?S 
sh~ll he •mild· oy Man~er out of Company's ftlnds manag~ byI\ill~tag¢r. Manager Bhilll provide 
snch information, compftafr.tons., and other relevl?mdnrormatlon to ~on.ipaay on a timely ~is. in 
order to file an returns with :the :IEll,ng i:Jgen.cies. • . C-em.pa'\ty ,sf;laD!:at~ ~¢ such, reserves and 
~t asides f~r ~~ ai:; direct® b.~ Maq¢r throughout th~ y~. \ · 

f 
I 

. . 2.1.7. Repprts ~dJnfbrma.don. Man• shall t:u1nish Co~y ina timely 
fashion quarterly or tum\~ fr~wer:t'.topeiatlng ~p.o:rts S:n.Ji <?1h~rf;_udi1:1:e::isr:e~®~.~o~ly 
requested by Company, :including ViAtheut lnm~on (i) ·eirlvfes·of!~-~,n;ts: ~d checks 
relating to Con:lpany) s bank a~m and {ii) 31:1 other £i:n®~ in[f®llatii>n and firninclal 
stal:em.~!lts relating to Ope.tatiq:Q:s. : 

, 

. . 2.L8. B~. M~ni':lger sh~Upx~areforr~viewimtdap,p:roval.by Coll:lpany. all 
cap~tal and an~m:.i~l o~rati;ug bl}~ets as needed, ·~d such.appreNlaj. shaitiilQt ~e unreasonably 
withheld. · ' · · · · 

4 



4464

·1 
1 

2.1. 9. Expenditures. Manager shall manage all cas~ receipts and disbursements 
of Company, including the payment on beh~ of Company for any ~f the items set forth in this 
Article 2. such as taxes. assessments, lieensing fees, and oth~ f~ <!If a:ny nature whatsoever in 
conn~ion with the Qperation of the Operations as tb:e.same b~m~c,\"t;!e tind pa~te. unless 
payment thereof i:S being contested in good faith by Company. ! 

2.1. l 0. Contract Negotiations. Manager ·shall advise(Company with respect. to 
and negotiate, either directi.y or on Co!°p~y. 's be~f,;asapprop.fia$ · ... and permitted by applicable 
l~w. such connetual a.rrru:~gements wtth. third. Parties as are ~ly necessary and 
appropriate for Company's Operations. 

2. L 11. Billing.and CoUectian. on behalf ofil!l~ for the account of Company, 
~ager shall establish and maintain credit and billing and C9il¢cilc\»l poUcies ~ procedures, 
and shall exercise reasonable efforts to hill and.collect in a timely tzj-armer all professional and 
other fees fqr all billable services provided by Company. · 

2. i.12. AH Other Ma em Reasonabl ' s. The Manager shall 
perform all tasks required for the goo4 govemxan~ ad Qpe•n · . ·~Operations. including 
mak:i'U~\reasenabl~ r~pair$, at C()ltl!patly' s ~~ .for·.ati,f facility ~sed in. the· Opel'atio~ ~may 
be teqtilred under any lease or rnortgage that encumbem the prope~, 0t to protect public safety. 

i 

. tions. The 
patties agree Mauagei: h.as ~oricy tb naake~~p1J,$ · . . . . .. · ~b.U$iness9~0ns 
oftheQ.perations and.exeeute on beitalf:Q:f 0periJ#()ti$'al~~~'dooulnents needed; in the 
course 9-f !he C\1st01~ and tmJi,~1 ~P!3nttiljn !!!f0~US.~¢~\i.d\I;lg:t)ie;,~~¢r:lt tlforti~muy 
ex~QSeS 1,nCU!Ied dl:;r~ng Operations~1d of!l~r l'llffllite4:~• M:M~r S}j,jlJ.~ eoo.r4inate 
any pu'blfo statemC::n.ts or pt"ess in~..ions. l 

2.Z.}. Billisg. ,Manager. $hall biii in ~~~:s · 
behW!, ~y c:!~i•~rs (or re~t!l'm®..men:t, iCQ$:ti;i,1f,~t, (;):t . · - · 

cu$to1t1ersi insurance $0~pa:::rl\(l$ .i;ndplans, _aj:t. s~ 01;l~y i ' 
olh¢rthird pal!ty payors ot fiscal ititet~iUii~. · 

........ 2~.2. Collect~OLls. M:~~er~IJ"0Jl~t~4~~~~-~~CQ~~(sb~~f;.~l 
accoumsrece_ .. _;_v~!eg~.1era_: ' .. re.·:rl_·. hysu_ c_ -h b1ih •.. an __ ~0.·laim_"'. _s_. l(·o.Jr .. r·Ql.i~ .. ··.•.·:sem. ·: .. _.·,ent,.. m_.take. P.O_·~. · ·· .. n 
of;. and df!posit m1P ~ M~ef•s Acco.un~ (~~ s\1'¢h ~~~n'tb¢.•~ :ledg¢r C'ff' 
Com~y) ~Y cash. notes, eh~k&, money o'ta¢tS,iti:s.tQi~f:: · ' ,;;m,d,an,y other 
instrmn~nts received -iill }?.ayrnea.tof acooi.ll1i!SJ~¢~iv~ble:. tt/: : l:t¢h ~ntS. ll,l.Cij:!~ 
but :notlimi~ to tr.i¥'ie11ding the time ox P"'~n:~of f4lli ;$;lPb,;;~l!riitwt'fot cash credit or '· "·' .If····:~· 'jl ,,,' ...... ·.~·.-·· e • •.- -~~:, ·.:·· •·•·· .. '-~, ... ';····''"<::.'.''1' .,·. ~··· •· '7 .. 

o~se; di.achargm~ Pt reff:aS1ng't11eobl1guJ:S.~~f ~y ~~aG~·ass~~~ ot selling at a 
d1~ount SUQh accounts ·to. ooJl~n ~eti:t'reS; ~rtakll;l:g ·Qfib.ei:·~ to,.teq,we the payment of 
any SUGh accounts. i. 

{ 

V·h-
, ~,, ~~\. 
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} 

2.2.3. Bankfilg. The. Parties shall cooper.ate in epening such bani,( account$ as 
sha.U be required for prudent adrninistratien of the Operations, incl~ing a Manager's Accou11~ 
opened by and 1.1ndet the oontroI and. domain of Manager fo.r: th¢ 4eposit of collections and the 
disbursement of expenses and other pµqmsesas set form hereUi •. an~ (ii) such other; ~ts as 
M;mager de~nnine.s jn i:t.s sole (!iscretion ate reasonable and netess1u'Y. Manager shall sign 
checks. drafts, bank motes or other .inst.rumen.ts on. beh~ of Com,p1Y~ Qlid m~ ~tbdrawals 
from Manager's Account for payments S{)'ectti.ed 10 this Agr;e.~:nt\, Manager,. m its sole 
discretfon, may make a pledge "r 8$$gmnent of Company's accounts to support financing 
instrum.eu:ts. · 

2.2.4. Litigation l\11'.ana,gemept. Manager shall, in cpnsul:tation with Company, 
(a) manage and direct the defens~ of ~l ~lail'lls, a9tions, proceed~ or investigations against 
Company or any of its officers,. direetors.,. emp1Qyees or agent$ in tlieir capacity as. sue~ and (b) 
manage and direct the i:nitia;ti~n and prosecution of all claims, acti~, proceedings or 

· investigations brought by Co.xnp~i).y ag~ii.i.St any pe:rsQn qther:th!!n ~er. 

2.2.5. Marketiag, Advertising, and .. Public Relations Programs. Manager shall 
proposes, with Company's. consultation, m:aiketiag and advertisinglJ?rograms to be im,plemented 
by ~pauy tQ effectiv~cy ~¢~$Y't:he; ~mr"'~~W .!)fijle $'e~ 0ft.;~reyd t)y C~mpany; !M~~ger 
shall ;1id;vrse and implem.entsuch fo.<trk:e#ng an!;J. !14V¢rt'i:sl:ng prQgt~$, including. but not Ji.mited 
to, :analyzing the effectiveness of sueh p.regtarllS;, pr~~ing .mar,ketjng and advertiSi~.ma~als, 
neg<tti'itting rnatk~titrg and ,a4,J'.et'l;l$lt1$ ~ritr~®: oo{t;Qilimpanf$ h.611~£'. and ®ta;i:t:i:tng ~~¢$ 
n.ecessru:-y t1> prodw;;i~ anf:lpresr.;n:t :such ~:ar'keti~g;;and' adY.ei:t;m~p~o:$l'ams• M~et and 

;~~~~~P~::i;;~a::;~t~=f:~~~tf:C:~~e~u~~m.~~~n~ 

2.2 .6~. foforaratfon. 
workstatfons and other-:--:- · ··· ·· ·· · · 

2.2. 7. ~J?1ies'. M2i1:4~~r. ·'*htiJl ,~mer.ap.~.pl}r(!twse, @11. ·SUP,pti.~ in cowwetio~ 
with the Admirustrative $enii~:es:and ti1e. OP-~raj;~di~~ ~J%¢lJ:l.~,h~g ;ail ~~c¢,ss~ fQ®$, suppl'i~ and 
postage, provided t11at all suchstipplfosa-e.qµl~ii~f !ilWl be i-~b~y ~~essacy irt C<>nne¢'tioo . · · 
with the Operations. · 

2.2.8. Reter.Jiion P~yxnents, . }'~ Com~Th)i £1l;a4Ef·•~wg.ed by tµe M~;ll{~t q,; 
as o.therwise prov:idti(i h<.::xefil.,~~g~*: · .~pa,yr~entS:t~:~nat.ilfl!i! .i;l'l~·~~te ·Of• 
$5() 000 per nwnfh (the·~'M· ~; . l~\. b:ch ~~ ~·· . ~ .. o· ti her l 
2017.· The fi:rst pay~ent~r$7$¥~{~l&e~St:h*tf1'f~~~~~~t~1~~1J·ft~~ 
October 1, WI7 to .l)ec~hc.:r 3 l;.Zfil~) s::Ml:ll%::'p»;r4~pQ~.~..W:ll~ipn:~f tli:t$>~e~t# the 
second pay.merit of$7'$;f)OO ~t!resecon:<i'h'a!for~to:WMua~ll~eed Payment'.$ from 

~~!b1i!~~~~~.J!:=~~ 
increased agr.m or. December 1. 2-019 tro $$,.$8.p-;per l:tlt>mh• ~1il:r¥.~b sb~ ~re,~PQ~~b~e . .fu,r~l 
income Wld other~ duer~fa~i<Ytbfi,,m{,Yl\ltl:l:l)1 Mir.ar~~~:~4-~nt_pa.i4tQ '!'@~, 
Further provided. tile Mka G~0il 1'11~~e,;µtsh?.-t1-~~11:tlil,'I\J?; to. -~ patd ioM:q~®; J:t()J:t;.~. 
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after Manager's exercise of the Option, and by execution of this A~eement the Company 
consents to all such payments to Ml)narch. 

3. RELATIONSHIP OF T:HE PARTIES 

3. L Relationship of the Parties. Nothing contained here~ shall be construed as 
creating a partnership. trustee, nduclat:yjoint venture, or employme;it relationship between 
Manager and Company. In perfortning all services required he.reun:~r. ~shall be in the 
relation of an independent conttactor to Company; provfding Admimstrative Serviees to the 
Operations operated by Company. · 

4. t. General Responsibilities of Company. Company shlµl own and operate the 
Operations during the Term of this Agreement, With Manager rna.naWng the day~to-day 
Operations as provided b.erei!:L At all times during this Agreement,filie Manager and Company 
sha:l:l coordinate ro obtain and wa:in:tain in full force and effect all a~ailable and necessary 
licenses, approvais. pemriits ~·Qf: ~fic&f.l$.,(<l0ll~tf¥'~ " !t'.Ofals") requ~ under any and 
_all local an4 state l£t'W$ allowin.g'.theCQi;ilp tQ'.~µg~emtbe · • . at~~aciUtY:,.andthe 
Comp:my, s pet"forrna::1-ce af it.s rtl'Jpe¢tlve · :pursuant . Agreement. Company 
agrees to promptly ~Uver to 1\i~tfilger ~y Mtice of denial or revocption of any such Approvals 
within three (3) 1~en4at da~•s ~t~pt by the G9inpany. i<'tom an4 after the Effective Date; 
Con1p>any at1d M~er shall co1;>x~aie and lris-µr~. at Com,p.my's ~xpe.ase, that :the ~ns 
are ffi compliance 'vVith aJ.1:.t'\pprOVal$ isstre.d by arty, ti!,nd all foqalor ,3.:tate go:vemment.cegi:lr,-ding · 
th Co y' l ' ,.,.,.,,ttri·· ,,t '.t.n· . . , •.. •<4;.. o· .. I . th 'I:' . ·u·. • ·..:·'"'·· .. e . mpan S egaJ Oll-"¥1~:ll'$ \mW. ~\{Ji:.ll;Y to ~geJ~;~t) · ,pe!,~~ :at · ·_e· ~ act t}'; ~JiCf~'l:iJg' 
but not limited to all r~Wii:em~nts ·;::if~y iri$~¢C'Qt un.d~Ntiitero!ora~y otherbt:x!y·wbich :$ay 
exercise similar functi0ns. C~;y agrees tri prrim1'4Y.,d¢1iver j;o ~8,rulg~ any 'D,Ot:foeof 
violatio11 of any said. Appr'3V<i}.;;+,;i~1 ~~ ($~C?tJ~g :<:!~!)';$"~t~tP~ ~Y' -~¢~~--

4.2. Ew.:lusivltt. D:m.iW5 ;tl:ie terµu;t)f this 1\g)J~e;J,llent; ~g~r shall.serve as 
Company's sok and exclusive q1~;r)~~; ~i,i:p!Q¥i~~ cff~be ~~~v~ S¢.:i;vice~ awl 
Company shal1111at {mgfige ar(:y otlicr l?-~~:~otror e1~&trt? ~sh Cq~piiay \\4¢.,, any· sites for 
conduct ofits Operations, ~u,r:;y~J:lcj~s Qr p~Q~~w;~ f~t~nAIJl.it ('!~the '0.P~rati'>l,1S, or aw¥. of the 
fina11dfil or l'!tiwr sl.".t~~lces p.;_q.;Jaed.her¢'lfud.¢r:by,~ag~r. · ·· ' rm~ ·~gn its~ 
bett.-under. to m:.mzige theQp.er<.i~o~ (butoot·m.t~~me Qption:), . . ~i~o.B.ullding V$~$ 
LLC, or sud1 otl~:Olc ~l~ ii;br..-:4~.J,'Or.:;µqi1f ftt,i,1ll$$.C·~Y M~.anq Qo~y ~d Ol(f.:Q~s 
acknowledge its.a:ppr.ovali,o:f'S'qch :&~~- ' · 1 · 

43. Representations <}J:\d W ar$lli{:S !Of C®i;paµ,y~ 

43.1. Company repr:es.enta· and warrants .to. Manager ·f'IS foll9ws: 

4.3 .2. Cor.TI:pany i~; a d:ci&y 01:gani:trf.:d, val:~\ily exi,stwg • i~ g~ staP:ding un.4e.r the­
l:a:ws.-of Cafifoi:::.'kia. The. C0n11J.<i1U.¥ x;epreser.ts an~ '$.'.4);17~ts ~~.t<> CompaJiy' s 
knowledge, itl11~ids-~Iir$q"Qir~~!ils;.Whj~bf0r:~ses·_~f;thisAge~t 
memis collectively all a,p~l1¢at\~ ~ilomi-a; $an. P'.f{lgPjCicy: and San :O~gt> County 

398369.2 (· \ \ 
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licenses; approvals, pennits, auth.orizati(.)ns, registratio*s and the like required by 
any government:i.l or~tion or unit having juriSdi~n over Company or the 
Facility necessary to pennit the Company to own ai:id ~ate the Fa~ility as a 
cannabis manufacturing facility. · 

4.3.3. The Company has full power, authority and legal rigtlt to execute, perf~rm and 
timely observe all ofthe pr.ovisions of this Agreement.; The Company;s exec11ti9n, 
delivery and performance of this Agreement have been: duly authorized. 

4.3.4. This Agreement constitutQS a valid lUld binding obligation ofthe Company and 
does n.ot and will not constitute a brea.ch of or defAtilt .~the chaner documents, 
membership agreements or bylaws as the case may be ;or Compaqy ortbe term~ 
conditions, or provisions of any law, .order, rule, regul¥iol\,Judgmen~ decree, 
agreement, or Instrument to which Company is a party! or by which it or any of its 
assets is bound or affected. · 

4.3.5. Company shall, .at its own expense, keep in full fo~ <1nd e.ffeq: i~ •l 
existence; and CO.rapany sltrall m!;ike comF,®;."(;ia{ly ~~nable ~to oh~~. 
and when re~uit.edtor the .pelifonr1ruace .of.its. ohtl.$.~~s:;under ~Agr,eemenf,.and 
1.>o main:tliin the. Appr!Cl"li'.als tequiied for ittimely to Oh*'rv:e all of the temts and 
conditions oftchis.Agr~ement. ! 

4.3.6. Comiw.ny is the oole owner 0,fthe real pr0,perty on vkhich the Facility is located 
and i.$ the $91e. o:Wl'l,er: ofthe irtlpt:Qveroep..ts, ¢ompt.i~ tll~ F~ifity -~ aj;l i:eat and 
personal property lo.cated ther¢1:n, Th~ CQlll,p&n:fhas ~tJ.,~wet, authorlt.y ~~U~l 
tij_;lit to owu im!th re-~tla:ud petsonai prciperty. : 

' 

43.7.00~4~~~:~~~::;:::r::=d· qr,= ··s~~ 
the abifily (,)f~y .toeo~plyWith its.0b.li$a®tis~'1tfttis.A;~L 

i 

4.3 ,8. Tt-ie C~:in:p3Af non.my of its agents or stlbsidi:aries ~as tecelved any notfue. of 
rcvocatioi~ 1ncocllficatien, .deni;:il or feg;ii or a~i>i;r"Jti:qg.proceedings~lating to 
the. de1'lial, 1.~vo:OOtion 1~r m~;fj.~tj:on <Of anY Joo.i;q ~tfsm,t¢ ~,pr~~lS:¥.witt® •. $.fugly 
or in the aggregate. w~d' prohibit the Cem~'sO.~~ at:1ih~Pacil~t¥· ... 

!' 

' i 
SJ All •1et incor~-e, rev.enue, ~h f:l?w, and other d~ons fr~m~iens w.i11 

he held by 1vianager- as a·Ma~eI>.~nt.Fee., sixh;cct to M1Jllsg;er'st~r ob~onsto··make 
payments and pay rent ~d ~~tpenses $:3;. cthe.r-1i4Se,, pii$Vide.(i h~te%rtj · .. 

5.2 f'tior to !,he: ti;l~ thl,lt th.e "Gpli.on" is ~Xe.TCisecl,. ;;~ paft"A¢nl;S by ~~r $11~0 
mvlucle payment to the N.Qnpmi;h!>of $S5,~.e ~«:e$~ t~m~e *nt;;J;t ~nt to Mim.g$te., 
LLC. Sut:b >'e'.lltal payr~~ut .sban· ii)c•~e w '$66;;300 • r~p.t)Gfth~ tert'tfieate pf o~~pa!:ley. 

' t 

8 
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S.3 Both before and after the closing of Manager's exerqise of the Option, such 
monthly payments by Manager shall include (i) the m<mthly Mite E$te-Guaranteed Payments 
payable to Monarch, (ii) reimbursement to any party as a prefere.nti~l pay.ttient the 
reimbursement of sums $pent for temmt improvements, and (iii) M'$ager's Operations expenses. 
Prior to the closing of M.anager;s exercise. of the Op:tj;on, one third (~ 13) Qf any remaining net 
income is to be paid to C!~mpany (it be~ng ~ood and agreed t~t the Mire Este-Ouaranteed 
Paymems are cr¢dited toward tl)is payment of l/3 of rtml!l'ining net bwome s:h-aring.). All such 
payments constitute a material part of Manager's oh ligations under !this Agreement 

5.4 To the extent that Old Operi;ttors provide receipts fo~ tenant improvemerrts made 
to the 1,200 sf manufacturing room. the certificate of occupancy is .re.ceived, and this Agreement 
is executed, then Manager shall reimburse the Old Operators for $ l;z5,000 i:epresenting. S09Ai of 
the te11ant imp,(Ovements incurred for the l ,200 sf manufacturing rdom. Such payment for tenant 
improvements shall be due thirty (30) days aft~ reeeip.t of the certificate of occupancy. 

5.5 N9twithsranding anything else herein,, upon ~xecutiqn ofttlis Agreement. the Old 
Operators arid Manager will split the costs of COP and qther mitigiitlo.ns 50150., and oilee the 
Option is exerdsed, the Manager (or its assign.e~) and the Qid ope~rs will owt} th¢ pr.Ol)erty 
and cash flows from Manager onaS0/5.0. basis... ' 

6.1. Term. Subject to the provisi!'ns contained in this.Agre.emen~ ti.Us Agi:eement 
s.hall commence as of the Effecti:ve Date and c;;int4nue.fa fu11 :furce ~d effect for a period of 

· twenty (20} years. 1; · 

i 

6.2 Jermiuatio!].. Except asprovided.her~in, tl1is.Agt.¢nt is ~~t ~e®tµiW1¢ by anY 
rarty an~ may only .pe n~t~~e<l at th~ opt\<>tl of the ~- 1 at the :e~pid;\tiQn Q.f ~~. ~tm 
heteuader ttitou,gh th(~ provision of'rtlllety (9Q) ·d,ays• .adv . . n!)tKle> this .Agii~ent 
may be terminated d'lrougn mr1.tnaI e()nsent <.ifNJ'.a~~r ·an4 ~~!APAAY·· '.fl1isA~~~~.m~;y alS9 
be ~i:mina;ted ~it the, op:ti6n o! tb¢ M~ager if the. {f~tj{) •. fi#1 ~· o~.¢itll~r Ci) any .ci)P .or 
oth.er lo.cal appwvats, or (ii) the requited CalifOl"J:lia. Sb:i.te fi!\lr¢1~tm!$,.1$14 lieen~i;, in each.case 
to allow the conduct of Operati~:m!! at the Faci,ify. l):i,j;;; A~¢:ffi: JmlY be teruH1111,ied l\lt :the: 
optipn .of th:e C0:111pai1y upon tht1 fzjJw~· by ~er to '~· p.aymeaf$ ~·at'.~ ¢quir¢d 
her~iJi; and $.qch ta1lui;i ~s $:<m.¢ m:¢w:ed ~\'Jr b.\1¢;.n{y.::fiv~ ~ZS) ti#Y)~ : PW~: nQtj~ to M~r 
i:w· Ccm1pan,y and! Qr th~ Old Qperat9rs. : 

7. ImeOIIDS .AND•·UCOl.PUEfiWG 

7 .1. Access to.Jn.fuppation, Co~pany bc:te~y ~Qf.lze~~nts. tQ. ~ager fUU• 
apd <;:ompl~te <WvG'ss to all Yirifom1aticn, instI;tmients, an.d ~uni.en:~ 1:el~ to 'Company whi~h 
may l:l.~.i?SSonably re.quested by Manager to perform ·itsobJi~'l;iQDS hereunder;. an(l shall diselos~ 
and make available to r.eprese1\tativ~ of M~nager '.fur.,~vieW' ~~¢1taP9py1ng~ all rel¢vam 
bo.oks, agteements., papers, and t~ords .Qf ·. · • Maµa:.s~l · · . . .. · ... tim~iy prov~ 
Comp+tr1y whti an tip.o.ks and records g~erated . in O~raii&.~• shall :be, a continuirtg 

. ·~~\' 
I 
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obligation ofth.e Parties following the termination of this Agreement to the extent needed to 
implement the terms contained herein. ' 

8. OPTION TO PURCHASE 

8. l Grant of Option. Compru:ty h,~reby ~!:,$ ~arni,g~ an option to acquire a 
SOOA. interest in the Facility, as well as 50% of~l appikaple p~ and dghts thereto, that 
constitutes the land, buildings and improvements .owned by the Co.thpany at and for the Facilit,y 
location ("Option"). The Option is granted for and in conside~o~ .. of Manager's payment of a 
non~refundable Option fee towards the Opticm Exercl$e Price of Seyenty Five Thousand Dollars 
($75,000.00), which $75,000 shall be paid to Old Operators on M:a(ch 15, 2018, regardless of 
whether Option has been exercised. ' 

a. The Old Operators and Manager acknowledge tqat the real estate interest shall 
not be conveyed free and dear of all liens,, but that ~$ting liens on the real 
estate will remain in effe.ci:. The Old Q:perntor.s ~r~ that they wiU be 
personally r~11011$l:ble for the existing at the ti:i:n,~ ofClosingofE'.scrow as 
folio.ws: 1 

i. The Old Operators wm caj:l$.e ' . roperty o:wner to satisfy, 
pay, and discharge; w:ithiriten . afctesing of Escrow, the 
second lien of approximately $1.fl· million 

ii. The Oki Operators will be. oolely)rrmd per&onally responsible for 
paying in a. timely fa8hion.and ately paying oil: the first 
lien of ~proximately $1.97 on. "they hereby indemnify 
Manager ar..d its EU!llcessorsfhoro4and •o.st any and all 
claims, damages, er.pac)'1ji1¢l'i~·~lien,ho.l~et or its 
s~c~~~r :m®;jl ~e,k; :bl~!'.tf~~~~t,s:security interest arui. lien 
nghts with respecttQthe pr:qpe;i:tp • 

. ? . 

8..2 Optfon Exe1"CiAA Price. Tht Qpl;i.,:iiil. for i:his $e%,, jr~~ s~l .be e"ercised by th¢ 
M$1ager sen~g ·riotice ofe'S.eliClse to theCompa1;1.y., T'Uete:~f1 .. ~foi;eth:e Closing Date,: · · · · 

· ~an~~r s~ll deposit ,~o Escrow the fo\linwiurg ~our¢;:«e1;1~,~ · •··: em:lent "Optfon 
ExercISe Prioe"') depending upon the &:i.te oftt~~ no.tii~ of~ . . . llows: 

Date ofOption Exercise; 

December 3 l, 2.017 (or prio.i;:) 

March 3 t, 2018 {or ptiot) 

June 30, 2018 (or prior) 

· ~.Exercl8e Price for. 50% of 

$<1,~759.00t) 

$5.;00@.~00.0 

8.3 Closing ,0;f Escrow; Esci;ow s.haii ~}Q$e on the D):ite (Yf the Option Exercise, at 
the mutual direction o:fthe Parti~ with a quaJ~fied escrow ~o~y l()~ted in- S.an Diegp · 
C<>lU'lty. The Parties shall coowerate and exeeijte ®¢b ~o¢Uwetns. ~ are ~uired to transfer the 

' . 
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5Q% interest ira the land, building, and improvements to the Manag4r at the time of Closing, with 
the protections for Managet against lien hold~ as stat~. in Ua. aI?ove. 

8 .4 Expiration of Optlon. If Manager does not ex.er~ the Option prior to July 1, 
2018, au of Manager's rights .to exeycise thi.s Option shall ~ire. lfhe expiration of the Option 
shaJI not affect or alter the non . .;Option relate(;! te:ttns of this Agtee~ent. 

8.5 Manager's Operating A~ent-Old qpetator's Ownership in Manager, It. is 
the intent of the Parties to, upon ~xercise of (be O'ption h~nd~ ~Section 8.1, grant Old 
Operators, or their designee, a 33%ownership interestin the Serie~ applkable to~ Mira Este 
Facility in San Oiego Building Venwres, LLC, a Dela~ Series 4imited Liability Company. 
Such ownership interest shall beoome effectiYe as of the clo$ing off the Option, an.d the Parties 
shall incorporate inio th11t Operating AgrefjlJ1~ s:erles such terms ~s are reflected in that certain 
LOI dated October 17, 2017 atnOJl,.gthe Parties With respe.ct to Mm\llg¢rs of the Series and related 
issues. set forth therein. The terms oftbe Opetatfu.g Agct;em~trt fut i8an Di¢go Building Ventures. 
LLC shall govern th.1~ operations. of the Mira Este. F adlity and the N,'.!anager upon the ~losing of 
the Option. The Parties shall cooperate on the. final structural decislons and dQcumentaticm 
i:;Oilsi.steilt with the terms C0'1'Uih~:~l in i:he .LQI,. f'r~m and after the closing of Manager's 
e;xercise ofthe Option, thi~ new 1Jl&lajger:nent.eoffipfiiqy shaH tm'ther ~eovet all Q;f the 
Manager's duties and responsibililil'.!S as oatlined in this. Agreemenr. 

8.6. Grant of CUP. Notwitbstanding anything else ~i[)~ined in this Agi;~ment: no. 
obtig11tfon, passs,ge oftiine,, c.hte, or ether m~fter with ~espect fu the Option shalt become· 
e:ffeC:tive ul;)til the City of.~~.p~~~2$ gr~,J:e¢t4.e . .FacHity !l·('..On4titional use permit ("CUP") 
pentrtitting th.;: Con:ipm:i;ls Qp¢~~'.iqns to $¢ .~sfa;~tio~ o · In Jiu:tt ¢~d ~.1:¢4 l'!fdte 
®te.t set fol.th in Section 3.2 ®ovt~a:te t<>lied,t!n#l,th~3.0 ~a 150ih ¢iy, t,~~ly, 
foHowi~ ~\e gTanting Qfthe . .CUP0 tq Mati,ager;,$.1;at=:isfa<:ti0.a. Tiae:\e~plmtfondate of~ Option 
ih section 8.4, above,, iS strnilatly ttiMed~ · ; 

'9.2. ludem1tlfica:tion. 

9 .. 2.1, Jn , c: .. om .. an , CP~}I' hejrclly agtee. to in.d~mnify, 
defend •. and hold h.annkss. · . . · rs,, o, J membei:$; employees. agents, 
affiliates~ and subco:.1w.actors; 'fifun'i.. and> ~k¥tit ai.1y and. all . . . •l&mages,,. demands, 
diminutio:n in value, i0sse~, liab'iliti;es,, aciietis,. laW$µ,1~s i;t:l~ 9'~ffw·i.: Jiitoce«th'lgS.;jnd~e~, Q~; 
ass~srAer.itr., pen.'*1ti.e~. ;.;war1Js.,@s~ .aµ~ tl.lfH\i\i.'P..~s (:fo¢l~~oii:abl~ a~s· fe~} t~l~~ 
to third party· clauns, w~•r er n-0t. covered bym~, at;tsmg;ffi'orn o.r rela~ to.~ witt&t 
miscondu~t relati:r~gt~ :tlie h~'e-Je~. o!.tbi$ f\~entbyC~~Y-j "Fb.~ l'f0Vi.&ion$ Qft;hf~' ~i'on 
sha.ll SUt'VIVe t~lnf¢~pn 6'.l;'~l~tll:)n. ,ofib1$~~t. X;mi:l~Y ~Sh.@Jl,i.mm.ed~ bnti'fy:' 
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Manager of IUlY lawsuits or actfoms, or any threat thereof, that are known or become known to 
Company that might adv~rsely affect any interest of COmpany or ~er whatsoever. 

9 .2.2. Indemnification by Mana,ger. Manager heretj-y agrees to indemnify, 
defend, and hold harmless Company, their respective officers, diretjtors, shareholders, employees 
and agents from and against any and an ·claims, damages,. demands,i diminUtion in value, losses, 
liabilities, actions, lawsuits ?nd other prqceediugs, judgments, .fin~ assessments, penalti~s ... and 
awards~ costs~ and expenses (including reasonable attorneys' tires), /whe.ther or not covered by 
insurance, arising from or relating to (a:). any material breach of this; Agreement by Manager, (b) 
any acts or omiS5ions by Manager $1d its employees to the extent t\lat such i$ n9t paid or covered 
by the proceeds of in®ran~ .• and (c) all other Operations conduct ~ the Facility as part of 
Manager providing A<hninistrative Services to the Company. The provisiens of this Section 
shall survive termination or expir;;iti.on 9f this-Agreement. No.twith~dmg the foregoing, 
Manager shall not in¢el'llnify O>tnpany for the acts or omissions o~ others anploye.d or engaged 
by Company, or for matters relating to optJrations at the two do~tairs suites unless due to the 
gross neglig~nce of the Man~ger. Man~er shall immediately noti~y Company of any lawsuits or 
actions, or any threat thereof, that are knO'\vn or become known to Manager fuat might adversely 
affect any interest of Manager or Company whatsoever. · 

9.3. Disriure Resoiul;iQU. In the event tbai any dis1,1.grea:llent, dispute or claim arises 
among the Parties h.eteto w.ltli. r¢spect to the enforcement or interp.t;etation of th•s A~ent .or 
any sp~ific terms and pr.ovisio11s hereof or with respect to whether an alleged breach or default 
hereof bas or has not occurred (ca!lectively, a."Dispute"), such Di$pUte shall be sett!ed in 
accordance with the following procedmes: 

93. li. ~eet and(Jo1lfer~ In th~ ev~t of a Dispute ~IJ~g:~ Parties h~ .a 
P~ may give writt¢ti n¢tl.~ tll •all• other Parti~ settiq:g forth me tµ$lre P.f such. Dlspute (the 
"'Dispute Notfoe"). Tile Par'!~~, $hall meet and oonfor rn San Pieg{> ..r'"'°11l.aty to dis'ctts.s ·ttw: 
Dispute In good futth \Vit~iki fiv.~ (S),®ys :fd,llowin:g:the ollreir F;riti~' itooe;ipt.ofthf!,~,P.Ute 
~otice i1.1 an :u'tem~'lt to re;;plve.fu(}Dl~a~. Affrep!~sent.ative~ s~l."tee.~ at ~no~ date(~} }lnd 
t1me(s) as are n:mtu;:,;lly Cprt¥\f.I:ll~ut to the ~px.es!;nta~1ves of each 1*ttielpant within the "Meet and 
Ccm.fer Period" (as 1fo:fiuoo heJf'ehi. below). i 

! 
93,,'.~.. ll1f~!~ti,?ri. lfth~ P<¢~A~s .are unab.ie ~ tesP~V.e the Di$pJJ.te wltbin ten (10) 

days followu1~1 the date of1~eeipt oftri.e Di$.puite N®tice by Jhe·QtP~ ~the "Mee,tal\l:d 
Co~fer Period")~ tlwn.th~~ pti!~~tlz:ssha!l .n)?t in g~d' Ml)t'l! fP ~e~th.¢)'.)~p.tttc;.,~µgh 
nonbfodlng m.:;i.ifation Ullder th,e~uJes ofi~ee; ,~.1d .F. ··. ·..•.... · ''~)~'I) of ADR 
Services, Inc. ('"ADR SGr~ic.es'')Ui.San Diego County · ' D),.00,ysf1f de1ly~cy o.f:th~ 
initial Dispute Noti;ce. A si~l~ o~ir1teres.ted thlrd~P!'f,tcy r,aedi1*:1'@tfsh~Jl ~:~(1¢te<f. by .ADR 
Servi¢s in act1X1rdance with its,~en qµf>'.~t; Ru;\es •. Th~I%rli(;s to.ftb.e,fiisp"1e s'hali share the 
expenses ·Gf the mediator and the ·9th.er oosts of mediation on a prd. rata. basis. · 

. . 9.33. ~-di.litratio11. Any rn~pure which cannot be i;:esolved by tbe,Parti.es as 
~ut'.1~~ ~bo~e, ~~ch pi,sput~ sh~~ be r,.z;s;:>l::ed b~ final and, bin,dir~ ~liittatlon (the. . 
At.b1ualilon '), fo1:: A,d.i1!f:'<11!l1on m1~l ·be 1mtlated and adtlifui$~.by and f:n acco:rt:hmce with the 

then cur.rent Rule~ fi f AP r~ .Setvi.t,es. Inc. The Arbi:!Iaifon .shaU o; held ~fl. San :Piego County, . . 
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unless the parties mutually agree to have such proceeding in son:ie d,ther locale; the exact time 
and location shall be decided by the arbitrato1:{s) selected in accordance with the then cu.rre11t 
Rules of ADR Services, Inc. The arbitrator(s) shaH apply Califomi~ substantive law, or federal 
substantive law where state law is pre¢m,pted,. The arbitratot(s) selected shall have the power to 
enforce the rights, remedies, duties, liabilities, and obligations of di~overy by the imposition of 
the. same terms, CQmiitions, and penaltie$ as can be imposed in like ~~rcumstances in a civ.tl 
action by a court of co.mpetentjuris&iction of the State of Cal.ifor.iii~. the arbitra:tor(s) ·shall h.ave 
the power to grant all legal aud equitable remedies provided by Caflfomia lmy and award 
compensatory dmages provided by Calif om fa law, except ~at pu~tive damages shall not be 
awarded. The arbitrator{s) shall prepare in writing and provi® t() the pajti~s an awa:rP ipclt!Qing 
factual :fin.dings and the legal reasons on which the award is~. )The arbitmtien award may be 
enforced tbrm..1tgh an action thereon brought in the Superior Court fQr the State of California in 
San Diego County, The prevailing part)' in. any Arbit!ration hereunder sfuill be ~warded 
reasonable attorneys' tees, expert.and i:wnexpert witness costs ~d 4nY other expenses incurred 
directly or indirectly with said Arbitration, including without Jindta:\:ion the fees and expenses of 
the arbitrator(s). · ' 

THlS ELECTION Of' AN ALTBRNATlVE.DlSPUTE PROCESS,IS AN AFFIRMATIVE 
WAIVER OP THE PARTIBS' PJGB:TS TO A JURY TRIAL UNQJ!:R;CA:UFORNIA LAW. 
CaL C. Civ. Pt·o. S¢c 63!. BY SJ.G\\ll'NG :SBlhW, JiA(',H PARrl lSE);H>LICrTLY 
WAIVING .fORY TRIAL A.ND AUTHOPJ.ZING .ANY ANDAl.li P.Aatms TQ FiLETHIS 
WAIVER WITH ANY COUP:f AS THE WAIVER REQUIRED UNDER Cal. C. Civ. Proc. 
Sec. 631(f)(2): 

JURY TRIAL W AlVEP; 

Oldt-0 .. ~(Jr-:.·rs: .·· l&d .. · ·. l .... J. . L· J "·-/'f;/·I· . Bv: . . . . ··. r-· •· .· . " ~"'--· '' '' '' '•' 

: 
9 .4. Entit:e ft..• •.. ·eeme.~. '·· endl!nent. This :Agreement ~nstjta,}re,.s .. the entire'. agreement 

atllOng the Parties rekn.ed ·. · .• . .. . · b:ereofand Sllpe ,. · · · · ~ments~ 
undel:srondmg;>, and letters: of Ui~tremtiaffe t{!< th~ sµl!)je<;tm~t¢:¢ . . , ~~t ro~y 
be ame;nd~;d or su.pplem~t¢4 Olil,:fy by~ w~tj.ll:g1&x~~hy ~rl"~es. 'th~ Rw.1tals•efthls ·. 
Ag.te-imetrt ar~.itt¢0tpot~tl'i'.4 h~irt.by .this .. re.f¢:t¢n:®. i 
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9.5. Notices. All notices, requests, demands or consents ~ereWlder shall be in writing 
and shall be deemed given and received When delivered, if deliv~te4 in person, or four (4} days 
after being mailed by certified or registered m~l. po~e prepai4, ~tum receipt requested. or 
one (1) day after being sent by o:vemlght coijrler slli')h as FederafExpress, to and by the P~s at 
the following addresses, or at such other addresses a5 the Parti~ m# de$ignat,e. by written notice 
in th¢ manner set forth herein: ' 

Jf to Manager: 

If to Company: 

If to Old Operatoi:s; 

»tµilber of COBJrt~arts. 
WJU.eQllst;itu~oPe $Hl 

9.6. Counterparts. This A~eement.may .he ~ecuted;b.l 
~ch Pf which shall ·be an. original. bUt all ~f wbjd,i, ~r,\e.l:'I · .. ~.• ... · 
th¢ same fostrun.1ent. 

9.7. <;It;!vemi.ng La;w., 11rls Agr~r;mt shall l;>.e ~.apdg9v.ented in ~rdance 
witll the laws ·ofthe State Qft::aJifomla. wiW,tJi;.refeten~!tlii. ~df~.;Q;f;\law ptjnciptes. 

I 

9.8: Assieymen1: Unless e~r~ly set .follth to. tll,ew~ ~eilaapove, tbis 
A~eem.er,tt shall ·not be; ...... ~srgnableby any.E®ty ;iiJ.epetQ ~Ut:9.Je ~ess wiiiten conse11t of th~ 
o~r Parties; pi.~vi®4. WWi'.}WDr:. OW ·. · · ~~m~ w·M.~ or 
anotiier legal em1ty owned by the Old Operators~~ .. · ,'', Ve~~ LLC may assj.gn 
idl or a portion of its righ;t$and O:bll~i~s to Saµ~~ $.'iii'~~"'~~~ 'LLC. · 

~ 
9.9. 'Waiver. Wai:v~i· of any agreero.entoroblig~.setfot'.th.iµ.:$isA.greementby · 

eitber Party shall.not prevent that ~iµiy 'from later insis~ 11PP~ ~-~~~ce. ()fsuch 
~w.t orobhg.-atton mld.tio oourseo'f d~~ p$lifi:l.!!:X.~m$ Qt any 4¢lay or: f:ai:t~e 01Hhe 
Part of '!,Cly ~a•1Y h;;,reto in exe~C'h~i~ w.iy d@t. ~WC'.l'> peM~~ o~ ~ln~y tJ.flder this· 
Agreement: or any >el.<tttl.:i agreement or hmtt~l'4t sM.ll t:ffl.p~k or i~'S'tt:l.et any .~uch ri:gb.4 power, 

\ 
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privilege or remedy or be construed as a waiver therfi:for. No waiver shall be valid against any 
Party unless made in writing and signed by the Party against whom ~nforcement of such waiver 
is sought. ' 

9. l 0. Binding Effect. Subject to the provisions set forth ini this Agreement, this 
Agreement shall be binding upon and inure to the benefJt of the Pa.iii.es hereto and upon their 
respective successors and assigns. : 

9.11. y./ aiver...Qillule o(Cons~~tion. Each Party MS hadjthe opportunity to consult 
with its own legal counsel in connection with the teview, drafting, ~ negotiation of this 
Agreement. Accordingly, the rule of construction that any ambiguify in this Agreement shall be 
construe.d against the drafting pc.my shall not apply~ · 

9 .12. Severabjli,,ty. If anyone or mote of the provisions of~bis Agreement is adjudged 
to any extent invalid, unentbrceable. or contrary to law by a court. of competent jurisdictfon, each 
and all of the remaining provisions of this A~:m:ent will not ~ a'ffected thereby and. shall be 
valid and enforceable to the fullest extent permitted by law. ' 

9.13. force Mai:eure. 1\J).y f'~.· st\.ii,IJ 'be (!l)';:.eu&ed for f$.iiu~es.~d delays in performance 
of its respective obHg,ations under tb3s Agree!fl.ebt du¢ to any~u.selb>eyt>nd the cou~ol an4 
without the fault of such party, in.cludin~ without llmitatl.on, any act of God. war. terrorism, bio­
terrorism, riot or inS•ITTl:ction. faw or regulation, stdla:, floed,. ea,rthquake. water shortage, fire. 
explosion or ilnabHiS-y due .lt<J an,y o;;ifthe:: af-Omt.n:t;ntieJ;i~ ¢ait~m i>~n necessary labor, 
materials or faei!ities. This prcovisfon shall not.~teas~ such Pm::ty fitpm using it$ be$tefforts to 
avoid or rnnmw sw~h can:se ~md sui;h F';:u,ty shall continu.e perfoi;m~ hereund~ with the 
l.l:tin.ost di:rpatch whenever such ~@are ~V:~d. Upon ¢l;dmm~ any such excuse or delay for 
non-perfonnanc:;, such Party shall giv¢pr001pt Written: .noti¢,<;;th~~fto the other Party, provide4 
that faifo.re to give such 11otl0i:i shall not Jn any way fimit:th.e.operatf.on .ofthis provision. 

9.14. Aytl1orL;;tPi9n fot~'l'fet."'.nl«.nt, Th~ t;t,~Cut.k>Q a,n~ p~ef()'~·~~ of~ Agreement 
by Company and M~ger ha:vc b~Ydiiiy•a.\itb6r~ ·b,y all 11¢¢'~~ laws~ l'dl)lutioQS, and. 
corporate or pa11r1ership act:J:ou, @d this. ~gteei;®n:t cois.itut,es ,the 1¥.S:~id and enforceable· 
obligations of Comf"<mY :and Man'A~er fo ~or~~· wil.h Its teims.i 

9.15. rd.fkl' i'£.I CoGf!Clia:l'.c. '.rh~ Pmt~<J!>· acl~:nowlooge tb.aj: t~e Parties' mutl;lal coo~ra#on 
is c~ltical ~o the abilitz;i t;fjy.fu;u<ger:an'dCo~}~_yt() perf~~.s~e.~sfUily and efii9jently 1ts 
dut•es .het'eunder. Aecordit1g;i'.y,, .~Fi¥ ~ee$ to.eoo.~~n; With .Qie; .. Qther ia fo~~ng 
and im:pleme.nth1g goa.ls &nit! dbJeetiw~s vihi.$11.,µre i:ti COTI~P;:il!;f$ fj.c~t iaterests~ 

9 .16. Pro~rietaty angp;;nfidetitfo1 · , The E~"S ~pee witlnegard, to 
Confidential fnfori:natfolli iti~t- Mar~~i.s~r it1~;~· . Qbta:fa1. ;;iS $ l!e$ttlt o.fMmager's 
perforrrranee under this Agreement, orvfoe ver:Sa;, :suyh .Qmfidenaajl Wolll'.rlation is secret, 
confidential and pro1~detary. azitd' shall be m:ffi:?ctl.o,.,ly for $.~:pui;~ses c>ftt,J.is ~tnent or as 
otherwise dkected oi.· at1:eed w fo ·wxlifu1g.. Th¢ te1;m ''C.Qoodentialj hjfQ~lnation" means any 
information or kuowledg¢: ¢0nceJ;~ Qr in any w.ay related fo.tl!e ~~foes, p:ricin& actMti~ 
str:"atcgies, busim;::is plans, tfoamdai pl:an;,;, iwtade :.;ef,,Yti:>~ reiaiionshi~s,.~md metho4-ology .of 

k~Ji ·, 
'!MjlP· 

j 
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Operations of the business, performance of the ,Administrative Services, or other matter relating 
to the business. The Parties shall take appropriate action to ensure t~t all employees pennitted 
access to Confidential Information: are aware of its confidential anci(proprietary nature and the 
&estrictions placed on its use. The Parties shallnot repr:oduce or C<>P.Y the Confidential 
Information of the Company, or any part theroo:t; in any manner ortjer than is net.:essary to 
perform i.tnder this Agreement, and :no Party sh.all disclose or othe~ise make the Confidential 
Information available to ~y other person, corporati()t\, or other ent~, except to the other Party, 
or as otherwise required by law. · 

9.16.1 AH Confidential infonnation c.onstitutes a vaJuabie, confid~tia~ special and 
unique ~set. The Parties rece$Uize that the disclosure of Confidential Information may give rise 
to irreparable injury or damage that are difficult to calcufote, rimi which cannot be a"equately 
compensated by monetary damages. Accordirtgb'• in the event 4f any violation or mrea~ed 
violation of the confidentiality provisions of this Agreement, a non-violating Party shall be 
entitled to an injunction restrai:ning sut;b. violation. 

9.17 Additional Assurances. The provisions of this Agre~ent shall be self-operative 
and shall not require fi~~er agreement by the Pa.<iies;· pr-0yided, however, at the request 

ofeither Party, the other Party shalt execute ~Uch additio~&l instrmlnlf!:llt.s and take suell addif;iQt)I!] 
acts as file reasonable and as the reqrn::stiD:g Party may deem; 11eeessary to effectuate thls 
Agr.eement. · · · ' 

9.18 Consents. &puv:o~~Exet'Cise of .Qiscretion; Whenever this. req.uires any 
consent or approval to he given by ~itner Party~ Qr either Piu:tY ml\lst or may exercise discretion, 
and except where ~imificall.y ~t forth t(? the tt>nt:®:y, the P:arti!es agree that. such c()~nt or 
approval shall not b<.: ~l'l'.trea£ouahly Withl:l¢1d VJ' del;iye/.1, an:d ~at such. d'scie~ $li~t '\:J-e 
reason<ibly exerdsed. · ' · 

. 9.19 . Third. Pam Be~e~fWies. E:xc.lilpt. as otheJ:W.ise; p.rfYU.ied herein, this ~~m~t . 
shall not confer any .rights er rett1eiii1es upon,any pefSOll .othet'than\.M.aJlaSer aru:I OWner and 1heir 
respec.ti'V'e su~:e::;;:;,:l.r:;: and pii>rr11Itfa1.:l assjgrt;3. ! 

16 
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IN WITNESS WHEREOF. the Parties agree to the foregoing terms of agreement through 
the execution below by their respective, duly authorized represen~ves as of.the Effective Date. 

California Canrabis Group 

Devilish Delights, Inc. 

17 
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MANAGEMENT SERVICES AND OPTION AGREEMENT 

This MANAGEMENT SERVICES AND OPTION AGREEMENT (the "Agreemenf') is 
made. entered into and effoctive as of January 2. 2018 Cthe ·•Effoctive Dat1:: .. ) by and among 
SoCal Building Ventures, LLC (the ··Manager'' and ··Optionee" as context requires). and 
Roselle Properties, LLC. a California limited liability company (the .. Company" and 
···Optionor·· as context requires), and Chris Hakim. an individual and ~inus Malan. an 
individual (together who may also be referred to as the "Old Operators"') (collectively. the 
"'Parties''). 

RECITALS 

WHEREAS. 

A. Company consists of the real property owner \Vhich th.e Parties believe may be 
used to operate a medical marijuana cultivation and/or manufacturing site (the "Operations"·). 
and which is in need of business consulting. accounting, administrative. technological. 
managerial. human resources, financial, intellectual property. and related services in order to 
conduct Operations. The Company's real property is located at 10685 Roselle Street, San Diego, 
California 92121 (the "Facility"'), for which a CUP has been submitted with the City of San 
Diego for such purposes. The Companys owns the Facility in fee simple. The planned facility 
will consist of approximately 20~000 SF. There is currently an unaffiliated tenant at the Facility 
(which currently has 4000 SF). The Company seeks to lease the Facility to one or more 
affiliated. qualified cannabis cultivation.and/or manufacturing operators following the 
termination of the current lease consistent with the terms of this Agreement. The existing 
management .company for the Company has ~signed its rights t<' Manager under other 
agreements between the primary parties. 

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 furnish Company with appropriate managerial. administrative, financial. and 
technological support (the "Administrative Services") for the Operations. Manager may assign 
its obligations hereunder to an affiliate. San Diego Building Ventures. LLC. which shall also be 
"Manager" hereunder as if an initial party hereto. There are currentlr to cannabis-related 
operations oci::urri11g at the Facility. 

C. Company desires management assistance in the Operations. To accomplish this 
goal. Company desires to (i) ensure Old Operators are compensated to retain their expertise and 
continued support of lhe Operations. and (ii) engage Manager to provideAdministrativc Services 
as are necessary and appropriate fur tbe day-to-day administ~ation and management of the 
Operations. and Manager desires to (i) assist Company in retaining. the expertise of Old 
Operators. and (ii) provide Administrative Services to Company. all upon the terms and sul:tiect 
to the conditions set forth in this Agreement. 
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D. Manager is also seeking an option to acquire u 50% ownership interest in the 
Facility. and Company is willing to grant such an option as provided herein. 

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

TERMSOFAGREEMENI 

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 en,gagernerit. Manager shall be rhe 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 of this 
Agreement. "Administrative.Services" shall not include any management services to Roselle 
Properties, LLC relating to its ownership of the facility unless and until Manager exercises the 
option to purchase 50% of the Facility as more particularly outlined in this Agreement. 

1.1.1. No Warrantv or Representations. Company acknowledges that Manager has not 
made and will not make any express or implied \o\-arranties or representations that the 
Administrative Services provided by Manager will result in any particular amount or level of 
income to the Company. Specifically. Manager has not repr~sented that its Administrative i 

Services wiU result in higher revenues, lower expenses, greater profits. or gm\v 1h in the ,munber 
of clients receiving services <.ir purchasing goods at the Facility. 

1.2. Agency. Company hereby appoints Manager as Company's true and lawful agent 
throughout the Term of this Agre.l;!ment, and Manager hereby accepts such ::ippointment. 

1.3. Power of.Attorney. In cqnnection with billing. collection, banking. ~nd related 
services it'l.cidcnt to or under the Administrative Services to be provided hereunder, Company. in 
accordance with applicable law. hereby grants to Manager a limited power of attorney and 
appoints Manager as Cqmpany's true and lawful agent and attomey-in·fact consistent with 
Manager's duties under this Agreement, and Manager hereby accepts such sp~cial power of 
attorney and appointment, for the following purposes: 

To collect and deposit all amounts received. including all cash received, 
Pa.tient co-payments, cost reimbursements. co-insurance and d~dt1ctibles, and 
accounts receivable. into the ··Manager's Account:' which shall be and at all 
times remain in Company's name through accrual on Company's accounting 
records. 
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ii. To make demand with respect lo. settle. and compromise such claims and to 
coordinate with collections agencies in the name of Company or Manager. 

111. To take possession of and endorse in the name of Company on any note. 
check. money order. insurance payment or any other instrument rcceh·ed. 

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

v. To sign check~, drafts. bank notes or other instruments on behalf of Company 
and to make withdrawals from the Managcr' s Account for other payments 
~pt~cificd in this Agreement and us determined appropriati;: by the Manager. 

1.4. Documentation to Bank. Upon request of Manager. C\1mpu.ny shall execute and 
deliver to the financial institution wherein the Manager's Account is maintained, such aqditional 
documents or instrum~-nts as may be necessary to evidence or effect th~ limited power of 
attorney granted to Manager. Company \Vill 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 
auth<)rizc the removal or withdrawal of any funds fmm the Manager"s Account for any purpose. 
Manager agre .... "S to hold all funds in the Manager's Account in accordance with California agency 
law. 

1.5. Expiration of Power of Anomev. The power of attorney shall expire on the date 
this Agreement is terminatt!d. Upon tennination or expiration of this Agreement Manager 
further agrees to execute any and all documentation confirming the termination of this limited 
power of attomey. · 

2. DUTIES AND RESPONSIBILITIES OF MANAGER 

2.1. General Responsibilities. During the Term of this Agreeine1n Manager shall. in a 
manner dete1111ined at Manager·s sole discretion. prnvid~ 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 limitation: Human Resources, 
Information Technology. Equipment and Supplies. Banking. Accounting and Finance. Insurance 
Procurement. Risk Management. Contract Negotiation. Cultivation. Markcth1g. and Licensing of 
Intellectual Property. Trade Names and Trademarks. as all are more specifically set forth below. 

2.1.1. Personnel. Manager has full right. obligation. and authority to hire an<i 
retain personnel and other persons or entities needed to perform th..:: Administrative Ser\·iccs for 
Manager under this Agreement All personnel will be cmplo)ees. agents. or independent 
contractors of the Company, and all costs (including payroll and withholding taxes and ~xpenses.· 
any employment insur.ince costs. health insurance expenses and insurance. and other customary 
expenses) associated with such personnel shall be paid by Manager from Cmnpan) funds 
managed by Manager. or by Manager if such funds are insufficient. 

3 
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2.1.2. Manager Personnel. Manager may employ "1r contract with and provide 
all necessary personnel ("Manager Personnen it reasonably needs to provide the A<lmini:-;trative 
Services hereunder. Such personnel shall be under the direction. supervision. and control of 
Manager. and shall be employees of Manager. Manager shall be responsible for setting and 
paying the compensation and providing the fringe benefits of all Manager Personnel. Company 
shall be not responsible in any way for Manager Personnel. and Manager indemnifies. defends, 
and holds Company harmless from any such liability. 

2. 1.3. Training. Manager shall provide reasonablr.: training to personnel in all 
aspects of the Operations material to the role of such personnel. including but not limited to 
administrative. financial, and equipment maintenance matters. 

2. l A. lnsurwce. Manager shall assist Compan>· in Company· s purchase of 
necessary insurance coverage. with the cost of such insurance paid from Company's funds 
managed by Manager. 

2. t .5. Accounting. Manager1shall establ.ish and administer accounting 
procedtlres and controls and systems for the development, preparation. and keeping of records 
and books of accounting r;:latcd to the busin~ss 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. Ta.x Matters. Manager shall overs(..'e the preparation of the annual report 
and ta.'<: infommtion returns required to be filed by Company. All ofCl)mpan::·s tax obligations 
shall be paid by Manager out of Company's funds managed by Manager. Manager shall provide 
such infom1ation. 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 ta'<es as directed by Manager throughout the year. 

:u .7. Renorts and Infom1atio11. Manager shall furnish Company in a timely 
fashion quarterly or more frequent operating reports and other business reports as reasonably 
requested by Compmly, including without limitation (i) copies of bank statements and checks 
relating to Company's bank accounts and (ii) all other financial infomtatiun and financial 
statements relating to Operations. 

2.1.8. Budgets. Manager shall prepare for review and approval by Company. all 
capital and annual operating budgets as needed. and such upprovul shall not b~ unreasonably 
withheld .. 

2.1.9. Expenditur1es. Manager shall manage all cash receipts and disbursements 
of Company. including the payment on behalf of Company for any of the itt:ms set forth in this 
Article 2, such as taxes. assessments. licensing fees, and other foes of any nature whatsoever in 
connection \:vith the operation of the Operations as the sume become due and payable. unless 
payment thereof is being contested in good faith by Company. 

2.1.10. Contract Negotiations. Manager shall advise Company with respect to 
and negotiate, either directly or on Company's behalf. as appropriate and permitted by applicable 
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law. such contractual arrangement-; with third Parties as are reasonably n~cessary and 
appropriate for Company's Operations. 

1. l. I I. Billing and CollectjQ11. On behalf of and for the account of Company. 
Manager shall establish and maintain credit and billing and collection ptllicies and procedures. 
and shall exercise reasonable efforts to bill and collect in a timely manner all profossional .and 
other fees for all billable services provided by Company. 

2.1.12. All Other Matters Reasonably Needed for Om:rations. The Manager shall 
perform all tasks required for the good governance <md operation of the Operations. including 
making reasonable repairs. at Company's expense. for any facility used in the Operations as ma)'· 
be required under any lease or mortgage that encumbers the property. or to protect public safoty. 

2.1.13. Company Approval of Various Actions Relating to Op~rations. The 
parti-es agree 1.-tanager has authority to make decisions relating to the: day-to-day busine~ operations 
of the Operations and execute on behalf of Operations all instruments and documents needed in the 
course ofthe customary and ordinary operation of Operations, including the payment of ordinary 
expenses incurred during Opemtlons and other related payments. Manager shalt also coordinate 
any public statements or prl."SS interactions. 

2.2. Responsibilities as Agent. In connection with the appointment of Manager as 
Agent of Company under Section 2.1 abovt!, Manag.~r shall further undertake the following: 

2.2.1. Illi.liug. Manager shall bill. in Company's name and.on Company's 
behalt~ any claims for reimbursement. cost offset. or indenmification from members or 
customers. insurance companies .and plans. all state or federally funded benefit plans. and all 
other third party payors or fiscal intermediaries. 

2.2.2. Collections. Manager shal.l collect and receive on Company's behalf~ all 
accounts receivable generated by suchbilllngs and claims forreimbursemcnt 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 ac.counts receivable. to administer such accounts including. 
but not limited to, extending the time or payment of any such accounts for cash. credit or 
othernise~ discharging or releasing the obligors of any such accounts: as,<;igning or s~lling at a 
discount such accounts to collection agencies: or taking other measures to require the payment of 
any such accounts. 

2.2.3. Banking. The Parties shall cooperate in openi.ri~ such hank accounts as 
shall be required for prudent administration of the Operations. including a Manager's Account. 
opened by and under the control and domain of Manager for the deposit (lf collections and the 
disbursement of expenses and other. purposes as set forth herein. and (ii) such other accounts as 
Manager detennines in its sole discretion are reasonable and necessary. Manager shall sign 
checks. drafts. bank notes or other instruments on behalfof Company. and make withdrawals 
from Manager's Account for payments specified in this Agreement. Manager. in its sole 
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discretion. may make a pledge or assignment of Company's accounts to support financing 
i nstrumems. 

2.2.4. Litigation Management. Manager shall, in cl)nsultati\rn with Ct)mpany. 
(a} manage and direct the defense of all claims. actions. proceedings or inv~stigations 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. act kins. proceedings or 
investigations br<iught by Company against any person other than Manager. 

2.2.5. Marketing, Advertising. and Public Relations Progrnms. Mana,ger shall 
propose. with Company's consultation. marketing and advertising programs to he implemented 
by Company to effectively notify the community of the services offored by Company. Manager 
shall 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 ad"·ertising programs shall be conducted in compliance 
with all applicable standards of ethics. laws. and regulations. 

2.2.6. Information Technologv and Computt:r 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 sh(\U be reasonably neces~ary in connection 
\\<ith the Operations. 

:2.2.8. Retention Payments. From Company funds managed hy the :\,tanager or 
as otherwise provided herein, Man.ager shall make payments to Monarch Management 
Consulting. Lnc. ("Monarch") in the aggregate of $50.000 per month (the "Roselle .. Guaranteed 
Payment") which shall be due on the } 5th of each month starting on January 15, 2018. The 
Roselle-Guaranteed Payment shall be increased to $56.250 per month on the actual first 
anniversary of the initial payment of the Roselle"Guaranteed Paym1;tnt. and increased a~ai.n on 
the second such anniversary to $63,280 per month. Notwithstanding anything else herein. no 
pa>ment of the Roselle-Guaranteed Payment shall be due or ac.crul:! unless and until the 
Certificate of Occupancy and the CUP are issued for the planned Facilit):. Monarch shall be 
responsible for all income and other taxes due relating to the monthly Roselle-Guaranteed 
Payment paid to Monarch. Further provided. thc.Roselle-Guar.mteed Payment shalJ continue to 
be paid to Monarch from and after Manager·s exercise of the Option. and by execution of this 
Agreement the Company consents to all such payments to Monarch. 

3. RELATIONSHIP OF THE PARTIES 

.3.1. Relationship of the Parties. Nothing Cl)Otained herein shall be construt!d as 
creating a partnership. trustee, fiduciary joint venture, or employment relationship between 
Manager and Company. In perfonning all services required hereunder, Manager shall be in the 
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relation of an independent contractor to Company, providing Administrative Services to the 
Operations operated by C'ompan)'. 

4. RESPONSIBILITIES OF COMPANY 

4.1. General Responsibilities of Cornn~. Company shall own and operate the 
Operations during the Term ofihis Agreement. with !vtanager managing the day-to-day 
Operations as provided herein. At all times during this Agn.-ement. the Manager and Company 
shall coordinate to obtain and maintain in full force and effect all available and necessary 
licenses. approvals. permits nnd!or certificates (collectively ··Approvals") required under any and 
all local and state laws allowing the Company to engage in the Operations at the Facility. and the 
Company ·s performance of its respective obligations pursuunt to this Agreement. Company 
agrees to promptly deliver to Manager any notice of denial or rl!vocation of any such Approvals 
within three (3) calendar days of receipt by the Company. From and after the Eflt.-clivc Dute. 
Company and Manager shall coordinate and insure. at Company's exp.;:ns~. that the Operations 
are in compliance with all Approvals issued by any and all local or state government regarding 
the Company·s leg.al standing and ability to engage in the Operations at the Facility. including 
but not limited to all requirements of any insurance (Jr undenvriters or any other body which may 
exercise similar functions. Company agrees to promptly deliver to Manager an~· notice of 
violation of any sai<l Approvals -..,1thin three (3) calendar days ot'receipt by the Company. 

4.2. Exdusivitv. During the Term of this Agreement. Manager shall serve as 
Company's sole and exclusive manager and provider of the Administrative Services. and 
Company shall not engage any other person or entity to furnish Company with any sites for 
conduct of its Operations. any policies or procedures for conduct of the Oper.itions. or any of the: 
financial or other siervices provided hereunder by Manager. Manager may assign its rights 
hereunder to manage the operations (but not under the Oplion) to San Diego Building Ventures. 
LLC, or such other entity formed for such purpose by Manager. and Company and Old Operators 
acknovvledge its approval ofsuch assignment. 

4.3. Representations and Wammties ofCompanv. Company represents and warrants 
to Manager as follows: 

4.J. l . Company is a duly organi:i'.ed, validly existing and in good standing under the 
laws of California. The Company represents and warrants that. lo Colllpuny's knowledge. it 
holds or is pursuing all required Approvals. which for purposes of this Agreement means 
collectively all applicable California San Diego C'ity and San Diego Cl1unty licenses. approvals. 
permits. authorizations. registrations and the like required by any g(1vemm¢nta! organization or 
unit havingjurisdictitm over Company or the Facility necessary to permit lhe Company lo uwn 
and operate the Facility as a cannabis cultivation silt!. 

4.3.2. The Company has full po\•1ter. authority and legal right to execute. perform and 
timely observe all of the provisions of this Agreement. The Company"s execution. delivery and 
perfonnance of this Agreement have been duly authorized. 

CJ( I 
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4.3.3. This Agreement constitutes a valid and tiinding obligation of the Company and 
does not and will not constitute a breach of or default under the cha11cr documents. membership 
agreements or b:fa\vs as the case may be of Company or the tcnns. 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 its assets is bound or affected. 

4.3.4. Company shall, at its own expense. keep in full force and effect its legal 
existence: and Company shall make commercially reasonable efforts to obtain. as and when 
required for the performance of il') obligations under this Agreemt!nt, and to maintain the 
Approvals required for it timely to observe all of the terms and conditions of this Agreement. 

4.3.5. Company is the sole owner of the real property on which the Facilitr is located 
and is the sole owner of the improvements comprising the facility and all real and pernonal 
property loea~ed therein. The Company has full power. auth0rity and legal right to own such real 
and personal property. 

4.3 .6. There is no litigation or proceeding pending or threatened against Company that 
could reasonably be expected to adversely affect the validity or this Agreement or the ability of 

. Company to comply with its obligations under this Agreement. 

4.3. 7. The Company nor any of its agent!°> or subsidiaries ha-; received any notice of 
revocation. modification. denial or legal or administrating proceedings relating to the denial. 
revocation or modification of any local or state approvals. which. singly or in the aggregate. 
would prohibit the Company's Operations at the Facility. 

5. FINANCIAL ARRA.'tGEMENTS 

5.1 All net income. revenue. cash fluw. and other distriblttions from Operations will 
be held by Manager as a Management Fee .. su~jcct to Manager"~ t\1rthcr obligations to make 
payments and pay rent and expenses as otherwise provided herein. 

5.2 Once the current tenancy is extinguished. Manager shall pay to CLlmpany a 
monthly rental of$16,000 for it~ use of b-pace at the Facility. The Old Operators shall pay the 
NNN expenses for thc Facility and the debt service on any liens until the cxistirtg tenants have 
vacated the Facility. whereupon the Manager shall take on ther~spom;;ihility for the NNN 
expense and remit SI 8.200 in monthly rental payments. 

5.3. The Old Operators and Manager will split the costs of(TP and other m.itigaLions 
50150. and one\! the Option is exercised. the Manager (or its assi~necl and the Old Operators will 
own the property and cash flows from Manager on a 50! 50 basis. 

5.4 The Old Operators are and will remain solely rcsponsibl\! for the lien on the 
property of approximately $1,250,000, and shall make all paymcnls due thcrnunder on a timely 
basis pursuant to the terms of the indebtedness. 
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5.5 Priorto lhe closing of Manager·s exerdse of the Option, om~ third ( 1/3) of any 
remaining net income is to be paid to Company (it being understood and agreed that the Rosell-.!­
Guaranteed Payments, once due. are credited toward this payment of I 13 u r remaining net 
income sharing.) All such payments constitute a material part of i\fanagcr·~ obllgutions under 
this Agreement. · 

6. TERM AND TERMINATION 

6.1. T crm. Subject to the provisions contained in this Agreement. this Agreement 
shall commence as of the Eftective Date and continue in full force and effect for a JX:rio<l of 
twenty (20) years, 

6.2. Termination. Except as provided herein, this Agreement is not t~rminablc by any 
Party and may only be not-renewed at the option of the Manager at thl' c:.:piration of the term 
hereunder through the provision of ninety (90) days' advance vvrittcn notice. Thb Agreement 
may be terminated through mutual consent of Manager and Company. This Agreement may also 
be terminated at the option of the Manager if the Operations tail to obtain either (i) any CUP or 
other local approvals. or (ii) the required California Stnte permissions and licenses. in each case 
to allow the conduct of Operations at the Facility. This Agreement ma)' be terminated at lhc 
opti(>n of the Company upon the failure by Manager to make any payments t8 arc required 
herein. and such failure .has gone uncured for twenty-five (25) days following notic..:: to Manager 
by Company and/or the Old Operators, 

7. RECORDS AND RECORD KEEPING 

7.1. Access to lnformation. Company hereby authodze an<l grunts to '.\.fanager full 
and complete access to aU information, instruments, anc.l document~ relating to Company which 
may be reasonably requested by Manager to p(!rform its obligations hercund~r. und shall disclose 
and make available to representatives ofManage1' for review and photocopying all rdcvanl 
books. agreements. papers, and record..-.; of Company, Manager shall furthlZr timely provide 
Company with all books and records generated from Operations .. This shall be a continuing 
obligation of the Parties following the termination of this Agreement to the extent needed to 
implement the terms contained herein. 

8. OPTION TO PllRCHASE 

8.1 Grant of Option. Company hereby grants Manager an option to acquire a 
50% interest in the Facility. as well as 50% ofall applh:able permits and right~ thereto. that 
constitutes the land, buildings and improvements owned by the Companv at and for the facilitv 
location r·Option··). The Optit)n is granted for and in consideration of ~tanagcr·s payment of~ 
non-refundable Option tee towards the Option Exercise Price of Sevent)' Five Thousand f)l)llars 
($75,000.00), which S75.000 shall be paid to Old Operators nn March 15. ::?018. regardless of 
whether Option has been exercised. 
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a. TI1e Old Operators and Manager acknowledge that the real estate interest shall 
not be conveyed free and clear of all liens. but thal existing liens on the real 
estate will remain in effect. The Old Operators agree that they will be 
personally responsible for the existing at the time of Closing of Escrtm as 
follov.·s: 

i. The Old Opcrat(irs will be soldy and pers()nall)' responsible fbr 
paying in a timely fashion and ultimately paying on~ the first 
lien of approximately $1.250.000. They hereby indemnify 
Manager and its successors from and against any and all 
claims, damages. or payments that the lien holdl.-r or hs 
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 SO<J.'O interest shall be exercised by the 
Manager sending notice of exercise to the Company. Thereafter. before the Closing Date. 
Manager shall deposit into Escrow the following amounts (each an independent .. Option 
Exercise Price") depending upon the date of the notice of exercise as follows: 

Date of Option Ex,ercise: 

December 31, 2017 (or prior) 

March .31. 2018 (or prior) 

June 30. 2018 for prior) 

Opthrn Exerds,,; Prici; for 50% of 
Facility: 

$2.250,000 

$2.375.000 

$2.500.000 

8.3 Closing of Escrow. Escro\v shall dose on or before the sh.ticth {60~hl day 
following the Date of the Option Exercise. at the mutual direction of the Partie~. wilh a qualilid 
escrow company located in San Diego County. The Pru"tics shall cooperate l!l.nd execute such 
documents as are required to transter the 50% interest in the Ianµ. bui.lding •. and improvements to 
the Manager at the time of Closing. with the protections for Manager against lien holdel"S as 
stated in 8.1 a. above. 

8.4 Expiration of Option. If Manager does not exercise the Option prior to July L 
2018, all of Manager•s rights to exercise this 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 Manal!er. lt is 
the intent of the Parties to. upon exercise of the option hereunder at Section 8.1. grant Old 
Operators. or their designee! a 33% o\\<nership interest in the Series applicable to the Roselle 
Facility in San Diego Building Ventures. LLC. a Delaware Scrks Limited Liability Company. 
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 ret1ected in that certain 
LOI dated October 17. 2017 among the Parties with respect to Managt;'!rs of the Series and related 
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issues set forth therein. The terms of the Operating Agrcemenl for San Dkg.o Building Ventures. 
LLC shall govern the operations oftbe Roselle 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 LOI. From and atler the closing ol~ Manager·s 
exercise of the Option. this new managemenL company shall further take over all of the 
Manager" s duties and responsibilities as outlined in this Agreement 

8.6. Grd.Tlt of <,'UP. Notwithstandin~ anything ebe contained in thi~ AgrCl!ment. no 
obligation. passage of time, date. or other matter with respect to the Option shall become 
effective until the City of San Diego has granted the Facility a conditional use pennit r·CUP .. J 

permitting the Company's Operations to the satisfaction of Manager. In that regard each ofthc 
dates set forth in Section 8.2 above are tolled until the 30th, 90m. and 150111 day. respectively. 
following the granting of the CUP. to Manager's satisfaction. The expiration date of the Option 
in section 8.4. above. is similarly tolled. 

9. GENERAL 

9. l. Conversion. At the option of Munage.r and in consultation with the Old 
Op~rators. any nonprofit may be converted into a for~pmfit entity and ~)Wned us the Parties may 
othcnvisi; agree. and as is required for compliance with law. 

9.2. Indemnification. 

9.2.1. Indemnification bv Company. Company hereby agree to indemnify. 
defend. and hold harmless Manager, its Qfticers. directors. owners. members. employees. agents. 
affiliates. and subcontractors. from and against any and all claims. damages. demands. 
diminution in value. losses. liabilities. actions, lawsuits and other proceedings. judgments. tines. 
assessments, penalties, awards. costs, and expenses (including reasonable- attorneys· fees) related 
to third party claim.s. ·whether or not covered by insurnncc. arising from or reiating to any willful 
misconduct relating to the breach of this Agreement by Company. Thll provisions of this Secti<m 
shall survive tennination or expiration of this Agreement. C'1.)mpany shall immediately noti(y 
Manager of any lawsuits or actions. or any threat thereof. that are known or hecome knnwn to 
Company that might adversely affect any interest of Company or !\1anuger whatsoever. 

9.2.2. Indemnification by Manager. Manager hereby agn:cs lu indemnify. 
defend, and hold harmless Company. their respectiw otlicers. directors. shareholders. employees 
and agents from and against any and all claims. damages, demand~. diminution in \'alue. losses, 
liabilities. actions. lawsuits and other proceedings. judgments. fines. assessments. penalties, and 
awards. costs. and expenses (including reasonable attorneys' fees). whether or Il(">t covered by 
insurance. arising from or relating to (a) any material breach of this Agreement by Manager. (b) 
any acts or omissions h>' Manager and its employees to the extent that such is not paid or covered 
by the proceeds ofinsurance. and {c) aJI other Operation::; conduct at the Facility as part of 
Manager providing Administrative Services ltl the Company The provisions. of this Section shall 
survive termination or expiration of this Agreement. Notwithstanding tht! ti.n~going. Manager 
shall not indemnify Company for the acts or omi::ision;,; of others emplo>cd or engased by 
Company. or for matters relating to operations at the two downstairs :suites unless due to the 
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gross negligence of the Manager. Manager shall immcdiatdy notify Company of any lawsuits or 
actions. or an)' 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 that any disagreement. dispute or claim arises 
among the Parties hereto with respect to the en forceml.'.'nt or ~ntcrprcta1ion of this Agreement or 
any specific terms and provisions hereof or with respect to whether an alleg.ed breach or default 
'hereof has or has not occurred (collectively. a ''Dispute"), such Dispute shaH be settled in 
accordance with the following proced,ures; 

9.3. l. Meet and Confer. 1n the event of a Dispute amQng the Parties hereto. a 
Party may give written notice to all other Parties setting forth the nature of such Di~pute (the 
"'Dispute Notice"). The Parties shall meet and confer in San Diego Cl1unty 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 
timc(s) as are mutually convenient to the representatives of each parth:ipant within the •·Meet and 
Confor Period'" (as defined herein below). 

9.3.1. Mediation. If the Parties are unable to resolve the Dispute within t.m ( lO> 
days following. the date of receipt of the Dispute Notice by the other parties Hbe ··Meet and 
Confer Period"). then rhe parties shall attempt in good faith to s~ule the Dispute through 
nonbinding mediation under the Rules of Practice and Procedures (the .. Rules .. ) of ADR 
Services. lnc. ("ADR Services .. ) in San Diego County within thirty (30) days of delivery of the 
initial Dispute Notice. A single disinterested third-party mediator shall be selected by ADR 
Services in accordance with its then current Rules. The Parti~s 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 whichcunnol be resolved by the Part.ks as 
outlined abo·vc, such Dispute shall be resolved by final an<l binding arbitration (the 
"'Arbitration"). The Arbitration shall be initiated an<.! adrninb:;tered by and in accordance with the 
then cummt Rules of ADR Services. The Arbitration ;;hall be held in San Diego County. unless 
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 tlwn current Rules 
of ADR Services. 'The arbitrator(s) shall apply California· substantive law. or federal substantive 
law where state law is preempted. TI1e arbitrator(s} selected shall have the power to enforce the 
rights. remedies. duties. liabilities_ and obligations of discovery by the imposition of the same 
tenns. conditions, and penalties as can be imposed in like circumstances in a civil action by a 
court of competent jurisdiction of the Stat.e of California. The arbitrator(s) shall have the power 
to &,rrant all legal and equitable remedies provided by CaUfomia 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 a\vard is based. Th~ arbitration a\vard may be 
enforced through an action thereon brought in the Superior Court for the State of California in 
S11n Diego Count). The prevailing party in any Arbitration hereunder shall be a\\ardcd 
reasonable attorney$' fees, expert and nonexpert \Vitness costs and any other expenses incurred 
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directly or indirectly with said Arbitration. including without limitation the foes and expenses of 
the arbitrator(s). 

THIS ELECTION OF AN ALTERNATIVE DISPlllEPROCESS lS AN AFFIRMATIVE 
WAIVER OF THE PARTIES. RIGHTS TO A JURY TRIAL UNDER C'AUFOR!\ilA LAW. 
Cal. C. Civ. Pro. Sec 631. BY SIGNING BELOW. EACH PARTY IS EXPLICITLY . 
WAIVlNG JURY TRIAL A:SD ALTHORIZING ANY A'l\0 ALL PARTIES TO FILE THIS 
W AIYER WITH ANY COURT AS THE. W AIYER Rf.QUfRED UNDER Cul. (. Ch. Proc. 
Sec. 63 l(f}(2): 

J 

JURY TRIAL WAIVED: 

By: 

9.4. Entire /\gre~ment; Amendment. This Agrei::ment constitute~ the ~ntke agreement 
o.mong the Parties related to the subject matter hert..•of and supersedes all prior agreements. 
understandings, and letters of intent relating to the subject matter hcn."Of. This Agreement m;.ry 
be amended or supplemented only by a writing executed by all Parties. The Recitals of this 
Agreement are incorporated herein by this reference. 

9.5. Notices. All notices. requei.1s. demands or consents hereundl!r shall be in writing, 
and shall be deemed given and received when delivered~ if delivered in person. or four ( 4) days 
after being mailed by certified or registered mail, postage prepaid. return recd pt requested. or 
one (I} day after being sent by overnight Cl>Urier such as Federal Expn.--s::;. to und by the Parties at 
the following addresses. or at such other addresses as the Parties may designate by written notice 
in the manner set forth herein: 

If to Manager: SoCal Building Ventures. LLC 

·---··-··---............... -................ .. 
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lfto Company: 

If to Old Operators: 

9.6. Couqtgrparts. This Agreement may be executed in any number of counterparts. 
each of which shall be an originaL but all of which. wh.en taken together. will constitute one and 
the same instrument. 

9.7. Governing L@w. This Agreement shall be construed und go\.t:rncJ. in accmdan~c 
with the laws of the State of California. without rt.!'t~rence to contlict of law principks. 

9.8. Assignment. Unless expressly set forth to lhe contrary hereinabovc. this 
Agreement shall not be assignable by any Party hereto without the express \•;ritt<:n 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 Btlilding Ventures. Ll.C may assign 
all or a portion of its rights and obl.igations to San Diego BU:ilding Ventures. LLC. 

9.9. Wajver. Waiver of any agreement or ohligation set forth in this Agreement by 
either Party shall not prevent that party from later insisting upon full performance of such 
agreement or obligation and no course of dealing. partial exercise or any delay or failure cm the 
pa.rt of any Party hereto in exercising any right. power. privilege. nr remedy under this 
Agreement or any related agreement or instrument shall impair or restrict any such right. pm\'er. 
privilege or rem<.."<iy or be construed as a wai\'er therefor. No v.-aiver shall be valid against any 
Party unless made in writing and signed by the Party against whom enforc~ment of such waiver 
is sought. 

9.10. Binding Effect. Suhject to the provisions set forth in this A£reement. this 
Agreement shall be binding upon and inure to the benefit of the Parties hereto and upon their 
respective sutcessors and assigns. 

9.11. Waiver of Rule of Construction. Each Party has had the opportunity to consult 
with its own legal counsel in connection with the review. drafting. and negotiation of this 

14 
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Agreement. Accordingly. the rule of construction that any ambiguity in this Agreement shall be 
constru~d against the drafting party shall not apply. 

9.12. Scvenibility. 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 provision( of this Agreement will not be atfoctc..>d thereby and shall be 
valid and enforceable to the fullest extent permitted by law. 

9.13. Force Majeure. Any Party shall be excused for failures and delays in performance 
of its respective obligations under this Agreement due to any cause beyond the control and 
without the fault of such party. including without limitation. an)' act of God. war, terrorism. bio­
terrorism. riot or insurrection. law or regulation. strike. flood. carth<.1uak~. water shortage. fire. 
explosion or inability due to any Qf the aforementioned cau.scs to obtain ni;:ccssary labor. 
materials m- facilities. This provision shall not release such Party from using its best efforts to 
avoid or ri;-move such cause and such Party shall continue pcrfonnance hereunder with the 
utmost dispatch whenever such causes are removed. Upon claiming any such excu.'>e or delay for 
non·pertbm1ance. such Party shall give prompt v.rim.m notice thereof to tbe other Party. provided 
that failure to give such nolice shall not in any way limit the operation of this provision. 

9.14. Authorization for Ae.recment .. The execution and perfomlance ,,f this Agreement 
by Company and Manager have been dulJ authorized by all necessar>· laws. resolutions. and 
corporate or partnership action. and this Agreement constitutes the valid and enforceable 
obligations of Company and Manager in accordance with its lcrms. 

9.15. Duty to Cooperate. The Parties acknowledge that the Partii.:s' mutual cooperation 
is critical to the ability of Manager and Company to perform successfully and efficiently its 
duties hl!reu1tder. Accordingly, each party agrei..~ to cooperate fully with the other in formlflating 
and implementing goals and objectives which are in Cornpany·s best interests. 

9 .16. Pl'oprietary and Confidential lnfonnation. The Parties agree with regard to 
Confidential Information that Manage'r may be given or obtain as a n:sull of Manager's 
performance under this Agreement. or vice versa, such Conlidcmial Information is secret. 
confidential and proprietary. and shall be utilized onl)' for those purposes of this Agreement or as 
otherv.·ise directed or agreed to in Y.Titing. The term ··Confidential lnfom1ation .. means any 
information or knm.vledge concerning or in any way relatt!d to the practices. pricing. activities. 
strategies. business plans. financial plans. trade se<.:rets. relationships and mt:thodology of 
Operations of the business. perfonnance of the Administrative Services. or other matter relating 
to the business. The Parties shall take appropriate action to ensure that ull em:ployt.-es pem1itted 
access to Confidential lnfonnation are aware of its confidential and proprietary nature and the 
restrictions placed on its use. The Parties shall not reproduce or copy the Confidential 
lnfom1ation of the Company, or any part thereof. in any manner other than is necessary to 
perform under this Agreement, and no Pany shall disclose or other\\~se make the Confidential 
Infonnation available to any other person. corporation. or other entity. except to the other Party. 
or as otherwise required by law. 

9.16.1 All Confidential Information constitutes a valuable. confidenlial, special and 
unique asset. The Parties recognize that the disclosure of Confidential Inlbrmation may give rise 

"M,~,,, c ~ 15 



4493

\ 

to irreparable injury or damage that are ditlicult to calculat1:. and which cannot be adequately 
compensated by monetary damages. Accordingly. in thl;! 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 Agr<:ement shall be self-operative 
and shall not require further agreement by the Parties: provided. howev~r. at the request of either 
Party. the other Party shall execute such additional instruments and take such additional acts a'> 
are reasonable and as the requesting Party may deem necessary lo effectuate this Agreement. 

9.18 Consents, Approvals, and Exercise of Discretlon. Whenever thi~ requires i;rny 
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 contral')« the Parties agree that such consent or 
approval shall not be unreasonably vvithheld or delayed. and that such discretion shall be 
reasonably exercised. 

9, 19 Third Partv Beneficiaries. Except as othen..vise provided herdn. this Agreement 
shall not confer any rights or remedies upon any person other than Manager and Owner and their 
respective successors and permitted assigns. 

16 
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) 

IN WITNESS WHEREOF. the Panics agree to 1h~ foregoing 1erms of agreement through 
the execution below by their respective. duly authorized representatives as of the Effective Date. 

"COMPANY" 

UMANAGEW-

SoCal B)'ilding Ventures. LLC 1
1 

/ 

By: 

By:~ 

17 
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1 Charles F. Goria, Esq. (SBN68944) 
GORIA, WEBER & JARVIS 

2 1011 Camino del Rio South, Suite 210 
San Diego, CA 92108 

3 Tel.: (619) 692-3555 
Fax: (619) 296-5508 

4 Email: chasgoria@gmail.com 

5 Attorneys for Defendants CHRIS HAKIM 
MIRA ESTE PROPERTIES LLC, and 

6 ROSELLE PROPERTIES LLC 

7 

8 SUPERIOR COURT OF THE STATE OF CALIFORNIA 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZUKI, an individual 

Plaintiff 

vs 

NINUS MALAN, an individual; CHRIS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC., 
California corporation; SAN DIEGO 
UNITED HOLDINGS GROUP, LLC, a 
California limited liability company; FLIP 
MANAGEMENT, LLC, a California limited 
liability company; MIRA ESTE 
PROPERTIES LLC, a California limited 
liability company; ROSELLE PROPERTIES, 
LLC, a California limited liability company; 
BALBOA A VE COOPERATIVE, a 
California nonprofit mutual benefit 
corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual 
benefit corporation; DEVILISH DELIGHTS, 
INC. a California nonprofit mutual benefit 
corporation; and DOES 1-100, inclusive; 

Defendants. 

1 

Hakim.Answer.F AC 

) 
) Case No.: 37-2018-00034229-CU-BC-CTL 
) 
) (Unlimited Civil Action) 
) 
) 
) ANSWER OF DEFENDANTS CHRIS 
) HAKIM, MIRA ESTE PROPERTIES LLC, 
) AND ROSELLE PROPERTIES LLC TO 
) UNVERIFIED FIRST AMENDED 
) COMPLAINT 
) 
) 
) 
) 
) Dept.: C-:67 
) I/C Judge: Hon. Eddie C. Sturgeon 
) 
) 
) Complaint Filed: July 10, 2018 
) Trial Date: Not Set 
) 
) IMAGED FILE 
) 
) 
) 

SDSC Case No. 37-2018-34229-CU-BC-CTL 
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COMES NOW, defendants CHRIS HAKIM, MIRA ESTE PROPERTIES LLC, and 

2 ROSELLE PROPERTIES LLC, and severing themselves from their Co-Defendants, answer the 

3 
unverified First Amended Complaint for Damages ("Complaint") on file herein by denying, pursuant 

4 
to Code of Civil Procedure Section 431.30( d), generally and specifically each and all allegations 

, thereof. 
6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

FIRST AFFIRMATIVE DEFENSE 
(Failure to State Cause of Action) 

As a further, separate and First Affirmative Defense, Defendants allege that the Complaint, 

and each and every purported cause of action therein alleged, fails to state facts sufficient to 

constitute a cause of action against these answering Defendants. 

SECOND AFFIRMATIVE DEFENSE 
(Comparative Negligence) 

As a further, separate and Second Affirmative Defense, Defendants allege that the 

Complaint, and each and every purported cause of action therein alleged, are barred by reason that 

at the time and place of the incidents alleged, Plaintiff or his agents did not exercise ordinary and 

reasonable care, 'caution or prudence to avoid such incidents or to protect themselves from damage 

or injury, and the resulting damage, ff any, sustained by Plaintiff and/or his agents was proximately 

caused and contributed to by the comparative negligence of Plaintiff and/or his agents. 

THIRD AFFIRMATIVE DEFENSE 
21 (Breach by Plaintiff) 

22 As a further, separate and Third Affirmative Defense, Defendants allege that the Complaint, 

2 3 and each and every purported cause of action therein alleged, are barred by reason that any failure 

2 4 on the part of these answering Defendants to perform the obligations as alleged in said Complaint 

2 5 are excused by the breaches of Plaintiff and/or his agents or representatives in failing, refusing and 

26 

27 2 

Hakim.Answer.F AC SDSC Case No. 37-2018-34229-CU-BC-CTL 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

neglecting to perform their obligations under the subject statutes and/or agreements and/or 

otherwise, which performance by Plaintiff and/or his agents was and is a condition precedent to any 

obligation of these answering Defendants. 

FOURTH AFFIRMATIVE DEFENSE 
(Privilege) 

As a further, separate and Fourth Affirmative Defense, Defendants allege that the 

Complaint, and each and every purported cause of action therein alleged, is barred by reason that 

the alleged acts and conduct of these answering Defendants were and are privileged. 

FIFTH AFFIRMATIVE DEFENSE 
(Statute of Limitations) 

As a further, separate and Fifth Affirmative Defense, these answering Defendants allege that 

the Complaint, and each and every purported cause of action therein alleged, are barred by the 

Statute of Limitations, including but not limited to Code of Civil Procedure Sections 337, 338, 339, 

340, and 343. 

SIXTH AFFIRMATIVE DEFENSE 
(Waiver) 

As a further, separate and Sixth Affirmative Defense, Defendants allege that the Complaint, 

and each and every purported cause of action therein alleged, are barred by reason that Plaintiff 

and/or his agents waived any and all rights it may have had under the purported agreement or 

agreements and/or statute or statutes by failing, refusing, and neglecting to properly perform their 

obligations thereunder and by undertaking other conduct, the exact nature of which will be inserted 

herein by amendment or proved at the time of trial. 

SEVENTH AFFIRMATIVE DEFENSE 
(Estoppel) 

As a further, separate and Seventh Affirmative Defense, Defendants allege that the 

3 

Hakim.Answer.F AC SDSC Case No. 37-2018-34229-CU-BC-CTL 
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Complaint, and each and every purported cause of action therein alleged, are barred in that Plaintiff 

and/or his agents are estopped to assert any breach of any obligations by these answering 

Defendants by reason of the affirmative malfeasance, misfeasance, or intentional misconduct of 

Plaintiff and/or his agents, which conduct or omissions estops them from asserting any breach of 

obligation by these answering Defendants. 

EIGHTH AFFIRMATIVE DEFENSE 
(Failure to Give Adequate Notice) 

As a further, separate and Eighth Affirmative Defense, Defendants allege that the 
) 

Complaint, and each and every purported cause of action therein alleged, are barred by reason that 

Plaintiff and/or his agents failed to give reasonable, timely, sufficient and adequate notice relative to 

the alleged damage or injury complained of, and that by reason thereof, the Complaint and each and 

every cause of action alleged therein are barred as against these answering Defendants. 

NINTH AFFIRMATIVE DEFENSE 
(Lack of Basis for Remedies Alleged) 

As a further, separate and Ninth Affirmative Defense, these answering Defendants allege 

that the injuries and damages complained of by Plaintiff do not accurately reflect the actual injuries 

and damages, if any, sustained by Plaintiff, and by reason thereof, the remedies requested by 

Plaintiff are barred. 

TENTH AFFIRMATIVE DEFENSE 
(Third-Party Negligence) 

As a further, separate and Tenth Affirmative Defense, these answering Defendants allege 

that the losses and damages complained of by Plaintiff, if any, were proximately caused by the sole 

negligence, acts, omissions and faults of parties, individuals and organizations other than these 

answering Defendants. 

4 
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1 
ELEVENTH AFFIRMATIVE DEFENSE 

2 (Lack of Compliance with Statutory Obligations) 

3 As a further, separate and Eleventh Affirmative Defense, these answering Defendants allege 

4 that Plaintiff and/or his agents have failed to comply with the applicable statutory provisions for 

5 asserting the causes of action alleged in the Complaint, and accordingly, are barred from asserting 

6 said claims in this action. 

7 
TWELFTH AFFIRMATIVE DEFENSE 

8 (Failure to Mitigate) 

9 As a further, separate and Twelfth Affirmative Defense, these answering Defendants allege 

1 o that the Complaint, and each and every purported cause of action therein alleged, is barred by 

11 reason of the failure to mitigate damages and injuries by Plaintiff and/ or his agents. 

12 
THIRTEENTH AFFIRMATIVE DEFENSE 

13 (Laches) 

14 As a further, separate and Thirteenth Affrrmative Defense, Defendants allege that the 

15 Complaint, and each and every purported cause of action therein alleged, is barred by reason that 

16 Plaintiff and/or his agents delayed an unreasonable period of time before asserting any purported 

1 7 rights under said statute or statutes or agreement or agreements, which delay has been prejudicial to 

18 Defendants. That by reason thereof: and based on the doctrine of laches, said causes of action 

19 alleged in the Complaint are barred. 

20 
FOURTEENTH AFFIRMATIVE DEFENSE 

21 (Assumption of Risk) 

22 As a further, separate and Fourteenth Affirmative Defense, Defendants allege that the 

2 3 Complaint, and each and every purported cause of action therein alleged, are barred by reason that 

2 4 Plaintiff and/or his agents, with full knowledge of all risks attendant thereto, voluntarily and 

2 5 knowingly assumed any and all risks attendant upon the conduct referred to in said Complaint, and 

2 6 all purported damages alleged to be related thereto were proximately caused thereby. Alternatively, 

27 5 
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Defendants allege that any damages suffered by Plaintiff should be reduced based upon the 

comparative fault, negligence, and carelessness of Plaintiff and/or his agents. 

FIFTEENTH AFFIRMATIVE DEFENSE 
(Unclean Hands/In pari delicto) 

As a further, separate and Fifteenth Affirmative Defense, Defendants allege that the 

Complaint, and each and every purported cause of action therein alleged, are barred in that Plaintiff 

and/or his agents are guilty of wrongful misconduct and/or omissions in connection with the 

transaction(s) or event(s) forming the basis of this litigation and should therefore be barred from all 

legal or equitable relief requested in the Complaint or otherwise by reason of their unclean hands 

and by the doctrine of in pari delicto. 

SIXTEENTH AFFIRMATIVE DEFENSE 
(Lack of Privity) 

As a further, separate and Sixteenth Affirmative Defense, these answering Defendants allege 

that the Complaint, and each and every purported cause of action therein alleged, are barred in that 

Plaintiff was not and is not in privity of contract with these answering Defendants. 

SEVENTENTH AFFIRMATIVE DEFENSE 
(Reasonable Grounds for Actions) 

As a further, separate and Seventeenth Affirmative Defense, Defendants allege that penalties 

and/or punitive damages should be denied or reduced because any acts or omissions of 

Defendants were in good faith and Defendant had reasonable grounds for believing that the acts 

or ~missions did not violate any statutes or other laws relating to the matters alleged in the 

Complaint. 

6 
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EIGHTEENTH AFFIRMATIVE DEFENSE 
(Good Faith) 

As a further, separate and Eighteenth Affirmative Defense, these answering Defendants 

allege that the Complaint and each and every purported claim therein alleged are barred in that each 

and every act and/or omission alleged against these answering Defendants was done or omitted in 

good faith and in conformity with the law, that defendant had reasonable grounds for believing 

that its conduct did not violate any provision of the purported applicable codes of the State of 

California, and that any purported violation of any statute or statutes as alleged in the Complaint 

was unintentional. 

NINETEENTH AFFIRMATIVE DEFENSE 
(Statute of Frauds) 

As a further, separate and Nineteenth Affirmative Defense, Defendants allege that the 

Complaint, and each and every purported cause of action therein alleged, is barred by the Statute of 

Frauds, including but not limited to Civil Code Section 1624. 

TWENTIETH AFFIRMATIVE DEFENSE 
(Accord and Satisfaction) 

As a further, separate and Twentieth Affirmative Defense, Defendants allege that prior to 

the commencement of the within action, a bona fide dispute existed between real party in interest 

and defendant as to the matters alleged in the Complaint, and prior to the commencement of the 

within action, plaintiff and these answering Defendants entered into an accord and satisfaction, 

by the terms of which any and all obligations allegedly owed by these answering Defendants 

were satisfied and discharged, and that . by reason thereof~ the Complaint, and each and every 

purported cause of action therein alleged, are barred. 

Hakim.Answer.F AC 

TWENTY-FIRST AFFIRMATIVE DEJ;rENSE 
(Ratification) 

7 
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As a further, separate and Twenty First Affirmative Defense, Defendants allege that Plaintiff 

acknowledged, ratified, consented to and acquiesced in the alleged acts or omissions, if any, of these 

answering Defendants, thus barring plaintiff from any relief as prayed for herein. 

TWENTY-SECOND AFFIRMATIVE DEFENSE 
(Intervening/Supervening Acts) 

As a further, separate and Twenty Second Affirmative Defense, Defendants allege that 

plaintiff is barred from recovery because any injuries or damages alleged by plaintiff, if any, were 

the result of new, independent, intervening, or superseding causes that are unrelated to any conduct 

of the defendants. Any action on the part of these apswering Defendants was not the proximate or 

producing cause of any alleged injuries or damages plaintiff claims were sustained. Such 

intervening acts or omissions require that any recovery in favor of plaintiff must be apportioned 

among all parties and entities responsible for plaintiffs damages, if any. 

TWENTY-THIRD AFFIRMATIVE DEFENSE 
(Discharge of Duties) 

Defendants are informed and believes and thereon allege that, prior to the commencement of 

this action, Defendants duly performed, paid, satisfied, and/or otherwise discharged all of their 

duties and obligations arising out of applicable law. Therefore Defendants allege that any alleged 

failure to perform any statutory or other obligations was excused and/or prevented by the actions 

and/or omissions of plaintiff and/or other parties. 

TWENTY-FOURTH AFFIRMATIVE DEFENSE 
(Impossibility) 

Defendants allege that any duty or obligation they may have had to perform to the benefit of 
' 

plaintiff were rendered impossible to perform due to the conduct of plaintiff or other persons and 

facts outside of Defendant's control. 

8 
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TWENTY-FIFTH AFFIRMATIVE J)EFENSE 
(Legitimate, Good Faith Business Reasons) 

Defendants' actions involving Plaintiff, if any, were based solely on legitimate, good- faith, 

non-discriminatory business reasons. 

TWENTY-SIXTH AFFIRMATIVE DEFENSE 
(Injuries Caused by Others) 

Defendants allege that any injuries or damages alleged by plaintiff, if any, were caused, in 

whole or in part, by the acts or omissions of others, for whose conduct Defendants are not 

responsible. 

TWENTY-SEVENTH AFFIRMATIVE DEFENSE 
(Additional Defenses) 

12 Defendants a}legp, th~ they :guty. :I:tave,pther; sepafR~, ~<[ .~4i~Ppru defenses JJf which they 

13 are not presentlyaware, and hereby reserve the rightto assert them by amendment to this answer, as 

14 allowed and permitted underCalifomialaw. 

15 WHEREFORE, defendants:,P!aY; as f<;>Uows: 

16 

17 

18 

19 

20 

1. 

2. 

3. 

~t'Pla;intiff i;akes<p,qtl#Ag byway of its suit;. 

For reasonable, attomey;sfees.and costs ofsuit ilJ.c;urreg herein; and, 

For such other and fiµther relief as the coU11 d.e¢:ms proper. 

Goria, Weber ~ J~s . 

21 Dated: October 1, 2018 

~.,..-.. _ ··.·. d · .... ·,//·· .... ·r-r- .. 
~ ~~ 

22 

23 

24 

25 

26 

27 

Hakim.Answer.PAC 

Chades F. Go:ria. . . 
:Attorneys fqr·Defendants 
CHRffiS HAI<.IM~ 
MIRAESTE'.PROPERTIESLLC . . . . . .. ' ·-· ·. ·, ·.' . . ' .: ',,· .. , 
and ROSELLE PROPERTIES LLC, 

9 
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Richardson C. Griswold, Esq. (CA Bar No. 246837) 
GRISWOLD LAW, APC 
444 S. Cedros A venue, Suite 250 
Solana Beach, California 92075 
Phone: (858) 481-1300 
Fax: (888) 624-9177 

Attorney for Court-Appointed Receiver 
MICHAEL W. ESSARY 

SUPERIOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

11 SALAM RAZUKI, an individual, CASE NO.: 37-2018-00034229-CU-BC-CTL 

12 Plaintiff, 

13 v. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

NINUS MALAN, an individual; CHRIS 
HAKlM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC,, a California limited 
liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALIFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

NOTICE OF ENTRY OF ORDER 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 

25 TO ALL INTERESTED PARTIES AND COUNSEL OF RECORD: 

26 PLEASE TAKE NOTICE that following the hearing on September 7, 2018, the Court in the 

27 above-entitled matter signed the Order Confinning the Receiver and Granting the Preliminary 

28 Injunction. 
-[-

NOTICE OF ENTRY OF ORDER 
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Attached hereto as Exhibit A is a copy of the Court's signed Order. 

Dated: October 11, 2018 

-2-

Respectfully Submitted, 

~q 
Attorney for Court-Appointed Receiver, 
Michael W. Essary 

NOTICE OF ENTRY OF ORDER 
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28 

SUPERJOR COURT OF CALIFORNIA 

FOR THE COUNTY OF SAN DIEGO 

SALAM RAZUKI, an individual, 

Plaintiff, 

v. 

NINUS MALAN, an individual; CHRJS 
HAKIM, an individual; MONARCH 
MANAGEMENT CONSULTING, INC. a 
California corporation; SAN DIEGO UNITED 
HOLDING GROUP, LLC, a California limited 
liability company; FLIP MANAGEMENT, 
LLC, a California limited liability company; 
MIRA ESTE PROPERTIES, LLC, a California 
limited liability company; ROSELLE 
PROPERTIES, LLC,, a California limited 
liability company; BALBOA A VE 
COOPERATIVE, a California nonprofit mutual 
benefit corporation; CALLFORNIA CANNABIS 
GROUP, a California nonprofit mutual benefit 
corporation; DEVILISH DELIGHTS, INC., a 
California nonprofit mutual benefit corporation; 
and DOES 1-100, inclusive, 

Defendants. 

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

[PROPOSED] ORDER CONFIRMING 
RECEIVER AND GRANTING 
PRELIMINARY INJUNCTION 

Judge: Hon. Eddie C. Sturgeon 
Dept: C-67 
Date: September 7, 2018 
Time: 1 :30 p.m. 

This matter came on for hearing on September 7, 2018 at 1 :30 p.m. in Department C-67, the 

Honorable Judge Eddie C. Sturgeon, presiding. Upon reviewing the papers and records filed in this 

matter and taking into account argument by counsel at the hearing, and good cause appearing, 

-]-

[PROPOSED] ORDER CONFIRMING RECEIVER AND GRANTING PRELIMINARY INJUNCTION 
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l NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED: 

2 1. Michael W. Essary is confirmed as this Court's appointed Receiver in this matter and 

3 shall retain control and possession of the following business entities: 

4 a. San Diego United Holdings Group, LLC; 

5 b. Mira Este Properties, LLC; 

6 c. Balboa A vc Cooperative; 

7 d. California Cannabis Group; 

8 c. Devilish Delights, Inc.; 

9 f. Flip Management, LLC. 

10 Collectively, these business entities will be referred to as the "Marijuana Operations." 

11 2. The Court finds that Plaintiff has established a likelihood of success on the merits 

12 and the probability of ineparable injury if a preliminary injunction is not issued. The Court grants 

13 Plaintiff's request for the issuance of a preliminary injunction, thereby confirming the appointment 

14 of Receiver. 

15 3. Plaintiff shall post its injunction bond in the amount of $350,000.00 no later than 

16 September 21, 2018. 

17 4. Receiver shall maintain and oversee the current management agreement in place with 

18 Far West Management, LLC for the marijuana dispensary operations at the property located at 8861 

19 Balboa Avenue, Suite B, San Diego, California 92123 and 8863 Balboa Avenue, Suite E, San Diego, 

20 California 92123 ("Balboa Ave Dispensary"). The Court permits Receiver to pay the management 

21 fee and/or minimum guarantee payments, according to the management agreement, if funds are 

22 available. 

23 5. Receiver shall maintain and oversee the current management agreement in place with 

24 Synergy Management Partners, LLC for the production facility operations at the property located at 

25 9212 Mira Este Comi, San Diego, California 92126 ("Mira Este Property"). The Comi permits 

26 Receiver to pay the management fee and/or minimum guarantee payments, according to the 

27 management agreement, if funds are available. 

28 
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1 6. Receiver shall continue to work with Ce11ified Public Accountant Justus Henkus IV 

2 to provide accounting services for the Marijuana Operations, specifically including the active 

3 operations at the Balboa Ave Dispensary and the Mira Este Property. All outgoing payments made 

4 in the course of business for the Marijuana Operations shall first be approved by the Receiver. 

5 7. Receiver shall retain Brian I3rinig of Brinig Taylor Zimmer, Inc. to conduct a 

6 comprehensive forensic audit of the Marijuana Operations, as well as of all named pm1ies in this 

7 matter as it relates to financial transactions between and among such parties related to the issues in 

8 dispute. 

9 8. From the proceeds that shall come into Receiver's possession from the Balboa Ave 

10 Dispensary, Receiver shall apply and disburse said monies in the following general order, subject to 

11 Receiver's discretion: 

12 a. To pay the expenses and charges of Receiver, and his counsel Richardson 

13 Griswold of Griswold Law, APC, in the carrying out of Receiver's Court-ordered 

14 duties and obligations; 

15 b. To pay all expenses reasonably necessary or incidental to the continued operation, 

16 care, preservation and maintenance of the Balboa Ave Dispensary to maintain the 

17 status quo; 

18 c. To pay all installments of principal and interest presently due or to become due 

19 pursuant to notes secured against the Balboa Ave Dispensary property. 

20 9. From the proceeds that shall come into Receiver's possession from the Mira Estc 

21 Property, Receiver shall apply and disburse said monies in the following general order, subject to 

22 Receiver's discretion: 

23 a. To pay the expenses and charges of Receiver, and his counsel Richardson 

24 Griswold of Griswold Law, APC, in the carrying out of Receiver's Co mi-ordered 

25 duties and obligations; 

26 

27 

28 
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2 

3 

4 

5 

6 10. 

b. To pay all expenses reasonably necessary or incidental to the continued operation, 

care, preservation and maintenance of the Mira Este Property to maintain the 

status quo; 

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

pursuant to notes secured against the Mira Este Prope1ty. 

Receiver shall hold all proceeds derived from the Marijuana Operations, less all costs, 

7 expenses and payments outlined above. 

8 11. To the greatest extent reasonably possible, Receiver shall ensure the Marijuana 

9 Operations remain operating at status quo. All paiiies to this matter shall cooperate with Receiver 

10 and keep the Receiver informed regarding all updates, statuses, notices or otherwise regarding the 

11 Marijuana Operations. 

12 12. Receiver shall take possession of all funds held for or arising out of the real property 

13 owned by any of the Marijuana Operations, the operation of the Marijuana Operations, and/or on 

14 deposit in any and all bank and savings demand deposit accounts, including without limitation, 

15 money on deposit at any bank, or located elsewhere, ce1iificates of deposit, warrants, Letter(s) of 

16 Credit, drafts, notes, deeds of trust and other negotiable instruments, choses in action, chattel paper, 

17 accounts receivable, collateral of any kind and otherwise, in the name of, or held for the benefit of 

18 the Marijuana Operations. All of the foregoing shall include, without limitation, such accounts 

19 and/or instruments held in the name of the Marijuana Operations for which any director, officer or 

20 employee of the Marijuana Operations is a signatory or authorized agent of the Marijuana 

21 Operations, notwithstanding the actual name under which the account or instrument is held. The 

22 Receiver shall exercise full control over said assets and Receiver shall have the right to assume any 

23 existing accounts. 

24 13. Each and every banking, savings and thrift institution having funds on deposit for, or 

25 held for the benefit of the Marijuana Operations, shall cede control of all of such funds and accrued 

26 interest, if any, and all certificates and/or books, statements and records of account representing said 

27 funds, directly to the Receiver without fmiher inquiry or impediment to the exercise of the powers 

28 
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1 of the Receiver herein. Receiver shall have the right to establish new bank accounts and transfer 

2 existing Marijuana Operations account funds from their current account locations into the new bank 

3 accounts established by Receiver as he deems necessary. Receiver is empowered to establish such 

4 accounts as he may deem necessary at such federally insured bank(s) as he may dete1mine 

5 appropriate. Specifically, Receiver may open and maintain separate bank accounts for the operations 

6 at the Balboa Ave Dispensary and may open and maintain separate bank accounts for the operations 

7 at the Mira Este Prope1iy. 

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

9 Marijuana Operations Property, or any pati thereof, or which may be received or receivable from 

10 any hiring, operating, letting, leasing, sub-hiring, using, subletting, subleasing, renting thereof shall 

11 be subject to this Order and controlled by the Receiver. Rents, issues and profits shall include, 

12 without limitation, gross receipts from business operations, all rental proceeds of the Marijuana 

13 Operations' premises, if any, discounts and rebates of every kind, any right arising from the 

14 operation of the Marijuana Operations and/or Marijuana Operations Property and payment for 

15 storage, product development and preparation of any kind, equipment rental, delivery, commercial 

16 rental of any Marijuana Operations Prope1iy and any other service or rental rendered, whether or not 

17 yet earned by perfmmance including, but not limited to, accounts arising from the operations of the 

18 Marijuana Operations Property, rent, security and advance deposits for use and/or hiring, in any 

19 manner, of the Marijuana Operations, and to payment(s) from any consumer, credit/charge card 

20 organization or entity (hereinafter collectively called "Rents and Profits"). 

21 15. Receiver is empowered to execute and prepare all documents and to perform all 

22 necessary acts, whether in the name of the Marijuana Operations, named parties in this matter and/or 

23 directors, officers, or members of the Marijuana Operations or in the Receiver's own name, that are 

24 necessary and incidental to demanding, collecting and receiving said money, obligations, funds, 

25 licenses, Rents and Profits and payments due the Marijuana Operations and/or named parties in this 

26 matter and subject to enforcement under this Order. 

27 

28 
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1 16. Receiver is authorized to endorse and deposit into his receiver account(s) all of said 

2 funds, cash, checks, waffanls, draits and other instruments of payment payable to the Marijuana 

3 Operations, named paiiies in this matter and/or the agents of the Marijuana Operations as such 

4 payments relate lo the Marijuana Operations. 

5 17. Plaintiff, Plaintiffs-In-Intervention, Defendants, and members of the Marijuana 

6 Operations and their servants, agents, attorneys, accountants, employees, successors-in-interest and 

7 assigns, and all other persons acting under and/or in concert with any of them shall provide, turn 

8 over and deliver to the Receiver within forty-eight ( 48) hours of entry of this Order any and all 

9 instruments, profit and loss statements, income and expense statements, documents, ledgers, receipts 

10 and disbursements journals, books and records of accounts, including canceled checks and bank 

11 statements, for all Marijuana Operations and Marijuana Operations Prope1iy, including electronic 

12 records consisting of hard and floppy disks, checking and savings records, cash register tapes and 

13 sales slips and all check book disbursement registers and memoranda and savings passbooks. 

14 18. Plaintiff, Plaintiffs-In-Intervention, Defendants, and/or any of the directors, officers, 

15 members of the Marijuana Operations shall notify the Receiver fmihwith whether there is sufficient 

16 insurance coverage in force on the Marijuana Operations Propeiiy, including the Marijuana 

17 Operations premises, if any. Said persons shall inform the Receiver of the name, address and 

18 telephone number of all insurance agents and shall be responsible for and are ordered to cause the 

19 Receiver to be named as an additional insured on such policy(ies) of liability, casualty, property loss 

20 and Worker's Compensation for the period the Receiver shall be in possession of the Marijuana 

21 Operations and the Marijuana Operations Property, if any such insurance exists. 

22 19. If there is insufficient or no insurance, the Receiver shall have thirty (30) business 

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

24 funds from the business to do so. During this "procurement" period, the Receiver shall not be 

25 personally liable for any and all claims arising from business operations nor for the procurement of 

26 said insurance. The cost thereof shall be payable by and become an obligation of the receivership, 

27 

28 
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1 and not at the personal expense of the Receiver. If there is insufficient operating revenue to pay for 

2 such insurance, the Receiver shall apply to the Court for instructions. 

3 20. Plaintiff, Plaintiffs-In-Intervention, Defendants, and their respective agents, 

4 employees, servants, representatives, and all other persons and entities acting in concert with them 

5 or under their direction or control, or any of them, shall be, and hereby arc, enjoined and restrained 

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

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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

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

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

Marijuana Operations Prope1iy, without the written consent of the Receiver first obtained; 

b) Doing any act which will, or which will tend to impair, defeat, dive1i, prevent 

or prejudice the preservation of the proceeds of the Marijuana Operations or the receivership's 

interest in the subject Marijuana Operations Property in whatever form the interest is held or 

used; and, 

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

which evidences, reflects or petiains to any aspect of the Marijuana Operations or Marijuana 

Operations Prope1iy; 

d) Entering into any contract, lease, or agreement with any third patiy in relation 

to the Marijuana Operations without the written consent of the Receiver first obtained. 

21. Receiver is authorized to make entry onto any and all business premises utilized by 

the Marijuana Operations and/or the Marijuana Operations Property. 

22. Plaintiffs-In-Intervention SoCal Building Ventures, LLC and San Diego Building 

Ventures, LLC are authorized to retrieve its equipment from the Mira Este Prope1iy. Receiver shall 

coordinate and attend the retrieval from the Mira Este Property. 

23. Receiver shall attempt in good faith to coordinate Plaintiffs-In-Intervention SoCal 

Building Ventures, LLC and San Diego Building Ventures, LLC's retrieval of any equipment or 

personal prope1iy located at the Balboa Ave Property. Plaintiffs-In-Intervention SoCal Building 

Ventures, LLC and San Diego Building Ventures, LLC will first be required to provide appropriate 
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1 documentation proving ownership of its equipment and property to Receiver for review and 

2 confirmation. Receiver shall use his discretion in determining whether the removal of any such 

3 equipment or propc1iy would substantially affect the Marijuana Operations. 

4 24. This Court will hold a receivership status hearing on November 16, 2018 at 1 :30 p.m. 

5 in Department C-67 before the Honorable Judge Eddie C. Sturgeon, presiding. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

25. 

IT IS SO ORDERED. 

Dated: September 26, 2018 
~t, ~d>L 

-""'"~...-- Judge 5:ldie C Sturgeon 

Judge of the Superior Court 
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PROOF OF SERVICE 

Salam Razuki v. Ninus Malan, et al. 
San Diego County Superior Court Case No. 37-2018-00034229-CU-BC-CTL 

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

On October 11, 2018, I served the documents described as NOTICE OF ENTRY OF 
ORDER on each interested pmiy, as follows: 

SEE ATTACHED SERVICE LIST 

_(VIA MAIL) I placed a true and correct copy(ies) of the foregoing document in a sealed 
envelope(s) addressed to each interested pmiy as set fmih above. I caused each such envelope, with 
postage thereon fully prepaid, to be deposited with the United States Postal Service. I am readily 
familiar with the firm's practice for collection and processing of conespondence for mailing with the 
United States Postal Service. Under that practice, the c01Tespondence would be deposited with the 
United States Postal Service on that same day with postage thereon fully prepaid in the ordinary 
course of business. 

_ (VIA OVERNIGHT DELIVERY) I enclosed the documents in an envelope or package provided 
by an overnight delivery carrier and addressed to each interested pmiy. I placed the envelope or 
package for collection and overnight delivery in the overnight delivery carrier depository at Solana 
Beach, California to ensure next day delivery. 

..X.. (VIA ELECTRONIC MAIL) I caused true and correct copy(ies) of the foregoing document(s) 
to be transmitted via One Legal e-service to each interested party at the electronic service addresses 
listed on the attached service list. 

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

I declare under penalty of pe1j ury under the laws of the State of California that the foregoing 
is true and correct. Executed on October 11, 2018, in Solana Beach, California. 

~~~ 
Katie Westendorf 
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SERVICE LIST 

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

Counsel for Defendant Ninus Malan 
Steven Blake, Esq. 
Daniel Watts, Esq. 
GALUPPO & BLAKE, APLC 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 
Email: sblake@galuppolaw.com; dwatts@galuppolaw.com 

Gina M. Austin, Esq. 
Tamara M. Leetham, Esq. 
AUSTIN LEGAL GROUP, APC 
3990 Old Town Avenue, Suite A-112 
San Diego, CA 92110 
Email: gaustin@austinlegalgroup.com; tamara@austinlegalgroup.com 

Counsel for Defendant Chris Hakim 
Charles F. Goria, Esq. 
GORIA, WEBER& JARVIS 
1011 Camino del Rio South, #210 
San Diego, CA 92108 
Email: chasgoria@gmail.com 

_CQJ:f!/Sg] for ~oC__gl 1J_r1i/c/_i11_g Ventures,_I,_L~C 
Robert Fuller, Esq. 
Salvatore Zimmitti, Esq. 
NELSON HARDIMAN LLP 
1100 Glendon A venue, Suite 1400 
Los Angeles, CA 90024 
Email: rfuller@nelsonhardiman.com; szimmitti@nelsonhardiman.com 
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NOTICE OF RULING 

 

MESSNER REEVES LLP 
Nima Darouian (SBN 271367) 
11620 Wilshire Boulevard, Suite 500 
Los Angeles, California 90025 
Telephone: (310) 909-7440 
Facsimile: (310) 889-0896 
Email: ndarouian@messner.com 
 
Attorneys for San Diego Patients Cooperative 
Corporation, Inc., and Bradford Harcourt 
 
 
 
 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

COUNTY OF SAN DIEGO 

 

SAN DIEGO PATIENTS COOPERATIVE 
CORPORATION, INC., a California 
cooperative corporation, and BRADFORD 
HARCOURT, an individual, 
 

Plaintiffs, 
 
 

v. 
 
RAZUKI INVESTMENTS, L.L.C., a 
California limited liability company; 
BALBOA AVE COOPERATIVE, a California 
cooperative corporation; AMERICAN 
LENDING AND HOLDINGS, LLC, a 
California limited liability company; SAN 
DIEGO UNITED HOLDINGS GROUP, LLC, 
a California limited liability company; 
CALIFORNIA CANNABIS GROUP,  a 
nonprofit mutual benefit corporation; SALAM 
RAZUKI, an individual; NINUS MALAN, an 
individual, KEITH HENDERSON, an 
individual, AND DOES 1-20, INCLUSIVE, 
 

Defendants. 
 

 Case No. 37-2017-00020661-CU-CO-CTL 
 
NOTICE OF RULING 
 
Honorable Eddie C Sturgeon, Dept. C-67 
 
Action Filed: June 7, 2017 
Trial Date: N/A 
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NOTICE OF RULING 

 

TO THE PARTIES AND THEIR RESPECTIVE ATTORNEYS OF RECORD: 

PLEASE TAKE NOTICE THAT on October 16, 2018, Plaintiffs San Diego Patients 

Cooperative Corporation, Inc. and Bradford Harcourt’s (“Plaintiffs”) Ex Parte Application to Set 

Hearing on Pending Discovery Motions, as well as Defendants Balboa Ave Cooperative, San 

Diego United Holdings Group, LLC, American Lending and Holdings, LLC, California Cannabis 

Group, and Ninus Malan’s (“Malan Defendants”) Ex Parte Application for an Order Shortening 

Time on Motion to Consolidate, came for hearing in Department C-67 of the San Diego Superior 

Court before the Honorable Eddie C. Sturgeon.  Nima Darouian of Messner Reeves LLP appeared 

on behalf of Plaintiffs.  Gina Austin of Austin Legal Group, APC appeared on behalf of the Malan 

Defendants.  Douglas Jaffe of Law Offices of Douglas Jaffe appeared on behalf of Razuki 

Investments, L.L.C., Salam Razuki, and Keith Henderson.  Steven A. Elia and Maura Griffin of 

Law Offices of Steven A. Elia, APC specially appeared on behalf of Salam Razuki. 

The Court ruled as follows: 

1. Plaintiffs’ Ex Parte Application for an Order to Set Hearing on Pending Discovery 

Motions is GRANTED.  The hearings on Plaintiffs’ Motion to Compel Alter Ego 

and Financial Discovery [ROA #147] and the Malan Defendants’ Motion to Quash 

Subpoena to SoCal Building Ventures, LLC [ROA #190] shall take place on 

February 15, 2019 at 9:00 a.m.  No further briefing is necessary on these motions. 

2. The Malan Defendants’ Ex Parte Application for an Order Shortening Time on 

Motion to Consolidate is GRANTED.  The hearing on the Malan Defendants’ 

Motion to Consolidate shall take place on December 14, 2018 at 9:00 a.m. 

3. Plaintiffs were ordered to give notice. 

 

DATED:  October 18, 2018 MESSNER REEVES LLP 
 
 
 
  
 Nima Darouian 

Attorneys for San Diego Patients Cooperative 
Corporation, Inc., and Bradford Harcourt 
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NOTICE OF RULING 

 

PROOF OF SERVICE 

San Diego Patients Cooperative Corporation, Inc., et al. v. Razuki Investments, L.L.C, et al. 
Case No. 37-2017-00020661-CU-CO-CTL 

 

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES 

At the time of service, I was over 18 years of age and not a party to this action.  I am 

employed in the County of Los Angeles, State of California.  My business address is 11620 

Wilshire Boulevard, Suite 500, Los Angeles, CA 90025. 

On October 18, 2018, I served true copies of the following document(s) described as 

NOTICE OF RULING on the interested parties in this action as follows: 

Tamara M. Leetham,  
Austin Legal Group, APC 
3990 Old Town Ave., Ste A-112 
San Diego, CA 92110  
Telephone: 619-924-9600 
Facsimile: 619-881-0045 
Email:  tamara@austinlegalgroup.com 

Douglas Jaffe  
LAW OFFICES OF DOUGLAS JAFFE 
501 West Broadway, Suite 800 
San Diego, CA 92101 
Telephone: (619) 400-4945 
Facsimile: (619) 400-4947 
Email:  djaffe@dougjaffelaw.com 

 

BY ELECTRONIC SERVICE:  I served the document(s) on the person listed in the 
Service List by submitting an electronic version of the document(s) to One Legal, LLC, through 
the user interface at www.onelegal.com. 

I declare under penalty of perjury under the laws of the State of California that the 

foregoing is true and correct. 

Executed on May 18, 2018, at Los Angeles, California. 

  
 
 
 

 Nichola Demery 
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1 Charles F. Goria, Esq. (SBN.68944) 
GORIA, WEBER&JARVIS 

2 101 f Camino del Rio South, Suite 210 

3 San Diego, CA 92108 
Tel.: (619) 692-3555 

4 Fax: (619) 296-5508 

5 Attorneys for Defenrulnts CHRIS HAKIM, 

6 
MIRA ESTE PROPERTIES LLC, 
MONARCH MANAGEMENT 

7 CONSULTING, INC., and 
ROSELLE PROPERTIES LLC 

8 

9 

10 

SUPERIOR COURT OF THE STATE OF CALIFORNIA 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

COUNTY OF SAN DIEGO, CENTRAL DIVISION 

SALAM RAZIJKI., an individual 

Plaintiff. 

VS. 

=~~y,;,, 
California c9rppra~~o11;; $~,D;cEQ:O ·. . 

lJNl~l) IiOL}j)N6$ (:J~()flip;LLG,; ,a 
Califomial~ited, lial),ilitf :COll'LPanY; FLIP 
MANAQEMBN'f, P.LC/a C~itQmia:.limited· 
liability collipany; MIJ.lA. E:STE · ·· · . 
PROPERTIESLLC;aCalifQ:mialilnited 
liabilitY co111paD.y;ltOSJ3LLE •• PRORERTIES, 
LLC, a· Califortiia. lfil1itea·li8:1:Jility company; 
BALBOAA VE COOPERATIVE a . 

.... · , .. ,_.· : .. . . ' 
California nonprofif111~~],iberiefit 
.corporation; CALIFORNIA.CANNAJ3IS 
GROUP, a C~ifoorla n~npr()flt mutual 
benefit corpor~ti()tr;·IJE'V~I8ij;OELIGHTS, 
INC. a Califofnia.noriprcifitm1lttJa1 ben~fit · 
corporation; and BQES T-1.0Q, lliclusive; 

Defendants. 

AND RELATED CROSS-ACTIONS. 

Hakim.Ex.Parte.Application 

1 

Case No.: 37-2018-00034229-CU-BC-CTL 

(Unlimited Civil Action) 

Hea:ring,Date: October 25, 2018 
Time: 8:3'0Atvf 
~pt:C'-67 
UCfud,.ge: . ·. Hqn. Eddie.C. Sturgeon 

Co~plamtFile4; July 10,2018 
Trial Date: Not'Set · 

IMA,GED FILE 

Case No.: 37-2018-00034229-CU-BC-CTL 
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TO: ALL PARTIES AND THEIR ATTORNEYS OF RECORD HEREIN: 

Defendants and Cross-complainants CHRIS HAKIM, MIRA ESTE PROPERTIES 

LLC, MONARCH MANAGEMENT CONSULTING, INC., and ROSELLE PROPERTIES 

LLC (hereinafter, sometimes collectively, "Moving Defendants") hereby apply for an ex parte 

order modifying. the preliminary injUn.ction entered in the above-entitled case on or about 

September 26, 2018 by (1) removing the Mira Este Facility from the receivership; and, (2) 

ordering that one half of the profits of the Mira Este Facility be delivered to the Receiver on a 

monthly basis, together with supporting accounting documentation to allow the Receiver the 

opporttinity to independently verify the amount of profits earned at the Facility. 

12 
) 

13 . .appli,c~ti9,n llJ.~ttjle,,.~aj;s(e)l,c;e of:the·fe~~VefsJai.e at .~.~~~te Fac<ility. has. bl()9~e4 and 

14. •preyellt~·:~e: ~~ E~e,:·F~r}i·~.G·~~ili~~:}.~~~.enteting .wt()'pr~fit!1'le licensesand 

15 

16 

17 

ei:J,ntlng.'in~~e··n~~~~.~ ~;~t:.~e ·~~~Ii~ Egi4~.4e,pfservi~~.•9bii~~tj~~·#t~eat ...•• Go()fi.~ause 
also .. exi~t§··f~r.~e .. gr~~~·~.f:~~,'~ppli~atipnfo·~t:~e.:~ceiveri~ ~91.P~1l~Y·~erforiajng.·any 

18 . superyisocyfunctions·~tth.~:E~rJi~,.butisonly~e~g~~accotmtin$func,tions. 
Therefore,; remqving tb.e :p~ili.ty fr()f)l the. scppe of~the receiye~p;,pbtttll1aintai.ning the 19 

'• ..... : . ··:· ., .. _.,.··., . ' : .' . .. . ..... , · ... ;. .· 

2 0 · accoJ¥lting ~c.tionsoftlie·reeei¥el'.f,~~~Ql;rtgtlle ~~'."~felfilm,~:.t:.:~·lainti.:ff~ the Facility's 

22 

23 

24 

25 

26 

27 

the application i;n;tmt there ii:; cu.rrently:atentatiye agreementwith a:p1-q<;lucer who has. agreed to 
.. ,···. -· . . .···. . . . ···!·· .· ... , .. · .. ' ·. · .. '• ' . ..·.. . . -

pay the F~ility $50,000 permonthfor>the rj.ght.tp manUfac~,at the Facility; but such 
' . '.. '. ·' ,. . . 

. ·. .·. . . .· 

This .appli~afi:()JJ,is l?~.e,d:·uptjil this:appljcatjoIJ,, .th~ acc{?mP~¥.ing. declarati<ms of Chris 

Hakim and Jei;zy Baca, the following Declaration of Charles F. Goria, the following points and 

I I I · 
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authorities, the records and file in this case, and such other oral and documentary evidence as 

may be presented at or before the hearing hereof. 

Dated: /o/~~ 

Goria, Weber & Jarvis 

~p~ 
Charles F. Goria , 
Attorneys for Moving Defendants 

DECLARATION OF CHARLES F. GORIA 

1 o I, Charles F. Goria, declare: 

11 1. I am an attorney at law duly licensed to practice before the courts of the State of 

12 Califomfa an.cl am a Pa:rtner in.tJ;ieJaw firm of Goria, Weber ~ Jarvis; retaine4 by Moving 

13 Defendants Chris.Hakin;J., Mira Este Properties LLC, Monarch Managelllent Consulting, Inc., 

14 and Roselle Properties ~LC to re~esent them in tll,e above entitled action. 

15 2. Notice ofthis .e~ Parte P.earing was provicl~ on Wednesday, October 23, 2018 by 

16 . correspondence sent electroiliailly to attorneys for. the .receiver,.Plait).tiff,,Defendants. otllerthan 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

Moving Defendants, and Plamtiffs".'.in-Intervention. A true and .correct copy of said 

correspondence with the names an4 addresses of the counsel receiving same is attached hereto as 

Exhibit 1 and, by this .reference,. ma4e a part hereof. As of the date of this declaration, none of 

the recipients has responded as to whether they will appear or opp.ose the application. 
. . 

I declare under penalty of perjury under the laws .of the State of California that the 
' . . . ' 

foregoing is true and co~ct and that this declaration was executed at San Diego County, 

California, this ~day of October 2018. 

Charles F. Goria 

I I I 

28-ll-..C-~~~~~~~~~~~~~~~~~~~~~~~~~~ 

Hakim.Ex.Parte.Application Case No.: 37-2018-00034229-CU-BC-CTL 

3 



4523

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

POINTS AND AUTHORITIES 

1. INTRODUCTION 

The court's re-appointment of the receiver at the hearing on August 20, 2018, has had 

dire consequences for the cannabis manufacturing and production facility at 9212 Mira Este, 

San Diego, California ("Mira Este Facility" or "Facility"). Over the last three months, the 

Facility has been unable to license or subcontract out its ample warehouse space to other 

manufacturers or producers because of the existence of the receivership at the Facility. 

Presently, a producer has tentatively agreed to enter into a license at the Facility for 

$50,000 per month upon the Facility being removed from the receivership. That sum of 

money will put the Facility "in the black" for the first tiine since SoCal .Building Ventures 

' LLC ("SoCal") was terminated in July 2018. If the Court fails to act, the Facility will 

continue.to operate at.a sµbst;antial loss ancl will likely have to. be c::C>lcl in.the near future. 

Moreover, there .is: µo,~~8:5Gll to ~o:ntinue tb.e receiversliiP· at the Facility .. Th.e 

receiver, himself, has indi;~ated ~t he is .perfortnin~ ,mitrimalduties in .an effort. to maintam 

a "low-profile" .at the facility. The receiver has only visited. the facility once, and that for 

only a brief period of time to oversee SoCal's removaLofits equipJJJ.ent in early September 

2018. The receiver's nom,inal activity at the Facility is a recognition thatthe receivership 

represents a barrier to income ;producing activity and a disincentive for producers who would 

otherwise enter into profitable licenses with the. Facility. 

. The within applic.~tion proposes a modification of the preliminary injunction to 

remove the Facility from the receivership, but also require one-half of the distributions from 

the Facility to be delivered to the Receiver. As is made clear by the accompanying 

declarations and even Plaintiff's owned documentation submitted in this case, there is no 
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dispute that Chris Hakim owns one-half of Mira Este Properties, LLC ("MEP"), and is 

therefore entitled to one half of the distributions earned at the Facility. Plaintiffs claim 

relates only to the other half ofMEP. In particular, the operating agreement ofMEP shows 

that Ninus Malan ("Malan") is the owner of one-half ofMEP. However, Plaintiff claims 

that by a separate agreement, Malan agreed to share his one half interest in MEP with 

Plaintiff on a split in which Plaintiff receives 75% of the subject one half, or 37 Yz%; and 

Malan receives 25% of the subject one half, or 12 Yz%. 

The within modification would still amply protect the claims of both Plaintiff and 

Malan to one-half of the Facility's distributions by delivering that amount each month to the 

Receiver. Such a modification wo:uld serve to prot~ct Plaintiil"s c,la,jnied i;nterest in the 

Facility, and by l"emoving the Facility from the receivership, it would also allow the Facility 

to fmally begin operating profitably. 

A bri~f review of the pertineIJ.t backgro:und.m1:1tters .in this litigation, with particular 

attention to the events happt}~gsince A,ugµst 20, 2018, shows:thefollowmg: 

1. MEP acquired the propercy and improvements., commonly described as 9212 

Mira Este Court, San Diego, California ("Mira Este Property") in August 2016 for the 

purchase price of approximately $2,625,000.00. The purchase price <.;onsisted of a down 

payment of approximately $637 ,500.00, and a new loan in the appro$.ate amount of 

$1,987,500.00. Hakim paid fr~m his own personal fun4sthe amount.of$420,000.00 

towards the down payment of $637,500.00. Plaintiff Salam Razuki and Defendant Malan 

paid the rest of the down payment. 
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any claim or contention that Hakim was not entitled to one-half of the net profits of the 

Mira Este Facility. When the Mira Este Property was acquired, Plaintiff did not want to be 

part of the management or operation of Mira Este, but only wanted to share in the profits that 

Malan was to receive pursuant to an alleged agreement that he had with Malan. 

3. Malan is .the sole owner of the Balboa Dispensary, subject to Plaintiff's 

similar claim for three-fourths of the distributions from the Balboa Dispensary. The receiver 

presently oversees the Balboa Dispensary as well as the Mira Este Facility. Hakim has 

never had any ownership interest in the Balboa Dispensary. In that regard, the Balboa 

Dispensary is a retail facility that sells cannabis products to the public. By contrast, the Mira 

Este Facility is a manufacturing and production facility that does not sell to the pµblic. The 

business model of MEP is therefore completely separate and different from that of the 

Balboa di~pensary. 
f .. ··. .· . . . 

4. As MEP's managing member, Hakim negotiated.the management agreements 

with SoCal. In or aboutMay 2018, However, SoCal stopped making its required payments 

under its management agre~ment with MEP. As a result of that as well as other defaults and 

breaches, SoCal was terminated in July 2018. 

5. In early August 2018 (before the receivership was put in place at the Facility), 

Hakim on behalf ofMEP and Jerry Baca ("Baca") on behalf of Synergy Management 

Partners, LLC ("Synergy") agreed. to a management agreement whereby Synergy would 

manage the Facility. Almost immediately, and in sharp contrast to SoCal, Synergy opened 

the Facility and contracted with a sub lice11see, Edipure, for its use of the Facility. As soon 

as the sub license agreement with Edipure was made, Edipure invested between $50,000 and 

$100,000 in equipping its space at the Mira Este Facility. Under its. sub license agreement, 
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Edipure is paying $30,000 per month or 10% of its revenues, which~ver is greater for its use 

of the Facility. Since it had initial sales or "pre-orders" of $200,000, Edipure is obligated to 

pay the sum of $30,000 for its first month of occupancy. Also, the license agreement entitles 

Edipure to occupy approximately 4000 square feet of space at the Mira Este Facility. It also 

specifies that the Facility will provide security, staffing, testing, and other overhead. The 

license agreement with Edipure was entered into after the order for initial 

appointment of the receiver was vacated and before the current appointment of the 

receiver was made on or about August 20, 2018. 

6. The Synergy management agreement requires that Synergy maintain extensive 

accounting, recordkeepin$, .and reporting requirements.ona ll1o,nthly basis and pay itself 

management fees and distributions on the 5th of each month. Synergy has· hired a Certified 

Public Accountant to handle the accounting required by the management agreement. Under 

the mana$ement agreement with Synergy, alLrevenues are to be deposited into a "Dedicated 

Bank Account'' .. Any..checks or withclrawalsfrom·.the Dedica.ted .Bank Account must 
. ·-- . .. . ., ··. 

be signed by both a representa·ti¥e of.MEP and,SmeJ!Y· 

7. Over the years, both Baca aI1d I:Iakim have developed a number of contacts 

among pro<f.ucers and manufacturers in the cannabis industry. In addition to Edipure, they 

also had a number of other contacts who communicated a strong interest in locating their 

production and manufacturing activities at the. Mira Este Facility. Many of these producers 

and manufacturers were very close to reaching an agreement for a sub license agreement 

with MEP similar to Edipure's sub license agreementbefore the receiver was appointed on 

August 20, 2018. As a result of the anpointment of the receiver on August 20, 2018, not 

one of these producers .and manufacturers :with whom Baca and Hakim were 
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8. Because there is only one sub licensee at the Mira Este Property, Edipure, the 

operation of the Facility cannot be sustained for very long. The debt service and overhead of 

the Mira Este Facility cannot be maintained if the receiver remains in place, since no sub 

licensees will commit to locating at the Facility with a receiver involved in any way. Debt 

service on the loans encumbering the Mira Este property are approximately $25,000 per 

month. There is also additional and extensive overhead for the Mira Este Property beyond 

debt service. Overhead expenses include staffmg, security, and services that are required to 

be provided to sub licensees regardless of the number of sub licensees at the Facility. 

9. Begim,µng,jn, Qt; abpu:t ~ate Septernber.2018, Synergy commenced negotiations 

with another cannabis producer, Cream of the. Crop ("COTC"). Within the last week, a 

tentative agi;e"~ent was reac.hed with COTC thatwoulc:I g"~~r,ate $50,000 per month 

forthe.Facility. T.he.ag~et:men,Us conditioned on the Facility being.removedfrom the 

re~eiverShip. 

The rights of all parties will be preserved by. removing the Facility from the scope of 

the receivership, and requiring one half ofthe distributions to be paid to the Receiver on a 

monthly basis, with full accounting information. This modificatfon would also allow for the 

operation of the Mira Este Facility business model on a profitable basis, as it was designed. 

2. THE COURT SHOULD MODIFY THE PRELIMINARY INJUNCTION TO 

PREYENT THE LOSS, OF THE LEASE·WITH CREAMOF.TllE CROP. 

OTHERWISE, THE'MIRA ESTE FACILITY IS LIKELY.TO BE IRREP ARABY 

DAMAGEDJF THE FACILITYREMAINS IN RECEIVERSfilP. 

Because the appointment of a receiver is a drastic remedy, a court should carefully weigh 
28...._~~~~~~~~~~~~~~~~~~~~~~~~~~~~ 
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the propriety of appointment in exercising its discretion to appoint a receiver and should not 

make the appointment when a remedy less drastic in nature and scope will adequately protect the 

interests of the litigants (A.G. Col Co. v. Superior Court (1925) 196 Cal. 604, 613, 238 P. 926; 

Dabney Oil Co. v. Providence Oil Co. (1913) 22 Cal. App 233, 239, 133 P. 1155). 

In Golden State Glass Corp. v. Superior Ct. (1939) 13 Cal. 2d 384, 90 P.2d 75, a 

stockholders' derivative suit, defendants sought a writ of prohibition to prevent the enforcement 

of respondent court's ex parte order appointing a receiver and its subsequent orders denying their 

motion to vacate the appointment and confirming the appointment. The Supreme Court issued 

the writ, finding that no sufficient grounds existed for continuing the receivership during 

litigation and that the trial court exceeded its jurisdiction in confirming its ex parte order 

appointing the receiver (J 3 Cal. 2d 384. 396). The Court noted the drastic character of the 

remedy ofreceivership and held that, ordinarily, if there is any other remedy less severe in its 

. . ' . 

results that will adequately protect the rights of the parties, a court should not take property out of 

the hands of its owners(l3 Cal. 2d 384. 393). 

In the present case, the immediacy of the COTC arrangement needs urgent court 

attention. This is a.critical moment for the Facility in that if the COTC agreelllent cannot be 

implemented, it is likely the Facility will fail. 

Further, no sufficient grounds exist for continuing the receivership at this point in time. 

The receiver is performing virtually no supervisory functions at the Facility. Continuing the 

receivership at the Facility will result in a tremendous waste ofresources and a continuing 

disincentive for producers and manufacturers from entering into subcontracts with the Facility. 

Against that backdrop, the modification of the preliminary injunction to require MEP to 

transfer to the Receiver one half of the distributions generated at the Facility will fully protect the 

rights and interests of Plaintiff. Indeed, Plaintiff's only interest is in fact in the net profits of the 
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Facility. Plaintiff's election to avoid any formal or managerial role in the Facility at its inception 

means that Plaintiff's claim is only to a share of the distributions and not in the operational 

aspects of Facility. Plaintiff's claimed interest can adequately be protected without the drastic 

existence of a receiver at the Facility. 

CONCLUSION 

For all of the foregoing reasons, it is requested that the Court grant Moving Defendants' 

ex parte application for modification of the preliminary injunction to: (I) remove the Mira Este 

Facility from the receivership; and, (2) Order that one half of the distributions of the Mira Este 

Facility be d~ljyeredtg tb.e :R~c~iy~r on amonthly basis, t()getl!:er wj;th.s:uPPC>~& accoµnting to 
( ,. ' 

, . • , • , ( ~ . , . - . , . , . , , , . , , . . ·, .. . • . .. , I • ' : , . . , 

allow the:Receiver the oppertllnify to independently verify the amount of profits .earned at the 

Facility. 

R~sp~'1f)JJ1y submitted, 

Dated: 1~1~~( By:_~_ .•. ··.· ... ··_..,,....,...······ ··~£4;.,_ .. _: -
Charles f. Goria 
Atrorn¢ys iorMoving Defendants 

' I 
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DANIEL S. WEBER 
CHARLES F. GORIA 
DAVID C. JARVIS 

LAW OFFICES OF 

GORIA, WEBER & JARVIS 
ATTORNEYS AT LAW 

1011 Camino del Rio South, Suite 210 
San Diego, California 92108 

October 23, 2018 

TEL (619) 692-3555 
FAX (619) 296-5508 

Steven Elia 
steve@elialaw.com 
Maura Griffin 
Maura@elialaw.com 

Richardson Griswold 
rgriswold@griswoldlawsandiego.com 
Griswold Law APC 

Law Offices of Steven Elia 
2221 Camino Del Rio So., Suite 207 
San Diego, CA 92108 

Daniel Watts 
dwatts@galuppolaw.com 
Galuppo & Blake 
2792 Gateway Road, Suite 102 
Carlsbad, CA 92009 

Robert Fuller 
rfhller@nelsonhardim,ari.com 
Salvator~ J. Zllrunittf . ·· .· 
szinlttliUi@n.elsd1;il11argiJ:nan.com 
Nelson Hardiman, LLP · · 
11835 West Olympic Blvd,. Suite. 900 
Los Angeles, CA 90064 

Re: Salilm RflZ:uki v. Ninus Malan etal, 
· · sDsc case No. 37.:zo:1.s;,o034229 

Dear Col;JllSel: 

444 S. Cedros Ave #250 
Solana Beach, CA 92075 

Gina Austin 
gaustin@austinlegalgroup.com 
Tamara M. Leetham 
tamara@austinlegalgroup.com 
Austin Legal Group, APC 
39900ld Town Ave., SteA-112 
San Diego, CA 92110 

Please be. advised that Defendants and Gross-complainants Mira Este Properties, 
LLC, Monarch Management Consulting Inc., and Chris Hakim will be appearing ex parte 
in the above-entitled matter on their application for an order modifying the September 27, 
2018 preliminary injunction by reniovlrig the receiverfrorn the Mira Este Facility. 

The. ex parte .application will be heard on Thursday, October 25, 2018 at 8:30 a.m. 
in Department C-67 of the San Diego County Superior· Court - Central Division located at 
330 W. Broadway, San Diego, Califomia92101 before the Honorable Eddie C. Sturgeon. 
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October 23, 2018 
Page2 

Please let me know at your earliest convenience if you will be appearing and if you 
will be opposing said application. 

Sincerely yours, 

~fl~ 
Charles F. Goria 

CFG:tls 
Cc: Matt Mahoney Esq. (mahoney@wmalawfirm.com) 

Lou Galuppo, Esq. lgaluppo@galuppolaw.com 


	APPELLANTS’ APPENDIX

Volume 13 of 19 – Pages 4136 to 4532 of 6477
	EXHIBIT O:	MANAGEMENT SERVICES AND OPTION AGREEMENT, RE: SOCAL BUILDING VENTURES, LLC AND ROSELLE PROPERTIES, LLC, CHRIS HAKIM AND NINUS MALAN, DATED JANUARY 2, 2018 [4137 - 4204]
	EXHIBIT P:	SETTLEMENT AGREEMENT, UNSIGNED, UNDATED [4137 - 4204]
	PROOF OF SERVICE [VERIFIED CROSS-COMPLAINT],

DATED SEPTEMBER 20, 2018 [4205 - 4206]
	ANSWER TO COMPLAINT-IN-INTERVENTION BY DEFENDANT SAN DIEGO UNITED HOLDINGS GROUP, LLC,

DATED SEPTEMBER 21, 2018 [4207 - 4213]
	PROOF OF SERVICE [ANSWER TO COMPLAINT-IN-INTERVENTION BY DEFENDANT SAN DIEGO UNITED HOLDINGS GROUP, LLC],

DATED SEPTEMBER 21, 2018 [4214 - 4216]
	PROOF OF SERVICE OF SUMMONS [SUNRISE PROPERTY INVESTMENTS, LLC],

DATED SEPTEMBER 26, 2018 [4217 - 4219]
	[PROPOSED] ORDER GRANTING PRELIMINARY INJUNCTION,

RECEIVED SEPTEMBER 26, 2018 [4220 - 4228]
	MALAN DEFENDANTS EX PARTE NOTICE AND APPLICATION TO CLARIFY/MODIFY INJUNCTION ORDERS,

DATED SEPTEMBER 26, 2018 [4229 - 4232]
	MALAN DEFENDANTS MEMORANDUM OF POINTS AND AUTHORITIES IN SUPPORT OF EX PARTE NOTICE AND APPLICATION TO CLARIFY/MODIFY INJUNCTION ORDERS,

DATED SEPTEMBER 26, 2018 [4233 - 4240]
	DECLARATION OF NINUS MALAN IN SUPPORT OF MALAN DEFENDANTS EX PARTE NOTICE AND APPLICATION TO CLARIFY/MODIFY INJUNCTION ORDERS,

DATED SEPTEMBER 26, 2018 [4241 - 4273]
	EXHIBIT A:	OPERATING AGREEMENT OF RM PROPERTY HOLDINGS, LLC,

		DATED NOVEMBER 9, 2017 [4241 - 4273]
	DECLARATION OF GINA M. AUSTIN IN SUPPORT OF EX PARTE APPLICATION TO CLARIFY/MODIFY SEPTEMBER 7, 2018 EX PARTE AND PROPOSED ORDER THEREON,

DATED SEPTEMBER 26, 2018 [4274 - 4335]
	EXHIBIT C:	EMAIL FROM MICHAEL ESSARY TO MULTIPLE RECIPIENTS,

		DATED SEPTEMBER 14, 2018 [4274 - 4335]
	EXHIBIT D:	EMAIL FROM GINA AUSTIN TO MICHAEL ESSARY,

		DATED SEPTEMBER 12, 2018 [4274 - 4335]
	EXHIBIT E:	EMAIL FROM RICHARDSON GRISWOLD TO GINA AUSTIN,

		DATED SEPTEMBER 17, 2018 [4274 - 4335]
	EXHIBIT F:	EMAIL FROM MICHAEL ESSARY TO MULTIPLE RECIPIENTS,

		DATED SEPTEMBER 14, 2018 [4274 - 4335]
	EXHIBIT G:	EMAIL FROM GINA AUSTIN TO MICHAEL ESSARY,

		DATED SEPTEMBER 17, 2018 [4274 - 4335]
	EXHIBIT H:	EMAIL FROM MICHAEL ESSARY TO MULTIPLE RECIPIENTS,

		DATED SEPTEMBER 17, 2018 [4274 - 4335]
	EXHIBIT I:	EMAIL FROM MICHAEL ESSARY TO MULTIPLE RECIPIENTS,

		DATED SEPTEMBER 19, 2018 [4274 - 4335]
	EXHIBIT J:	EMAIL FROM RICHARDSON GRISWOLD TO GINA AUSTIN,

		DATED SEPTEMBER 11, 2018 [4274 - 4335]
	EXHIBIT K:	EMAIL FROM RICHARD ANDREWS TO TO MULTIPLE RECIPIENTS,

		DATED SEPTEMBER 26, 2018 [4274 - 4335]
	EXHIBIT L:	EMAIL FROM MICHAEL ESSARY TO MULTIPLE RECIPIENTS,

		DATED SEPTEMBER 26, 2018 [4274 - 4335]
	DECLARATION OF GARY STRAHLE IN SUPPORT OF MALAN DEFENDANTS EX PARTE NOTICE AND APPLICATION TO CLARIFY/MODIFY INJUNCTION ORDERS,

DATED SEPTEMBER 26, 2018 [4336 - 4337]
	[PROPOSED] ORDER DISSOLVING PRELIMINARY INJUNCTION,

RECEIVED SEPTEMBER 26, 2018 [4338 - 4340]
	[PROPOSED] ORDER,

RECEIVED SEPTEMBER 26, 2018 [4341 - 4344]
	PROOF OF SERVICE [MALAN DEFENDANTS EX PARTE NOTICE AND APPLICATION TO CLARIFY/MODIFY INJUNCTION ORDERS],

DATED SEPTEMBER 26, 2018 [4345 - 4348]
	PLAINTIFF SALAM RAZUKI’S OPPOSITION TO THE MALAN DEFENDANTS’ EX PARTE APPLICATION TO DISSOLVE/CLARIFY/MODIFY INJUNCTION ORDERS; DECLARATION OF JAMES JOSEPH, ESQ.,

DATED SEPTEMBER 26, 2018 [4349 - 4355]
	DECLARATION OF JAMES JOSEPH, ESQ.,

DATED SEPTEMBER 26, 2018 [4356 - 4398]
	EXHIBIT A:	MINUTE ORDER [STATUS CONFERENCE] [4356 - 4398]
	EXHIBIT B:	PARTIAL TRANSCRIPT OF PROCEEDINGS, DATED SEPTEMBER 7, 2018 [4356 - 4398]
	EXHIBIT C:	NOTICE OF PLAINTIFF’S INJUNCTION BOND [4356 - 4398]
	EXHIBIT D:	ONE LEGAL RECEIPT [4356 - 4398]
	EXHIBIT E:	ONE LEGAL NOTICE OF EFILING AND ESERVE [4356 - 4398]
	ORDER CONFIRMING RECEIVER AND GRANTING PRELIMINARY INJUNCTION,

FILED SEPTEMBER 26, 2018 [4399 - 4406]
	CROSS-COMPLAINT FOR BREACH OF CONTRACT, BREACH OF FIDUCIARY DUTY, INTERFERENCE WITH CONTRACT, PUNITIVE DAMAGES, AND ATTORNEY’S FEES,

DATED OCTOBER 1, 2018 [4407 - 4494]
	EXHIBIT 1:	SD UNITED’S MANAGEMENT SERVICES AND OPTION AGREEMENT [4407 - 4494]
	EXHIBIT 2:	MIRA ESTE’S MANAGEMENT SERVICES AND OPTION AGREEMENT [4407 - 4494]
	EXHIBIT 3:	ROSELLE’S MANAGEMENT SERVICES AND OPTION AGREEMENT [4407 - 4494]
	ANSWER OF DEFENDANTS CHRIS HAKIM, MIRA ESTE PROPERTIES LLC AND ROSELLE PROPERTIES LLC TO UNVERIFIED FIRST AMENDED COMPLAINT,

DATED OCTOBER 1, 2018 [4495 - 4503]
	NOTICE OF ENTRY OF ORDER,

DATED OCTOBER 11, 2018 [4504 - 4516]
	ORDER CONFIRMING RECEIVER AND GRANTING PRELIMINARY INJUNCTION [4504 - 4516]
	NOTICE OF RULING,

DATED OCTOBER 18, 2018 [4517 - 4519]
	EX PARTE APPLICATION FOR ORDER VACATING APPOINTMENT OF RECEIVER AT MIRA EST FACILITY; DECLARATION OF CHARLES F. GORIA; POINTS AND AUTHORITIES,

DATED OCTOBER 24, 2018 [4520 - 4532]
	EXHIBIT 1:	LETTER FROM CHARLES F. GORIA TO MULTIPLE COUNSEL, DATED OCTOBER 23, 2018 [4520 - 4532]



